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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:
From time to time after the effective date of tta@gistration statement

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box.

If any of the securities being registered on thisf are to be offered on a delayed or continuogsshaursuant to Rule 415 under the
Securities Act of 1933 (the "Securities Act"), atiean securities offered only in connection withidkend or interest reinvestment plans,
please check the following box. X

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unitier Securities Act, please check the following
box and list the Securities Act registration staatmumber of the earlier effective registratiatesnent for the same offering.

If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actckhie following box and list the Secur-
ities Act registration statement number of theieadffective registration statement for the sarffiermg.

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg X



CALCULATION OF REGISTRATION FEE

Propose d Proposed
maximum maximum
Title of each Amount offerin g aggregate
class of securities to be price p er offering Amount of
to be registered registered unit(3) price(3) registration fee(4)
Senior Debt Securities
Preferred Stock $1,500,000,000(2) 100% $1,500,000,000  $442,500
Common Stock(1)
Warrants

(1) Includes Preference Share Purchase Rightshvghmior to the occurrence of certain events wili be exercisable or evidenced separate
from the registrant's Common Stock.

(2) In the event any Senior Debt Securities aneeidsat an original discount, the amount registeriédcequal such principal amount as may be
sold for an initial public offering price of $1,5@®0,000.

(3) Estimated solely for the purpose of calculatimg registration fee; certain information regagdine proposed maximum offering prices
been omitted pursuant to Instruction I1.D of ForA3 &nd will be determined, from time to time, b tlegistrant in connection with its
issuance of the securities registered hereunder.

(4) Calculated pursuant to Rule 457(0) promulgateder the Act; does not include the $34,483 fegipusly paid by the registrant with
respect to the $100,000,000 of Senior Debt Seearitiat remain unsold under the Registration Sexteon Form S-3 (Registration No. 33-
52915) described further below.

The registrant hereby amends this registratioristant on such date or dates as may be necessialayoits effective date until the registrant
shall file a further amendment which specificaligtes that this registration statement shall tHebecome effective in accordance with
Section 8(a) of the Securities Act or until thigistration statement shall become effective on slath as the Commission, acting pursuant to
Section 8(a), may determine.

Pursuant to Rule 429 under the Securities ActPtlespectus included in this Registration Staterseatcombined Prospectus and also relates
to $400,000,000 of Senior Debt Securities previpusgistered under the registrant's Registratiate®tent on Form S-3 (Registration No. 33-
52915), of which $100,000,000 remain unsold asiefdate of this filing.

SUBJECT TO COMPLETION, DATED DECEMBER 11, 1997
$1,600,000,000
CENTURY TELEPHONE ENTERPRISES, INC.

SENIOR DEBT SECURITIES
PREFERRED STOCK
COMMON STOCK
WARRANTS

Century Telephone Enterprises, Inc. ("Century") rfrayn time to time offer hereunder (i) senior unged debt securities (the "Senior Debt
Securities"), (ii) shares of preferred stock (tReeferred Stock"), (iii) shares of common stock andompanying preference share purchase
rights (the "Common Stock"), and (iv) warrants toghase Senior Debt Securities, Preferred Sto€koonmon Stock (the "Warrants"), with
an aggregate initial offering price of up to $1,8@®,000. The Senior Debt Securities, PreferredkS8ommon Stock and Warrants
(collectively, the "Securities") may be offeredpaeately or together, in one or more separateserielasses, in amounts, at prices and on
terms to be determined at the time of sale antbsi#itin one or more supplements to this Prospe@t®rospectus Supplement”).

The specific terms of the Securities in respeethah this Prospectus is being delivered will befegh in the applicable Prospectus
Supplement and will include, where applicable, agotiner things (i) in the case of Senior Debt Siiest the specific designation, aggregate
principal amount, net proceeds, offering price,urgt, interest rate, interest payment dates armdgef any conversion, redemption or
sinking fund provisions thereof; (ii) in the cadePoeferred Stock, the designation and stated yaluyg dividend, liquidation, redemption,
conversion, voting or other rights, and the inipablic offering price thereof; (iii) in the case@ommon Stock, the initial public offering

price thereof and (iv) in the case of Warrants,dbeation, offering price, exercise price and eiserprovisions. The Senior Debt Securities
will rank equally with all other unsubordinated amtsecured indebtedness of Century.

The Securities may be offered directly or throughras, underwriters or dealers designated from tartene by Century. If any agen



underwriters or dealers are involved in the salanyf of the Securities, their names, and any agiplicpurchase price, fee, commission or
discount arrangement between or among them, witidbéorth in the applicable Prospectus Supplen&se."Plan of Distribution."

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS

A CRIMINAL OFFENSE.

This Prospectus may not be used to consummatedfabesurities unless accompanied by a Prospecipgl&nent.

The date of this Prospectus is January , 1998.

The information contained herein is subject to clatipn or amendment. A Registration Statementiraab these securities has been filed
with the Securities and Exchange Commission. TBesairities may not be sold nor may offers to bupdeepted prior to the time the
Registration Statement becomes effective. Thisgatsis shall not constitute an offer to sell orgbkcitation of an offer to buy nor shall
there be any sale of these Securities in any stathich such offer, solicitation or sale would tndawful prior to registration or qualification
under the securities laws of any such state.

AVAILABLE INFORMATION

Century is subject to the informational requirersasftthe Securities Exchange Act of 1934, as ant(ithe "Exchange Act"), and in
accordance therewith Century files reports, prdayesnents and other information with the Securiiied Exchange Commission (the
"Commission"). Such reports, proxy statements @hdranformation filed can be inspected and copiethe Commission's Public Reference
Section, 450 Fifth Street, N.W., Washington, DZD549, and at the following regional offices of themmission: Seven World Trade Cer
13th Floor, New York, New York 10048 and 500 Wesidéson Street, Suite 1400, Chicago, lllinois 60@611. Copies of such material can
be obtained from the Public Reference Section®Qbmmission, 450 Fifth Street, N.W., WashingtorC [20549, at prescribed rates. The
Commission also maintains a World Wide Web sit¢ tloatains reports, proxy and information statermamd other information regarding
registrants, such as Century, subsequent to tieewdan such registrants began filing documentdrelgically with the Commission. The
address of the Commission's site is http//www.sBc.tn addition, Century's Common Stock is listedtlee New York Stock Exchange and
similar information concerning Century can be irgpd and copied at the offices of the New York 8tBrchange, Inc., 20 Broad Street,
New York, New York 1000%

Pacific Telecom, Inc. ("PTI"), which Century acqedron December 1, 1997, also filed reports, préatements, and other information with
the Commission through November 10, 1997. Repiets by PTI pursuant to the Exchange Act can bpented and copied at each of the
locations referenced above and are otherwise @laithrough the Commission's website.

This Prospectus forms a part of Century's Registidtatement (the "Registration Statement") fileth the Commission on Form S-3
(Registration No. 333- ), pursuant to whiemt@ry registered $1.5 billion of Securities. TRi®spectus does not contain all of the
information set forth in the Registration Statemeettain portions of which have been omitted asjtéed by the rules and regulations of the
Commission. The Registration Statement may be otedeand copied at the Commission's offices listealve. Century has filed a similar
Registration Statement on Form S-3 (Registration3852915), pursuant to which Century register4@0$000,000 of Senior Debt
Securities, of which $100,000,000 remain unsoldhendate of this Prospectus. This Prospectus alates to the $100,000,000 of unsold
Senior Debt Securities registered pursuant to Regjisn Statement No. 33-52915.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The documents listed below have been filed by Ggninder the Exchange Act with the Commission aedrecorporated herein by
reference:

a. Century's Annual Report on Form 10-K for therysaded December 31, 1996;
b. Century's Quarterly Reports on Form 10-Q forgbarters ended March 31, June 30, and Septemb#&830;

c. Century's Current Reports on For-K dated April 15, May 5, June 11, December 1, aedédnber 11, 1997; a1



d. Century's Registration Statement filed undertkehange Act, as amended and restated on FormrA8iad December 2, 1996, which
includes a description of the Century's Common IStow Preference Share Purchase Rights.

All reports filed by Century with the Commissionrpuant to Sections

13(a), 13(c), 14 or 15(d) of the Exchange Act sgbset to the date of this Prospectus and pridneédermination of the offering made hereby
shall be deemed to be incorporated by referenagirhand to be made a part hereof from their regpedates of filing. Information appeari
herein or in any particular document incorporaterein by reference is not necessarily completeisndalified in its entirety by the
information and financial statements appearinglinfahe documents incorporated herein by refeeemed should be read together therewith.
Any statements contained in a document incorporatetemed to be incorporated by reference shalkbened to be modified or superseded
to the extent that a statement contained hereim any other document subsequently filed or incoafed by reference herein modifies or
supersedes such statement. Any statement so mibdifieuperseded shall not be deemed, except asdified or superseded, to constitute a
part of this Prospectus.

Century will provide without charge to each persmmhom a copy of this Prospectus has been dellyémneluding any beneficial owner,
upon the written or oral request of any such peraaopy of any of the documents incorporated hdvgireference, other than certain exh
to such documents. Requests for such copies sheulirected to Harvey P. Perry, Senior Vice Pregideeneral Counsel and Secretary,
Century Telephone Enterprises, Inc., 100 Centurk Paive, Monroe, Louisiana 71203, telephone (3383-9500.

FORWARD-LOOKING STATEMENTS

In addition to historical information, this Prospezand the documents incorporated herein by nederenclude certain forward-looking
statements regarding events and financial treratsntlay affect the Company's future operating resand financial position. Such forward-
looking statements are subject to uncertaintiesahald cause the Company's actual results tordiftgerially from such statements. Such
uncertainties include but are not limited to: tffees of ongoing deregulation in the telecommutidses industry; the potential effects of
greater than anticipated competition in the Comfsamarkets; possible changes in the demand foEtmepany's products and services; the
Company's ability to successfully introduce newedffgs on a timely and cosffective basis; the risks inherent in rapid tedbgwal change
the Company's ability to effectively manage itsvgitn including integrating the newly-acquired ogemas of PTI into the Company's
operations; and the effects of more general facoch as changes in general market or economidtamrlor in legislation, regulation or
public policy. These and other uncertainties relatethe business are described in detail in Cgist@uarterly Report on Form 10-Q for the
quarter ended June 30, 1997, which is incorporagedin by reference. You are cautioned not to plextkie reliance on these forward-
looking statements, which speak only as of the datehich they were made. Century undertakes nigatidn to update any of its forward-
looking statements for any reason.

All share and per share data relating to Centagrsmon stock contained or incorporated by referércein has been adjusted for a stock
split effected as a 50% stock dividend distributeBecember 1992. Whenever used herein with red¢pebe operations of the Company or
PTI, the term "pops" means the population of lieehsmarkets (based on independent third-party ptipolastimates) multiplied by the
Company's or PTI's proportionate equity interasthe licensed operators thereof. When used hdfethe term "MSA" means a
Metropolitan Statistical Area for which the Fede€aimmunications Commission (the "FCC") has graatedllular operating license, (ii) the
term "RSA" means a Rural Service Area for whichRI&C has granted a cellular operating licensg,tfié term "PCS" means Personal
Communications Services, a new mobile communicatgamvice, (iv) the term "LEC" means a local exdeoarrier that provides local
telephone service, (v) the term "Series" meanspantjcular series of Senior Debt Securities, (W@ term "Century" means Century
Telephone Enterprises, Inc. and (vii) the term "@any" means Century and its subsidiaries.

THE COMPANY

The Company is a regional diversified telecommuitces company that is primarily engaged in providiocal telephone and mobile
communications services in 21 states. As descfillder below under "Recent Acquisition,” on Decemib, 1997, Century acquired Pacific
Telecom, Inc. ("PTI"), which substantially expandhd Company's local telephone and mobile commtinitaoperations. As a result of this
acquisition, the Company's telephone subsidiatieently serve nearly 1.2 million telephone acdasss, primarily in rural, suburban and
small urban communities in 21 states, with itséstgcustomer bases located in Wisconsin, Washingdaska, Michigan and Louisiana. In
addition, through its cellular operations, the Campcurrently controls over 10 million pops in 35Ks and 44 RSAs, primarily
concentrated in Michigan, Mississippi, Wisconsioulsiana and Arkansas. The Company also providesd@stance, operator, Internet and
business information services.

Century is incorporated in Louisiana. Its principakcutive offices are located at 100 Century Paike, Monroe, Louisiana 71203, and its
telephone number is (318) 388-9500. The Compamgntly employs approximately 5,700 persons.

Telephone Operations

According to published sources, the Company isatiily the 10th largest local exchange telephonepemy in the United States, based or
number of telephone access lines served. At Segte8th 1997, the Company and PTI served approxiynas4,000 and 613,000 access
lines, respectively (not including approximately,@0 access lines acquired by PTI in October 1997¢. Company currently operates over
440 central office and remote switching centensinelephone operating areas. Substantially athefCompany's access lines are serve



digital switching technology, which in conjunctianith other technologies allows the Company to offeditional premium services to its
customers, including call forwarding, conferenchirg, caller identification, selective call ringirand call waiting.

Mobile Communications Operations

According to published sources, the Company iseriily the 10th largest cellular telephone companheé United States, based on the
Company's owned pops. At September 30, 1997, tnep@oy and PTI controlled approximately 8.1 milleamd 1.9 million cellular pops,
respectively. Approximately 45% of the Company'ppmm markets operated by the Company are in desiogntiguous cluster of eight
MSAs and nine RSAs in Michigan; another 18% ara aluster of five MSAs and seven RSAs in northerth @entral Louisiana, southern
Arkansas and eastern Texas. At September 30, 1189 Wajority-owned cellular systems of the Compang PTI served approximately
430,000 and 87,000 cellular subscribers, respdgtireaddition, as a result of the PTI acquisititin,e Company controls approximately 8.1
million PCS pops, up from 4.0 million at SeptemBér 1997.

Other Operations

The Company also provides long distance, operhttatnet and interactive services in certain l@ral regional markets, as well as certain
printing and related business information serviéésSeptember 30, 1997, the Company's long disthosiess served approximately
165,000 customers in certain of the Company's niarke

Recent Acquisition

On December 1, 1997, Century and its cellular Imgjdiompany, Century Cellunet, Inc. ("Cellunet")qaiced PTI in exchange for $1.503
billion cash in a two-step transaction. In thetfgtep, Cellunet purchased substantially all of #@¢llular operations in exchange for $240
million, and in the second step Century purchasetsRapital stock for $1.263 billion. To finandeetacquisition, Century borrowed $1.288
billion under its $1.6 billion senior unsecuredditeacility with NationsBank of Texas, Inc. andgndicate of other lenders. This debt
matures in five years and carries floating-raterest based upon London InterBank Offered RatesHortierm periods. Century financed
remainder of the PTI acquisition price with avaiéabash, most of which consisted of the proceed3eoftury's sale of common stock of
Brooks Fiber Properties, Inc. ("Brooks") in Novemh897.

PTI was organized in 1955 to provide local exchaetgphone services to suburban and rural comnesrtiimarily in the Pacific Northwest.
In subsequent years, PTI diversified its operationgrovide cellular and other telecommunicatioawiges. As a result of Century's
acquisition of PTI on December 1, 1997, the Compaoguired 660,000 telephone access lines locateiimmidwestern states, seven
western states and Alaska, and approximately 100;80ular subscribers in markets operated by RTivo midwestern states and Alaska.
Cellunet intends to integrate the cellular operatithat it purchased from PTI into its existingwak operations. Century will operate the
remainder of PTI as a whollgwned subsidiary, with its headquarters remainingancouver, Washington. In connection with theusitjon,
Century has reorganized its telephone operatidogtimee operating regions, including a new westielephone operating region, substant
all of which will be comprised of PTI's LECs in sgvwestern states and Alaska. As soon as pradtieaCompany plans to offer long
distance, Internet and certain other services iatmbPTI's local exchange markets on substantiblysame terms on which the Company
recently began to offer such services to its tedbgehcustomers. Other than these new product offedand the possible sale of non-strategic
assets, Century plans to continue to operate Pifldmordinary course of business.

For additional information regarding PTI, see iteaal, quarterly and current reports filed underBExchange Act, recent copies of which are
filed as exhibits to the Registration Statemenwbich this Prospectus forms a part and which arerporated by reference into this
Prospectus.

Recent Events Affecting the Telecommunications Indstry

The telecommunications industry continues to unal&agious fundamental regulatory, competitive aahhological changes that make it
difficult to determine the form or degree of futwegulation and competition affecting the Compaisfsphone and mobile communications
operations. These changes may have a significgadhon the future financial performance of akkteimmunications companies.

In February 1996 the United States Congress en#wéetielecommunications Act of 1996 (the "1996 Aatvhich obligates LECs to permit
competitors to interconnect their facilities to tHeC's network and to take various other stepsahatesigned to promote competition.
Although the 1996 Act provides certain waiver ogpnities for rural LECs such as those operatechbyGompany, the FCC's August 1996
order implementing most of the 1996 Act's interagtion provisions placed the burden of provingdbmetinuing availability of the rural
telephone company exemption on rural LECs. In 1987 the U.S. Court of Appeals for the Eighth Girowerturned several provisions of
the FCC's August 1996 interconnection order, indgdhe rules placing the burden of proof on riwfaCs to retain their rural exemption.
This decision is being appealed.

Coincident with the recent movement toward incrdasempetition has been the gradual reduction afleggry oversight of LECs. These
cumulative changes have led to the continued greftfarious companies providing competitive ac@ass other services that compete with
LECs' services. Wireless telephone services aceeadgected to increasingly compete with LECs.

In recent years, the FCC has allocated additiarglulency spectrum for mobile communications teabgiek that are expected to



competitive with cellular, including PCS and molsigellite services. In 1996 several major PCS @mgs began providing services
competitive with cellular in selected larger masketithough thus far the Company has experiencegbetition from PCS companies in onl
limited number of its markets. The FCC has alstaized certain specialized mobile radio servicerisees to configure their systems so as
to operate in a manner similar to cellular systems.

USE OF PROCEEDS

Unless otherwise indicated in any Prospectus Supgi, the net proceeds from Century's sale of 8=uwill be used for refinancing
outstanding indebtedness and for other generabcatg purposes, including the financing of acquisg or capital expenditures. Century
currently anticipates that it may sell Senior D8bturities in early 1998 to refinance a substaptation of the bank indebtedness that it
incurred in December 1997 in connection with adqgiPTI. See "The Company - Recent Acquisition.YyyApecific allocation of the net
proceeds from the sale of a particular offeringeturities will be determined at the time of thizohg thereof and will be described in the
Prospectus Supplement relating to that offering.

Century expects that it will from time to time engan additional private or public financings asrked conditions warrant and as the need
arises.

CAPITALIZATION

The following table sets forth at September 30,71@Pthe actual consolidated capitalization of @@mpany and (ii) the pro forma

capitalization of the Company assuming that the gamy sold approximately 3.8 million shares of Br&alommon stock and acquired PTI
on September 30, 1997. See "The Company - Receqtigiton." This table should be read in conjunetiwith the Company's Consolidated
Financial Statements and Pro Forma Consolidatedi€wed Financial Information, and the Notes theistwrporated by reference herein.

A s Reported Pro Forma
(In thousands)
Long-term debt, excluding current maturities:
Century . .....covvvivnn... $ 325,996 $ 1,644,828
Subsidiaries. . . .............. 239,637 718,479
Total long-term debt, excluding current
maturities. .. .......... .. 565,633 2,363,307(1)
Stockholders' equity:
Common Stock, $1.00 par value, 175,000,000
shares authorized, 60,519,391 shares

issued and outstanding . . ........ 60,519 60,519
Paid-incapital . . ............. 490,661 490,661
Unrealized holding gain on investments, net

oftaxes................. 62,038 8,689(2)
Retained earnings . ............. 635,491 701,705(2)
Unearned ESOP Shares. . ........... (9,200) (9,200)
Preferred Stock - non-redeemable. . . . ... 8,106 8,106

Total stockholders' equity . . ... ... 1,247,615 1,260,480

Total capitalization $ 1,813,248 $ 3,623,787

(1)The $1.8 billion pro forma increase in long-tedebt is attributable to (i) Century's borrowing$df.3 billion to finance its acquisition of
PTI and certain related costs and (ii) the Compaagsumption of $479 million of lortgrm debt of PTI at September 30, 1997. For adut
information, see the Pro Forma Consolidated CoretbRfnancial Information and notes thereto incaapea by reference herein.
(2)Reflects the gain on the sale of Brooks commooksthat will be recorded in Century's 1997 fougtharter results of operations and the
reduction of the associated unrealized holding gaiinvestments, net of taxes. For additional imfation, see the Pro Forma Consolidated
Condensed Financial Information and notes theretorporated by reference herein.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earrsng fixed charges for each of the years in the jigar period ended December 31, 1996 and
for the nine months ended September 30, 1997, whiits are based on the historical consolidateshitial statements of the Company
without giving effect to the PTI acquisition. Thabte also sets forth the pro forma combined datéhfoyear ended December 31, 1996 and
for the nine months ended September 30, 1997, wdath give effect to the acquisition of PTI ag Had occurred on January 1, 1996. The
pro forma combined data are presented for compargtirposes only and are not intended to be indeaf actual results had the PTI
acquisition occurred as of such date, nor do thepgt to indicate results which may be attainethfuture.

HIST ORICAL



Year Ended December 31,
----- Nine Months Ended
1992 1993 1994 1995 1996  September 30,1997
Ratio of earnings

to fixed charges 4.25 4.32 450 4.74 5.10 7.69(1)

PRO FORMA COMBINED

Year En ded Nine Months Ended
December 31 , 1996 September 30, 1997
Ratio of earnings to fixed charges . . . 2.01 2.72(2)
(1) 5.67 excluding the gain on the sale of Century 's competitive access
subsidiary in the second quarter of 1997.
(2) 2.22 excluding the gain on the sale of Century 's competitive access

subsidiary in the second quarter of 1997.

For purposes of computing these ratios, (i) easaansist of income before income taxes and fixedges, with adjustments primarily for
earnings of unconsolidated subsidiaries and &Bdicharges consist of interest expense (incluadimgrtized debt issuance costs) and
preferred stock dividends of subsidiaries.

DESCRIPTION OF SENIOR DEBT SECURITIES

Set forth below are certain general terms and pirons of the Senior Debt Securities, which maysseed from time to time in one or more
Series. The particular terms of each Series willi&scribed in a Prospectus Supplement relatingtihefhe Senior Debt Securities will be
issued under an Indenture, dated as of March 34 {the "Indenture"), between Century and RegioaskBof Louisiana (successor-in-
interest to First American Bank & Trust of Louiségnas Trustee (the "Trustee"). The particular teofreach Series will be set forth in a
resolution of a committee of Century's Board ofddtors specifically authorizing such Series (a 'fBdaesolution) or in one or more
supplemental indentures. The following summary dasspurport to be complete and is subject inesdpects to the provisions of, and is
qualified in its entirety by express referencethe, Indenture and Board Resolution, forms of whind filed as exhibits to the Registration
Statement. Unless otherwise indicated, each retergalicized in parentheses below or in any ProsgeSupplement applies to section
numbers in the Indenture and each capitalized tetotherwise defined herein has the meaning asttib it in the Indenture.

General

The Senior Debt Securities will be general unsetoidigations of Century and will rank prior to alibordinated indebtedness of Century
and pari passu with all other unsecured indebtedoe€entury. For further information on Centuigébt, see "Capitalization.” Century is a
holding company and derives substantially all sfiricome and operating cash flow from its subsiei§arAs a result, Century relies upon its
subsidiaries to generate the funds necessary toita@bligations, including the payment of pringiand interest on any Senior Debt
Securities to be issued hereunder. Certain ofdbsidiaries' loan agreements contain various ogistns on the transfer of funds to Century,
including certain provisions that restrict the amioof dividends that may be paid to Century. Att8eypber 30, 1997, after giving effect to the
acquisition of PTI, the amount of pro-forma retairearnings of Century's subsidiaries not subjedivtimend restrictions was $510 million.
Moreover, Century's rights to receive assets ofsasidiary upon its liquidation or reorganizat{and the ability of holders of Senior Debt
Securities to benefit indirectly therefrom) arejsgbto the prior claims of creditors of that sulsiy.

Except to the extent otherwise provided below aang Prospectus Supplement, neither the Indenturéhe Senior Debt Securities to be
offered thereby (i) limit the amount of securediosecured indebtedness that may be issued or @éachyr Century or any of its subsidiaries,
(i) restrict the payment of dividends by Centuntlze sale or transfer of Century's assets ord@itain provisions that would afford holders
of Senior Debt Securities protection in the evdrd ohange in control, highly leveraged transagtienapitalization or similar transaction
involving Century, any of which could adverselyegdf the holders of Senior Debt Securities.

The Prospectus Supplement relating to any partiGgsies being offered thereby will set forth aatiggion of such Series, including (i) the
titte and aggregate principal amount of such Sg(ig<entury's net proceeds from the sale ther@idf the price or prices at which such
Series will be issued; (iv) the date or dates ofumity; (v) the rate or rates per annum, if anywaich such Series will bear interest or the
method of determining such rate or rates; (vi)date or dates from which any such interest wilrae@nd the date or dates at which any :
interest will be payable; (vii) the terms of anyhgersion or exchange rights; (viii) the terms fedemption or early payment, if any, including
any mandatory or optional sinking fund or similaoyisions; (ix) any special United States fedemabime tax considerations applicable to
such Series; (x) any special provisions relatintheodefeasance of such Series; or (xi) any othecial considerations or specific provisions
applicable to such Series. Reference is also nmadedh Prospectus Supplement for information reggrainy additional covenants that may
relate to such Series.

The Senior Debt Securities may bear interest atea for floating rate. Senior Debt Securities baguo interest or interest at a rate that at the
time of issuance is below the prevailing market ragly be sold at a discount below their stateccjpéh amount



The Indenture is, and the Senior Debt Securitiéido®j governed by Louisiana law. The Indentursubject to and governed by the Trust
Indenture Act of 1939, as amended.

Denominations, Registration and Transfer

Unless otherwise provided in any Board Resolutioth @escribed in the related Prospectus Suppleriengenior Debt Securities will be
issued only in fully registered form and in denoations of $1,000 or any multiples thereof (Sec2ddB). The Trustee will act as the regis

of each Series (Section 2.05). No service charfidoeimade for any registration of transfer or extafpe of Senior Debt Securities, or issue of
new Senior Debt Securities in the event of a paidemption of any Series, but Century may geheratjuire payment of a sum sufficient
cover any tax or other governmental charge payialdennection therewith (Section 2.05). The Trustes appoint an authenticating agent
for any Series to act on the Trustee's behalf imeotion with authenticating Senior Debt Securitiesuch Series issued upon the exchange,
transfer or partial redemption thereof (SectiorDR.The Trustee may at any time rescind the desigmnaf any such agent (Section 2.10).

Century shall not be required (i) to issue, regitite transfer of or exchange the Senior Debt S#&siof any Series during a period beginr
15 days before any selection of Senior Debt Seesrif that Series to be redeemed and ending &ldke of business on the day of mailing
of the relevant redemption notice or (ii) to regidghe transfer of or exchange any Senior Debt [8&x=u10f any Series, or portions thereof,
called for redemption (Section 2.05).

Payment and Paying Agents

Unless otherwise indicated in any Prospectus Supgé, payment of principal of (and premium, if aayd interest on Senior Debt Securi

of any Series will be made in U.S. dollars at thagipal office of Century's Paying Agent or, a¢tbption of Century, by check in U.S. doll
mailed or delivered to the person in whose namhb Sanior Debt Security is registered. Unless otisniwndicated in any Prospectus
Supplement and subject to certain exceptions peavidr in the Indenture, payment of any installmafrinterest on any Series will be made
to the person in whose name such Senior Debt $gésiregistered at the close of business on tberdedate established under the Indenture
for the payment of interest (Section 2.03).

Unless otherwise indicated in any Prospectus Supgié, the Trustee will act as Century's sole Pagiggnt and the principal office of the
Trustee, 1500 North 18th Street, Monroe, Louisiavihbe designated as such agent's office for psgs of payments with respect to Senior
Debt Securities. Any other Paying Agents initiallysignated by Century with respect to any Seridso@inamed in the related Prospectus
Supplement. Century may at any time designate iadditPaying Agents or rescind the designationngf Raying Agents or approve a change
in the office through which any Paying Agent aets;ept that Century will be required to maintaiRaying Agent in the Borough of
Manhattan, City and State of New York, or Monroeyisiana. (Sections 4.02 and 4.03).

Any money set aside by Century for the paymentriofigipal of (and premium, if any) or interest orya®enior Debt Securities that remains
unclaimed two years after such payment has becarmad payable will be repaid to Century on Mayd@lbwing the expiration of such
two-year period and the holder of such Senior [Bduurity may thereafter look only to Century foypent thereof (Section 11.05).

Conversion or Exchange Rights

The terms and conditions, if any, upon which ameseof Senior Debt Securities are convertiblexahangeable into Common Stock,
Preferred Stock or other securities of Centuryryr @ther issues will be set forth in the applicaPtespectus Supplement relating thereto.
Such terms will include the type of security intbieh such Senior Debt Securities are convertiblexashangeable, the conversion or
exchange price (or manner of calculation thereb®,conversion or exchange period, the provisien® avhether such conversion or
exchange rights will be at the option of the hoddefr such Senior Debt Securities or Century, thents/requiring an adjustment of the
conversion or exchange price and any restrictionsamversion or exchange.

Redemption and Sinking Fund Provisions

Each Series may be redeemed, in whole or in ppot) mot less than 30 days' and not more than 66 datice at the redemption prices and
subject to the terms and conditions (including ¢hieating to any sinking fund established withpeeg to such Series) that will be set forth in
a Board Resolution or supplemental indenture anblérProspectus Supplement relating to such S@mtions 3.01 and 3.02). If less thar
of the Senior Debt Securities of the Series atgetoedeemed, the Trustee shall select the SenltrS&eurities of such Series, or portions
thereof, to be redeemed pro rata, by lot or bya@hgr method the Trustee shall deem fair and redder{Section 3.02).

Replacement of Securities

Any Senior Debt Security that becomes mutilatedfrdged, lost or stolen will be replaced by Centatryhe expense of the holder upon
delivery to Century and the Trustee of the Seniebt5ecurity or evidence of the destruction, lastheft thereof satisfactory to Century and
the Trustee. An indemnity satisfactory to the Teasind Century may be required before a replaceseentity will be issued (Section 2.07).

Events of Default and Notice Thereo



Unless otherwise specified in any Prospectus Supgaié the terms and conditions set forth undertteading will govern defaults under the
Indenture.

The Indenture provides that the following describednts constitute Events of Default with respeadch Series: (a) failure for 30 Business
Days to pay interest on the Senior Debt Securitiehat Series when due;

(b) failure to pay principal of (or premium, if angn) the Senior Debt Securities of that Seriesrwdhee (whether at maturity, upon
redemption, by declaration or otherwise) or to mage sinking or analogous fund payment with respethat Series unless caused solely by
a wire transfer malfunction or similar problem adésCentury's control; (c) failure to observe orfpam any other covenant of that Series for
60 days after written notice with respect therat(d) certain events relating to bankruptcy, insoley or reorganization (Section 6.01).

If an Event of Default shall occur and be contigu{the default not having been cured or waivedhwéspect to any Series and if it is known
to the Trustee, the Trustee is required to madlach holder of such Series a notice of the EveBedéult within 90 days of such default
(Section 6.07).

Upon an Event of Default, the Trustee or the haadgmot less than 25% in aggregate outstandingipadl amount of any Series, by notice in
writing to Century (and to the Trustee if givendnch holders), may declare the principal of alli@eBebt Securities of that Series due and
payable immediately, but the holders of a majdritpggregate outstanding principal amount of suetieS may rescind such declaration and
waive the default if the default has been curedaedm sufficient to pay all matured installmerftéterest and principal (and premium, if
any) has been deposited with the Trustee beforgualyynent or decree for such payment has beennautair entered (Section 6.01).

Holders of Senior Debt Securities may not enfoheelhdenture except as provided therein. Subjetttegrovisions of the Indenture relating
to the duties of the Trustee, if an Event of Defagturs and is continuing the Trustee will be urrdeobligation to exercise any of the rights
or powers under the Indenture at the request ectim of any holders of the affected Series, umlamong other things, the holders shall
have offered the Trustee indemnity reasonablyfsatisry to it. Subject to the indemnification preigins and certain limitations contained in
the Indenture, the holders of a majority in aggtegeincipal amount of the Senior Debt Securitiesuzh Series then outstanding will have
the right to direct the time, method and placeafducting any proceeding for any remedy availablin¢ Trustee or exercising any trust or
power conferred on the Trustee. The holders of janitpin aggregate principal amount of the thetstanding Senior Debt Securities of any
Series affected by a default may, in certain casaije such default except a default in paymeigrfcipal of, or any premium, if any, or
interest on, the Senior Debt Securities of thaieSesr a call for redemption of the Senior DebtiBigies of that Series (Sections 6.04 and
6.06).

Century will be required to furnish to the Trustamually a statement as to the performance bydedhin of its obligations under the
Indenture and as to any default in such performg§8eetion 5.03).

Discharge and Defeasance

The Indenture provides that Century may dischangdridenture with respect to any Series, subjecettain exceptions, if at any time (i)
Century delivers to the Trustee for cancellatidroatstanding Senior Debt Securities of such Sqriesiously authenticated and for whose
payment money or U.S. Government Obligations haenlleposited in trust by Century or (i) all catgting Senior Debt Securities of such
Series not previously delivered to the Trusteectorcellation by Century shall have become due aydlge or are to become due and pay
or called for redemption within one year and Cenhas deposited or caused to be deposited witfirilgtee the entire amount in moneys or
U.S. Government Obligations sufficient, withoutmegstment, to pay at maturity or upon redemptiahswtstanding Senior Debt Securities,
including principal (and premium, if any) and irgset due or to become due to such date of maturitgdemption, and if Century shall also
pay or cause to be paid all other sums payabletheer with respect to such Series (Section 11.01).

Additionally, the Indenture provides that Centurgyndischarge all of its obligations under the Irtdemwith respect to any Series, subject to
certain exceptions, if at any time all outstandB®mior Debt Securities of such Series not prevjodslivered to the Trustee for cancellation
by Century or which have not become due and payabtiescribed above shall have been paid by Cebyutdgpositing irrevocably with the
Trustee moneys or U.S. Government Obligations Gefit to pay at maturity or upon redemption suctstamding Senior Debt Securities,
including principal (and premium, if any) and irgst due or to become due to such date of maturitydemption, and if Century shall also
pay or cause to be paid all other sums payabletheer with respect to such Series (Section 11.02).

Merger and Consolidation

Nothing in the Indenture or any of the Senior D®&bturities prevents Century from consolidating erging with or into, or selling ¢
otherwise disposing of all or substantially alitsfassets to, another corporation, subject to @gistagreement (i) to obtain in connection
therewith a supplemental indenture pursuant to fwttie surviving entity or transferee agrees tomssGentury's obligations under all
outstanding Senior Debt Securities, including the dnd punctual payment of the principal of (arehpum, if any, on) and interest on such
outstanding Senior Debt Securities, and (ii) thethssurviving entity or transferee is organizedenttie laws of the United States, any state
thereof or the District of Columbia (Section 10.01)

Modification of Indenture

The Indenture contains provisions permitting Centwhen authorized by a Board Resolution, and thust€e, with the consent of the hold



of not less than a majority in aggregate princgrabunt of the Senior Debt Securities of any Sexid¢ke time outstanding and affected by
such modification, to modify the Indenture or anpglemental indenture affecting that Series oritjets of the holders thereof. However,
such modification shall (i) extend the fixed matyiof any Senior Debt Securities of any Seriesycedhe principal amount thereof, reduce
the rate or extend the time of payment of intettesteon or reduce any premium payable upon themptien thereof, without the consent of
the holder of each Senior Debt Security so affeatedii) reduce the aforesaid percentage of Sebaht Securities, the holders of which are
required to consent to any such supplemental indentvithout the consent of the holder of each @ebebt Security then outstanding and
affected thereby (Section 9.02).

Century and the Trustee may execute, without tmseat of any holder of Senior Debt Securities, supyplemental indenture for certain ot
usual purposes such as (i) creating a new Seiilesyidencing the assumption by any successoreiat@y of Century's obligations under the
Indenture; (iii) adding covenants to the Indenfiarethe protection of the holders of Senior Debti8éies; (iv) curing any ambiguity or
inconsistency in the Indenture; and (v) changinglioninating any provisions of the Indenture praddhat there is no outstanding Senior
Debt Security of any Series created prior to suwnge which would benefit therefrom (Sections 290Q1 and 10.01).

Limitations on Liens

The Indenture provides that Century will not, whiley of the Senior Debt Securities remain outstamdireate or suffer to exist any
mortgage, lien, pledge, security interest or odremumbrance (individually, a "Lien" and collectiyglLiens") upon Century's property,
whether now owned or hereafter acquired, unlesisall secure the Senior Debt Securities then cudstg by such Lien equally and ratably
with all obligations and indebtedness thereby satgp long as such obligations and indebtednesaimesn secured. Notwithstanding the
foregoing, the Indenture will not restrict Centdirgm creating or suffering to exist:

(i) Liens upon property hereafter acquired by Cantr Liens on such property at the time of theuwasition thereof, or conditional sales
agreements or title retention agreements with i@dpeany such property;

(i) Liens on the stock of a corporation which, wtgich Liens arise, concurrently becomes a sulbgidfeCentury, or Liens on all or
substantially all of the assets of a corporatiasirag in connection with Century's purchase thereof

(iii) Liens for taxes and similar levies; depogiissecure performance or obligations under cedpétified circumstances and laws;
mechanics' Liens and similar Liens arising in théirmary course of business; Liens created by arltiag from legal proceedings being
contested in good faith; certain specified zoniegfnictions and other restrictions on the use alf peoperty; interests of lessors in property
subject to any capitalized lease; and certain atimitar Liens generally arising in the ordinaryucge of business;

(iv) Liens existing on the date of the Indenture;
(v) Liens upon Century's property arising in cortimtwith the merger or consolidation of affiliatesCentury with or into Century; and
(vi) Liens that replace, extend or renew any Liéreowvise permitted under the Indenture (Sectio@S 4nd 4.06).

The restriction in the Indenture described aboveldaot afford the holders of the Senior Debt Siiesr protection in the event of a highly
leveraged transaction in which unsecured indebtsiwas incurred or in which the Liens arising inrection therewith were freely
permitted under the Indenture, nor would it affprdtection in the event of one or more highly lexgrd transactions in which secured
indebtedness was incurred by Century's subsidiafiesever, in the event of one or more highly lexgad transactions in which secured
indebtedness was incurred by Century, these pomasivould require the Senior Debt Securities tedmured equally and ratably with such
indebtedness, subject to the exceptions describaea

Concerning the Trustee

The Trustee, prior to the occurrence of an Evemefhult, undertakes to perform only such dutiearasspecifically set forth in the Indenture
and, after the occurrence of an Event of Defahllexercise the same degree of care as a prpdesan would exercise in the conduct of
such person's own affairs (Section 7.01). Subgesuth provision, the Trustee is under no obligatmexercise any of the rights or powers
vested in it by the Indenture at the request, oodelirection of any holders of Senior Debt Sedesitunless offered reasonable security or
indemnity by such holders against the costs, exgseasnd liabilities which might be incurred ther¢Bgction 7.02). The Trustee is not
required to expend or risk its own funds or incergonal financial liability in the performance tf duties if the Trustee reasonably believes
that repayment of such funds or liability or adeiguindemnity is not reasonably assured to it (8acti.01). Century shall pay the Trustee
reasonable compensation and reimburse it for alosable expenses incurred in accordance witmtlenture (Section 7.06).

The Trustee may resign with respect to one or rBerées and a successor Trustee may be appoinged with respect to such Series (Sec
7.10).

The Trustee also serves as trustee for certairenfuty's employee benefit plans and provides rémwgleredit and other traditional banking
services to Century. The following officers andediiors of Century act as non-voting advisory doecbf the Trustee: Clarke M. Williams,
Chairman of the Board, Glen F. Post, I, Presidéief Executive Officer and Vice Chairman of heard, and William R. Boles, Jr.,
Director.



DESCRIPTION OF THE PREFERRED STOCK
General

Century's Atrticles of Incorporation authorize thsuance of 2,000,000 shares of Preferred Stockghae $25.00 per share. As of September
30, 1997, Century had outstanding an aggregat24p38 shares of its Series H and Series L Pref&teck. Subject to limitations
prescribed by law, the Board of Directors is auttedt at any time to issue one or more series deReml Stock, to determine the designation
and size of any such series; and to establishighésrand preferences of the shares of any suéssa@he particular terms of any series of
Preferred Stock offered hereunder will be describetie applicable Prospectus Supplement. It ikigated that any series of Preferred St
issued hereunder will rank pari passu with Censupytstanding Series H and Series L Preferred Stst& dividend payments and liquidat
distributions. However, if so indicated in a Praspe Supplement, the terms of any such series rifigy fftom the terms set forth herein.

The summary of terms of Century's Preferred Stackained in this Prospectus does not purport tcobeplete and is subject to, and quali
in its entirety by, the provisions of Century'sidlgs of Incorporation and the articles of amendimelating to each series of the Preferred
Stock that will be filed as an exhibit to or incorpted by reference in the Registration Statemewhah this Prospectus is a part at or prior
to the time of issuance of such series.

The Board of Directors is authorized to determfoegach series of Preferred Stock, and the Prosp&upplement shall set forth with
respect to such series: (i) whether the holdengtfieshall be entitled to cumulative, noncumulatimepartially cumulative dividends and,

with respect to shares entitled to dividends, thildnd rate or rates, including without limitatitihe methods and procedures for determining
such rate or rates, and any other terms and conditielating to such dividends; (ii) whether, aingbito what extent and upon what terms and
conditions, the holders thereof shall be entitedghts upon the liquidation of, or upon any disition of the assets of, the Company;

(iii) whether, and if so upon what terms and candg, such shares shall be convertible into Com8iock, Senior Debt Securities, any other
series of Preferred Stock, or any other securitf€Sentury, or exchangeable for the securitiesngfather corporation; (iv) whether, and if so
upon what terms and conditions, such shares shattdeemable; (v) whether the shares shall be &ubjany sinking fund provided for the
purchase or redemption of such shares and, iheaerms of such fund; (vi) whether the holderseabgshall be entitled to voting rights and,

if so, the terms and conditions for the exercisgehf; and (vii) whether the holders thereof shalkentitled to other preferences or rights, and,
if so, the qualifications, limitations, or restians of such preferences or rights.

Outstanding Preferred Stock

Series H Preferred Stock. As of September 30, 188#tury had outstanding 5,238 shares of Pref&teck, Series H (the "Series H
Preferred Stock"). Each share of Series H Prefé3tedk that has been beneficially owned by the gaenson or entity continuously since
May 30, 1987 generally entitles the holder to tetes on all matters duly submitted to a vote ofldtolders until transfer of such stock.
Otherwise, each share entitles the holder theceohé vote per share. Holders of Series H Prefe3tedk are entitled to receive dividends at
the rate of 7% per annum, payable in quarterlalirsents. Dividends on Series H Preferred Stockcarnsulative and dividends cannot be
paid with respect to Common Stock unless all cutivgdalividends on all shares of Series H PrefeBtmtk shall have been paid. The Series
H Preferred Stock ranks pari passu with the Sérieeeferred Stock (defined below) with respecthte payment of the dividends. In the event
of liquidation, dissolution or winding up of the @pany, holders of Series H Preferred Stock aré¢ledtio receive, pro rata with all other
holders of Preferred Stock of whatever series,2per share plus accrued and unpaid dividendsrdahy payment is made to holders of
Common Stock. Shares of Series H Preferred Stackavertible, at the option of the holder, intargs of Common Stock at the rate of one
and twelve thirteenths (1- 12/13ths) shares of Com@tock for each share of Series H Preferred Stonkerted, subject to adjustment in
case of certain corporate events which may havefteet of diluting the shares of Common Stock ies@ upon such conversion (a "Diluting
Event").

Series L Preferred Stock. As of September 30, 18@#tury had outstanding 319,000 shares of 5% CativalConvertible Series L Preferr
Stock (the "Series L Preferred Stock"). Each sb&feries L Preferred Stock entitles the holdergbkto one vote on all matters duly
submitted to a vote of stockholders. The holdezasfh share of Series L Preferred Stock is entitledceive an annual cash dividend of $1
payable in quarterly installments. Dividends oni&eL Preferred Stock are cumulative and dividezasot be paid with respect to Common
Stock unless all cumulative dividends on all shafeSeries L Preferred Stock shall have been fdid.Series L Preferred Stock ranks pari
passu with the Series H Preferred Stock with radpethe payment of dividends. In the event of ilifation, dissolution or winding up of the
Company, holders of Series L Preferred Stock atilexhto receive, pro rata with all other holdefdreferred Stock of equal rank, including
the Series H Preferred Stock, $25.00 per shareguiersied and unpaid dividends, before any paynsemiide to holders of Common Stock.
Each share of Series L Preferred Stock is convert#t the option of the holder, into the numbesludres of Common Stock derived by
dividing $25.00 by the "Conversion Price" (definadhe Articles of Incorporation as $41.25, subjecadjustment upon the occurrence of
certain specified Diluting Events).

DESCRIPTION OF THE COMMON STOCK

As of the date of this Prospectus, Century's Agtiaf Incorporation authorizes the issuance ofdBN00 shares of Common Stock, $1.00
par value per share. As of September 30, 199716(8BS1 shares of Common Stock were outstanding Ctamemon Stock is listed for tradil
on the New York Stock Exchange.

Voting Rights



Under Century's Articles, each share of CommoniStioat has been beneficially owned by the sameopess entity continuously since May
30, 1987 generally entitles the holder thereoétouotes on all matters duly submitted to a votsto€kholders. Otherwise, each share entitles
the holder thereof to one vote per share. Accoigjrech share issued in connection with this Rros will entitle the holder to one vote,
and, subject to the possibility of Century issuieg-vote shares in connection with business contibimaaccounted for as poolings of

interest, each other share of Common Stock issyétkentury in the future will entitle the holderdoe vote. Holders of Century Stock do not
have cumulative voting rights. As a result, thedeos of more than 50% of the voting power may eddaif the directors if they so desire. As
of March 10, 1997, the trustee for two of Centugyigployee benefit plans was the record holder ahi@on Stock having approximately
36.1% of the total voting power of all classes eh@iry's capital stock. The trustee votes thesgesha accordance with the instructions of
Century's employees.

Other Rights

Subject to the rights of the holders of any outditagy shares of Preferred Stock, holders of ComntonkSare entitled to receive such
dividends, in cash, securities, or property, as fmay time to time be declared by the Board of Bioes. In the event of any liquidation,
dissolution, or winding up of the Company, eithetuntary or involuntary, after payment shall haeeih made to the holders of preferred
stock of the full amount to which they shall beited, the holders of Common Stock shall be ertitle share ratably, according to the nun
of shares held by them, in all remaining asseti®Company available for distribution. Shares ofrthon Stock are not redeemable and
have no subscription, conversion or preemptivetsigh

Preferred Share Purchase Rights

On August 27, 1996, the Board of Directors of Centleclared a dividend of one preference sharehasee right (a "Right") for each
outstanding share of Common Stock. The dividend pegsble on November 1, 1996 to stockholders ajrokon September 30, 1996 (the
"Record Date"). Each Right entitles the registdreldler to purchase from Century one one-hundreflthshare of Series BB Participating
Cumulative Preference Stock, par value $25 perstthe "Preference Shares"), of Century at a mi&110 per one one-hundredth of a
Preference Share (the "Purchase Price"), subjexdjtstment. The description and terms of the Right set forth in a Rights Agreement
dated as of August 27, 1996 (the "Rights Agreemdratween Century and Harris Trust and Savings Bam&cessor-in-interest to Society
National Bank), as Rights Agent (the "Rights Aggr

The Rights become exercisable upon the earliec¢aroof (i) 10 days following a public announcemtat a person or group of affiliated or
associated persons (an "Acquiring Person") havaiemtbeneficial ownership of 15% or more of théstanding Common Stock or (ii) 10
business days (or such later date as may be deexirby action of the Board of Directors prior telstime as any person or group of
affiliated persons becomes an Acquiring Persoidiohg the commencement of, or announcement oheemntion to make, a tender offer or
exchange offer the consummation of which would ltésuhe beneficial ownership by a person or grofif5% or more of the outstanding
Common Stock (the earlier of such dates beingaahe "Distribution Date").

The Rights are not exercisable until the DistribatDate. The Rights will expire on November 1, 20 "Final Expiration Date"), unless
the Final Expiration Date is extended or unlessRlghts are earlier redeemed or exchanged by Geritueach case as described below.

In the event that the Company is acquired in a Breng other business combination transaction or 60%ore of its consolidated assets or
earning power are sold after a person or grougphasme an Acquiring Person, proper provision wéliflade so that each holder of a Right
will thereafter have the right to receive, upon éixercise thereof at the then current exercisemithe Right, that number of shares of
common stock of the acquiring company which attitme of such transaction will have a market valtienm times the exercise price of the
Right. In the event that any person or group dfiaféd or associated persons becomes an Acquitérgon, proper provision shall be mad:
that each holder of a Right, other than Rights fieladly owned by the Acquiring Person (which willereafter be void), will thereafter have
the right to receive upon exercise that numbehafes of Common Stock having a market value atittine of such occurrence of two times
the exercise price of the Right.

At any time after any person or group becomes aquiing Person and prior to the acquisition by spehson or group of 50% or more of the
outstanding Common Stock, the Board of Director€eiitury may exchange the Rights (other than Rigiised by such person or group
which will have become void), in whole or in paat,an exchange ratio of one share of Common Stwakpe one-hundredth of a Preference
Share, per Right (subject to adjustment).

At any time prior to the acquisition by a persorgosup of affiliated or associated persons of bier@fownership of 15% or more of the
outstanding Common Stock, the Board of Director€ehtury may redeem the Rights in whole, but ngtan, at a price of $.01 per Right
(the "Redemption Price"). The redemption of thetf®gmay be made effective at such time, on sucis basl with such conditions as the
Board of Directors in its sole discretion may eb&b Immediately upon any redemption of the Righig right to exercise the Rights will
terminate and the only right of the holders of Righill be to receive the Redemption Price.

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of Cantimcluding, without limitation, the right to
vote or to receive dividends.

This summary description of the Rights does nopeprrto be complete and is qualified in its entirey reference to the Rights Agreement,
which is an exhibit to the Registration Statemdmloich this Prospectus forms a p:



DESCRIPTION OF THE WARRANTS

Century may issue Warrants for the purchase ofdsé&hebt Securities, Preferred Stock or Common Stéékrrants may be issued
independently or together with other Securitieg@f by any Prospectus Supplement and may be ettéclor separate from any such
Securities. Each series of Warrants will be isauwadker a separate warrant agreement (a "Warrantefrgret") to be entered into between
Century and a bank or trust company, as warranttgtfee "Warrant Agent"). The Warrant Agent willt@olely as an agent of Century in
connection with the Warrants and will not assumg@ligation or relationship of agency or trust &rwith any holders or beneficial owners
of Warrants. The following summary of certain pighs of the Warrants does not purport to be com@led is subject to, and qualified in
entirety by reference to, the provisions of the k&flar Agreement that will be filed with the Commasin connection with the offering of
such Warrants.

The Prospectus Supplement relating to any particssae of Warrants to issue Senior Debt Securiiesnmon Stock or Preferred Stock will
describe the terms of such Warrants, includinga@lewing: (a) the title of such Warrants; (b) tbffering price for such Warrants, if any;

(c) the aggregate number of such Warrants; (diiflsggnation and terms of the Senior Debt Securilesferred Stock or Common Stock
purchasable upon exercise of such Warrants; @pficable, the designation and terms of the Seesinivith which such Warrants are issued
and the number of such Warrants issued with each Sacurity; (f) if applicable, the date from arigtawhich such Warrants and any
Securities issued therewith will be separatelydfarable; (g) the number of shares of Common Stodkreferred Stock, or in the case of
Warrants to purchase Senior Debt Securities thauatraf Senior Debt Securities, purchasable uponcésesof a Warrant and the price at
which such Securities may be purchased upon exertisthe date on which the right to exercise stehrants shall commence and the date
on which such right shall expire; (i) if applicaptee minimum or maximum amount of such Warrané thay be exercised at any one time;
(j) the currency or currency units in which theeofifig price, if any, and the exercise price areapig; (k) if applicable, a discussion of
material United States federal income tax constamrsg; (I) the antidilution provisions of such Wants, if any; (m) the redemption or call
provisions, if any, applicable to such Warrantg) ém) any additional terms of the Warrants, inchgdierms, procedures, and limitations
relating to the exchange and exercise of such Wesra

PLAN OF DISTRIBUTION

Century may sell Securities (i) through underwster dealers, (i) directly to one or more purchgséii) through agents, or (iv) through a
combination of any such methods of sale. The apblecProspectus Supplement will set forth the tevfike offering of the Securities
offered thereby, including the initial public offieg price, the name or names of any underwritazalats or agents, any underwriting
discounts and other items constituting underwrimsmpensation from Century, any agents' commissaonl any discounts, concessions or
commissions allowed or reallowed or paid by anyamaiters to other dealers. Only underwriters smea in the Prospectus Supplement
shall be deemed to be underwriters in connectidh thie Securities offered thereby.

Underwriters may offer and sell any series of Séiesrat a fixed price or prices, which may be awh or from time to time at market prices
prevailing at the time of sale, at prices relateduch prevailing market prices or at negotiatéckest Century also may directly offer and sell
any Securities in exchange for, among other thiage,or more of its outstanding issues of debbawrertible debt securities. Century also
may from time to time authorize agents acting drest efforts basis to solicit or receive offerptwchase any Securities upon the terms and
conditions set forth in the related Prospectus umpent. In connection with the sale of any Seasitunderwriters or agents may be deemed
to have received compensation from Century in ¢l fof underwriting discounts or commissions ang i@lao receive commissions from
purchasers of such Securities for whom they mayseigents. Underwriters may sell any Securities tbrough dealers, and such dealers
may receive compensation in the form of discowrdgagcessions or commissions from the underwritecoormissions from the purchasers
whom they may act as agent, or both.

Underwriters, dealers and agents may be entitiedeuagreements entered into with Century, to imidcation against and contributions
toward certain civil liabilities, including liabties under the Securities Act. Century may agreeitoburse underwriters or agents for certain
expenses incurred in connection with the distrifoutf any Securities. Certain of the underwritdesalers or agents and their respective
associates may be customers of, engage in tramsaetith, and perform services for, Century indndinary course of business. The
obligations of the underwriters to purchase theu8tes offered will be subject to certain conditioprecedent, and, unless otherwise indic
in the related Prospectus Supplement, the undensnitill be obligated to purchase all such Seasiii any such securities are purchased.

If so indicated in the applicable Prospectus Suppla, Century will authorize agents, underwritersjealers to solicit offers by certain
institutional investors to purchase Securities fatiog for payment and delivery on a future datecdfed in the Prospectus Supplement. Tt
may be limitations on the minimum amount which rbaypurchased by any such institutional investarothe portion of the aggregate
principal amount of the particular Securities timaty be sold pursuant to such arrangements. Instialtinvestors to which such offers may
be made, when authorized, include commercial anichga banks, insurance companies, pension fundssiment companies, educational
charitable institutions, and such other institusi@s may be approved by Century. The obligatioragfsuch purchasers pursuant to such
delayed delivery and payment arrangements wilb@osubject to any conditions except (i) the purel®san institution of the particular
Securities shall not at the time of delivery behiioiied under the laws of any jurisdiction in thaitéd States to which such institution is
subject and (ii) if the particular Securities aegng sold to underwriters, Century shall have solduch underwriters the total principal
amount of such Securities less the principal amthareof covered by such delayed payment and dglareangements. Underwriters will 1
have any responsibility in respect of the validifysuch arrangements or the performance of Cemtusych institutional investors thereunder.

Except for the Common Stock, none of the Securitieen first issued will have an established tradiragket. Any underwriters or agents to
or through whom such Securities are sold by Cerfturpublic offering and sale may make a markeduinh Securities, but such underwrit



or agents will not be obligated to do so and magalitinue any market making at any time withoutagotif the Securities are traded after
their initial issuance, they may trade at a dis¢drom their initial public offering price, depemdj on general market conditions, the market
for similar securities, the Company's performanue ather factors. Other than with respect to then@on Stock, which is currently traded
the New York Stock Exchange, there can be no asserhat an active public market for the Securitidsdevelop or be maintained.

LEGAL MATTERS

Except as may be otherwise specified in the Pragpe&dupplement accompanying this Prospectus, tfaditle of the securities will be passed
upon for Century by Jones, Walker, Waechter, PeitevCarrere & Denegre, L.L.P. Certain legal mattefating to offerings of Securities
will be passed upon on behalf of the applicableamwdters, dealers or agents by counsel nameckifPthspectus Supplement.

EXPERTS

The consolidated financial statements and relatesh€ial statement schedules of the Company asoéidber 31, 1995 and 1996, and for
each of the years in the three-year period endegmber 31, 1996, included in Century's Annual Reper~orm 10-K for the fiscal year
ended December 31, 1996, incorporated by refereersn, have been incorporated by reference ianmed upon the report of KPMG Peat
Marwick LLP, independent certified public accourtgnwhich is also incorporated by reference heiinl, upon the authority of such firm as
experts in accounting and auditing.

The financial statements from Pacific Telecom,'tndnnual Report on Form 10-K for the year endeddbaber 31, 1996 included in this
prospectus and elsewhere in the Registration Statehave been audited by Deloitte & Touche LLPepehdent auditors, as stated in their
reports appearing herein and elsewhere in the Ratyii; Statement, and are included in reliancenupe reports of such firm given upon
their authority as experts in accounting and angliti
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio

The estimated fees and expenses payable by Centcoyinection with the offering described in thegR&ation Statement are as follows:

Commission registrationfee . . ....... $ 442,500
Printing and engraving expenses . . ... .. 10,000
Legal fees and expenses . ... ....... 50,000
Accounting fees and expenses. . ....... 50,000
Blue Sky fees and expenses

(including legal fees) . .. ....... 6,500
Fees and expenses of Trustee (including

legalfees). ............... 15,000
Rating agency fees.............. 610,000
Miscellaneous . . . ............. 10,000

Total...ooveeeiieeeeee e $ 1,194,000

Iltem 15. Indemnification of Directors and Officers.

Section 83 of the Louisiana Business Corporation peovides in part that a corporation may indemaifyy director, officer, employee or
agent of the corporation against expenses (inctuditorneys' fees), judgments, fines and amouritsipaettlement actually and reasonably
incurred by him in connection with any action, saifproceeding to which he is or was a party dhisatened to be made a party (including
any action by or in the right of the corporatiohduch action arises out of his acts on behalhefdorporation and he acted in good faith not
opposed to the best interests of the corporatioah, w&ith respect to any criminal action or procegdhad no reasonable cause to believe his
conduct was unlawful.

The indemnification provisions of the Louisiana Biss Corporation Law are not exclusive; howevergarporation may indemnify any
person for willful or intentional misconduct. A gauration has the power to obtain and maintain gasce, or to create a form of seisurance
on behalf of any person who is or was acting ferabrporation, regardless of whether the corpandies the legal authority to indemnify the
insured person against such liability.

Article 1, Section 10 of Century's by-laws (thetlemnification By4aw") provides for mandatory indemnification fdrettors and officers «
former directors and officers of Century to thddst extent permitted by Louisiana law.

Century's Articles of Incorporation authorize iteoter into contracts with directors and officersviding for indemnification to the fullest
extent permitted by law. Century has entered intemnification contracts providing contracting diges or officers the procedural and
substantive rights to indemnification currently f@th in the Indemnification E-law ("Indemnification Contracts”). The right to el



nification provided by each Indemnification Contrapplies to all covered claims, whether such cdagmose before or after the effective date
of the contract.

Century maintains an insurance policy coveringliditality of its directors and officers for actiomaken in their official capacity. The
Indemnification Contracts provide that, to the exf@surance is reasonably available, Century mdintain comparable insurance coverage
for each contracting party as long as he serves adficer or director and thereafter for so losgha is subject to possible personal liability
for actions taken in such capacities. The Indemaiifbn Contracts also provide that if Century deesmaintain comparable insurance, it will
hold harmless and indemnify a contracting partsheofull extent of the coverage that would otheeaisive been provided for thereunder.

Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of Century pursuant to the foregoing provisionsothrerwise, Century has been advised that in tidapof the Securities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Securities Act of 1938iantherefore, unenforceable.

Iltem 16. Exhibits.

The exhibits to this registration statement arnedisn the exhibit index, which appears elsewhereinh and is incorporated herein by
reference.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by sectidta}(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dgarising after the effective date of this regitm statement (or the most recent peféctive
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in this registration
statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registn statement;

Provided, however, that paragraphs (a)(1)(i) apd.Y@i) do not apply if the information required be included in a post- effective
amendment by those paragraphs is contained ingderieports filed by the registrant pursuant tot®ecl3 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by egfee in this registration statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
Century's annual report pursuant to Section 13(&eation 15(d) of the Securities Exchange Act384lthat is incorporated by reference in
the registration statement shall be deemed tortewaregistration statement relating to the seasritiffered therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer, or controlling person of the registrantfire successful defense of any action, suit, ocgeding) is asserted by such director, officer,
or controlling person in connection with the setiesi being registered, the registrant will, unlesthe opinion of its counsel the matter has
been settled by controlling precedent, submit ¢o@t of appropriate jurisdiction the question wiegtsuch indemnification by it is against
public policy as expressed in the Act and will lnegrned by the final adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Regish Statement to be signed on its behalf
by the undersigned, thereunto duly authorizedhénQity of Monroe, State of Louisiana, on Decenigr1997
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By: /sl GLEN F. POST, 111
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Presi dent,
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and
Vi ce Chairman of the
Board of Directors

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoa# signature appears immediately below constianidsappoints Clarke M.
Williams, Glen F. Post, Il and Harvey P. Perryaory one of them, his true and lawful attorneyaotfand agent, with full power of
substitution, for him and in his name, place am@dfin any and all capacities, to sign any andraéndments (including post-effective
amendments) to this Registration Statement, afitbtthe same with all exhibits thereto, and alpglements and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorney-in-faxt agent full power and authority to
do and perform each and every act and thing raquasid necessary to be done, as fully to all istant purposes as he might or could do in
person, hereby ratifying and confirming all thatsattorney-in-fact and agent or his substitutsurstitutes may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.
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Exhibit 1 to Registration Statement
CENTURY TELEPHONE ENTERPRISES, INC.
$ ____percent Senior Debt Securities du

UNDERWRITING AGREEMENT

, 19¢

[name]

As Representatives of
the several Underwriters
[address]

Dear Ladies and Gentlemen:

Century Telephone Enterprises, Inc., a Louisianmparation (the "Company"), proposes to issue alidareaggregate of $
principal amount of the Company's ____ percent Sddbt Securities due (the "Securities") taslseed pursuant to an Indenture dated
as of March 31, 1994 (the "Indenture"), betweenGbepany and Regions Bank of Louisiana (successmtérest to First American Bank
Trust of Louisiana), as Trustee (the "Trustee")e Becur- ities will be sold to you and to the otinederwriters named in Schedule |
(collectively, the "Underwriters") for whom you aaeting as representatives (the "Representatives”).

The purchase price for the Securities to be paithbyseveral Underwriters shall be agreed upomé&yompany and the Representatives,
acting on behalf of the several Underwriters, amthsagreement shall be set forth in a separatéewrihstrument substantially in the form of
Exhibit A hereto (the "Price Determination AgreerntignThe Price Determination Agreement may takefthim of an exchange of any
standard form of written telecommunication amorgg@ompany and the Representatives and shall spraify applicable information as is
indicated in Exhibit A hereto. The offering of tBecurities will be governed by this Agreement, gsptemented by the Price Determination
Agreement. From and after the date of the execuatiwhdelivery of the Price Determination Agreem#ris Agreement shall be deemed to
incorporate, and unless the context otherwise @tdecall references contained herein to "this Ageye" and to the phrase "herein” shall be
deemed to include, the Price Determination Agreg¢men

The Company confirms as follows its agreements Wi¢ghRepresentatives and the several other Undersuri

1. Agreement to Sell and Purchase.

(&) On the basis of the representations, warraatidsagreements of the Company herein containedujdct to all the terms and conditions
of this Agreement, the Company agrees to sell ¢b &mnderwriter named below, and each Underwriteeesy severally and not jointly, to
purchase from the Company, the principal amounh®fSecurities set forth opposite the name of siradterwriter in Schedule |, plus such
additional principal amount of Securities which lslnderwriter may become obligated to purchaseyaunisto Section 8 hereof, all at the
purchase price plus accrued interest, if any, from _, 1998, to the Closing Date (as hetendefined), to be agreed upon by the
Representatives and the Company in accordanceSgittion 1(b) and as set forth in the Price Deteation Agreement.

(b) The purchase price for the Securities to bd pgithe several Underwriters shall be agreed @mohset forth in the Price Determination
Agreement, which shall be dated the Execution Qeéhereinafter defined), and a Final Prospectusdeeinafter defined) containing such
price information shall be filed pursuant to 424dbger the Securities Act of 1933, as amended"@ib#).

2. Delivery and Payment. Delivery of the Securisball be made to the Representatives for the atsatfi the Underwriters against payment
of the purchase price by wire transfer in samefdagls to the Company or its order at the officénaime & address] or at such other location
as the parties may agree. Such payment shall be atakd:00 a.m., New York City time, on the thixgsimess day following the date of this
Agreement or at such time on such other dateatet than seven business days after the datesoAgreement, as may be agreed upon b
Company and the Representatives (such date imbéegireferred to as the "Closing Date").

Certificates evidencing the Securities shall biemporary or definitive form and shall be registkire such names and in such authorized
denominations as the Representatives shall regQyastitten notice to the Company at least two besendays prior to the Closing Date. For
the purpose of expediting the checking and packggircertificates for the Securities, the Compagreas to make such certificates available
for inspection at least 24 hours prior to the GigdDate.

The cost of original issue tax stamps, if any,onmection with the issuance and sale of the Séesitity the Company to the respective
Underwriters shall be borne by the Company. The @ang will pay and hold each Underwriter and anyssgjoient holder of the Securities
harmless from any and all liabilities with respexbr resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determieiet payable in connection with the original issigaar sale to such Underwriter of the
Securities



3. Representations and Warranties of the Compamy Company represents and warrants to and covewdhteach Underwriter that:

(a) The Company meets the requirements for usewh I5-3. A registration statement (Registration B&3- ) on Form S-3 relating to
the Securities, and the offering thereof from timéime in accordance with Rule 415 under the Aatiuding a Basic Prospectus (as
hereinafter defined) and such amendments to syibtration statement as may have been requirdietdate of this Agreement, has been (i)
prepared by the Company under the provisions oAttteand the rules and regulations thereundetgctively referred to as the "Rules and
Regulations") of the Securities and Exchange Cominons(the "Commission™); (ii) filed with the Commsisn; and (iii) declared effective by
the Commission. Copies of such registration statdérmed amendments, if any, and of any Preliminaogpectus (as hereinafter defined)
used by the Company have been delivered to theeReptatives. The offering of the Securities is &ijperl Offering (as hereinafter defined)
and, although the Basic Prospectus may not indlidbe information with respect to the Securigesl the offering thereof required by the
Act and the Rules and Regulations to be includdtierFinal Prospectus, such Basic Prospectus ieslall such information required by the
Act and the Rules and Regulations to be includeceih as of the Effective Date (as hereinafterrgef). The Company will file the Final
Prospectus in accordance with Rule 424(b) of thiedkand Regulations. As filed, the Final Prospeshadl include all required information
with respect to the Securities and the offeringegb&and, except to the extent the Representasival agree in writing to a modification, sk
be in all substantive respects in the form furnisteeyou prior to the Execution Date or, to thee@xtnot completed at the Execution Date,
shall contain such specific additional informatamd other changes (beyond that contained in sustt Baospectus and any Preliminary
Prospectus) as the Company has advised you, pribetExecution Date.

The term "Registration Statement" means such ragjish statement as amended or supplemented ttatkehereof, including incorporated
documents, financial statements and all exhibé#sheas amended, and, in the event any post-eféeathendment to such registration
statement becomes effective prior to the ClosinggDehall also mean such registration statemesd amnended. The term "Effective Date"
means the later of the date the Registration Sttemitially became effective, the date that angtpeffective amendment or amendments
thereto became or become effective or the datieeofiling of the Company's most recent Annual ReparForm 10-K. The term "Execution
Date" means the date that this Agreement is exdautd delivered by the parties hereto. The ternsitBRrospectus” means the prospectus
contained in and forming a part of the Registraidéatement, including incorporated documents oudwnts deemed to be incorporated
therein, at the Execution Date. The term "PrelimirRrospectus” means any preliminary prospectuarfgrsupplement thereto) which
describes the Securities and the offering theredfig used prior to the filing of the Final Prosjusc The term "Final Prospectus” means the
prospectus supplement relating to the Securitiggsadiled with the Commission pursuant to Rul&4b) of the Rules and Regulations after
the Execution Date, together with the Basic Progpmedhe term "Delayed Offering" means an offelfigecurities pursuant to Rule 415
under the Rules and Regulations which does not aamepromptly after the effective date of a regtfin statement.

(b) On the Effective Date, the Registration Statetakd and when the Final Prospectus is first fith the Commission pursuant to Rule 424
(b), the Final Prospectus (and any supplementtibeiiacluding the financial statements includednmorporated by reference in the Final
Prospectus, will comply in all material respectswihe applicable provisions of the Act, the Rudaesl Regulations, the Securities Exchange
Act of 1934, as amended (the "Exchange Act"), thesrand regulations thereunder (the "ExchangeRAitts and Regulations"), the Trust
Indenture Act of 1939, as amended (the "Trust ItutenAct") and the rules and regulations thereuitier "Trust Indenture Act Rules and
Regulations") and will contain all information recpd to be included therein in accordance withAkg the Rules and Regulations, the
Exchange Act and the Exchange Act Rules and Rego#atOn the Effective Date, the Registration Steget did not contain any untrue
statement of a material fact or omit to state aemtfact required to be stated therein or neggdsamake the statements therein not
misleading. At the date the Final Prospectus (twevith any supplement thereto) is first filediwihe Commission pursuant to Rule 424(b)
and at the Closing Date, the Final Prospectus didnwill not contain any untrue statement of aemal fact or omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading. The foregc
representations and warranties in this

Section 3(b) do not apply to any statements or sioms made in reliance on and in conformity wittoimation furnished in writing to the
Company by the Representatives specifically foluision in the Registration Statement or Final Peasps (or any supplement thereto). On
the Effective Date, the date the Final Prospedttisst filed with the Commission pursuant to R4®4(b), and at all subsequent times to and
including the Closing Date, the Indenture did olt a@mply with all applicable provisions of the ®tundenture Act and the Trust Indenture
Act Rules and Regulations.

(c) The documents which are incorporated by referén the Basic Prospectus, any Preliminary Praapeand the Final Prospectus or from
which information is so incorporated by referengben they became effective or were filed with thenission, as the case may be,
complied in all material respects with the requiees of the Act, the Rules and Regulations, thenBmge Act or the Exchange Act Rules
Regulations, as applicable; and any documentdesbdind incorporated by reference subsequent tgffieetive Date shall, when they are
filed with the Commission, conform in all materiabpects with the requirements of the Act, the Raled Regulations, the Exchange Act or
the Exchange Act Rules and Regulations, as apjicab

(d) Each of the Company and each of its subsididiséed on Schedule Il hereto (the "Subsidiariés"and at the Closing Date will be, a
corporation duly organized, validly existing andgmod standing under the laws of its jurisdictidringorporation. Each of the Company and
each of the Subsidiaries has, and at the Clositg ®W#l have, full corporate power and authoritycnduct all the activities conducted by it,
to own or lease all the assets owned or leasetlandito conduct its business as described in dygsRation Statement and the Final
Prospectus. Each of the Company and each of thei@aities is, and at the Closing Date will be, didgnsed or qualified to do business and
in good standing as a foreign corporation in aflsgictions in which the nature of the activitiemducted by it or the character of the assets
owned or leased by it makes such licensing or fication necessary except where the failure todgualified or licensed would not have a
material adverse effect on the Company and itsidiges, taken as a whole. For purposes of thise@ment, (i) "subsidiaries" shall mean (a)
the Company's directly and indirectly majority-owineorporate subsidiaries, (b) the Company's direstd indirectly majority-owned limited
liability companies and (c) the partnerships, jei@ehtures and other entities of which the Compamgny subsidiary is the majority owner &



acts as the managing general partner or in anyagigapacity and (ii) the phrase "Company andutssgliaries, taken as a whole" shall be
construed to include minority-owned partnerships/iich a corporate subsidiary of the Company isnééd partner, but only to the extent of
the Company's equity interests in such partnerskipmplete and correct copies of the certificatenobrporation and of the by-laws of the
Company and each of the Subsidiaries and all amentinthereto have been made available to the Repieges, and no changes therein
will be made subsequent to the Execution Date aiod f the Closing Date.

(e) The Securities have been duly and validly augkd and, when authenticated by the Trustee auwds delivered and sold in accordance
with this Agreement and the Indenture, will haverduly and validly executed, authenticated, issuetidelivered and will constitute valid
and binding obligations of the Company, enforcealglainst the Company in accordance with their r@gpmeterms and entitled to the bene
provided by the Indenture except

(i) that such enforcement may be subject to bartkpyinsolvency, reorganization, fraudulent conwvesg moratorium or other similar laws,
now or hereafter in effect, relating to creditoights generally and (i) that the remedy of spegierformance and injunctive and other forms
of equitable relief may be subject to equitableedsés and to the discretion of the court beforefvany proceeding therefor may be brought.

(f) The description of the Securities in the Ragison Statement and the Final Prospectus is, atfteaClosing Date will be, complete and
accurate in all material respects and, insofauabk gescription contains statements constitutisgramary of the legal matters or documents
referred to therein, such description fairly sumimes the information referred to therein.

(9) The financial statements and schedules incladédcorporated by reference in the Registratitaieédnent or the Final Prospectus present
fairly the consolidated financial condition of tB®@mpany as of the respective dates thereof andatheolidated results of operations and cash
flows of the Company for the respective periodsered thereby, all in conformity with generally aptasl accounting principles applied on a
consistent basis throughout the entire period wea| except as otherwise disclosed in the Registr&tatement or the Final Prospectus. |
selected consolidated financial data included éRlegistration Statement or the Final Prospectesant fairly the information shown therein
and have been compiled on a basis consistent atiof the audited consolidated financial statesmehthe Company included in the
Registration Statement or the Final Prospectus.ptider financial statements or schedules of the [i2om are required by the Act, the Rules
and Regulations or the Exchange Act to be includest incorporated by reference into the Registratatement or the Final Prospectus.
KPMG Peat Marwick LLP ("Peat Marwick") and Deloi#eTouche LLP ("Deloitte & Touche"), who have refed on certain financial
statements and schedules of the Company and Paelécom, Inc., respectively, each are or wer¢hasase may be, independent
accountants with respect to the Company and Pacfiecom, Inc., respectively, as required by theakad the Rules and Regulations.

(h) Subsequent to the respective dates as of vitifictmation is given in the Registration Statemamd the Final Prospectus and prior to the
Closing Date, except as set forth in or contemglatethe Registration Statement and the Final Rasig,

(i) there has not been and will not have been aaterial change in the capitalization of the Compdinythere has not been and will not have
been any material adverse change in the businegsenies, condition (financial or otherwise) osutis of operations of the Company and its
subsidiaries, taken as a whole, arising for angaeravhatsoever, (iii) except in the ordinary cowskbusiness, neither the Company nor any
of the Subsidiaries has incurred nor will it volarilty incur any liabilities or obligations, direot contingent, that are material to the Company
and its subsidiaries, taken as a whole, and (&)X@bmpany has not and will not have paid or dedlarey dividends or other distributions of
any kind on any class of its capital stock excegshcdividends paid in the ordinary course of bussirend consistent with past practice.

(i) The Company is not an "investment company"rof'afiliated person” of, or "promoter" or "prin@punderwriter” for, an "investment
company,” as such terms are defined in the Invest@empany Act of 1940, as amended.

() Except as set forth in the Registration Statethaad the Final Prospectus, there are no actsiits, or proceedings pending or, to the best
of the Company's knowledge, threatened againdfectang the Company or any of its subsidiariesoy of their respective officers in their
capacity as such, before or by any federal or statiet, commission, regulatory body, administratgency or other governmental body,
domestic or foreign, that is likely to materiallydaadversely affect the business, properties, tiondifinancial or otherwise) or results of
operations of the Company and its subsidiariegrtals a whole. All actions, suits or proceedings pending against the Company or any of
its subsidiaries, or any of their respective offic their capacities as such, before any Federstiate court, commission, regulatory body,
administrative agency or other governmental bodyneistic or foreign, if decided or resolved in a mamunfavorable to the Company or any
of its subsidiaries, would not be likely to, singlyin the aggregate, materially and adverselycatfee business, properties, condition
(financial or otherwise) or results of operatiofishe Company and its subsidiaries, taken as aavhol

(k) The Company and each of the Subsidiaries mabatthe Closing Date, will have (i) such franeliscertificates, authorities or permits
issued by the appropriate state, federal or foreggulatory agencies or bodies necessary to corldediusiness now operated by them, other
than those the absence of which would not be litelyave a materially adverse effect on the busim@®perties, condition (financial or
otherwise) or results of operations of the Compamy its subsidiaries, taken as a whole, and netitlee€ompany nor any of the Subsidiaries
has received any notice of proceedings relatirtheaevocation or modification of any such franehisertificate, authority or permit which,
singly or in the aggregate, if the subject of afauarable decision, ruling or finding, would bedil¢ to materially and adversely affect the
business, properties, condition (financial or otvise) or results of operations of the Company asdubsidiaries, taken as a whole, (ii)
complied in all material respects with all lawststes, ordinances, rules, regulations, ordergoregs of any court, governmental body or
regulatory authority or administrative agency hagvurisdiction over the Company or any Subsidiargoy of the property or assets of the
Company or any Subsidiary (including, without liatibn, any such laws, statutes, ordinances, relgslations, orders or decrees with respect
to environmental protection or the release, hagdlireatment, storage or disposal of hazardougantess or toxic wastes), the failure to
comply with which would be likely to materially agsely affect the business, properties, conditimacial or otherwise) or results of
operations of the Company and its subsidiariegrtals a whole, and (iii) performed in all materédpects all of its obligations required to be
performed by it under any material contract or othetrument to which it is a party or by which fioperty is bound or affected, and is t



and at the Closing Date, will not be, in defaultdenany such contract or instrument the effect lothv would be likely to materially advers:
affect the business, properties, condition (finahai otherwise) or results of operations of thenpany and its subsidiaries, taken as a whole.
To the best knowledge of the Company, no otheypartier any material contract or other instrumenthich it or any Subsidiary is a party

is in default in any respect thereunder, excepafor such defaults (alone or collectively) that Wdowot be likely to have a material adverse
effect on the Company and its subsidiaries, talkea w&hole; provided that it is understood and atjtbat neither the Company nor any
Subsidiary has undertaken any special investigatiatetermine compliance by such other parties wadg such contract or other instrument.
The Company is not, and at the Closing Date, vatllve, in violation of any provision of its artislef incorporation or by-laws. The
Subsidiaries are not, and at the Closing Date,iwitlbe, in violation of any material provisiontb&ir respective articles of incorporation or
by-laws (or comparable documents).

(I) No consent, approval, authorization or orderasfany filing, registration, qualification or detation with, any court or governmental
agency or body is required for (i) the executiogljwry or performance of this Agreement, the Sitiesror the Indenture by the Company,
(i) the authorization, offer, issuance, trans&ale or delivery of the Securities by the Compangdcordance herewith or (iii) the
consummation by the Company of the transactiorissquart contemplated herein and by the Indenexeept such as may have been
obtained under the Act, the Rules and RegulatithesTrust Indenture Act or the Trust Indenture Rates and Regulations and such as may
be required under foreign or state securities aeBky laws or the by-laws and rules of the Nafiéssociation of Securities Dealers, Inc.
(the "NASD") in connection with the purchase anstrbution of the Securities by the Underwriters.

(m) The Company has full corporate power and aitthtwr enter into this Agreement. This Agreemerd baen duly authorized, executed and
delivered by the Company and, when executed aridetlet! by the Representatives, constitutes a ealitibinding agreement of the Comp
and is enforceable against the Company in accoedaitb the terms hereof, except (i) that such ex@orent may be subject to bankruptcy,
insolvency, reorganization, fraudulent conveyameeratorium or other similar laws, now or hereafteeffect, relating to creditors' rights
generally, (ii) that the remedy of specific perfamae and injunctive and other forms of equitabliefrenay be subject to equitable defenses
and to the discretion of the court before which progceeding therefor may be brought and (iii) rigtat indemnity and contribution hereunder
may be limited by federal or state laws relatingéourities or the policies underlying such lawse Thdenture has been duly authorized and
constitutes a valid and binding agreement of then@my and is enforceable against the Company iordance with its terms, except (i) that
such enforcement may be subject to bankruptcyNiesoy, reorganization, moratorium or other simiaws, now or hereafter in effect,
relating to creditors' rights generally and (iiathhe remedy of specific performance and injurecéimd other forms of equitable relief may be
subject to equitable defenses and to the discrefitime court before which any proceeding therefay be brought. The execution, delivery
and performance by the Company of this Agreemant|ridenture and the Securities and the consummatithe transactions contemplated
hereby and thereby will not result in the creatormmposition of any lien, charge or encumbrancerugny of the assets of the Company or
any of the Subsidiaries pursuant to the terms avipions of, or, except as disclosed in the Regfistn Statement or the Final Prospectus,
result in a breach or violation of any of the temngrovisions of, or constitute a default undergioe any other party a right to terminate any
of its obligations under, or result in the acceieraof any obligation under, the articles of inporation or by-laws (or comparable
instruments) of the Company or any of the Subsigsaany indenture, mortgage, deed of trust, vatingt agreement, loan agreement, bond,
debenture, note agreement or other evidence obtadeess, lease, contract or other agreementtourimsnt to which the Company or any of
the Subsidiaries is a party or by which the Compamgny of the Subsidiaries or any of their respegbroperties is or are bound or affected,
or violate or conflict with any franchise or anygment, ruling, decree, order, statute, rule oulagn of any court or other governmental
agency or body applicable to the business or ptigseof the Company or any of the Subsidiariesepkéor any liens, charges, encumbrar
breaches, violations, defaults, termination rigittaccelerations that do not adversely affect tnsrtess, properties, condition (financial or
otherwise) or results of operations of the Compamy its subsidiaries, taken as a whole.

(n) The Company and each of the Subsidiaries had god marketable title to all franchises, proesrind assets owned by it, which are
material to the business or operations of the Compad its subsidiaries, taken as a whole, freectrat of all liens, charges, encumbrances
or restrictions, except such as are describeddrihal Prospectus. The Company and each of theid@abies has valid, subsisting and
enforceable leases for the properties leased lytit,such exceptions as would not materially ifeter with the business or operations of the
Company and its subsidiaries, taken as a whole.

(o) All existing material contracts described ie ffinal Prospectus to which the Company or anh@fSubsidiaries is a party have been duly
authorized, executed and delivered by the Compasyah Subsidiary, constitute valid and bindingeagnents of the Company or such
Subsidiary and are enforceable against the Compasych Subsidiary in accordance with the termeetifeexcept (i) that such enforcement
may be subject to bankruptcy, insolvency, reorgaion, fraudulent conveyance, moratorium or otlirailar laws, now or hereafter in effect,
relating to creditors' rights generally and (iiathhe remedy of specific performance and injurecéimd other forms of equitable relief may be
subject to equitable defenses and to the discrefitime court before which any proceeding therefay be brought.

(p) No statement, representation, warranty or camemade by the Company in this Agreement or tderiture or made in any certificate or
document required by this Agreement to be delivéodtie Representatives was or will be, when mim@ecurate, untrue or incorrect in any
material respect.

(9) No holder of securities of the Company hastgdb the registration of any securities of the @any because of the filing of the
Registration Statement.

4. Agreements of the Company. The Company agreseach of the several Underwriters as follows:

(a) The Company will not, either prior to the Efige Date or thereafter during such period as thalfProspectus is required by law to



delivered in connection with sales of the Secwgibig an Underwriter or dealer, file any amendmersupplement to the Registration
Statement or the Final Prospectus, unless a tiafeof shall first have been submitted to the Resretives within a reasonable period of
time prior to the filing thereof and the Represénés shall not have objected thereto in good faith

(b) The Company will notify the Representativesrpptly, and will confirm such advice in writing, (W)hen any post-effective amendment to
the Registration Statement becomes effective, f(ahg request by the Commission for amendmentsigplements to the Registration
Statement or the Final Prospectus or for additiorfakmation, (3) of the issuance by the Commissibany stop order suspending the
effectiveness of the Registration Statement oirtti@tion of any proceedings for that purposeha threat thereof,

(4) of the happening of any event during the penmhtioned in the second sentence of Section A& ) the judgment of the Company
requires the Company to file an amendment or supghé to the Registration Statement and (5) of ped®i the Company, or any
representatives or attorney of the Company, ofahgr communication from the Commission relatingh Registration Statement, the B:
Prospectus, any Preliminary Prospectus or the Fradpectus or the offering of the Securitiest Hray time the Commission shall issue any
order suspending the effectiveness of the Registr&tatement, the Company will make every reaslenaffort to obtain the withdrawal of
such order at the earliest possible moment.

(c) The Company will furnish to the Representatjweishout charge, one complete copy of the RedistneStatement and of any post-
effective amendment thereto, including financiatsments and schedules, and all exhibits thenettufiing any documents filed under the
Exchange Act and deemed to be incorporated byaeéerinto the Final Prospectus), and will furnsiihe Representatives, without charge,
for transmittal to each of the other Underwritedditional copies of the Registration Statementamdpost-effective amendment thereto, but
without exhibits and documents incorporated byrexfee therein.

(d) The Company will comply with all the provisionfany undertakings contained in the RegistraBtatement.

(e) On the Effective Date, and thereafter from tbimé&ime, the Company will deliver to each of theddrwriters, without charge, as many
copies of the Final Prospectus or any supplememnétb, as the Representatives may reasonably te@hesCompany consents to the use of
any Preliminary Prospectus and the Final Prospestasy amendment or supplement thereto by theraledaderwriters and by all dealers to
whom the Securities may be sold, both in connedtiith the offering or sale of the Securities andday period of time thereafter during
which a prospectus is required by law to be dedidén connection therewith. If during such periddime, any event shall occur which in the
judgment of the Company or counsel to the Undeensishould be set forth in the Final Prospectusder to make any statement thereir

the light of the circumstances under which it waglmwhen delivered, not misleading, or if it isessary to supplement the Final Prospectus
to comply with law, the Company will forthwith prege and duly file with the Commission an approgripplement thereto, and will deliy

to each of the Underwriters, without charge, suaiminer of copies thereof as the Representativesrazspnably request. The Company shall
not file any document under the Exchange Act betfoeetermination of the offering of the Securitigsthe Underwriters if such document
would be deemed to be incorporated by referenceainy Preliminary Prospectus or the Final Prospgectmless a draft thereof shall first have
been submitted to the Representatives within soredde period of time prior to the filing thereafdithe Representatives shall not have
objected thereto in good faith.

(f) Prior to any public offering of the Securitibg the Underwriters, the Company will cooperatehwiite Representatives and counsel to the
Underwriters in connection with the registrationgolification of the Securities for offer and sateder the securities or Blue Sky laws of
such jurisdictions as the Representatives may stgpeovided, that in no event shall the Companypli@ated to qualify to do business in
any jurisdiction where it is not now so qualifiedto take any action which would subject it to gatheervice of process in any jurisdiction
where it is not now so subject.

(9) During the period of five years commencing e Effective Date, the Company will furnish to fRRepresentatives and each other
Underwriter who may so request copies of such firrstatements and other periodic and specialrteps the Company may from time to
time distribute generally to the holders of anysslaf its capital stock, and will furnish to thegResentatives and each other Underwriter who
may so request a copy of each annual or othertrépsirall be required to file with the Commission.

(h) The Company will make generally available tédieos of its securities as soon as may be pradédalt in no event later than the last day
of the fifteenth full calendar month following tikalendar quarter in which the Execution Date falisgarnings statement (which need not be
audited but shall be in reasonable detail) forropeof 12 months ended commencing after the effectate, within the meaning of and
satisfying the provisions of Section 11(a) of thet Ancluding Rule 158 of the Rules and Regulatjons

(i) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreenseietrminated, the Company will pay,
or reimburse if paid by the Representatives, atsand expenses incident to the performance afliigations of the Company under this
Agreement, including but not limited to costs amgenses of or relating to (1) the preparation,tprinand filing of the Registration
Statement and exhibits thereto, the Basic Prospegty Preliminary Prospectus, the Final Prospentdsany amendment or supplement tc
Registration Statement or the Final Prospectugh@preparation and delivery of certificates repraing the Securities, (3) the printing of
this Agreement, any Agreement Among Underwriteny, Bealer Agreements and any Underwriters' Questioa, (4) furnishing (including
costs of shipping and mailing) such copies of tkgiRration Statement, the Basic Prospectus, aglin®nary Prospectus and the Final
Prospectus, and all amendments and supplementidhas may be reasonably requested for use irection with the offering and sale of
the Securities by the Underwriters or by dealenstiom Securities may be sold, (5) any filings reedito be made by the Underwriters with
the NASD, and the fees, disbursements and othegebaf counsel for the Underwriters in connectlmrewith, (6) the registration or
qualification of the Securities for offer and sateler the securities or Blue Sky laws of such dicisons designated pursuant to Section 4(f),
including the fees, disbursements and other charbesunsel to the Underwriters in connection tigtte and the preparation and printing



preliminary, supplemental and final Blue Sky menmaia, (7) counsel to the Company, (8) the trangfentiand registrar for the Securities
(9) the rating of the Securities by one or morengpigencies and

(10) the Trustee and any agent of the Trusteelaméees, disbursements and other charges of coflangbe Trustee in connection with the
Indenture and the Securities.

(j) If this Agreement shall be terminated by then@@any pursuant to any of the provisions hereofgiothan pursuant to

Section 8) or if for any reason the Company shallibable to perform its obligations hereunderGbenpany will reimburse the several
Underwriters for all out-of-pocket expenses (indhgdthe fees, disbursements and other chargesunisebto the Underwriters) reasonably
incurred by them in connection herewith.

(k) The Company will not at any time, directly adirectly, take any action intended, or which migkgsonably be expected, to cause or t
in, or which will constitute stabilization of theipe of the Securities to facilitate the sale @ate of any of the Securities.

() The Company will apply the net proceeds froma tiffering and sale of the Securities in the maiseéforth in the Final Prospectus under
"Use of Proceeds".

(m) Until sixty (60) days from the Execution Datiee Company will not, without the consent of thepRsentatives, offer, sell or contract to
sell, or otherwise dispose of, by public offeringannounce the public offering of, any other dsaturities of the Company other than the
Securities.

5. Conditions of Obligations of the Underwritens.dddition to the execution and delivery of thec@Determination Agreement, the
obligations of each Underwriter hereunder are sulijethe following conditions:

(@) (i) No stop order suspending the effectiveridthe Registration Statement shall have been dsand no proceedings for that purpose
shall be pending or threatened by the Commissimd order suspending the effectiveness of thgiReation Statement or the qualification
or registration of the Securities under the seiesridr Blue Sky laws of any jurisdiction shall beciffect and no proceeding for such purpose
shall be pending before or threatened or contemgblay the Commission or the authorities of any gudhkdiction, (iii) any request for
additional information on the part of the stafftoé Commission or any such authorities with respetiie offering of the Securities shall h:
been complied with to the satisfaction of the stédffhe Commission or such authorities and

(iv) after the Execution Date no amendment or seipeint to the Registration Statement or the Finagprctus shall have been filed unless a
copy thereof was first submitted to the Represemgaiand the Representatives did not object thémegood faith, and the Representatives
shall have received certificates, dated the CloBiate and signed on behalf of the Company by thef@xecutive Officer or the Chairman
the Board of Directors of the Company and the Chir&incial Officer of the Company (who may, as togeedings threatened, rely upon the
best of their information and belief), to the etfetclauses (i), (ii) and (iii).

(b) Since the respective dates as of which infoilonas given in the Registration Statement andRimal Prospectus (i) there shall not have
been a material adverse change in the generatsaffaisiness, properties, management, conditioar(fiial or otherwise) or results of
operations of the Company and its subsidiariegrtals a whole, whether or not arising from trarigastin the ordinary course of business
each case other than as set forth in or contentblat¢he Registration Statement and the Final Rrtsis and (i) neither the Company nor
any of the Subsidiaries shall have sustained asg/do interference with its business or propeftia® fire, explosion, flood or other casualty,
whether or not covered by insurance, or from abgialispute or any court or legislative or othevggmmental action, order or decree, which
is not set forth in the Registration Statement wedFinal Prospectus, and which in each case useléi) is material to the Company and its
subsidiaries, taken as a whole, if in the judgnoérthe Representatives any such development makepracticable or inadvisable to
consummate the sale and delivery of the Secubtidbe Underwriters in accordance with the termebie

(c) Since the respective dates as of which infoionas given in the Registration Statement andRimal Prospectus, there shall have been no
litigation or other proceeding instituted agaist Company or any of the Subsidiaries or any df tlespective officers or directors in their
capacities as such, before or by any federal, statecal court, commission, regulatory body, adstiative agency or other governmental
body, domestic or foreign, in which litigation aropeeding an unfavorable ruling, decision or fimdimould materially and adversely affect
the business, properties, condition (financial theowise) or results of operations of the Compamy its subsidiaries, taken as a whole.

(d) Each of the representations and warrantiesefompany contained herein shall be true and aidinrall material respects at the Closing
Date and all covenants and agreements herein oedt&d be performed on the part of the Companyadirmbnditions herein contained to be
fulfilled or complied with by the Company at or @rito the Closing Date shall have been duly peréatpfulfilled or complied with.

(e) On the Closing Date, the Representatives bhak received an opinion, dated the Closing Date satisfactory in form and substance to
counsel for the Underwriters, from Harvey P. Pefsy., General Counsel of the Company, and froresldvalker, Waechter, Poitevent,
Carrere & Denegre, L.L.P., special counsel to thenany, to the effects set forth in Exhibit B andibit C hereto, respectively.

(f) On the Closing Date, the Representatives stwlé received an opinion, dated the Closing Daten finsert name], counsel to the
Underwriters, with respect to the Registration &tagnt, the Final Prospectus and this Agreementhwdpinion shall be satisfactory in all
respects to the Representatives. In giving suchiami such counsel may rely, as to all matters goaa by the laws of the State of Louisiana,
upon the opinion of Jones, Walker, Waechter, PeitevCarrere & Denegre, L.L.P. Such counsel may stiste that, insofar as such opinion
involves factual matters, they have relied, togkient they deem proper, upon certificates of efScof the Company and its subsidiaries, and
certificates of public officials



(9) Concurrently with the execution and deliventiis Agreement, Peat Marwick and Deloitte & Toushall have furnished to the
Representatives letters, dated the date of thiséxgent, addressed to the Representatives anchirafod substance satisfactory to the
Representatives, confirming that they are or wasehe case may be, independent accountants \sjikaeto the Company and Pacific
Telecom, Inc., respectively, as required by theawut the Rules and Regulations and with respeatietdinancial and other statistical and
numerical information contained or incorporatedé&fgrence in the Registration Statement. At thesi@tp Date, Peat Marwick shall have
furnished to the Representatives a letter, datediste of the Closing Date, which shall confirm tlo@ basis of a review in accordance with
the procedures set forth in the letter from Peatwlitk, that nothing has come to their attentioninigithe period from the date of their letter
referred to in the prior sentence to a date (sjgetih the letter) not more than five days priottie Closing Date which would require any
change in their letter dated the Execution Datevifere required to be dated and delivered at tlosig Date.

(h) Concurrently with the execution and deliventlis Agreement and at the Closing Date, therd bledurnished to the Representatives an
accurate certificate, dated the date of its dejiveigned on behalf of the Company by each of thiefExecutive Officer and the Chief
Financial Officer of the Company, in form and salpste satisfactory to the Representatives, to flieetehat:

(i) Each signer of such certificate has carefukgrained the Registration Statement and the Fir@dpgactus and (A) as of the date of such
certificate, (i) the Registration Statement is tanel correct in all material respects and doeomit to state a material fact required to be
stated therein or necessary in order to make #tersents therein not untrue or misleading andh@)Final Prospectus is true and correct in
all material respects and does not omit to stabaterial fact necessary in order to make the stésrtherein, in the light of the
circumstances under which they were made, not errumisleading (it being understood that to thiemixa statement in the Final Prospec
including any documents deemed to be incorporaya@ference therein, refers to and speaks as pécific date, each signer of such
certificate only represents with respect to suakeshent that it was true and correct in all makeespects as of such date) and (B) in the case
of the certificate delivered at the Closing Datece the Execution Date, no event has occurredrasudt of which it is necessary to
supplement the Final Prospectus in order to makastdtements therein, in light of the circumstangeter which they were made, not untrue
or misleading in any material respect and thereblean no document required to be filed under treh&mge Act and the Exchange Act Rules
and Regulations that upon such filing would be degto be incorporated by reference into the Fimaspectus that has not been so filed.

(i) Each of the representations and warrantieth@fCompany contained in this Agreement were, vwdriginally made, and are, at the time
such certificate is delivered, true and corredlimaterial respects.

(iii) Each of the covenants required herein to bdgrmed by the Company on or prior to the delivefrguch certificate has been duly, timely
and fully performed and each condition herein regflito be complied with by the Company on or priothe date of such certificate has been
duly, timely and fully complied with.

(i) The Securities shall be qualified for sale urtls states as the Representatives may reasongblyste each such qualification shall be in
effect and not subject to any stop order or othecgeding on the Closing Date.

()) The Company shall have furnished to the Repriadizes such certificates, in addition to thosec#cally mentioned herein, as the
Representatives may have reasonably requestedtzss ascuracy and completeness at the Closing datey statement in the Registration
Statement or the Final Prospectus or any docunfiggdsunder the Exchange Act and deemed to be pwated by reference into the Final
Prospectus, as to the accuracy at the Closing @dltes representations and warranties of the Comparein, as to the performance by the
Company of its obligations hereunder, or as tdutfélment of the conditions concurrent and preeetlto the obligations hereunder of the
Representatives.

6. Indemnification.

(a) The Company will indemnify and hold harmlesshelinderwriter, the directors, officers, employaasd agents of each Underwriter and
each person, if any, who controls each Underwwiérin the meaning of Section 15 of the Act or $mt20 of the Exchange Act from and
against any and all losses, claims, liabilitiepenses and damages (including any and all investigdegal and other expenses reasonably
incurred in connection with, and any amount paidéttlement of, any action, suit or proceedingror @aim asserted), to which they, or any
of them, may become subject under the Exchange®ather federal or state statutory law or regatatat common law or otherwise, insofar
as such losses, claims, liabilities, expenses wrag@s arise out of or are based on any untruarstateor alleged untrue statement of a
material fact contained in the Registration Statatthe Basic Prospectus, any Preliminary Prosgemtthe Final Prospectus or any
amendment or supplement thereto or in any docunfiégdsunder the Exchange Act and deemed to berjorated by reference into the Fil
Prospectus, or the omission or alleged omissiatéiz in (i) the Registration Statement, any amemdrar supplement thereto a material fact
required to be stated in it or necessary to ma&estiitements in it not misleading or (ii) the Ba&iospectus, any Preliminary Prospectus or
the Final Prospectus a material fact necessarydieérdo make the statements therein, in the lifth® circumstances under which they were
made, not misleading, provided that the Companineil be liable to the extent that such loss, c|diability, expense or damage arises from
the sale of the Securities in the public offeringahy person by an Underwriter and is based om#uneistatement or omission or alleged
untrue statement or omission made in reliance onmoonformity with information relating to any derwriter furnished in writing to the
Company by the Representatives on behalf of anyetimiter expressly for inclusion in the Registrat®tatement, the Basic Prospectus, any
Preliminary Prospectus or the Final Prospectuspgodded further, that the Company shall not bbléan any such case under the indemnity
agreement in this Section 6(a) with respect toRmg}iminary Prospectus or Final Prospectus, te#tent that any such loss, claim, liability,
expense or damage results from the fact that tlehiriter sold Securities to a person to whom tlweae not sent or given, at or prior to the
written confirmation of such sale, a copy of thedfiProspectus or of the Final Prospectus as thramded or supplemented in any case w
such delivery is required by the Act if the Compduag previously furnished copies thereof to thedswditer and the loss, claim, liability,
expense or damage of the Underwriter, the directffisers, employees or agents of the Underwpoteany person who controls the
Underwriter results from an untrue statement, allegntrue statement, omission or alleged omissiennoaterial fact contained in tl



Preliminary Prospectus which was corrected in thalfProspectus (or the Final Prospectus as amemdagbplemented). This indemnity
agreement is in addition to any liability that thempany might otherwise have.

(b) Each Underwriter will indemnify and hold harsgethe Company and its officers, employees andtagew each person, if any, who
controls the Company within the meaning of Secfibrof the Act or Section 20 of the Exchange Acthedirector of the Company

and each officer of the Company who signs the Regisn Statement to the same extent as the fanggodemnity from the Company to
each Underwriter, but only insofar as losses, daimbilities, expenses or damages arise out af®@based on any untrue statement or
omission or alleged untrue statement or omissiodenia reliance on and in conformity with informaticelating to such Underwriter
furnished in writing to the Company by the Repréatwves on behalf of such Underwriter expresslyuse in the Registration Statement, the
Basic Prospectus, any Preliminary Prospectus oFitte Prospectus. This indemnity is in additioraty liability that each Underwriter mig
otherwise have.

(c) Any party that proposes to assert the righteandemnified under this Section 6 will, prompdlfger receipt of notice of commencement of
any action against such party in respect of whiclaan is to be made against an indemnifying partparties under this Section 6, notify
each such indemnifying party of the commencemesuoh action, enclosing a copy of all papers seretthe omission so to notify such
indemnifying party will not relieve it from any ldity that it may have to any indemnified partydam the foregoing provisions of this Sect

6 unless, and only to the extent that, such omsseults in the forfeiture of substantive rightglefenses by the indemnifying party. If any
such action is brought against any indemnifiedypantd it notifies the indemnifying party of its carencement, the indemnifying party will
be entitled to participate in and, to the exteat thelects by delivering written notice to thel@mnified party promptly after receiving notice
of the commencement of the action from the indeimaiparty, jointly with any other indemnifying parsimilarly notified, to assume the
defense of the action, with counsel satisfactorthéoindemnified party, and after notice from thdamnifying party to the indemnified party
of its election to assume the defense, the indesimgifparty will not be liable to the indemnifiedrpafor any legal or other expenses excej
provided below and except for the reasonable afdts/estigation subsequently incurred by the inddimd party in connection with the
defense. The indemnified party will have the rigthemploy its own counsel in any such action, hatfees, expenses and other charges of
such counsel will be at the expense of such indiaanparty unless (1) the employment of counsetheyindemnified party has been
authorized in writing by the indemnifying party) tee indemnified party has reasonably concluded€td on advice of counsel) that there
may be legal defenses available to it or otherrmuified parties that are different from or in adlfitto those available to the indemnifying
party, (3) a conflict or potential conflict exigtsased on advice of counsel to the indemnifiedypdtween the indemnified party and the
indemnifying party (in which case the indemnifyiparty will not have the right to direct the deferdesuch action on behalf of the
indemnified party) or (4) the indemnifying partysh@ot in fact employed counsel to assume the defehsuch action within a reasonable
time after receiving notice of the commencemerthefaction, in each of which cases the reasonable flisbursements and other charges of
counsel will be at the expense of the indemnifypagty or parties. It is understood that the inddyimg party or parties shall not, in
connection with any proceeding or related procegglin the same jurisdiction, be liable for the oeable fees, disbursements and other
charges of more than one separate firm

(plus any local counsel retained by you in yousoggble judgment) admitted to practice in suclsgliction at any one time for all such
indemnified party or parties. All such fees, digmments and other charges will be reimbursed binttemnifying party promptly as they are
incurred. An indemnifying party will not be liabler any settlement of any action or claim effeamgthout its written consent (which consent
will not be unreasonably withheld).

(d) In order to provide for just and equitable e¢dmition in circumstances in which the indemnifioatprovided for in the foregoing
paragraphs of this Section 6 is applicable in at@moce with its terms but for any reason is heldganavailable from the Company or the
Underwriters, the Company and the Underwriters @ghtribute to the total losses, claims, liabilitiexpenses and damages (including any
investigative, legal and other expenses reasonablyred in connection with, and any amount paidéttlement of, any action, suit or
proceeding or any claim asserted, but after dedgethy contribution received by the Company fromspas other than the Underwriters,
such as persons who control the Company withimtbaning of the Act, officers of the Company whmsigj the Registration Statement and
directors of the Company, who also may be liabtectmtribution) to which the Company and any onenore of the Underwriters may be
subject in such proportion as shall be appropt@teflect the relative benefits received by thenpany on the one hand and the Underwr
on the other. The relative benefits received byGbepany on the one hand and the Underwriters ®@wottier shall be deemed to be in the
same proportion as the total net proceeds fronoftieeing (before deducting expenses) received byGbmpany bear to the total underwrit
discounts and commissions received by the Undezkstiin each case as set forth in the table ondher page of the Final Prospectus. If, but
only if, the allocation provided by the foregoirensence is not permitted by applicable law, thecallion of contribution shall be made in
such proportion as is appropriate to reflect ndy time relative benefits referred to in the foragpsentence but also the relative fault of the
Company, on the one hand, and the Underwriterth®@other, with respect to the statements or oomnissivhich resulted in such loss, claim,
liability, expense or damage, or action in respleeteof, as well as any other relevant equitabteickerations with respect to such offering.
Such relative fault shall be determined by refeectocwhether the untrue or alleged untrue statewfesimaterial fact or omission or alleged
omission to state a material fact relates to inftiom supplied by the Company or the Representtivebehalf of the Underwriters, the int
of the parties and their relative knowledge, actessformation and opportunity to correct or prevsuch statement or omission. The
Company and the Underwriters agree that it woulchegust and equitable if contributions pursuarthis Section 6(d) were to be determi
by pro rata allocation (even if the Underwritergeveated as one entity for such purpose) or lgyoimer method of allocation which does
not take into account the equitable consideratiefexred to herein. The amount paid or payablerbindemnified party as a result of the Ic
claim, liability, expense or damage, or actiongegect thereof, referred to above in this

Section 6(d) shall be deemed to include, for puepafehis Section

6(d), any legal or other expenses reasonably iadusy such indemnified party in connection withdstigating or defending any such action
or claim. Notwithstanding the provisions of thisc8en

6(d), no Underwriter shall be required to contrébahy amount in excess of the underwriting discoumteived by it, and no person found
guilty of fraudulent misrepresentation (within tmeaning of



Section 11(f) of the Act) will be entitled to coibtution from any person who was not guilty of sdictudulent misrepresentation. The
Underwriters' obligations to contribute as providedhis Section 6(d) are several in proportiotthteir respective underwriting obligations
not joint. For purposes of this Section 6(d), aryspn who controls a party to this Agreement withim meaning of the Act will have the
same rights to contribution as that party, and edfiter of the Company who signed the Registratioatement will have the same rights to
contribution as the Company, subject in each casleet provisions hereof. Any party entitled to edmittion, promptly after receipt of notice
of commencement of any action against such pantggpect of which a claim for contribution may bada under this Section 6(d), will
notify any such party or parties from whom conttibn may be sought, but the omission so to notifly ot relieve the party or parties from
whom contribution may be sought from any othergdtion it or they may have under this Section a{).party will be liable for
contribution with respect to any action or claintlee without its written consent (which consentiwbt be unreasonably withheld).

(e) The indemnity and contribution agreements doathin this Section 6 and the representationsnaardanties of the Company contained in
this Agreement shall remain operative and in foiftt€é and effect regardless of (i) any investigatiade by or on behalf of the Underwriters,
(il) acceptance of any of the Securities and payrterefor or (iii) any termination of this Agreente

7. Termination. The obligations of the several Umd#ers under this Agreement may be terminateshgttime on or prior to the Closing
Date by notice to the Company from the Represemsitiwithout liability on the part of any Underveritto the Company, if, prior to delivery
and payment for the Securities, in the sole judgroéthe Representatives, (i) trading in securitieserally on the New York Stock Exchal
shall have been suspended or limited or minimumaximum prices shall have been generally estalulisinesuch exchange, or additional
material governmental restrictions, not in forcetloa date of this Agreement, shall have been impagen trading in securities generally by
such exchange or by order of the Commission orcamyt or other governmental authority, and any sudpensions, limitations or
restrictions shall continue to remain in effed), & general banking moratorium shall have beetaded by either federal or New York State
authorities or (iii) any material adverse changthmfinancial or securities markets in the Unigdtes or in political, financial or economic
conditions in the United States or any outbreaknaterial escalation of hostilities or declaratignthee United States of a national emergency
or war or other calamity or crisis shall have ocedrthe effect of any of which is such as to makimithe sole judgment of the
Representatives, impracticable or inadvisable tcketaghe Securities on the terms and in the maooetemplated by the Final Prospectus.

8. Substitution of Underwriters. If any one or mofehe Underwriters shall fail or refuse to pursbany of the Securities which it or they
have agreed to purchase hereunder, and the aggmgatipal amount of Securities which such defagltynderwriter or Underwriters agre
but failed or refused to purchase is not more thragrtenth of the aggregate principal amount of Bees, the other Underwriters shall be
obligated, severally, to purchase the Securitieghviuch defaulting Underwriter or Underwriterseep but failed or refused to purchase, in
the proportions which the principal amount of Sé@g which they have respectively agreed to puselaursuant to

Section 1 bears to the aggregate principal amduBéourities which all such non-defaulting Undeten$ have so agreed to purchase, or in
such other proportions as the Representatives penifg; provided that in no event shall the maximpinimcipal amount of Securities which
any Underwriter has become obligated to purchassupnat to

Section 1 be increased pursuant to this Sectionr@dre than one- ninth of the principal amount e€&ities agreed to be purchased by such
Underwriter without the prior written consent othuJnderwriter. If any Underwriter or Underwritesisall fail or refuse to purchase any
Securities and the aggregate principal amount ofistées which such defaulting Underwriter or Unagters agreed but failed or refused to
purchase exceeds one-tenth of the aggregate palrampount of the Securities and arrangements aetsf/ to the Representatives and the
Company for the purchase of such Securities arenadie within 48 hours after such default, this A&gnent will terminate without liability ©
the part of any non- defaulting Underwriter or @@mpany for the purchase or sale of any Securitieler this Agreement. In any such case
either the Representatives or the Company sha#l Havright to postpone the Closing Date, but iwent for longer than seven days, in
order that the required changes, if any, in theifedion Statement and in the Final Prospectus any other documents or arrangements
may be effected. Any action taken pursuant to $gistion 8 shall not relieve any defaulting Undetsvrfrom liability in respect of any defat
of such Underwriter under this Agreement.

9. Miscellaneous. Notice given pursuant to anyhefgrovisions of this Agreement shall be in writangd, unless otherwise specified, shall be
mailed or delivered (a) if to the Company, at tffece of the Company, 100 Century Park Drive, Magrbouisiana 71203, Attention: Harvey
P. Perry, Senior Vice President, General CoungstSatretary or (b) if to the Underwriters, to thepResentatives at the offices of

. Any sudtershall be effective only upon receipt. Any getunder Section 7 or 8 may
made by telex or telephone, but if so made shadiutsequently confirmed in writing.

This Agreement has been and is made solely fob¢nefit of the several Underwriters and the Compard of the controlling persons,
directors and officers referred to in Section G #reir respective successors and assigns, anthapmerson shall acquire or have any right
under or by virtue of this Agreement. The term 'tmssors and assigns" as used in this Agreemehnsiiahclude a purchaser, as such
purchaser, of Securities from any of the severalddwriters.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED | N
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

This Agreement may be signed in two or more coyates with the same effect as if the signaturesetbeand hereto were upon the same
instrument.

In case any provision in this Agreement shall baiid, illegal or unenforceable, the validity, léitypaand enforceability of the remaining
provisions shall not in any way be affected or iimgzhthereby



The Company and the Underwriters each hereby icay waive any right they may have to trial byyjim respect of any claim based upon
or arising out of this Agreement or the transacioontemplated hereby.

Please confirm that the foregoing correctly setthfthe agreement between the Company and theaddhederwriters.
Very truly yours,

CENTURY TELEPHONE ENTERPRISES, INC.

By:
Name:
Title:
Confirmed as of the date first
above mentioned:
[names]
Acting on behalf of themselves
and as the Representatives
of the other several Underwriters
named in Schedule | hereof.
[name]
By:
Name:
Title:
SCHEDULE |
UNDERWRITERS
Principal Amoun t
Name of Securities
- To Be Purchased
$
Total . ............. $
SCHEDULE I
SUBSIDIARIES
Name

Central Louisiana Telephone Company, Inc.
Evangeline Telephone Company

Century Telephone of Arkansas, Inc.
Mountain Home Telephone Co., Inc.
Century Telephone of Wisconsin, Inc.
Century Telephone Midwest, Inc.

Century Telephone of Michigan, Inc.
Century Cellunet of Southern Michigan, Inc.

Century Cellunet, Inc



Century Investments, Inc.
Century Telephone of San Marcos, Inc.
Century Telephone of Ohio, Inc.
Celutel, Inc.
Pacific Telecom, Inc.
Pacific Telecom Cellular, Inc.
EXHIBIT A

CENTURY TELEPHONE ENTERPRISES, INC.

PRICE DETERMINATION AGREEMENT

, 199

[name]

As Representatives of
the several Underwriters
[address]

Dear Ladies and Gentlemen:

Reference is made to the Underwriting Agreemertedla _,1998 (the "Underwriting Agreerfjeamong Century Telephone
Enterprises, Inc., a Louisiana corporation (the@any"), and the several Underwriters named in Galled thereto or hereto (the
"Underwriters"), for whom [name] are acting as esntatives (the "Representatives”). The Undemwgrifigreement provides for the
purchase by the Underwriters from the Company,exiltp the terms and conditions set forth thergimn aggregate of $
principal amount of the Company's ___ percent Sdb@bt Securities due (the "Securities") tassaed pursuant to an Indenture dated
as of March 31, 1994 between the Company and Redank of Louisiana (successor-in-interest to FArserican Bank & Trust of
Louisiana), as Trustee. This Agreement is the MDieermination Agreement referred to in the Undédmg Agreement.

Pursuant to Section 1 of the Underwriting Agreem#rd undersigned agree with the Representatiatgtih purchase price for the Securities
to be paid by each of the several Underwritersl§feal  percent of the aggregate principal amotitiie Securities set forth opposite the
name of such Underwriter in Schedule | attachedtber

The Company represents and warrants to each afrilerwriters that the representations and warrsuatighe Company set forth in
Section 3 of the Underwriting Agreement are aceunatll material respects as though expressly madad as of the date hereof.

As contemplated by the Underwriting Agreement,clitéal as Schedule | is a completed list of the séwémderwriters, which shall be a part
of this Agreement and the Underwriting Agreement.

This Agreement shall be governed by the law ofStae of New York.

If the foregoing is in accordance with your undansting of the agreement among the Underwriterslam@€ompany, please sign and retur
the Company a counterpart hereof, whereupon thtsiiment along with all counterparts and togethiéin the Underwriting Agreement shall
be a binding agreement among the Underwriterslaa@€bmpany in accordance with its terms and thmegaf the Underwriting Agreement.

Very truly yours,
CENTURY TELEPHONE ENTERPRISES, INC.

By:

Name:
Title:

Confirmed as of the date
first above mentionec



[name]

Acting on behalf of themselves
and as the Representatives

of the other several Underwriters
named in Schedule | hereof.

[name]

By:

Name:
Title:

[name]

By:

Name:
Title:

EXHIBITS B AND C INTENTIONALLY DELETED



Exhibit 4.3 to Registration Statement
CENTURY TELEPHONE ENTERPRISES, INC.

Form of Resolution to be Adopted by the SpeciatiRg Committee of the
Board of Directors (to be used in connection witkharizing the issuance of any series of seniot deburities under the below-referenced
Indenture)

WHEREAS, the Board of Directors of Century Telepbdnterprises, Inc. (the "Company") has previoasithorized (i) the appropriate
officers of the Company to take various actionsessary to permit the Company to register, issuesatigenior debt securities, preferred
stock, common stock and warrants to purchase sdalairsecurities, preferred stock and common stdbject to certain limitations, and (ii)
the Special Pricing Committee of the Board of the€tors to establish the specific terms and camtof any one or more series of such
securities to be issued and sold from time to tiame

WHEREAS, the Special Pricing Committee, acting parg to such authorization, deems it desirableitige best interest of the Company
and its shareholders to authorize the issuancg]adgyregate principal amount of its senior dedmusities;

NOW, THEREFORE, BE IT RESOLVED THAT:

(1) The Company shall create and issue $ ,00@GQgregate principal amount of its senior debtisges, consisting of senior notes
designated as the "Century Telephone Enterprises, | _ percent Senior Notes, Series ___, Duethe "Geries __ Notes"), with the sales
price and terms set forth in the proposal of theslpasers dated (referred to haseime "Proposal” and attached to and
made a part of theses minutes) and in accordartbetlvé Indenture dated as of March 31, 1994 ("Ingeri), between the Company and
Regions Bank of Louisiana (successor-in-intere§titst American Bank & Trust of Louisiana), as Tees("Trustee"), to wit:

(a) The Series Notes will mature on

(b) The Series Notes shall bear interest frotih the principal thereof becomes due and payabthe rate of per annum
with respect to the Series Notes, payablé-aenually on and of gaeh commencing

and any overdue principal and (to the extent thefiayment of such interest is enforceable undaicable law) any overdue installment of
interest thereon shall bear interest at the sategoex annum; the principal of and the interesthenSeries Notes shall be payable in
any coin or currency of the United States of Ameesichich at the time of payment is legal tendetttier payment of public and private debts,
at the office or agency of the Company maintaimeadcordance with the Indenture, or, at the optifathe Company, by check in U.S. dollars
mailed or delivered to the person in whose namé&trees Notes are registered. The regulardetate with respect to any interest
payment date for the Series Notes shall be or , as the casdeyaymediately preceding such
interest payment date, whether or not such daissiness day.

(c) The Series Notes will not be redeemabta po maturity.
OR
The Series __ Notes may not be redeemed pridhi Series Notes may be redeemed from tirtimé&oon not less than 30 nor more
than 60 days' prior notice given as provided inltttenture, as a whole or in part, at the optiothefCompany, on any date or dates on or
after , and prior to maturity, at thpligpble percentage of the principal amount thetedfe redeemed as set forth below under
the heading "Redemption Price" during the respedtielve-month periods beginning of taary shown below:

Redemption

Year Price

together, in each case, with accrued interestdalétie fixed for redemption (but if the date fitedredemption is an interest payment date,
the interest installment payable on such date Slegiayable to the registered holder at the clobeigsiness on the applicable record date).

None of the Series Notes may be called fitgmtion at the option of the Company prior to if su
redemption is for the purpose or in anticipatiomegtinding any Series A Notes by the applicatioreadly or indirectly, of funds borrowed by
the Company at an annual cost of money (calcuiatedcordance with generally accepted financiatiice) less the annual cost of money to
the Company resulting from the sale of the Series Notes to the Purchaser. [If applicable].

(d) The Series Notes and the Trustee's Qattifiof Authentication to be endorsed thereonabetsubstantially in the following form:
(FORM OF FACE OF SECURITY)

No. $




CUSIP NO.

Century Telephone Enterprises, Inc.
percent Senior Notes, Series __, Due _

Century Telephone Enterprises, Inc., a corporadidg organized and existing under the laws of ttateSof Louisiana (herein referred to as

the "Company"), for value received, hereby promtsgzay to or registered assigngriheipal sum of

Dollars on and to pay interest coh g@ncipal sum from , or from the tmesent interest payment date to
which interest has been paid or duly provided $emiannually on and in eaah gemmencing

the rate of percent per annum until thecfpal hereof shall have become due and payabtepamny overdue principal and (to the

extent that payment of such interest is enforceabtier applicable law) on any overdue installmédnmnigrest at the same rate per annum.
interest installment so payable, and punctualld paiduly provided for, on any interest paymentedaill, as provided in the Indenture
hereinafter referred to, be paid to the personhinse name this Security (or one or more Predec&ssrities, as defined in said Indenture)
is registered at the close of business on the aegetord date for such interest installment, wisicall be the or

, as the case may be (whether orimatiness day), immediately preceding such intgr@ginent date. Any such interi
installment not so punctually paid or duly providedshall forthwith cease to be payable to thésteged holder on such regular record date,
and may be paid to the person in whose name tloisriBe (or one or more Predecessor Securitiegdsstered at the close of business on a
special record date to be fixed by the Truste¢hferpayment of such defaulted interest, notice littvshall be given to the registered holders
of this series of Securities not more than 15 daydnot less than 10 days prior to such speciatdetate, or may be paid at any time in any
other lawful manner not inconsistent with the regoients of any securities exchange on which theries may be listed, and upon such
notice as may be required by such exchange, aticss fully provided in the Indenture hereinaftdiereed to. The principal of and the inter
on this Security shall be payable in any coin arency of the United States of America which attilvee of payment is legal tender for
payment of public and private debt, at the officagency of the Company maintained for that purpoglee City of Monroe and State of
Louisiana, or the Borough of Manhattan, the Citg &tate of New York, or, at the option of the Compéby check in U.S. dollars mailed or
delivered to the person in whose name this Secigritygistered.

This Security shall not be entitled to any benefitier the Indenture hereinafter referred to, ovddel or become obligatory for any purpose,
until the Certificate of Authentication hereon dldve been signed by or on behalf of the Trustee.

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

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

Dated

CENTURY TELEPHONE ENTERPRISES, INC.

By

[President/Vice President]
Attest:

By

[Secretary/Assistant Secretary]
(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the above-desaghatries therein referred to in the within-mergindenture.
Regions Bank of Louisiana as Trustee, Authentigafigent and Security Registrar

By Authorized Officer

(FORM OF REVERSE OF SECURITY)

This Security is one of a duly authorized serieSeturities of the Company (herein sometimes redetw as the "Securities"), all issued or to
be issued in one or more series under and pursmant Indenture dated as of March 31, 1994 dulgetesl and delivered between the
Company and Regions Bank of Louisiana (successontierest to First American Bank & Trust of Lowisg), a Louisiana banking
corporation organized and existing under the lainh® State of Louisiana, as Trustee (herein reteto as the "Trustee") (said Indent



hereinafter referred to as the "Indenture"), toaiHndenture reference is hereby made for a ddsamipf the rights, limitation of rights,
obligations, duties and immunities thereunder efThustee, the Company and the holders of the BesuBYy the terms of the Indenture, the
Securities are issuable in series which may vatg asnount, date of maturity, rate of interest andther respects as in the Indenture
provided. This Security (herein called the "Segtiyits one of the series designated on the facedi€herein called the "Series") limited in
aggregate principal amountto $__ ,000,000.

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

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohe&eies affected at the time Outstanding, as ééfin the Indenture, to execute
supplemental indentures for the purpose of addiygpaovisions to or changing in any manner or atiting any of the provisions of the
Indenture or of any supplemental indenture or oflifiying in any manner the rights of the holderghs# Securities; provided, however, that
no such supplemental indenture shall (i) extendidesl maturity of any Securities or any seriestamtuce the principal amount thereof, or
reduce the rate or extend the time of paymenttef@st thereon, or reduce any premium payable timredemption thereof, without the
consent of the holder of each Security so affeotg(l) reduce the aforesaid percentage of Seegtithe holders of which are required to
consent to any such supplemental indenture, witth@itonsent of the holders of each Security thetst@nding and affected thereby. The
Indenture also contains provisions permitting thielars of a majority in aggregate principal amaoniithe Securities of any series at the time
Outstanding, on behalf of the holders of Securitiesuch series, to waive any past default in #régpmance of any of the covenants
contained in the Indenture, or establish pursuattié Indenture with respect to such series, ancbihsequences, except a default in the
payment of the principal of, or premium, if any,imterest on any of the Securities of such sefiey.such consent or waiver by the registe
holder of this Security (unless revoked as providetthe Indenture) shall be conclusive and bindipgn such holder and upon all future
holders and owners of this Security and of any 8grissued in exchange hereof or in place heratiether by registration of transfer or
otherwise), irrespective of whether or not any tiotaof such consent or waiver is made upon thizuSgy.

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

The Securities are issuable as registered Seaumittbout coupons in denominations of $1,000 or iatggral multiple thereof. Securities rr
be exchanged, upon presentation thereof for thatose, at the office or agency of the Company énGlity of Monroe and State of Louisiana,
for other Securities of authorized denominatioms, or a like aggregate principal amount and sedaed upon payment of a sum sufficient to
cover any tax or other governmental charge inigiahereto.

The Securities will not be redeemable prior to migtu
OR

The Securities may not be redeemed prior to . The Securities may be redeemed from timarie tin not less than 30 nor more t
60 days' prior natice given as provided in the htdee, as a whole or in part, at the option ofGlmenpany, on any date or dates on or after
, and prior to maturity, at the applicgi@ecentage of the principal amount thereof to beeeed as set forth below under

heading "Redemption Price" during the respectivel\tery month periods beginning of the years shioglow:
Redemption
Year Price
percent

together, in each case, with accrued interestaal#te fixed for redemption (but if the date fiXedredemption is an interest payment date,
the interest installment payable on such date blegllayable to the registered holder at the clobeaiginess on the applicable record date).

As provided in the Indenture and subject to cetiaitations therein set forth, this Security iarisferable by the registered holder hereof on
the Security Register of the Company, upon surneafithis Security for registration of transferthé office or agency of the Company in the
City of Monroe and State of Louisiana accompanigd kvritten instrument or instruments of transfefdrm satisfactory to the Company or
the Security Registrar duly executed by the reggstéolder hereof or his attorney duly authorizediiiting, and thereupon one or more new
Securities of authorized denominations and forstae aggregate principal amount and series wideed to the designated transferee or
transferees. No service charge will be made forsarth transfer, but the Company may require paymwieatsum sufficient to cover any tax
other governmental charge payable in relation there

Prior to due presentment for registration of transf this Security the Company, the Trustee, ayi®) Agent and any Security Registrar
may deem and treat the registered holder herethieagbsolute owner hereof (whether or not this Becshall be overdue and
notwithstanding any notice of ownership or writimgreon made by anyone other than the Security Ragifor the purpose of receiving
payment of or on account of the principal hereaf Bmerest due hereon and for all other purposes neither the Company nor the Trustee
nor any paying agent nor any Security Registrall blesaffected by any notice to the contre



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

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

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

(2) The office of Regions Bank of Louisiana is HBrelesignated and created as the agency of the &onip the City of Monroe and State
Louisiana at which (i) both the principal and theerest on the Senior Notes are payable on thestanu conditions specified in the Indenture
and notices, presentations and demands to or ingo@dmpany in respect the Senior Notes may be givemade, (ii) the Senior Notes may
be surrendered for transfer or exchange and trapsdfer exchanged in accordance with the termbefridenture and (iii) books for the
registration and transfer of the Senior Notes dtmkept;

(3) The office of Regions Bank of Louisiana of Leiana is hereby designated and created as SeBRefigtrar of the Company in the City of
Monroe and State of Louisiana at which (i) the Campshall register the Senior Notes, (ii) the SeNiotes may be surrendered for transfer
or exchange and transferred or exchanged in aaeoedaith the terms of the Indenture, and (iii) beéér the registration and transfer of the
Senior Notes shall be kept; and

(4) The Senior Notes hereby authorized by thesdutsns shall be in substantially the form andlishave the characteristics provided in the
Indenture, and the form of the Senior Notes of eanth series set forth in these resolutions iskdyeapproved and adopted.

FURTHER RESOLVED THAT:

(1) The President or any Vice President of the Camgps hereby authorized to execute and delivdsedralf of the Company an Underwriti
Agreement (the "Underwriting Agreement") in subsly the form of the Underwriting Agreement indied as an exhibit to the registration
statement of Form S-3 filed by the Company on Ddimam 1, 1997 and declared effective (Registration No. 333- )
(the "Registration Statement"), reflecting the temwfthe sale of the Series Notes to tigetvriters named in such agreement,
along with the accompanying Price Determinationefegnent that confirms that the sale price of théeSer Notes (after deducting an
underwriting discount of percent) shall be__percent of the principal amount thereof;

(2) The President or any Vice President and theefmy or any Assistant Secretary of the Compaayhareby authorized and directed to
deliver to the Trustee a certified record of thessolutions setting forth the terms of the Series Notes as required by Section 2.01 of
the Indenture;

(3) The President or any Vice President of the Camyps hereby authorized to execute $ gateerincipal amount of Series
Notes on behalf of the Company under its corpasatd or a facsimile attested by the Secretary priasistant Secretary, and the signatur
the President, or any Vice President, may be iffdfra of a facsimile signature of the present or fariure President or Vice President and
signature of the Secretary or any Assistant Sagrataattestation of the corporate seal may béénform of a facsimile signature of the
present or any future Secretary or Assistant Saxgreand should any officer who signs, or whossaifaite signature appears upon, any of the
Senior Notes cease to be such an officer pridnea issuance, the Series Notes so signkdaving such facsimile signature shall still
be valid, and without prejudice to the use of thesfmile signature of any other officer as hereinabauthorized, the facsimile signature of
Glen F. Post Ill, President, and the facsimile atgre of Harvey P. Perry, Secretary, are herebyessfy approved and adopted;

(4) The officers of the Company are hereby autleario cause the Series Notes to be deliverdn Trustee for authentication and
delivery by it in accordance with the provisionsloé Indenture, and the Trustee is hereby authbarel requested to authenticate the Series

Notes upon compliance by the Company wittptbgisions of the Indenture and to deliver the samor upon the written order of t
President or any Vice President of the Company thadPresident or any Vice President is herebyaaizird to apply to the Trustee for the
authentication and delivery of Series Blote

(5) The President or any Vice President and thastneer or any Assistant Treasurer of the Compamyareby authorized and empowered to

endorse, in the name and on behalf or the Comparyyand all checks received in connection withsthles of the Series Notes for

application as described in the offering matenbspared and filed, or to be prepared and filedpimection with the offering of the Series
Notes, or for deposit to the account of then@any in any bank, and that any such endorseneesitfficient to bind the Compan

(6) The officers of the Company are hereby autleario issue and sell the aggregate principal ansafrthe Series Notes at the price
and upon the terms and conditions set forth irlLthderwriting Agreement (including the accompanyirice Determination Agreement)
covering the sale of the Series Notes;

(7) The preparation, dissemination and filing wihk Securities and Exchange Commission of themneéiry prospectus supplement dated
(to the prospeated d forming a part of thésRagon Statement) is here
ratified and confirmed in all respects, and théceffs of the Company are hereby authorized to pegplisseminate and file with the Securi




and Exchange Commission any additional prelimimargtefinitive prospectus supplements that may loeseary or appropriate;

(8) The officers of the Company are authorizeddecete and deliver all such instruments and doc@snémincur on behalf of the Company
all such expenses and obligations, to make all paginents, and to do all such other acts and tliedbey may consider necessary or
desirable in connection with the accomplishmenthefintent and purposes of the foregoing resolstigrcluding without limitation obtaining
all necessary and appropriate CUSIP numbers artd-akitgs, retaining all necessary printing companengraving companies and other
agents or advisers, executing and delivering aling instruments that are contemplated by thentude or Underwriting Agreement or that
are otherwise customary and appropriate, and igsany necessary and appropriate press releases; and

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



Exhibit 5 to Registration Statement
Jones, Walker Waechter, Poitevent Carrere & DenégieP.
December 11, 1997

Century Telephone Enterprises, Inc.
100 Century Park Drive
Monroe, Louisiana 71203

RE: Registration Statement on Form S-3 Centurypfedae Enterprises, Inc.

("Century")
Gentlemen:

We have acted as Century's special counsel in ctipnewith the preparation of the registration etaént on Form S-3 (the "Registration
Statement”) filed by Century with the Securitiesl &xchange Commission (the "Commission™) on the tateof relating to the registration
of senior unsecured debt securities ("Senior Debtifties"), preferred stock ("Preferred Stock@mmnon stock and associated preference
share purchase rights ("Common Stock") and waritanpsirchase Senior Debt Securities, PreferredkSio€ommon Stock ("Warrants" and,
collectively with the Senior Debt Securities, Prede Stock and Common Stock, the "Securities") Winhay be issued from time to time in
one or more series as determined by Century's Bafdbirectors in subsequent resolutions ("SubsegiResolutions™) and as set forth in a
supplement to the prospectus (a "Prospectus SupptEnhat forms a part of the Registration Stateime

In connection with rendering the opinions expredsgldw, we have examined original, photostaticestified copies of (i) the resolutions
adopted by the Board of Directors of Century on &uaber 20, 1997 (the "Board Resolutions"), (ii) th@éenture (the "Indenture") dated as of
March 31, 1994 between Century and Regions Barloofsiana (successor-in-interest to First AmeriBamk & Trust of Louisiana),

Monroe, Louisiana, as Trustee (the "Trustee"), @ndsuch other records of Century, certificatéCentury's officers and public officials, a
such other documents as we have deemed relevanir examination, we have assumed the genuinefi@dissggnatures, the authenticity of
all documents submitted to us as originals, théaramty to original documents of all documents sutbaal to us as certified or photostatic
copies and the authenticity of the originals oftsdocuments.

Based upon the foregoing and subject to the foligvgualifications and comments, we are of the opinihat:

1. Century is a corporation duly organized, valiekjsting and in good standing under the laws efState of Louisiana and has all requisite
corporate power to issue the Securities.

2. Each series of Senior Debt Securities will lgmlly issued and binding obligations of Century wif the Registration Statement, as fin
amended, shall have become effective under the(ifjcany necessary supplemental indenture to ildemture shall have been duly
authorized, executed and delivered by Century hadtustee, (iii) the terms of such series of Sehigbt Securities shall have been
established and approved in accordance with Subs¢@esolutions, as contemplated by the Indentulelee Registration Statement, (iv) a
Prospectus Supplement with respect to such sefri@sroor Debt Securities shall have been filedi@nsmitted for filing) with the
Commission pursuant to Rule 424(b) of the Act anjdaQy required certificates representing suchesest Senior Debt Securities shall have
been duly authenticated, executed and deliveredéordance with the Indenture, and such Secustiell have been duly delivered to the
purchasers thereof against payment of the agreesidaration therefor in accordance with the applieainderwriting, purchase or similar
agreement.

3. The Common Stock will be legally issued, fulgighand non-assessable when (i) the Registrat@tei®ent, as finally amended, shall have
become effective under the Act, (ii) the issuarme sale of the Common Stock shall have been apgraveonformity with applicable law,

in accordance with Subsequent Resolutions, as wpiéded by the Registration Statement, (jii) a Peasus Supplement with respect to such
shares of Common Stock shall have been filed émsinitted for filing) with the Commission pursuémRule 424(b) of the Act and (iv)
certificates representing the Common Stock shaiélieeen duly executed, countersigned and register@dliuly delivered to the purchasers
thereof against payment of the agreed considerétiemefor (but not less than the par value) in ed@oce with the applicable underwriting,
purchase or similar agreement.

4. Each series of Warrants to purchase Senior Betarities will be legally issued and binding ohtigns of Century when (i) the
Registration Statement, as finally amended, stalétbecome effective under the Act, (ii) a Warragteement relating to such Warrants
shall have been duly authorized, executed andetelivby Century and the warrant agent or agentsuhder, (iii) the terms of such Warra
shall have been established and approved in acooedsith Subsequent Resolutions, as contemplateldebiRegistration Statement and the
Warrant Agreement relating to such Warrants, (iPraspectus Supplement with respect to such Warsdnall have been filed (or transmitted
for filing) with the Commission pursuant to Ruled4B) of the Act, (v) any and all actions requiretiar the Indenture to validly issue the
Senior Debt Securities upon exercise of the Wasrahall have been taken and (vi) such Warrant$ lsae¢ been duly executed and
authenticated or countersigned as provided in ther&vit Agreement relating thereto and duly delii¢cethe purchasers thereof aga



payment of the agreed consideration therefor im@eance with the applicable underwriting, purchaissimilar agreement.

5. Each series of Preferred Stock will be legalbuied, fully paid and non-assessable when (i) #ggsRation Statement, as finally amended,
shall have become effective under the Act, (i) tdrens of such series of Preferred Stock shall haem established and approved, in
conformity with applicable law, in accordance whbsequent Resolutions, as contemplated by thesiRatipn Statement, (iii) Articles of
Amendment setting forth the terms of such serid@referred Stock shall have been duly executedyaledged, filed and recorded and sl
have become effective in accordance with the LansiBusiness Corporation Law,

(iv) a Prospectus Supplement with respect to sadksof Preferred Stock shall have been filedréorsmitted for filing) with the
Commission pursuant to Rule 424(b) of the Act andcértificates representing such series of Prefe8tock shall have been duly executed,
countersigned and registered and duly deliverédegurchasers thereof against payment of the dg@esideration therefor (but not less
than par value) in accordance with the applicablgenwriting, purchase or similar agreement.

6. Each series of Warrants to purchase Common SioPkeferred Stock will be legally issued and bigdobligations of Century when (i) t
Registration Statement, as finally amended, steletbecome effective under the Act, (ii) a Warragteement relating to such Warrants
shall have been duly authorized, executed andetelivby Century and the warrant agent or agentsuhder,

(iii) the terms of such Warrants shall have bedaldished and approved in accordance with Subseédresolutions, as contemplated by the
Registration Statement and the Warrant Agreemdating to such Warrants, (iv) a Prospectus Suppteméh respect to such Warrants st
have been filed (or transmitted for filing) withetlCommission pursuant to Rule 424(b) of the Adtafw and all action required under the
Louisiana Business Corporation Law to validly is§it@mmon Stock or Preferred Stock upon exercisa@i¥arrants shall have been taken
and (vi) such series of Warrants shall have bed&nekecuted and authenticated or countersignedmsded in the Warrant Agreement
relating thereto and duly delivered to the purctafieereof against payment of the agreed considartiterefor in accordance with the
applicable underwriting, purchase or similar agreem

In connection with our opinions expressed abovehawe assumed that, at or prior to the time offdevery of any such Security: (i) the
Board of Directors of Century shall have duly authed the issuance and sale of each such Secunisyant to the adoption of Subsequent
Resolutions and such authorization shall not haenbmodified or rescinded; (ii) the Registratioat&ment shall have been declared effec
and such effectiveness shall not have been teredratrescinded; (iii) the Indenture has been dulyrorized, executed and delivered by
Century and the Trustee and the Indenture hasdmeeoontinues to be qualified under the Trust ItalenAct of 1939, as amended; and (iv)
there will not have occurred any change in lawdaiifig the validity or enforceability of any suchcBety. We have also assumed that none of
the terms of any Security to be established suleseda the date hereof nor the issuance and dglafesuch Security, nor the compliance by
Century with the terms of such Security will vi@ainy applicable law or will result in a violatiohany provision of any instrument or
agreement then binding upon Century, or any reégtniémposed by any court or governmental body ihgyurisdiction over Century or its
assets.

The opinions set forth in paragraphs 2, 4 and édfare subject to the qualification that enfordiggimay be limited by

(i) applicable bankruptcy, insolvency, fraudulenarisfer, reorganization, moratorium or similar laafgieneral applicability relating to or
affecting the enforcement of creditors' rights), géneral principles of equity (regardless of wkettnforceability is considered in a
proceeding in equity or at law) and (iii) governrtarauthority to limit, delay or prohibit the makjof payments outside of the United States
or in a foreign currency or currency unit.

The opinions rendered herein are specifically Baito currently applicable United States fedenaldad the laws of the State of Louisiana as
they relate to the opinions expressed herein. Werembers of the bar of the State of Louisianalawve neither been admitted to nor purport
to be experts on the laws of any other jurisdictM#e express no opinion as to the application efsiicurities or blue sky laws of the various
states to the sale of any Securities.

We consent to the filing of this opinion as an éihio the Registration Statement and to the refgdo us in the prospectus forming a part
thereof under the caption "Legal Matters." In ggvihis consent, we do not admit that we are withécategory of persons whose consent is
required under Section 7 of the Securities Act383, as amended, or the general rules and regutadiothe Commission.

Yours very truly,

JONES, WALKER, WAECHTER,
POITEVENT, CARRERE & DENEGRE, L.L.P.

By: /sl Kenneth J. Najder

Kenneth J. Naj der



Exhibit 12 to Registration Statement

RATIO OF EARNINGS TO FIXED
(unaudited)

Year Ended De

1992 1993 1994
(Dollars in T
Income before the
cumulative effect of
changes in accounting

principles . . .. .. $59,973 $69,004 $100,238
Income taxes. ...... 32,599 37,252 61,300
Pretax income . .. ... 92,572 106,256 161,538
Adjustments to Earnings:

Fixed charges. . . .. 27,817 30,275 43,131

Capitalized interest .  (547) (76) (392
Preferred dividends of

subsidiaries paid

to outside parties . (104) (50) (162
Gross earnings from

unconsolidated

cellular

partnerships . . . . (2,526) (7,004) (16,049
Distributed earnings

from unconsolidated

cellular

partnerships. ... 395 1,587 5,969
Gross losses from

unconsolidated

cellular

partnerships. ... 834 378 351
Minority losses from

majority-owned

subsidiaries. ... (315) (625) (509

Fixed charges:

Interest expense . .. 27,166 30,149 42,577
Interest capitalized . 547 76 392
Interest portion of

rental expense. . . - - -
Preferred dividends

of subsidiaries

paid to outside

parties . .. ... 104 50 162

Ratio of earnings to
fixed charges. . . . . 425 432 450

(1) 5.67 excluding the gain on the sale of Century
in the second quarter of 1997.

(2) 2.22 excluding the gain on the sale of Century
in the second quarter of 1997.

CHARGES
Pr
Con
cember 31, Nine Months For the Year
------------------ Ended Ended
1995 1996 Sept. 30,1997 Dec. 31, 199
housands)
$114,776 $129,077  $157,744 120,632
68,292 74,565 90,251 87,174
183,068 203,642 247,995 207,806
44,558 46,388 34,777 187,165
) (746) (1,063) (677) (1,063)
) (197) (663) (561) (663)
) (20,155) (26,952)  (21,750) (32,099)
4,957 15,648 9,173 15,648
71 - - -

) (321) (239)  (1,507) -

211,235 236,761 267,450 376,794
43,615 44,662 33,539 179,269
746 1,063 677 1,533
- - - 5,700
197 663 561 663
44,558 46,388 34,777 187,165
474 5.10 7.69(1) 2.01

's competitive access subsidiary

's competitive access subsidiary

o Forma
solidated

Nine Months
Ended

158,648
104,988

263,636
140,729
(677)

(561)

(28,386)

9,173

134,491
677

5,000



Exhibit 23.1

INDEPENDENT AUDITORS' CONSENT

The Board of Directors
Century Telephone Enterprises, Inc.

We consent to the use of our report dated Januar§907, related to the consolidated financialestents and related financial statement
schedules of Century Telephone Enterprises, Inof Becember 31, 1996 and 1995, and for each oféhes in the three-year period ended
December 31, 1996, incorporated by reference atftetoeference to our firm under the heading "Etgdén the prospectus constituting part
of the Registration Statement on Form S-3 of Cenrif@lephone Enterprises, Inc. to be filed on onatizecember 11, 1997.

/sl  KPMG Peat Marwi ck LLP

KPMG PEAT MARW CK LLP

Shreveport, Louisiana
Decenber 11, 1997



[Letterhead of Deloitte & Touche LLP]
Exhibit 23.2
INDEPENDENT AUDITORS' CONSENT

Pacific Telecom, Inc.:

We consent to the use in this Registration Statéwfe@entury Telephone Enterprises, Inc. on Forfi@-our report dated January 27, 1997,
appearing in the Annual Report on Form 10-K inctitierein of Pacific Telecom, Inc. for the year eh@®cember 31, 1996.

We also consent to the reference to us under theitg "Experts" in such Prospectus.

/sl Deloitte & Touche LLP

DELO TTE & TOUCHE LLP

Portland, Oregon
Decenber 11, 1997
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K
[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE FISCAL YEAR ENDED: DECEMBER 31, 1996

OR

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15( d) OF THE SECURITIES
EXCHANGE ACT OF 1934

FOR THE TRANSITION PERIOD FROM TO

COMMISSION FILE NUMBER: 0-873

PACIFIC TELECOM, INC.
(Exact name of registrant as specified in its @rart

STATE OF WASHINGTON 91-0644974
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
805 BROADWAY, P.O. BOX 9901, VANCOUVER, WASHINGTON 98668-8701

(Address of principal executive offices) (Zip Code)

REGISTRANT'S TELEPHONE NUMBER, INCLUDING AREA CODE: (360)905-5800
SECURITIES REGISTERED PURSUANT TO SECTION 12(B) OF THE ACT: None
SECURITIES REGISTERED PURSUANT TO SECTION 12(G) OF THE ACT: None

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange

of 1934 during the preceding 12 months (or suchitehperiod that the registrant was required @ gilich reports), and (2) has been subject tc
such filing requirements for the past 90 days. YES

[XINO[]

Indicate by check mark if disclosure of delinquidlers pursuant to Item 405 of Regulation S-K i¢ aontained herein, and will not be
contained, to the best of registrant's knowledgeefinitive proxy or information statements incorated by reference in Part Il of this Form
10-K or any amendment to this Form 10-K. [X]

As of March 14, 1997, there were 100 shares of Com8tock outstanding. The aggregate market valwetaig stock held by nonaffiliates
of the Registrant: None

THIS REGISTRANT MEETS THE CONDITIONS SET FORTH INEBIERAL INSTRUCTION J(1)(A) AND (B) OF FORM 10-K ANDS
THEREFORE FILING THIS FORM 10-K WITH THE REDUCED BCLOSURE FORMAT.

DOCUMENTS INCORPORATED BY REFERENCE: NONE
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DEFINITIONS

When the following terms are used in the text, they
indicated:

TERM MEANING
Alaska Spur A portion of the North Pacific
Alaska and the lower 48 state
AT&T AT&T Corp.
Alascom Alascom, Inc., a wholly-owned

its sale to AT&T in August 19

Company PTI and its subsidiaries

FCC Federal Communications Commiss
FMUS Fairbanks Municipal Utility Sy
GTE GTE North Incorporated

Holdings PacifiCorp Holdings, Inc., aw

of PacifiCorp

LEC Local exchange company

MSA Metropolitan statistical area

NPC North Pacific Cable, a submari
between the U.S. and Japan

PCS Personal communication service

PTC Pacific Telecom Cable, Inc., a

owned subsidiary of PTI

PT Cellular Pacific Telecom Cellular, Inc.
subsidiary of PTI

PT Transmission Pacific Telecom Transmission S
a wholly-owned subsidiary of

PTI Pacific Telecom, Inc., a Washi
RSA Rural service area

u.s. United States of America

USF Universal Service Fund

uswc US WEST Communications, Inc.

-3-
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PART |

Item 1. BUSINESS

Introduction

PTI was organized in 1955 to provide telephoneiseno suburban and rural communities principallyhie Pacific Northwest. Since that
time, the Company has grown significantly throughuasitions and expansion of its service offeringseveral areas within the
telecommunications industry. This expansion inctlislvestments in cellular telephone operationgrivdtional communications, including
the construction of a trans-Pacific fiber opticleadénd, until August 1995, the provision of longtdince services in the State of Alaska
through Alascom. Over the past few years, the Caryipatrategy has been to focus on its core busiofgsroviding local exchange service
suburban and rural markets and to divest its difiedsportfolio of noncore businesses. This strathgs been implemented through the
acquisition of LECs, the sale of certain internasiboperations, the consolidation and sale of tlluoldings, and the sale of Alascom to
AT&T.

The Company is a wholly-owned subsidiary of Holdinghich is a wholly-owned subsidiary of PacifiCofin September 27, 1995, holders
of a majority of the approximately 5.3 million skarof outstanding common stock held by minorityshalders voted in favor of the merger
of a wholly-owned subsidiary of Holdings into ther@pany. As a result of the merger, the CompanyaHability at December 31, 1996 of
$29.5 million to be paid to dissenters in the metgesed on $30.00 per share fair value for theires) including interest on the liability
accrued at a rate equal to 5.97 percent per anibenCompany also has a receivable from Holdingeéramount of the accrued liability to
dissenters. PTI had been a majority-owned subsidiiPacifiCorp since 1973.

Telecommunications Operations

Local Exchange Companies

The Company's LECs operate under a common busamessrand name, PTI Communications. This marketorgept creates a unified
identity for the local operations, improves comnuation with customers and assists in the marketfrrgew products and services. As one of
the major independent telephone companies in tBe the Company's LECs provide both local teleptsmreice and access to the long
distance network for customers in their respecdmvice areas. The LECs also provide directory didueg and, through contracts with
interexchange carriers, billing and collection segs. At December 31, 1996, the Company operatddECS within eleven states comprised
of 559,500 access lines in 344 exchanges. The geenamber of access lines per exchange is appredyng 626, reflecting the lower
population density generally found in the Compasgiwvice areas. The Company's largest exchangenstof access lines is in Kalispell,
Montana, which had 26,594 access lines at DeceBhet996. Service areas are located primarily énstiates of Alaska, Colorado, Montana,
Oregon, Washington and Wisconsin. States also debug to a lesser extent, include Idaho, lowa,ridsota, Nevada and Wyoming. (See
"Regulation.”) The Company provides centralized mdstrative and support services to field operatitnom its corporate offices in
Vancouver, Washington.

The LECs experienced strong internal access lioetlrin certain service areas, as evidenced b @ércent increase in access lines served
during 1996. As a result of acquisitions in Colarad/ashington and Oregon, the Company added 9@&E8$ss lines in 1995, an increase of
22 percent. The Company has definitive agreemeittsWWSWC and GTE to purchase local exchange teleplpooperties in Minnesota and
Michigan, respectively. The Minnesota propertiggesent 32 exchanges serving 27,100 access lidethaMichigan properties represent
eight exchanges serving 11,300 access lines. Thgp@wy has a definitive agreement with the City aflfanks to acquire its telephone and
cellular operations, FMUS, that have approxima82y000 access lines and 6,800 cellular customéesé& acquisitions are subject to
regulatory approval and are expected to close @Y 18he Company has letters of intent to acquieratons representing eight exchanges
serving approximately 4,300 access lines. Theseisitiqns are subject to completion of due diligemvestigations, negotiations of
definitive purchase agreements and regulatory aihro
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Cellular Operations

The Company's wholly-owned subsidiary, PT Cellukg holding company with subsidiaries in Alasiéchigan, Oregon, South Dakota,

Washington and Wisconsin. The Company has owneistapests with respect to 24 MSAs and RSAs andages 10 of these interests in
Alaska, Michigan and Wisconsin. The Company alsoagas one other RSA in Wisconsin in which it hagwaership interest. Revenues
from cellular operations represented approximagéit percent of total Company revenues in 1996.

The Company may increase its ownership intereatsiitain cellular properties in order to achievenevghip control or to consolidate the
Company's cellular service areas into larger cowiig units for operating and network efficienciBsis plan may be accomplished through
the exchange of existing cellular interests anfifture acquisitions.

Due to the purchase of cellular properties withghading FMUS acquisition, the Company would owpo#gion of both the wireline and non
wireline channel blocks in Alaska RSA #1. The FQi&s generally prohibit direct or indirect ownegshiterest in licensees for both block:
the same cellular geographic service areas. Thexgfte Company will be required to sell one of¢hannel blocks located in Alaska RSA
#1.

On January 14, 1997, the FCC completed its auctidn4 79 licenses to provide broadband PCS on tHe &nd F blocks in the two GHz
frequency band. Each license authorizes servicddviHz of spectrum in one of 493 Basic Trading Areaith three licenses awarded in
each area. The Company, through its wholly-owndsisiiary MVI, Corp., was high bidder on eleven fises in Wisconsin, eight licenses in
Michigan, three licenses each in Minnesota andk&asd one license each in Montana, lowa and CaborBhe Company's average bid per
POP for these licenses was $2.17. These licengglapwthe Company's existing cellular and locahexge properties. The Company
continues to evaluate the potential services toffezed within each license area, but anticipatégi deployment of services in some ares
commence in late 1997. The FCC requires that aguede signal be provided to at least one-quartdrepopulation of the licensed area
within five years of the license grant. Funds taibed to purchase the PCS licences will be provided the sale of cellular interests in two
properties in Wisconsin.

Pacific Telecom Cable

PTC, which is owned 80 percent by PTI and 20 pdarogrCable & Wireless plc (C&W), a United Kingdorarporation, is involved in the
operation, maintenance and sale of capacity obenanne fiber optic cable between the U.S. andddpgaown as the NPC. The eastern end
of the cable is operated by PTC. The western engésated by International Digital Communicatioims, (IDC), a Japanese corporation.
Major IDC shareholders include C. Itoh & Co., LTthyota Motor Corporation, Pacific Telesis Interoatill and C&W.

The NPC was the first submarine fiber optic cablprovide direct service between the U.S. and Jdpaaddition, through the Alaska Spur
provides the first and only digital fiber optic kibbetween Alaska and the lower 48 states. Sengbgden the U.S. and Japan is carried on
three, 420 Mbit/s digital fiber optic pairs, proiid a total capacity of 1,260 Mbit/s. Service beawe\laska and the lower 48 states is carried
on one, 420 Mbit/s digital fiber optic pair. On thastern end, the cable lands at Pacific City, @rend Seward, Alaska. From the landing
stations, traffic is transmitted to carrier accessters near Portland, Oregon and Anchorage, Afaskaterconnection with digital
communications facilities serving the lower 48 etatind Alaska and with facilities transmitting ficafo foreign countries. On the western
end, the cable lands at Miura, Japan, and trafficainsmitted to IDC's carrier access centers kyd0Yokohama and Osaka for
interconnection with Japanese domestic serviceigeos. For service to points beyond Japan, IDCcloastructed a 75-mile submarine cable
from Miura to Chikura where it interconnects wither international cables. IDC also participatethm Asia Pacific Cable system that links
Miura with Hong Kong, Singapore, Taiwan and MalaygSee Item 7. "Management's Discussion and Aisabfd-inancial Condition and
Results of Operations" for information about cadaléages during 1995.) At December 31, 1996, appratély 59 percent of the cable's
17,010 circuit capacity had been sold.

PT Transmission provides restoration servicestereastern end of the NPC under the terms ofrifé ta the event of a cable failure,
restoration services are provided via a PT Transonssatellite earth station located at Moores&galDregon.
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Regulation

The Company's LECs operate in an industry thatligest to extensive regulation by the FCC and s&gelatory agencies. Virtually all
services are provided in accordance with tarifedfivith the appropriate regulatory agencies. Biecbmmunications industry continues to
undergo change as a result of a series of regylgtaticial and Congressional proceedings regarttiegderegulation of certain aspects of the
industry. The FCC and certain state regulatory eigsrare also pursuing alternative forms of reguethat depart from traditional rate-of-
return regulation for telecommunications compasigsh as the Company. These alternatives includeirmgpéocal exchange franchises to
encourage greater competition.

In 1993, the Wisconsin legislature enacted a neweahim manage the transition to a competitive tsl@munications marketplace.
Telecommunication utilities are permitted to fileeanatives to traditional rate-of-return regulati@and the Company's Wisconsin LEC
operations received approval of an alternative letgun plan effective July 1, 1996. The plan coveffs/e-year period and includes a
provision that allows the Company to adjust ratéhiw specified parameters if certain quality-ofagee and infrastructure-development
commitments are met. The alternative regulation plao included proposed open market initiativesgied to facilitate the introduction of
local exchange competition in the Company's Wisicoservice territory.

On February 8, 1996, President Clinton signed lmtothe Telecommunications Act of 1996 (the 1996) Athe 1996 Act addresses a
substantial number of telecommunications matteith, &general goal of promoting the developmertarfpetitive service provisioning in i
telecommunications markets over time, includinglaxchange services. Among the many issues corapdell by the 1996 Act are those
affecting removal of barriers to entry for variageographic and service markets, universal sertaelards and mechanisms, eligibility for
and access to universal service support fundingrdgonnection and unbundling of telecommunicatiogisvorks (including exemption,
suspensions, and modifications of requirementsaeng thereto for certain classes of carriergfdecarrier (Bell Operating Companies)
entry into interstate interexchange communicatioaskets, and infrastructure sharing.

The 1996 Act, which applies generally to the Conypaifso contains provisions with specific impont fbe Company's operations.
Definitional provisons classify the Company aswdf telephone company” for certain purposes ofAtte VVarious of the interconnection &
unbundling requirements applicable generally tasmbent local exchange carriers are subject to eliemprovisions available to rural
telephone companies, which the Company is undealtbge definition, or to waiver provisions for lbexchange companies with less than
two percent of the total nationwide access lindsctvqualification the Company also meets. The 1A886authorizes the establishment of
USF to provide support for eligible telecommunioas carriers, for which designation the Companjelsesk it will qualify in the future.
Management believes these and other provisiongwdgile consistent with the Company's current aadned operations. The Company
recognized USF revenues of $55.1 million in 1996 anticipates recognition of approximately $56.@ian in 1997.

With respect to a number of matters, the 1996 Acinits or requires further proceedings by the F@Gtate regulatory commissions, or
both. Following the effective date of the 1996 Abke FCC initiated more than one hundred sepaatkats to address various aspects of the
1996 Act's implementation. Also, a Federal-Statat®oard was convened to examine and to make remardations concerning issues
pertaining to future universal service definitiaral the establishment of mechanisms for suppodiffign Independently, a number of state
regulatory commissions overseeing the Companyal lachange operations within the states commepiazkedings relating to both the
1996 Act and specific state statutory initiativesl aequirements. The Company has participatededgtia all major proceedings which are
likely to have an impact upon its future operatians financial performance. Additionally, the Comp#as helped to organize or has
participated, or both, in industry organizationg@meffort to communicate its views effectivelythese various issues.

The Company believes that the 1996 Act, and theladgry proceedings deriving therefrom, continu@tove consistent with the long-term
strategic plan of the Company. Based in part uperrdiral nature of the Company's operations andett@gnition currently being accorded to
rural serving requirements in the 1996 Act andw@giive regulatory proceedings, the Company doe®elitve that the Act and its associated
regulatory interpretations will have a material esly impact on the Company's financial results efafpns.

The Company's cellular interests are regulatedhby=CC with respect to the construction, operadiot technical standards of cellular
systems and the licensing and designation of gpbgrdboundaries of service areas. Certain stasesrabjuire operators of cellular systems to
satisfy a state certification process to serveellalar operators.
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Employees

At December 31, 1996, the Company had 2,187 empfgyapproximately 32 percent of whom were membfefisendifferent bargaining
units. These units are represented by the IntemmatBrotherhood of Teamsters, the InternationatiBerhood of Electrical Workers,
Communication Workers of America or the NTS Empl@@ommittee. Relations with represented and nepnesented employees continut
be generally good.

Item 2. PROPERTIES

The telephone properties of the Company's LECsidtectentral office equipment, microwave and radigigment, poles, cables, rights of
way, land and buildings, customer premise equipmastticles and other work equipment. Most of thenPany's division headquarters
buildings, telephone exchange buildings, businéf&ses, warehouses and storage areas are owndweliyampany's LECs. Approximately
percent of plant assets are pledged to securet@ngédebt. In addition, certain of the LECs' micem# facilities, central office equipment ¢
warehouses are located on leased land. Such leasast considered material, and their terminatronld not substantially interfere with the
operation of the Company's business. (See "lteBuginess - Telecommunications Operations - LocahBrge Companies" for information
regarding the states in which the Company has L€ ations.)

PT Cellular's subsidiaries are partners in parhipssthat own or lease switching facilities, cék sowers, cell site radio equipment and other
equipment required to furnish cellular servicehe areas they serve. (See "ltem 1. Business - dml@cinications Operations - Cellular
Operations" for information regarding the statew/ich the Company has cellular operations.)

The properties of PTC and PT Transmission includatellite transmit and receive earth station, tied¢@t Moores Valley, Oregon, fiber optic
cables, land, buildings, operating facilities andihess offices, all of which are owned. In additiBTC leases a duplicate cable for backup
between Pacific City, Oregon and Portland, Oregahlausiness office space. PTC also holds in invgrite portion of the unsold capacity in
the NPC and backhaul facilities.

The Company's executive, administrative, purchaaimdjcertain engineering functions are headquarier€ancouver, Washington. The
Company has a 50 percent ownership interest meigglquarters building and, through a Idegn lease, occupies approximately 63 perce
the 225,000 square-foot building. The Company otmtsmainframe computers and leases most of the etiidpment used in conjunction
with providing data processing services.

Item 3. LEGAL PROCEEDINGS

The Company is a party to various legal claimspastand complaints, one of which is describedwelithough the ultimate resolution of
legal proceedings cannot be predicted with cegtamainagement believes that disposition of thesgensawill not have a material adverse
effect on the Company's financial position, resafteperations or cash flows.

On September 27, 1995, holders of a majority ofayeroximately 5.3 million shares of outstandinghamon stock held by minority
shareholders of the Company voted in favor of tieegar of a wholly-owned subsidiary of Holdings itlhe Company. As a result of the
merger, the common stock held by minority sharedraladvas converted into the right to receive $3@&0share in cash, other than shares as
to which dissenters' rights were perfected. Fomrmieority shareholders of the Company who owned axiprately 26 percent of the total
outstanding shares held by minority shareholdéed fiotices with the Company asserting dissentigis's in connection with the merger.
Certain of these shareholders have also assedeththfair value of the Company's common stockyhich they will be entitled under the
dissenters' rights provisions of the Washingtoniess Corporation Act (WBCA), is substantially xcess of the $30.00 per share paid tc
minority shareholders who did not dissent. The pssdor judicial resolution of dissenting sharebolpgroceedings is governed by the
provisions of the WBCA. On February 12, 1996, tlmmpany filed a petition with the Superior CourMdashington for Clark County in
accordance with these provisions (Pacific Teledom,v. Gabelli Funds, Inc. et. al., Superior CafrtWashington for Clark County). Each
the dissenters filed an answer in late March 199@. dissenters transferred the case to federalodispurt in Tacoma, Washington, where it
is now pending. The number of
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shares originally at issue was 1,343,995; howed&dissenters, representing 460,800 shares, agreedept $30.00 per share and will be
dismissed from the case. As part of the dissenteestrial disclosures, the Company was advisetdkpert testimony to be offered by the
dissenters will be to the effect that the fair eaper share of the Company's common stock as afateeof the merger was in the range of
$43.56 to $50.20. Trial is scheduled for April 1997.

PART Il

Item 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

There is no public market for the Company's comstook. All of the Company's outstanding common lsisowned by Holdings.
Dividends are normally declared and paid on a gulgrbasis. For 1996 and 1995, dividends paid lede$52,816,000 and $52,267,000,
respectively.

Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS *

The Company is continuing with its strategy of fsitlg resources on providing local exchange teleptsanvices in rural and suburban
markets. In late 1995 and during 1996, the Comsignyed definitive agreements to purchase local @xgh telephone properties and
operations representing approximately 70,400 adoessand cellular operations representing 6,88amers. The year ended December 31,
1995 can be best described as a transition ye#tieadSompany successfully exited the long distdoustness in Alaska and redeployed the
proceeds from the divestiture into LEC assets. myi995, the Company closed three acquisitionsazfllexchange properties with USWC
Colorado, Washington and Oregon. Assets repregefitirexchanges serving approximately 90,000 adiceessswere purchased for an
aggregate of approximately $376.3 million. See Nigteo Consolidated Financial Statements includdtem 8 hereof for information
concerning the USWC asset acquisitions.

In August 1995, the Company sold its long distasugesidiary, Alascom, to AT&T in a transaction tpadvided $365.5 million in cash.
AT&T paid $290.5 million in cash for the Alasconoek and settlement of all past cost study issud@®. Palso agreed to allow the Company
to retain a $75 million transition payment madeAT&T to Alascom in July 1994 pursuant to an FCCeitdSee Note 15 to Consolidated
Financial Statements included in Item 8 hereofrfformation concerning the sale of Alascom.

The Company operates predominately in the telecamations industry through local exchange operatipnoviding switched and non-
switched voice and data communication servicesaacdss to its networks to interexchange carridrs.Company had provided long lines
operations until August 7, 1995, when Alascom wad.sThe Company is involved with cellular operasavhich generate revenues from
retail and foreign roamer cellular services, ad a®lfrom management of cellular properties foeottwners. The Company is also engaged
in the operation and maintenance of the NPC. Reagfrom this cable project are recognized fromstile of capacity on the primary cable
and backhaul system and from maintenance and atistoiservices provided for the system. In 1996p&&ent of consolidated operating
revenues were contributed by local exchange corepaaight percent by cellular operations, five patdy cable and backhaul capacity sales
and related cable services and one percent by attieities. Certain revenues from the Companyts o&return regulated operations are
based on estimates that are subject to subseqijestraents in future accounting periods as refioerational information becomes
available.

* Pursuant to General Instruction J (1)(a) andofidform 10-K, the Company is substituting a managygta narrative analysis of results of
operations for Iltem 7.
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The NPC system experienced three outages in 1985F&bruary and October outages were caused hyefaif components covered under
existing contractual warranty provisions. NPC'snamty provision requires the contractor to payifimurred marine operations charges an
replace spares and materials used during the rawrMay outage was caused by an external agesakirig the cable and dragging it on
sea bed until the cable was damaged. During eattteafutages, restoration services were providedistomers within three hours after the
outage occured. The NPC system generates positsleflow for the Company, primarily from the praeis of maintenance and restoration
services.

The Company's net income for the year ended Dece&ihd 996 was $75.3 million, a decrease of 46grercompared to net income of
$139.6 million in 1995. This decrease was attriblgtdo the after-tax gain on the sale of Alascor8@8.4 million in 1995. Operating income
declined four percent or $6.6 million in 1996 comguhto 1995 due to the $36.9 million decreaseirglab the sale of Alascom. Most of the
operating income decline was offset by the acdaisiof local exchange assets in Colorado, Washimgtal Oregon, internal access line
growth, revised local exchange revenue estimategrior years and cellular customer growth. Opeatevenues for 1996 were $521.1
million, a decrease of $119.0 million, or 19 pettcepmpared to 1995. Operating expenses in 1996 $&82.4 million, a decrease of $112.4
million, or 24 percent, compared to 1995. The |lealhange acquisitions completed during 1995 hagddo increase both operating
revenues and expenses, and substantially replacatom income that had been provided by AlascoowéVer, with the sale of Alascom, 1
presentation of long distance network servicesamugss expense tend to distort a year to year etsopaf revenue and expenses.

The following table summarizes the effects of thke ®f Alascom in August 1995 and the acquisitibhEEC assets in 1995 on operating
income for the period ended December 31, 1996, wberpared to 1995. Other variances are footnotkxhbe

Year Alascom Variance Year
Ended Sev en Months  due to Ended
December 31, Ende dJuly 31, LEC December 31,
1995 1995 Acquisitions Other 1996
(in millions)
Operating revenues:
Local network service $120.5 $ 75 $12.9(a) $140.9
Network access service 223.7 329 25(b) 259.1
Long distance network service  150.1 $ (148.9) .3 1 1.6
Private line service 34.3 (34.3) -
Sales of cable capacity 3.4 50(c) 8.4
Cellular 33.9 10.1(d) 44.0
Other 74.2 (9.9) 18 10 67.1
Total operating revenues 640.1 (193.1) 425 31.6 521.1
Operating expenses:
Plant support 112.4 (26.3) 5.1 91.2
Depreciation and amortization  105.8 (19.6) 11.7 44 () 1023
Leased circuits 20.9 (16.3) 1 (2.2)() 2.5
Access expense 53.0 (53.0) -
Other operating expense 37.9 (9.3) 11 14() 311
Cost of cable sales 2.2 45(h) 6.7
Customer operations 58.4 (15.8) 7 21() 454
Administrative support 68.3 (14.8) 33 6.8() 636
Taxes other than income taxes  15.9 (1.1) 24  24(Kk) 19.6
Total operating expenses ~ 474.8 (156.2) 244 194 362.4
Operating income $165.3 $(36.9) $18.1 $12.2 $158.7

(a) Revenue from enhanced services, such as palee and number identification, voice messagintpraatic call back, auto recall and call
trace, of $4.1 million, revenue from LEC access ljmowth of $6.1 million, LEC installation relatetarges of $1.0 million due to customer
growth and certain rate increases and extendedsareges of $1.0 million accounted for most of #2.9 million increase in local network
service revenue.
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(b) Network access service revenue grew by $2.Bomjlwith $3.4 million resulting from access ligeowth and higher minutes of use and
$2.8 million resulting from revised LEC revenueimsites for prior years. This increase was partiaifget by decreased Universal Service
Fund (USF) support of $3.9 million. The nationaéeage cost per access line to provide servicertd telephone customers (the USF
benchmark) increased while the Company's costquasa line increased at a rate below the natiorgabge. This caused a slight decrease in
the USF support received per access line.

(c) Sales of cable capacity increased $5.0 miltioa to additional circuit sales.
(d) Cellular revenue grew $10.1 million due to gtiow customers and increased roamer revenues.

(e) Depreciation expense was higher by $4.4 milkenich included $3.4 million due to increased L&&preciable plant balances and $.7
million due to growth in cellular operations.

(f) Leased circuits expense decreased $2.2 millidi®96 mainly due to the cable outage restorat@mices provided in February and May
1995.

(g) Other operating expense increased $1.4 mipramarily due to growth in cellular operations.
(h) Cost of cable sales increased by $4.5 millioa tb additional circuit sales.

(i) Customer operations expense grew $2.1 millnich included $1.1 million due to growth in cefluloperations and $.9 million due to
LEC customer growth.

(j) Administrative support increased $6.8 milliomimly due to customer growth, systems developmetitaaquisition activities.

(k) Taxes other than income taxes increased $2lbmmainly due to higher property valuations agrdwth in excise taxes due to increased
LEC revenues.

Other expense - net was $36.0 million in 1996 camgbéo other income - net of $21.3 million in 19€&@in on sale of subsidiaries and
investments included pre-tax gains on cellular proes of $3.7 million in 1996 and the piex gain on the sale of Alascom of $66.5 milliol
1995. Other expense was lower in 1996 due to higblarlar and LEC equity income of $2.7 million anelcause 1995 included $1.5 million
of costs relating to Holdings' offer to purchase thinority interest in the Company.

INCOME TAXES

(in millions, except percentages)
1996 1995

Income tax expense $47.5 $47.0
Effective income tax rate 38.7% 25.2 %

Income tax expense increased due to higher taxaddene. The financial statement gain on the salklacom in 1995 was recorded without
federal or state income tax expense, becausexhmsis in Alascom was greater than the sellingepiThis caused the effective tax rate to
decline in 1995. Excluding the sale of Alascom, @mnpany's effective tax rate would have been f8rtent in 1995. See Note 6 to the
Consolidated Financial Statements for an explanaifdhe tax impact of the gain on the sale of Atas.
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LIQUIDITY AND CAPITAL RESOURCES

(in millions)
Plan 1997 1996 1995
Capital expenditures:
Local exchange companies $126 $113  $106
Long Lines - - 7
Cellular 7 6 7
Other 4 3 2
Total capital expenditures $137 $122  $122
Acquisitions - LEC $432 $ - $368
Acquisitions - PCS $10 $- $-

Planned acquisitions during 1997 include the pwsetd assets or operations in Minnesota, Michi§airbanks, Alaska and other acquisiti
for an aggregate $252 million, which includes arfilion escrow payment made during 1995, escrowngeayts totalling $2 million made
during 1996, and approximately $20 million for castbe acquired in the acquisitions. Also includeglanned acquisitions in 1997 are $200
million for asset purchases not yet identified #mat may not be completed before year end. The @ognplans to fund these acquisitions
with medium-term note issuances, internally gemeratash and short-term debt. If all the plannedia@ns close during 1997, debt as a
percentage of total capitalization is anticipateth¢ 53 percent by year end 1997.

CAPITAL EXPENDITURES

The Company's capital expenditures during 1996 werded through internally generated cash of $18ifom The acquisitions in 1995 we
funded primarily by proceeds from the sale of At@acand borrowings under the Series B Medium-terrtedlprogram. The Company
expects to fund its capital expenditures in 199mharily through internally generated cash. Captgdenditures during 1996 related mainly to
network upgrades and growth in the Company's ojpastSignificant network upgrades were made duti®@6 to acquired LEC assets.

ACQUISITIONS

The Company has a stated objective of growingitallexchange operations through internal growthaguisitions. The Company intends
to pursue acquisitions of independent telephonepemmes, and to participate in the rural divestistrategy of USWC and other large regic
holding companies. While the Company's primary go&b acquire properties in its current operastages, it would consider entering new
states if an acquisition opportunity were of suéfit size. The Company believes that significawnemies of scale and associated cash flow
benefits can be generated by acquiring new prasesaind integrating them into the Company's admatige and operations structure. See
Notes 13 and 14 to Consolidated Financial Statesriantuded in Item 8 hereof for information condagithe asset and operation acquisit
that were completed in 1995 and those that areipgiinl 1997, respectively.

DISPOSITIONS

In February 1997, the Company sold its cellulagriests in Brown County (Wisconsin) and WisconsiiARS for net cash proceeds of $10.3
million and a net gain of $.1 million. Proceeddlté sale will be used to purchase PCS licenseslt&ael. "Business - Telecommunications
Operations - Cellular” for information concerninG® license purchases.

-11-



See Notes 5 and 15 to Consolidated Financial Seatenincluded in Item 8 hereof for information cemdng the sales of cellular properties
and the sale of Alascom.

LONG-TERM AND SHORT-TERM DEBT

(in millions, except percentages)

December 31,

1996 1995
Long-term debt $527. 9 $459.5
Short-term debt 18. 0 90.0
Currently maturing long-term debt 15. 8 5.5

$561. 7 $555.0
Debt as a percent of total capitalization 41. 4% 41.8%

In January 1996, the Company established a $20@m#eries C Medium-term Notes program. During@,98e Company issued $133.5
million of such notes and used the proceeds priyntrirepay short-term debt. The remaining $66.8ioni will be used primarily to fund
future acquisitions.

The Company has access to funds through its $3li@mievolving credit agreement which terminates\iovember 1999. At December 31,
1996, no borrowings were outstanding under this@ment. (See Note 11 to Consolidated Financiaé®ats included in Item 8 hereof.)
The revolving credit agreement also serves as lpaftkua $100 million commercial paper program, undbich no borrowings were
outstanding at December 31, 1996. The Company #adrllion outstanding under other available bagkamrangements at December 31,
1996. Short-term borrowings from other availablekiag arrangements of $25 million have been clestis longerm debt at December @
1996 based on management's intent and the Comilitg to support this debt on a long-term ba$ise Company is currently engaged in
negotiations to replace the existing credit agregmeth a comparable facility.

At December 31, 1996, the Company had approval ff@Rural Telephone Bank to borrow $15.8 millinradditional Rural Utilities
Service debt for certain construction projects.

Any temporary cash or liquidity requirements durlt897 will be met through utilization of funds aehie under the revolving credit
agreement or temporary advances from Holdings. K&¢e 2 to Consolidated Financial Statements iregduid Iltem 8 hereof.) Long-term
liquidity requirements will be met through utilizan of funds available under the revolving credjteement or the Series C Medium-term
Notes program. Cash needed to pay dissentersSiighi be provided by Holdings. (See Note 2 togdtidated Financial Statements incluc
in Item 8 hereof.)

REGULATION
See Item 1. "Business - Regulation” for informati@mcerning regulation.

FORWARD-LOOKING STATEMENTS

The information in the tables and text in this doemt include certain forward-looking statements theolve a number of risks and
uncertainties that may influence the financial perfance and earnings of the Company and its satoidi When used in this "Management's

Discussion and Analysis of Financial Condition &®bults of Operations," the words "estimates", éexg', "anticipates”, "forecasts",

"plans", "intends" and variations of such words] amilar
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expressions are intended to identify forward-logkstatements that involve risks and uncertainfibere can be no assurance the results
predicted will be realized. Actual results will ydrom those represented by the forecasts, ane thagations may be material.

The following factors are among the factors thatid@ause actual results to differ materially frima forward-looking statements: utility
commission practices; regional economic conditi@mvjronmental, regulatory and tax legislationhiramogical developments in the
telecommunications industry; and the cost of deltequity capital. Any forward-looking statemerssued by the Company should be
considered in light of these factors.

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
INDEPENDENT AUDITORS' REPORT
To the Directors and Shareholder of Pacific Telecorrinc.:

We have audited the accompanying consolidated balsineets of Pacific Telecom, Inc. and its subsetiaas of December 31, 1996 and
1995, and the related consolidated statementsofiie, changes in shareholder's equity, and casfs flor each of the three years in the
period ended December 31, 1996. These financi@retats are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these financial statemersisdoan our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial stateta@epresent fairly, in all material respects,fthancial position of Pacific Telecom, Inc.
and its subsidiaries at December 31, 1996 and Xdt8bthe results of their operations and their iasts for each of the three years in the
period ended December 31, 1996, in conformity witherally accepted accounting principles.

DELOITTE & TOUCHE LLP

Portland, Oregon
January 27, 1997
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PACIFIC TELECOM, INC.
CONSOLIDATED STATEMENTS OF INCOME

Year Ended December 31,

1996 1995 1994

In thousands)

OPERATING REVENUES:

Local network service $140,870 $120,512 $ 96,944
Network access service 259,110 223,723 168,530
Long distance network service 1,606 150,064 271,977
Private line service - 34,270 58,193
Sales of cable capacity 8,353 3,419 4,567
Cellular 44,043 33,884 23,642
Other 67,148 74,263 72,533
Total operating revenues 521,130 640,135 696,386

OPERATING EXPENSES:

Plant support 91,163 112,350 117,694
Depreciation and amortization (Note 3) 102,292 105,828 100,879
Leased circuits 2,509 20,933 26,618
Access expense (Note 2) - 53,002 92,929
Other operating expense 31,066 37,876 35,116
Cost of cable sales 6,688 2,205 2,977
Customer operations 45,482 58,486 64,204
Administrative support 63,623 68,294 75,616
Taxes other than income taxes 19,575 15,850 15,712
Total operating expenses 362,398 474,824 531,745
OPERATING INCOME 158,732 165,311 164,641

OTHER INCOME (EXPENSE):

Interest expense (40,823) (42,316) (34,754)
Interest income 3,471 2,798 1,716
Gain on sale of subsidiaries and

investments (Notes 5 and 15) 3,705 66,526 2,073
Minority interest (2,398) (1,298) (975)
Other 44 (4,445) (10,536)

Other income (expense) - net  (36,001) 21,265 (42,476)

INCOME BEFORE INCOME TAXES 122,731 186,576 122,165
INCOME TAXES (NOTE 6) 47,454 47,012 40,766
NET INCOME $ 75,277 $139,564 $ 81,399

The accompanying notes are an integral part oktfiancial statements.
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PACIFIC TELECOM, INC.
CONSOLIDATED BALANCE SHEETS

December 31,

1996 1995

(In thousands)
ASSETS
Current assets:

Cash and temporary cash investments

$ 9421 $ 6,331
Accounts receivable

97,705 81,528

Accounts and notes receivable - affiliates (Note 2 ) 62,345 41,234
Material and supplies (at average cost) 8,676 7,082
Inventory - North Pacific Cable 53,883 60,571
Other 6,428 9,522

Total current assets 238,458 206,268

Investments (Note 9) 131,621 124,555
Plant in service:

Telecommunications (Note 3) 1,631,443 1,570,262
Other

22,444 22,655
721,462 678,328
932,425 914,589
16,140 13,970

Less accumulated depreciation

Construction work in progress

Net plant 948,565 928,559

Intangible assets - net 365,451 378,214

Deferred charges 17,713 16,528

Total assets $1,701,808 $1,654,124

The accompanying notes are an integral part oktfinancial statements.
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PACIFIC TELECOM, INC.
CONSOLIDATED BALANCE SHEETS

December 31,

1996

1995

(In thousands)

LIABILITIES AND SHAREHOLDER'S EQUITY

Current liabilities:

Currently maturing long-term debt (Note 11)

Notes payable (Note 10)

Accounts payable

Accrued liabilities

Dissenters' rights (Note 2)

Accrued access and unearned revenue
Total current liabilities

Long-term debt (Note 11)

Deferred income taxes (Note 6)

Unamortized investment tax credits

Other long-term liabilities

Minority interest

Shareholder's equity:

$ 15813 $ 5,535
18,000 90,000
48,138 48,395
52,788 58,736
27,930 27,930
7,216 8,354

169,885 238,950
527,906 459,502
152,116 126,539
5,203 6,929
51,607 48,502

17,216 18,288

Common stock - stated value, 1996 and 1995 -

$1.00 (Note 2)
- authorized, 200,000,000 shares

- outstanding, 1996 and 1995 - 100 shares

Additional paid-in capital
Retained earnings (Note 11)

Total shareholder's equity

Commitments and contingencies (Notes 4 and 13) - -

Total liabilities and shareholder's equity $

1,701,808 $1,654,124

The accompanying notes are an integral part oktfinancial statements.
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PACIFIC TELECOM, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN
SHAREHOLDER'S EQUITY

Common
Stock A dditional Unearned Total
--------------- Paid-in  Stock Retained Shareholder's
Shares Amount Capital Compensation Earnings Equity
--------------- (In thousands)
BALANCE, JANUARY 1, 1994 39,609 $19,805 $205,985 $(143) $413,064 $638,711
Shares issued for benefits 13 6 293 299
Share purchases 2 @ (47) (48)
Unearned stock compensation (Note 7) (299) (299)
Net income 81,399 81,399
Cash dividends (52,289) (52,289)
BALANCE, DECEMBER 31, 1994 39,620 19,810 206,231 (442) 442,174 667,773
Shares issued for benefits 26 13 792 805
Share purchases (30) (15) (882) (897)
Minority buy-out and
reverse merger (Note 2) (39,616) (19,808) 19,808 -
Share retirements (16) (16)
Unearned stock compensation
(Note 7) 10 442 452
Net income 139,564 139,564
Cash dividends (52,267) (52,267)
BALANCE, DECEMBER 31, 1995 - - 225,943 - 529,471 755,414
NET INCOME 75,277 75,277
CASH DIVIDENDS (52,816) (52,816)
BALANCE, DECEMBER 31, 1996 - % - $225,943 $- $551,932 $777,875

The Company has 152,000 shares of $25 stated wugercent cumulative Preferred Stock authoribedlno shares are outstanding.
The accompanying notes are an integral part oktfinancial statements.
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PACIFIC TELECOM, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31,

1996 1995 1994

(In thousands)
CASH FLOWS FROM OPERATING ACTIVITIES:

Net income $ 75,277 $139,564 $ 81,399
Adjustments to reconcile net income to net cash provided by
operating activities:
Depreciation and amortization 111,508 114,282 107,784
Deferred income taxes and investment tax cred its, net 22,296 24,515 (62,329)
Gain on sale of subsidiaries and investments (3,705) (66,526) (2,073)
Gains from unconsolidated entities, net (6,030) (3,350) (3,135)
Accounts receivable and other current assets (10,868) (46,165) (8,089)
Inventory - North Pacific Cable 6,689 2,206 2,977
Accounts payable and accrued liabilities (3,277) (5,430) 22,168
Other 5,147 (6,049) 2,666
Net cash provided by operating activities 197,037 153,047 141,368

CASH FLOWS FROM INVESTING ACTIVITIES:

Construction expenditures (122,387) (121,753) (148,248)
Cost of businesses acquired - (368,348) -
Investments in and advances to affiliates (5,118) (7,321) (4,726)
Proceeds from Alaska restructuring (Note 15) - 235,076 105,000
Proceeds from sales of assets 5,821 3,985 17,656

Net cash used by investing activities (121,684) (258,361) (30,318)

CASH FLOWS FROM FINANCING ACTIVITIES:

Increase (decrease) in short-term debt (72,000) 82,023 (3,190)
Change in affiliated notes (26,131) 459 -
Proceeds from issuance of long-term debt 135,239 153,810 8,006
Purchase of common stock - (897) (48)
Dividends paid (52,816) (52,267) (52,289)
Payments of long-term debt (56,555) (81,366) (58,507)
Net cash provided (used) by financing activ ities (72,263) 101,762 (106,028)
INCREASE (DECREASE) IN CASH AND TEMPORARY CASH INVESTMENTS 3,090 (3,552) 5,022
CASH AND TEMPORARY CASH INVESTMENTS AT BEGINNING OFEAR 6,331 9,883 4,861
CASH AND TEMPORARY CASH INVESTMENTS AT END OF YEAR $ 9,421 $ 6,331 $ 9,883

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:

Interest paid during the year $40,030 $40,688 $ 36,692
Income taxes paid during the year 17,911 33,736 102,324

NONCASH INVESTING ACTIVITIES:

Liabilities disposed of in connection with the s ale of subsidiaries - 85,668 53
Common stock issued in connection with employee benefits - 805 299

The accompanying notes are an integral part oktfiancial statements.
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PACIFIC TELECOM, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(a) Basis of presentation -- The consolidated fife@rstatements include the accounts of Pacifiedain, Inc. (PTI) and its subsidiaries
(Company). The equity method is used to accounthiose affiliated companies in which the Compangresxsignificant influence through
management agreements or ownership of 20 to 5@ipeand for all cellular partnerships in which an@@any subsidiary is a partner. All
appropriate intercompany transactions and balamaes been eliminated. The 1995 and 1994 consotidatancial statements reflect certain
reclassifications to conform to the 1996 preseoiteti

(b) Industry segmentation -- Although regulatorgiuigements impose structural separation in its ajgars, the Company operates
predominately in the telecommunications industrptigh local exchange operations providing switclwed non-switched voice and data
communication services.

(c) Regulatory authorities -- The accounting pelkcof the Company are in conformity with the reguoients of the Federal Communications
Commission (FCC) and the regulatory agencies of#inmus states in which the Company operates.Cdmpany prepares its financial
statements in accordance with Statement of FinbAcizounting Standards (SFAS) No. 71, "Accountingthe Effects of Certain Types of
Regulation.” Accounting under SFAS 71 is appropri long as: rates are established by or subjegipgroval by independent, third-party
regulators; rates are designed to recover thefapenierprise's cost-of-service; and in view ofrdad for service, it is reasonable to assume
that rates are set at levels that will recoversastd can be collected from customers.

(d) Telecommunications plant Felecommunications plant is stated at cost. Addgito plant include direct costs and related @adicharges
Depreciation and amortization are provided usirggdtnaight-line method based on the estimatedcelivies of the various classes of
depreciable assets. Amounts charged to operatiwrdepreciation expense reflect methods preschigeggulators in the Company's
regulated operations and, given the Company's tipgranvironment, do not materially differ from iesated useful life determinations used
to calculate depreciation estimates of the Comgamyiregulated operations. These depreciation astgrand methods are applied
consistently in both regulated and public finanpigsentations. The composite depreciation ratddpreciable telecommunications plant-
6.2 percent in 1996, 6.1 percent in 1995 and 6rdeme in 1994.

(e) Interest during construction -- In accordand wegulatory requirements, the Company's regdlatésidiaries capitalize debt costs
applicable to their construction projects. Integtitalized during 1996 and 1995 was $470,000&234.,000, respectively.

(f) Asset impairments -- In December 1995, the Canypadopted SFAS No. 121, "Accounting for the Impaint of Long-Lived Assets and
for Long-Lived Assets to Be Disposed Of." SFAS E2lablishes accounting standards for the impairmwigiong-lived assets, certain
identifiable intangibles and goodwill related tosle assets to be held and used and for long-lissetsiand certain identifiable assets to be
disposed of. The Company evaluated its assets loastis standard and concluded that no asset#igqdals impaired and consequently no
adjustments were required.
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(g) Cash and cash equivalents -- The Company cerssall investments with original maturities lelsart 90 days to be cash equivalents.

(h) Income taxes -- The Company uses the liahitigthod of accounting for income taxes, which respithat deferred income taxes be
provided for all differences between the finanstatement and tax bases of assets and liabilRieferred income taxes result primarily from
differences between the financial statement andbéaes of depreciable assets and certain acquisetsaas well as employment related
expenses not currently deductible.

Excess deferred income taxes on regulated assgt&ahilities resulting from the decrease in thatgtory rates under the Tax Reform Act of
1986, net of an increase arising from the ReveremRciliation Act of 1993, are being amortizedrtodme over the composite book life of
the related assets as required by regulatory atidsor

Investment tax credits relating to regulated tetehproperty, plant and equipment have been defamd are being amortized over the
estimated useful lives of the related assets.

(i) Intangible assets -- These costs are priméoilyfranchises of local exchange and cellular comgmacquired and goodwill recorded from
such acquisitions and are being amortized geneoally 40 years. Accumulated amortization of thextscat December 31, 1996 and 1995
was $53,359,000 and $42,703,000, respectivelyngiltée assets relating to nonconsolidated investsnare included in "Investments” on the
balance sheet (Note 9).

() Inventory --Inventory on the North Pacific Cable represenésdbnstruction costs for the cable, which are edrait lower of cost or mark
and charged to income on an average cost per asits Bs capacity in the cable is sold.

(k) Software capitalization -- The Company cap#tedi initial operating system software developmestand expenses subsequent additions
or modifications to operating system software. Tloenpany also capitalizes application software ihatirchased at a cost of $10,000 or
more and with a useful life in excess of one year.

() Accrued access and unearned revenue -- Adviititeys creditable to revenue accounts in futumnths and advance payments made by
prospective customers prior to establishment ofises are recorded in accrued access and uneawedue until the service is rendered or
cleared from this account as refunds are made.

(m) Revenue recognition -- The Company's subsisgparticipate in access revenue pools for ceiriggnstate and intrastate revenues, which
are initially recorded based on estimates. Certativork access revenues are estimated under gastsiens procedures that base revenues
on current operating costs and investments inifi@silto provide such services. These estimatesubjct to subsequent adjustment in future
accounting periods as refined operational inforarabecomes available.

(n) Use of estimates -- The preparation of finamsi@ements in conformity with generally accepgedounting principles requires
management to make estimates and assumptiondfiztttae reported amounts of assets and liatsliied disclosure of contingent assets
liabilities at the date of the financial stateme#istual results could differ from those estimates.
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(o) Regulatory assets and liabilities -- In accamawith SFAS 71, the Company's LEC operationstakipe certain costs (regulatory assets)
in accordance with regulatory authority wherebysthoosts will be expensed and recovered in futemegs. At December 31, 1996 and 1!
the Company had $502,000 and $704,000, respectivelggulatory assets and $5,873,000 and $8,900r86pectively, in regulatory
liabilities on its balance sheet. The regulatorsets were included in "Deferred charges" and thelatory liabilities were included in "Other
long-term liabilities." The regulatory assets arfreen the income tax benefits provided to currettépayers for pre-1987 tax deductible
expenses that were capitalized on the books aEtmpany and for which no deferred taxes were pexiidhese regulatory assets are being
reduced as the capitalized amounts are depreaat#iic books and those expenses are recoverededhlatory liabilities are made up of
three items. The first relates to the excess dadaaxes that resulted from a reduction in the Feédax rate from 46 percent to 35 percent.
This excess will not be paid to the Federal govemimbut rather will reduce future revenue requieeta from customers over the average
of the assets that generated the difference. T¢tmndatem in the regulatory liability is the taxsays resulting from this reduced revenue
requirement created by the amortization of the sxceferred taxes. The final item is a similar otidm in revenue requirements due to the
tax savings resulting from amortization of deferigestment tax credits.

NOTE 2. TRANSACTIONS WITH RELATED PARTIES

The Company is a wholly-owned subsidiary of Pa@fitHoldings, Inc. (Holdings), which is a wholly-aed subsidiary of PacifiCorp. On
September 27, 1995, holders of a majority of ther@xdmately 5.3 million shares of outstanding conmnstock held by minority shareholders
voted in favor of the merger of a wholly-owned ddizgy of Holdings into the Company. As a resultloé merger, the common stock held by
minority shareholders (other than shares as tolwtligsenters' rights were perfected) were convemntedhe right to receive $30.00 per share
in cash, and the Company became a wholly-owneddiabgof Holdings with 100 shares of no par vatmenmon stock outstanding. At
December 31, 1996, a liability in the amount of $3D,000 included amounts to be paid to disseimdie merger based on $30.00 per share
fair value for shares and accrued interest ateagqtial to 5.97 percent per annum. The Companyeterded a receivable from Holdings in
the amount of the accrued liability to dissenters.

(a) Notes payable -- The Company has an agreemanpérmits temporary cash advances to or fromiHgédat short-term borrowing rates
(Note 10). Interest expense on borrowings from khgsl was $10,000 in 1996. There were no borrowirgya Holdings in 1995 and 1994.
Interest income related to cash advances to Haddivas $1,660,000 in 1996, $577,000 in 1995 and $007n 1994. Interest income for
1996 and 1995 mainly relates to the note receiviabte Holdings for estimated amounts due dissenters

(b) Long-term debt -- At December 30, 1996, the @any issued Series C Medium-term Notes in the atnwi$33,499,000 to PacifiCorp
Environmental Remediation Company, a wholly-ownehs&diary of Holdings. Holding has agreed to pay @ompany a fee of $10,000
annually for each year the notes are outstandieg.N®te 11 for additional information relating hese notes.

(c) Accounts and notes receivable - affiliateshe3e amounts generally represent billings to afél for services provided by the Company.
The 1996 and 1995 amounts primarily reflect the amaue from Holdings for estimated amounts dusatiters' and a tax refund receivable
from Holdings. In 1996, the amount also represeash advances to Holdings of $26,131,000.

(d) Access expense Fhe long lines subsidiary sold during 1995 recagdiapproximately $10,001,000 for the first sevemins of 1995 an
$18,332,000 in 1994 of interstate and intrastatese expense related to the Company's local exel@rgpanies in Alaska. Due to the
tariffed nature of these charges, the amounts vem@ded as network access service revenues bydhleexchange companies and have not
been eliminated in the consolidated financial stegets.
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(e) Income taxes -- The Company participates wabiffCorp in filing consolidated income tax returiihie Company's income tax provisions
are based on a separate company calculation afieicaxes.

() Management fees -- The Company pays Pacifi@ammanagement fee for administrative services Famifi provides to the Company.
Management fees paid to PacifiCorp were $2,214i00®96, $1,289,000 in 1995 and $871,000 in 1994.

(g) The Company rents its headquarters buildingqfeo50 percent owned partnership. Annual rent vig664,000 in 1996, 1995 and 1994,
percent of which was included in administrative .

NOTE 3. TELECOMMUNICATIONS PLANT IN SERVICE

The balances by category of TelecommunicationstiiaBervice at December 31 are (in thousands):

Average
Remaining
Life 1996 1995
Central Office Equipment 13 $ 560,841 $ 520,810
Poles, Cable and Conduit 20 874,308 826,075
Building and Towers 29 85,116 91,331
Other 11 111,178 132,046
Total Telecommunications Plant in Service $1 ,631,443  $1,570,262

Depreciation expense was $97,131,000, $101,96&000597,784,000 for 1996, 1995 and 1994, respégtidepreciation expense declined
in 1996 relating to the sale of Alascom, Inc. (&la®) in 1995. This was partially offset by incremaselated to acquisitions.

NOTE 4. LEASE AND MAINTENANCE ARRANGEMENTS

The Company's operating lease and maintenanceragnég relate to the use of headquarters builditeys, processing and customer premise
equipment, terrestrial communications circuits aalle maintenance and backhaul. These agreemerggatjg contain provisions or options
to renew the agreements at fair market rental rates Company has no material capital lease olidigatat this time. Under these
noncancellable operating lease and maintenanceragreas, minimum annual rental commitments are lasafe (in thousands):

Year Ending December 31,

1997 $17,442
1998 11,786
1999 5,423
2000 3,158
2001 2,265
2002 and beyond 4,765
Total minimum lease and maintenance paymen ts  $44,839

Rent expense approximated $16,960,000 in 1996593@00 in 1995 and $41,688,000 in 1994. These amancluded rent expense for
Alascom of $17,939,000 in 1995 and $28,148,00(08%1
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NOTE 5. SALE OF SUBSIDIARIES

During 1996, the Company sold several cellular progs. These transactions resulted in procee#s,886,000 and after-tax gains of
$2,269,000.

See Note 15 for information regarding the sale lalséom to AT&T Corp. (AT&T) in August 1995.

On April 29, 1994, the Company completed the s&leTd Harbor Bay, Inc. and Upsouth CorporationiritelCom Group, Inc. for 1,183,147
shares of IntelCom common stock and $200,000 ih.d@as October 17, 1994, the Company sold its IrdeiGtock. Cash proceeds of
$15,934,000 and a gain of $1,007,000, net of taixsatling expenses, were recognized in 1994.

NOTE 6. INCOME TAXES

The Company's effective combined state and fedecame tax rate was 38.7 percent in 1996, 25.2goéiia 1995 and 33.4 percent in 1994.
The difference between taxes calculated as if titeitory federal tax rate of 35 percent were appitepre-tax income and the recorded tax
expense is due to the following:

Ye ar Ended December 31,

19 96 1995 1994

(in thousands)

Tax expense at statutory rates $42, 955 $65,302 $42,758
State income taxes 6, 639 14,491 1,702
Federal benefit of state income taxes 2, 324) (5,072) (596)
Amortization of investment tax credits (1, 714) (3,098) (4,355)

Amortization of excess deferred income taxes
Amortization of acquisition costs in excess

of equity 2,

Alascom gain (a)

Other

Recorded tax expense $47,

Income tax expense consisted of:

595) (451) (1,776)

056 2,018 2,086
- (23,278)
437 (2,900) 947

Taxes currently provided $25, 158 $22,497 $103,095

Deferred income taxes (b) 24, 010 27,613 (57,974)

Investment tax credits (1, 714) (3,098) (4,355)
$47, 454 $47,012 $ 40,766

(a) The financial statement gain on the sale o6&dan was recorded without federal or state incarexpense, because the tax basis in
Alascom was greater than the selling price. Theébtis was significantly greater than the booksddse to Alascom's required tax
recognition of the $150,000,000 in transition papteedue from AT&T under a 1994 FCC order. The Camygdaas not historically provided
deferred tax liabilities or assets under SFAS dbok/tax differences on investments in subsie$arAs a result, the tax benefit of the
higher tax basis in Alascom was realized in 199 Wie sale.

(b) During 1994, prepaid taxes of $61,500,000 weported due to the FCC ordered transition paymef$d50,000,000. Also, in 1995, the
Company had deferred tax increases associatecwitk'tax differences on the newly acquired assets tJSWC.
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The tax effect of significant items comprising thempany's net deferred tax liability are as follows

Year Ended D ecember 31,
1996 1995
(in thou sands)
Deferred tax liabilities:
Plant in service $124,324 $ 94,602
Cellular acquisition adjustments 43,388 45,224
Deferred tax assets:
Employment related liabilities (13,736) (12,243)
Valuation adjustments 581 (3,902)
Reserve for self insurance (2,848) (3,808)
Other (2,388) 2,661
Net deferred tax liability $149,321 $122,534
Noncurrent tax liabilities $152,116 $126,539
Current tax assets (2,795) (4,005)
$149,321 $122,534

NOTE 7. PENSION PLAN

Substantially all employees of the Company, extepdée who are members of one local of the IntewnatiBrotherhood of Electrical Work
(IBEW), are covered under the Company's pensiom. dlae Company recognized costs of $1,173,000,741000 and $1,065,000 in 1996,
1995 and 1994, respectively, for contributionshi® BBEW pension plans and $1,747,000 and $3,110r00095 and 1994, respectively, for
contributions to the International Brotherhood efiimsters. With the sale of Alascom in August 1888 Company has no further obligation
to pay for pension benefits of employees represemyethe International Brotherhood of Teamstere Tlompany's plan provides benefits
based upon an employee's total years of servicghaniighest five years compensation during thell@gyears of service. The Company's
policy is to fund annually up to the maximum amooithe unfunded pension liability that can be dadd for federal income tax purposes.

The Company's unrecognized net asset resulting finenmitial application of SFAS 87 - "Employer Amrmting for Pensions", was amortized
over a 10-year period that ended in 1996 for then@any's original plan and is being amortized ov@®aear period ending in 2006 for the

North-West Telecommunications, Inc. plan that was meigi¢ld the Company's plan on January 1, 1993. Nesipa cost and funded status
of the pension plan are summarized as follows:

December 31,

1996 1995 1994

(in thousands)

Service cost of benefits earned $4,163 $3,724 $4,308

Interest cost on the projected benefit obligation 10,697 10,765 9,954

Actual loss (gain) on assets (13,638) (32,633) 1,592

Net amortization and deferral (2,118) 18,947 (15,845)
Total pension (income) expense $ (896)$ 803 $ 9
Early retirement program $2520%8 - $
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Actuarial present value of benefit obligations:
Accumulated benefit obligation

Portion of accumulated benefit obligation vested

Projected benefit obligation
Plan assets at fair value, primarily listed stoc

Plan assets in excess of (less than) projected bene
Unrecognized net loss (gain)
Unrecognized prior service benefit

$133,123 $141,574 $112,176

$131,792 $140,022 $111,041

$156,406 $167,317 $131,530
ks and bonds 171,428 154,316 129,582

fit obligation 15,022 (13,001) (1,948)
(21,150) 6,749 (4,393)
(1,784) (2,029) (2,291)

Unrecognized net asset remaining from initial appli cation
of SFAS 87 (2,663) (4,536) (6,409)
Pension liability at December 31 $(10,575)$(12,817) $(15,041)
Assumptions used to develop pension plan informatio n were:
Discount rate 750% 7.25% 8.50%
Estimated long-term rate of return on assets 9.00 9.00 9.00
Assumed rate of increase in compensation levels 450 5.00 5.00

The Company's pension liability at December 31,6188d 1995 was included in "Other long-term lidig§" on the balance sheet.

In December 1996, the Company offered an earlyeragnt program to a group of corporate employelee.dompany recognized an expense
of $2,520,000 relating to this early retirementgreon.

In August 1995, the Company sold Alascom to AT&Tof&l 15), which resulted in a pre-tax curtailmerihgd $3,401,000. This gain was
included in "Gain on sale of subsidiaries and itwests."

The Company patrticipates in PacifiCorp's K Plus Exyge Stock Ownership and Savings Plan. Undemtlais, eligible employees may elect
to contribute a portion of their pay, within spéif limits, to the Plan. The Company makes a matchontribution of 50 percent of the
employee's elective contribution. Employee electivrtributions subject to matching are limited topgercent of pay. In addition, the
Company makes a fixed contribution of two percdmiay per year. The costs to the Company for tieeséributions in 1996, 1995 and 1994
were $2,882,000, $2,262,000 and $2,991,000, resphct

PacifiCorp has a long-term incentive plan for derexecutive employees of the Company. Participargseligible to receive shares of
PacifiCorp's common stock, plus dividend equivadéntcash based on a determination of PacifiC&pé&rd of Directors. Until September
1995, the Company had its own separate long-teceniive plan for certain executive employees andrdsvwere in the Company's stock.
Under this previous plan participants received tgafirestricted shares of the Company's commarkdiased on a determination of the
Company's Board of Directors. The costs to the Gomigor these benefit plans amounted to $311,0800 %00 and $80,000 in 1996, 1995
and 1994, respectively. Awards granted under thi&ses that are not yet vested are included asditya Upon completion of the merger w
a subsidiary of Holdings (Note 2), all unvestedrebaf the Company's stock were converted to Rzaifi shares on the basis of the merger
consideration.
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NOTE 8. OTHER POSTRETIREMENT BENEFITS

The Company provides health care and life insurdecefit to eligible retired employees. Substalytiall employees of the Company are
covered under the Company's postretirement healthand life insurance plans. The postretiremeaittheare and life insurance plans are
noncontributory as long as the Company's costgtegee remains below $300 per month ($600 per fapel month). Generally, the health
care plan pays stated percentages of most medisahees, reduced for any deductible and paymenis imagovernment programs.

The Company recognizes the cost of postretirememefits over the active service period of its empés. The Company's policy is to fund
annually an amount of the postretirement benefitility that will systematically reduce that liabylusing available funds and allow
deductibility for federal income tax purposes. Doiéncome tax regulations that restrict the dedhidty of certain contributions for
postretirement benefits, the Company has electethiee non-tax deductible contributions to meet fngdequirements imposed by state
regulatory commissions. The Company funded $100088,$13,254,000 and $2,429,000 in 1996, 1995 86d,Irespectively, through
contributions to restricted trust funds and dinegihying postretirement benefit costs to third ipartThe Company anticipates making
additional contributions into 401(h), VEBA and athiusts for 1997 totalling approximately $5,70@0The Company recognizes the
transition obligation, which represents the preslpwnrecognized prior service cost, over a pedb20 years.

The net funded status for the combined plans is/aHmelow (in thousands):

December 31,

1996 1995 1994

Accumulated postretirement benefit obligation (APBO ):

Retirees and dependents $41,517 $43,415 $37,119

Fully eligible active plan participants 12,147 11,677 11,089
Other active plan participants 29,779 26,498 22,198
APBO 83,443 81,590 70,406
Plan assets at fair value, primarily listed
stocks and bonds (31,131) (21,977) (8,503)

APBO in excess of plan assets 52,312 59,613 61,903
Unrecognized transition obligation (27,839) (29,579) (34,521)
Unrecognized prior service cost 491 552 675
Unrecognized net loss from changes in assumptions (2,994) (6,853) (1,666)

Accrued postretirement benefit cost $21,970 $23,733 $26,391

Net periodic postretirement benefit cost i
components (in thousands):

ncluded the following

1996 1995 1994

Service cost $2,706 $2,030 $2,307
Interest cost on accumulated postretirement
benefit obligation 5971 5,891 5,836
Actual return on plan assets (1,931) (1,902) 180
Amortization of transition obligation over 20 years 1,740 1,844 1,918
Net amortization and deferral (40) 1,010 (620)
Expenses 8,446 8,873 9,621
Early retirement program 250 - -

Net periodic postretirement benefit cost $8,696 $8,873 $9,621
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Assumptions used to develop the accumulated petregnt benefit obligation information were:

1996 1995 1994
Discount rate 7.50% 7.25% 8.50%
Estimated long-term rate of return on assets 9.00 9.00 9.00
Health care cost trend rate-under 65 11.00 11.00 11.00
Health care cost trend rate-over 65 10.50 10.00 10.00
Ultimate health care cost trend rate 4.50 450 5.50

The assumed health care cost trend rates gradieadhgase over nine years. The health care cost tate assumptions have a significant
effect on the amounts reported. Increasing thenasdihealth care cost trend rate by one percenwigéwould increase the postretirement
benefit obligation as of December 31, 1996 by $2,230, and the annual net periodic postretiremenefit costs by $272,000.

In December 1996, the Company offered an earlyeratnt program to a group of corporate employelee.dompany recognized an expense
of $250,000 relating to this early retirement peogr

In August 1995, the Company sold Alascom to AT&To{&l15). As a result of this sale, the Companygazed a one time pre-tax
curtailment loss of $1,401,000. This loss was idefliin "Gain on sale of subsidiaries and investmént

The Company's long-term portion of the accruedrptistment benefit cost appears in "Other long-tkaluilities" and the current portion of
the accrued postretirement benefit cost appedisdorued liabilities” on the balance sheet at Deben81, 1996.

NOTE 9. INVESTMENTS

The investment balances, which included intereatibg advances of $10,037,000 and $5,000,000 areer 31, 1996 and 1995,
respectively, are summarized as follows:

Dece mber 31,
1996 1995
(in thousands)
Equity investments:
Cellular partnerships (a) $111,505 $110,223
Other equity investees 2,375 1,500
Cost investments:
Cellular partnerships 657 767
Other 17,084 12,065
$131,621 $124,555

(a) Cellular partnerships include goodwill of $283000 in 1996 and $23,150,000 in 1995, which toohaccumulated amortization of
$4,284,000 and $3,432,000, respectively.
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NOTE 10. SHORT-TERM DEBT

Short-term debt consisted of outstanding noteslgayander borrowing arrangements with various bamdother lenders. Information
regarding short-term debt follows:

<CAPTON>
At December 3 1, During the Year
Aver age Average
Inter est Maximum  Average Interest
Balance Rat e Outstanding Outstanding Rate
(i n thousands, except percentages)
1996
NOTES PAYABLE - BANKS $18,000 5.6 %  $80,000 $56,521 5.7%
NOTES PAYABLE - HOLDINGS - - 4,869 66 6.1
1995
Notes payable - banks $90,000 5.9 % $242,166 $118,874 6.2%
Notes payable - other - - 8,845 3,655 8.2
1994
Notes payable - banks $12,000 6.8 %  $20,000 $9,292 5.0%
Notes payable - other 9,713 84 11,713 5,164 5.6

The average interest rate is calculated by dividiregactual short-term interest expense by theageedaily weighted balance short-term debt
outstanding for the year.

NOTE 11. LONG-TERM DEBT
Long-term debt consisted of the following:

December 31,

1996 1995
(in thousands)
2% - 11.8% First mortgage notes payable under U.S. Government-
sponsored loan programs, maturities through 202 8 $133,330 $137,173
9.5% First mortgage notes, maturities through 1999 6,000 6,039
8% - 9.8% Unsecured notes, maturities through 2007 22,390 23,325
6.6% - 9.4% Unsecured medium-term notes, maturities through 2008 323,500 223,500
6% Unsecured medium-term notes, maturities through 2006 (b) 33,499 -
6.1% Commercial paper - 50,000
5.6% Other available banking arrangements (c) 25,000 25,000
Total 543,719 465,037
Less current maturities 15,813 5,535
Total long-term debt $527,906 $459,502

(a) The weighted average cost of long-term deldtantling at December 31, 1996 was 7.2 percentCbingpany has small amounts of debt
which have higher rates than prevailing interesaue to prepayment restrictions.
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(b) Variable rate debt based on the Company's camah@aper rate is convertible to a fixed ratéhatoption of the holder after December
30, 1998. Once the debt has been converted to fateddebt, Holdings will indemnify the Company fbe incremental interest expense
incurred for rates exceeding 6.75 percent.

(c) Based upon management's intent and the Congpabiity to support the debt on a long-term béwisugh its revolving credit agreement,
$25,000,000 of borrowings under other availablekbanarrangements at December 31, 1996, were fitabsis long-term debt.

The Company has a $300,000,000 revolving credéexgent. Borrowings under the revolving credit agreet bear interest at rates based on
bids from participating banks, certain prime ratetgrbank borrowing rates or certificate of deposies. The revolving credit agreement has
been renewed for a term ending in November 199@uaAhcommitment fees on the revolving credit agrestnare currently .125 percent of
the total authorized amount. Funds that could beoled under the revolving credit agreement at bessr 31, 1996 were $300,000,000.

At December 31, 1996, approximately $638,697,000refecommunications plant in service" was pledgsdollateral under various loan
agreements. Certain agreements also contain poasisestricting the payment of cash dividends. At&nber 31, 1996, consolidated
retained earnings available for dividends and otleributions were $242,037,000, all of which wexilable from the retained earnings of
subsidiaries.

Long-term debt maturing annually within each of ther years subsequent to 1997 is as follows: 1$28,071,000; 1999 - $48,156,000;
2000 - $6,574,000; 2001 - $66,546,000.

NOTE 12. FAIR VALUE OF FINANCIAL INSTRUMENTS

The estimated fair values of the Company's findriegruments are summarized as follows:

Decembe r 31, 1996 December 31, 1995
Carrying Estimated Carrying Estimated
Amount Fair Value Amount Fair Value

(in thousands)

Cash and temporary investments and

net trade accounts (a) $121,333 $121,333 $80,698 $ 80,698
Investments at cost (Note 9) (b) 17,741 17,741 12,832 13,326
Long-term debt and notes payable

(Notes 10 and 11) (c) 561,719 569,193 555,037 578,024

(a) The carrying amount approximates fair valuealise of the short maturity of these instruments.

(b) The fair values of the other investments ateneged based on quoted market prices for theserolar investments, or the investment's
ability to return cash to the Company through ofi@na or through the sale of the investment.

(c) The fair value of the Company's long-term dslastimated using the discounted cash flow mebiasedd on the quoted market rates and
prices for the same or similar issues of the sam@aming maturities. The discount rate is deterchimging U.S. Treasury rates plus the
average spread for the Company quoted by seveatdrde Prepayment penalties and other costs ofrdgi®ment are not reflected in these
estimates.
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NOTE 13. COMMITMENTS AND CONTINGENCIES

The Company has signed agreements with US West Qomations, Inc. (USWC), GTE North Incorporated éimel City of Fairbanks to
purchase certain telephone assets or operatidvigimesota, Michigan and Fairbanks, Alaska for agpnately $248 million in cash, which
includes approximately $20 million for cash to leg@red in the acquisitions. Completion of thesas$actions will be dependent upon
appropriate regulatory approvals, expected to beived during 1997.

Expenditures under the Company's 1997 construatiohcapital expenditure program are expected tooappate $137,000,000. There are
currently no long-term construction projects unceyw

The Company is a party to various legal claimspastand complaints. Although the ultimate resolutbf legal proceedings cannot be
predicted with certainty, management believesdisiosition of these matters will not have a mateadverse effect on the Company's
financial position, results of operations or casiws.

NOTE 14. ACQUISITIONS

During 1995, the Company closed transactions imaolo, Washington and Oregon to acquire local exgharoperties from USWC. On
February 15, 1995, the Company purchased ass€wlamado representing 45 local exchanges servipgoapnately 53,000 access lines for
$202,070,000. On September 30, 1995, the Comparchased assets in Washington representing 26 éachknges serving approximately
20,000 access lines for $92,794,000. On Octobet 2865, the Company purchased assets in Oregorsegyiiieg 23 exchanges serving
approximately 17,000 access lines for $81,500,08@se purchase prices were based on a multipletdfaok value of USWC assets
acquired with certain purchase price adjustmertsutaded at closing. Funds used for the purchasee wrovided from proceeds received in
the sale of Alascom (Note 15), issuance of mediemtnotes and short-term borrowings.

NOTE 15. SALE OF ALASCOM, INC.

On August 7, 1995, the Company sold its Alaska Idistance communication subsidiary, Alascom to AT&Mfe Company received total
cash proceeds of $365,500,000 paid in three payaemt recognized an after-tax gain of $66,376,000uly 1994, AT&T paid a
$75,000,000 transition payment to Alascom that ®efdined. In October 1994, AT&T paid a $30,000,d0vn payment at the time of the
signing of the sale agreement. The remaining $2800®0 was paid at closing. The Company used theepds to fund the asset purchases
closed in 1995 (Note 14).

Condensed income information for Alascom is asfed:

Seven months Twelve months
ended July 31, en ded December 31,
1995 1994
(in thousand s)
Operating revenues $193,126 $343,506
Operating income 36,914 80,651

-30-



NOTE 16. QUARTERLY FINANCIAL DATA (UNAUDITED)
Summarized quarterly financial data for 1996 an#@i5l&re as follows:

Three Months Ended Dec. 31 Sept. 3 0 June 30 March 31

(in thousands)

1996

OPERATING REVENUES $134,937 $136,609 $126,761 $122,823

OPERATING INCOME 43,908 41,555 37,914 35,355
NET INCOME 20,781 20,435 18,044 16,017
1995

Operating revenues
Operating income
Net income

$128,975 $141,326
40,479 39,184
18,175 84,250

$190,228 $179,606
45,493 40,155
20,412 16,727

Decreased revenues and operating income in thafickssecond quarters of 1996 and decreased mehénn the third quarter of 1996
resulted from the sale of Alascom in 1995 (Note 15)

Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

No information is required to be reported pursuarthis item.

PART IV

Item 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8K

Page References

(a) The following documents are filed under Item 8 of this Report.

(1) Index to Consolidated Financial Statements
Independent Auditors' Report 13

Consolidated Statements of Income for the years ended
December 31, 1996, 1995 and 1994 14

Consolidated Balance Sheets at December 31 , 1996 and 1995 15-16
Consolidated Statements of Changes in Shar

eholder's Equity
for the years ended December 31, 1996, 199

5 and 1994 17

Consolidated Statements of Cash Flows for the years ended

December 31, 1996, 1995 and 1994

Notes to Consolidated Financial Statements
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(2) Supplemental Schedules*

* All schedules have been omitted because of tserade of the conditions under which they are requar because the required information
is included elsewhere in the financial statemeited funder Item 8 in this Report.

(3) Exhibits:

2 Agreement for Purchase and Sale of ExchangesbatWS WEST Communications, Inc., Northland TeleghGompany and the
Registrant dated December 15, 1995. (Incorporayaeference to Exhibit 2 of the Registrant's Anriraport on Form 10-K for the year
ended December 31, 1995, File No. 0-873.)

2A Stock Purchase Agreement by and among AT&T Canmgl.the Registrant dated October 1, 1994. (Incatpd by reference to Exhibit 2C
of the Registrant's Annual Report on Form 10-Ktfar year ended December 31, 1994, File No. 0-873.)

2B Asset Purchase Agreement between GTE North pocated, PTI Communications of Michigan, Inc. anel Registrant dated March 29,
1996.

2C Asset Purchase Agreement by and between theoCitgirbanks and PTI Communications of Alaska, trated August 20, 1996.

3 Restated Articles of Incorporation of the Registr as amended June 13, 1990. (Incorporated byerefe to Exhibit 3A of the Registrant's
Quarterly Report on Form 10-Q for the quarter entlate 30, 1990, File No. 0-873.)

3A Bylaws of the Registrant, as amended and rebs&ftective April 30, 1994. (Incorporated by refece to Exhibit 3B of the Registrant's
Annual Report on Form 10-K for the year ended Ddwem31, 1994, File No. 0-873.)

4 Indenture dated as of September 20, 1991, betthee@ompany and The First National Bank of Chi¢agoTrustee for the Series B and C
Medium-term Notes. (Incorporated by reference thikik 4 of the Registrant's Quarterly Report onrRdi0-Q for the quarter ended
September 30, 1991, File No. 0-873.)

In reliance upon Item 601(4)(iii) of Regulation SAKarious instruments defining the rights of hotdef long-term debt of the Registrant and
its subsidiaries are not being filed because ttad ganount authorized under each such instrumess dot exceed 10 percent of the total a
of the Registrant and its subsidiaries on a codatdd basis. The Registrant hereby agrees to fuané®py of any such instrument to the
Commission upon request.

*10A Executive Bonus Plan, dated October 26, 199@orporated by reference to Exhibit 10B of thegR&rant's Annual Report on Form 10-
K for the year ended December 31, 1990, File N878.)

10B Intercompany Borrowing Agreement between thgi®eant, Inner PacifiCorp, Inc. (now PacifiCorpldiogs, Inc.) and certain other
affiliated companies dated as of April 1, 1991 c@rporated by reference to Exhibit 10A of the Regi#t's Quarterly Report on Form 10-Q
for the quarter ended March 31, 1991, File No. 8:87
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10C Management Services Agreement between the tRegiand Pacific Power & Light Company. (Incorperhby reference to Exhibit 10D
of the Registrant's Annual Report on Form 10-Ktfar year ended December 31, 1980, File No. 0-873.)

*10D PacifiCorp Supplemental Executive RetiremeanPL988 Restatement. (Incorporated by referen&sxkabit 10(q) of PacifiCorp's For|
10-K for the year ended December 31, 1987, FileIN®152.)

*10E PacifiCorp Long-Term Incentive Plan 1994 Restzent.
(Incorporated by reference to Exhibit 10G of thgR&ant's Annual Report on Form 10-K for the yeaded December 31, 1994, File No. 0-
873.)

*10F Form of Restricted Stock Agreement under theiffCorp Long-Term Incentive Plan 1994 Restatem@ntorporated by reference to
Exhibit 10H of the Registrant's Annual Report omRd.0-K for the year ended December 31, 1994, Nde0-873.)

10G Credit Agreement dated as of November 13, 1@8dorporated by reference to Exhibit 10M of thegistrant's Annual Report on Form
10-K for the year ended December 31, 1991, FileON&73.)

*10H Executive Deferred Compensation Plan dateaf danuary 1, 1994 as amended. (Incorporated leyaete to Exhibit 10L of the
Registrant's Annual Report on Form 10-K for therysaded December 31, 1994, File No. 0-873.)

*101 Executive Officer Severance Plan dated asaobidry 1, 1994.
(Incorporated by reference to Exhibit 10N of thegR&ant's Annual Report on Form 10-K for the yeaded December 31, 1994, File No. 0-
873.)

10J Second Amendment to the Credit Agreement débe@mber 29, 1994.
(Incorporated by reference to Exhibit 100 of thgR&ant's Annual Report on Form 10-K for the yeaded December 31, 1994, File No. 0-
873.)

12 Statements re Computation of Ratios.

23 Independent Auditors' Consent

* This exhibit constitutes a management contractomnpensatory plan or arrangement.

(b) Reports on Form 8-K.
None
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SIGNATURES

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

PACIFIC TELECOM, INC.

March 20, 1997 By JAMES H. HUESGEN
(Date) James H . Huesgen
Executive Vic e President and
Chief Fina ncial Officer

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

SIGNATURE AND CAPACITY DATE

CHARLES E. ROBINSON March 20, 1997

(Charles E. Robinson)
Chairman, President, Chief Executive
Officer and Director

JAMES H. HUESGEN March 20, 1997
(James H. Huesgen)

Executive Vice President and
Chief Financial Officer

(Principal Financial Officer)
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SIGNATURE AND CAPACITY DATE

MICHAEL C. HENDERSON March 20, 1997

(Michael C. Henderson)
Director

NOLAN E. KARRAS March 20, 1997
(Nolan E. Karras)

Director

NANCY WILGENBUSCH March 20, 1997
(Nancy Wilgenbusch)

Director
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Commission file number 0-873
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PART | FINANCIAL INFORMATION
Item 1. - Financial Statements
PACIFIC TELECOM, INC.
Consolidated Balance Sheet s
(Unaudited)

ASSETS

March 31, December 31,
1997 1996

(In thousands)
Current assets:

Cash and temporary cash investments $ 10,954 $ 9,421
Accounts receivable 100,873 97,705
Accounts and notes receivable - affiliates (Note 2 ) 37,791 62,345
Material and supplies (at average cost) 8,421 8,676
Inventory - North Pacific Cable 49,420 53,883
Other 9,335 6,428
Total current assets 216,794 238,458
Investments 112,694 131,621
Plant in service:
Telecommunications 1,653,128 1,631,443
Other 22,507 22,444
Less accumulated depreciation 743,171 721,462

932,464 932,425

Construction work in progress 12,373 16,140
Net plant 944,837 948,565
Intangible assets - net 367,105 365,451
Deferred charges 19,671 17,713
Total assets $ 1,661,101 $1,701,808
LIABILITIES AND SHAREHOLDER'S EQ uITY

Current liabilities:

Currently maturing long-term debt $ 15,890 $ 15,813
Notes payable - 18,000
Accounts payable 48,247 48,138
Accrued liabilities 51,877 52,788
Dissenters' rights (Note 2) 26,497 27,930
Accrued access and unearned revenue 5,480 7,216
Total current liabilities 147,991 169,885
Long-term debt 501,388 527,906
Deferred income taxes (Note 4) 153,136 152,116
Unamortized investment tax credits 4,851 5,203
Other long-term liabilities 53,244 51,607
Minority interest 17,831 17,216

Shareholder's equity:
Common stock

Additional paid-in capital 225,943 225,943
Retained earnings (Note 3) 556,717 551,932
Total shareholder's equity 782,660 777,875
Total liabilities and shareholder's equity 1,661,101 $1,701,808
See accompanying condensed notes to consolidate d financial statements.
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PACIFIC TELECOM, INC.
Consolidated Statements of Inc

(Unaudited)

Operating revenues:
Local network service
Network access service
Long distance network service
Sales of cable capacity
Cellular
Other

Total operating revenues

Operating expenses:
Plant support
Depreciation and amortization
Leased circuits
Other operating expense
Cost of cable sales
Customer operations
Administrative support
Taxes other than income taxes

Total operating expenses
Operating income
Other income (expense):

Interest expense
Interest income

Gain on sale of subsidiaries and investments

Equity income
Other

Other income (expense) - net

Income before income taxes

Income taxes (Note 4)

Net income

See accompanying condensed notes to consolidated

4

ome

Three Months Ended
March 31,

1997 1996
(In thousands)

$ 36,684 $ 33,255
63,622 63,471

399 423
112 75
10,219 8,768

16,951 16,291

127,987 122,283

21,732 22,035
26,755 25,340

536 407
6,863 7,269
54 36

10,373 11,049
16,581 16,004
4,935 4,788
87,829 86,928

40,158 35,355

(10,507) (10,053)

743 605
1,317 815
1,258 935

(1,660) (1,444)

(8,849) (9,142)

31,309 26,213

12,898 10,196

$ 18,411 $16,017

financial statements.



PACIFIC TELECOM, INC.

Consolidated Statements of Cash Flows
(Unaudited)
Three Months Ended
March 31,
1997 1996

(In thousands)
Cash Flows from Operating Activities:

Net income $18,411 $16,017
Adjustments to reconcile net income

to net cash provided by operating activities:

Depreciation and amortization 28,991 27,197
Deferred income taxes and investment tax credit s, net 3,350 1,624
Gain on sale of subsidiaries and investments (1,317) (815)
Gains from unconsolidated entities, net (1,259) (821)
Accounts receivable and other current assets 401  (5,438)
Accounts payable and accrued liabilities (5,587) 10,784
Other 1,205 3,729
Net cash provided by operating activities 44,195 52,277

Cash Flows from Investing Activities:

Construction expenditures (15,928) (19,892)

Investments in and advances to affiliates 1,304 (1,332)

Proceeds from sales of assets 11,694 1,822
Net cash used by investing activities (2,930) (19,402)

Cash Flows from Financing Activities:

Decrease in short-term debt (43,000) (18,000)
Change in affiliated notes 18,336 -
Proceeds from issuance of long-term debt - 1,740
Dividends paid (13,625) (13,066)
Payments of long-term debt (1,443) (2,155)
Net cash used by financing activities (39,732) (31,481)
Increase in Cash and Temporary Cash Investments 1,533 1,394
Cash and Temporary Cash Investments at Beginning of Period 9,421 6,331
Cash and Temporary Cash Investments at End of Perio d $10,954 $7,725

Supplemental Disclosures of Cash Flow Information:

Cash paid during the three months ended March 31 for:
Interest $16,242 $15,121
Income Taxes 7,651 466
See accompanying condensed notes to consolidated financial statements.
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Condensed Notes to Consolidated Financia
(Unaudited)

1. The consolidated financial statements include
which, in the opinion of management, are neces
the consolidated financial position at Ma
consolidated results of operations and cash flo

ended March 31, 1997 and 1996. These consolida

should be read in conjunction with the financia
notes included in the latest annual repor
Pacific Telecom, Inc. (Company). The consolidat
presented herein are not necessarily indicat
expected for the year. The 1996 consolida
reflect certain reclassifications to confor
presentation. These reclassifications have
stated net income.

2. The Company is a wholly-owned subsidiary
Inc.(Holdings), which is a wholly-owned subsid
Note 2 to the Consolidated Financial Stat
Company's Annual Report on Form 10-K for the y
1996, for information related to the affiliated
paid dissenters relating to the minority buy-ou

3. Certain loan agreements contain provisions re
cash dividends. Retained earnings of approxi
available for dividends and other distributions

The Company's ratio of earnings to fixed char
ended March 31, 1997, calculated in accor
Regulation S-K under the Securities Exchange Ac

4. The Company's effective combined state and f
were 41.2 percent and 38.9 percent for t
March 31, 1997 and 1996, respectively. The effe
in the first quarter of 1997 was due in lar
intercompany gain triggered by the sale of a su
Inc., in February. The deferred intercompany
of income tax expense in excess of the st
"Goodwill" investment associated with the telep
subsidiaries that were spun off from Waysi
deferred taxes were provided on such Goodwill
tax expense. The difference between taxes calc
federal rates and the effective combined rat
reconciled as follows:

Federal statutory rate

State income taxes, net of federal benefit
Amortization of investment tax credits
Amortization of excess deferred income taxes
Amortization of excess cost

Recapture Wayside deferred tax on intercompany
Other

Effective tax rate
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Condensed Notes to Consolidated Financia
(Unaudited)

The components of income tax expense are as fol

Federal income taxes
State income taxes

Income taxes currently payable
Deferred income taxes
Amortization of deferred investment tax credits

. On April 11, 1997, the Company signed a letter
Telephone Enterprises, Inc. (Century) whereby t
the stock of its wholly-owned subsidiary, Pa
Inc., in return for $164.4 million in c
representing more than 18,000 of Century's t
Arizona, Colorado, Idaho and New Mexico.
ownership interests in its Alaska markets are
this transaction.

This planned sale is not expected to affect ne
The Company acquired most of this cellular p
tax deferred transactions. With the complet
the deferred income taxes will become due
payments are expected to be approximately $63
out of the cash proceeds of the sale.

Condensed income information for Pacific Teleco
excluding Alaska operations, is as follows:

T

Operating revenues
Operating income
Net income

| Statements

lows:

Three Months Ended
March 31,

1997 1996
(In thousands)

$11,387 $8,728
1,511 1,468

$12,898 $10,196

$9,548 $8,572
3,703 2,056
(353) (432)

$12,898 $10,196

of intent with Century

he Company will exchange
cific Telecom Cellular,
ash and LEC properties
elephone access lines in
The Company's cellular
not included as part of

t income when completed.
ortfolio through various
ion of this transaction,
and payable. The tax
million and will be paid

m Cellular, Inc.,

hree Months Ended
March 31,

1997 1996
(In thousands)
$9,243 $7,843

1,577 895
597 272



Item 2. Management's Discussion and Anal
Financial Condition and Results of

Three Months Ended March 31

Results of Operations

The Company's net income for the three months e
$18.4 million, an increase of 14.9 percent com
$16.0 million for the same period in 1996. Ope
13.6 percent or $4.8 million in the first quar
1996. Operating income increased due to LEC inter
and higher enhanced services revenue.

Operating revenues for the first quarter of 1997 w
increase of $5.7 million, or 4.7 percent, compar

in 1996. Local network service revenues grew $3.4
LEC enhanced services revenues of $1.7 million and
access line growth of $1.5 million. Cellular r
million due to customer growth. Other revenue incr
to $1.1 million received from AT&T relating to se
Alascom.

Operating expenses in the first quarter of 1997
increase of $.9 million, or 1.0 percent, compared
1996. Depreciation expense increased $1.4 million
LEC plant balances. Administrative support was up
1996 mainly due to $.8 million for services provide

Other expense - net for the first quarter of 1
decrease of $.3 million or 3.2 percent from 19
subsidiaries and investments includes the sale
in 1997 and 1996. Equity earnings from c
investments increased $.3 million in the first g
to the same period in 1996.

Income taxes increased $2.7 million due to t
of higher taxable income and the $1.2 millio
cellular properties in February 1997.

Acquisitions

The Company has pending acquisitions of local

in Minnesota, Michigan and Alaska serving approxima
Approvals for the Minnesota and Michigan acquisiti
from the public utility commissions in those st
awaiting approval of those acquisitions from t
scheduled before the Alaska Public Utilities
relating to that acquisition. The Company antici
acquisitions will receive all final regulatory app

to the end of 1997. The Company also has signe
acquire additional local exchange operations totali

*Pursuant to General Instruction H (1)(a) a
Company is substituting a management's narrative
operations for Item 2.
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eased $.7 million due
rvices provided to AT&T
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Management's Discussion and Analys
Financial Condition and Results of Op

See Part Il, Item 7. "Management's Discussion and
Condition and Results of Operations" under "Acqu
and 14 to the Consolidated Financial Statements inc

Annual Report on Form 10-K for the year ended Decem

information about pending acquisitions.

Dispositions

See Note 5 in "Notes to Condensed Consolidated Fi
this Form 10-Q and Item 5. "Other Events" in the Co
on Form 8-K dated April 11, 1997 for information
Pacific Telecom Cellular, Inc. to Century Telephone

Liquidity and Capital Resources

During the three months ended March 31, 1997, con
amounted to $15.9 million. These expenditures pert
upgrades and internal growth of the Company's opera
expenditures were funded primarily with cash fr
total construction expenditures, which are esti

are expected to be funded primarily through cash fr

in total estimated construction expenditures is $22
acquisitions that are expected to close during 199
was lower in the first quarter of 1997 compa

of 1996 due to the 1996 receipt of $10.1 million fr
Carriers Association (NECA) attributable to cert
adjustments related primarily to the transition of

The Company has access to funds through its $300
agreement which terminates in November 1999.
borrowings were outstanding under this agreemen
agreement also serves as backup for a $100 million
under which no borrowings were outstanding at
Company is currently engaged in negotiations t
agreement with a comparable facility. The Company h
C Medium-term Note program under which $133.5
outstanding March 31, 1997. The remaining $66.
primarily to fund future acquisitions. At March 31
approval from the Rural Telephone Bank to borrow $1
Rural Utilities Service debt for certain constructi
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mated at $137.0 million,
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million relating to the

7. Cash from operations
red to the first quarter
om the National Exchange
ain revenue requirement
acquisition properties.

million revolving credit

At March 31, 1997, no

t. The revolving credit

commercial paper program,
March 31, 1997. The

o replace the existing

as a $200 million Series
million of notes were

5 million will be used

, 1997, the Company had
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Management's Discussion and Analy
Financial Condition and Results of Op

The Company has an agreement that allows temporary
its parent, PacifiCorp Holdings, Inc. (Holdings),

rates. At March 31, 1997, $35.3 million was
includes $26.5 million be paid to dissenters
buy-out. (See Note 2 to the Consolidated Finan

in the Company's Annual Report on Form 10-
December 31, 1996 for more information about this n

The Company has definitive agreements with U
Inc., GTE North Incorporated and the City of Fairb
telephone assets or operations in Minnesota, Michig
respectively, for approximately $248 million i
approximately $20 million for cash to be acqu
These acquisitions are subject to regulatory
received during 1997. The Company has signed let
operations representing 4,300 access lines for
expects to fund these acquisitions through the i
internally generated funds and proceeds from the sa
investments.

Any temporary cash or liquidity requirements durin
met through utilization of funds available un
agreement or temporary advances from Holding
requirements are expected to be met through utili
under the revolving credit agreement or the S
program. Cash needed to pay dissenters' rights will

PART Il OTHER INFORMATION

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits
12 Statements re Computation of Rati
27 Financial Data Schedule (filed el

(b) Reports on Form 8-K
On Form 8-K dated April 11, 1997, und
the Company reported information wi
sale of Pacific Telecom Cellular,
Enterprises, Inc.
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PART | FINANCIAL INFORMATION

Item 1. - Financial Statements

PACIFIC TELECOM, INC.
Consolidated Balance Sheets

(Unaudited)
ASSETS
June 30, December 31,
1997 1996
(In thousands)
Current assets:
Cash and temporary cash investments $ 9,762 $ 9,421
Accounts receivable 105,816 97,705
Accounts and notes receivable - affiliates (Note 2 ) 22,538 62,345
Material and supplies (at average cost) 10,411 8,676
Inventory - North Pacific Cable 49,420 53,883
Other 9,349 6,428
Total current assets 207,296 238,458
Investments 123,562 131,621
Plant in service:
Telecommunications 1,675,477 1,631,443
Other 23,167 22,444
Less accumulated depreciation 764,288 721,462
934,356 932,425

Construction work in progress 11,927 16,140
Net plant 946,283 948,565
Intangible assets - net 359,530 365,451
Deferred charges 25,710 17,713
Total assets $1,662,381 $1,701,808

LIABILITIES AND SHAREHOLDER'S EQUITY

Current liabilities:

Currently maturing long-term debt $ 38,736 $ 15,813
Notes payable - 18,000
Accounts payable 48,470 48,138
Accrued liabilities 54,591 52,788
Dissenters' rights (Note 2) 15,043 27,930
Accrued access and unearned revenue 5,945 7,216
Total current liabilities 162,785 169,885
Long-term debt 477,113 527,906
Deferred income taxes (Note 4) 157,736 152,116
Unamortized investment tax credits 4,498 5,203
Other long-term liabilities 53,716 51,607
Minority interest 18,287 17,216

Shareholder's equity:
Common stock

Additional paid-in capital 225,943 225,943
Retained earnings (Note 3) 562,303 551,932
Total shareholder's equity 788,246 777,875

Total liabilities and shareholder's equity $1,662,381  $1,701,808




[FN]

See accompanying notes to consolidated financ#tsients.



PACIFIC TELECOM, INC.
Consolidated Statements of Incom
(Unaudited)

Three Mont
June

1997

Operating revenues:

Local network service $ 37,615
Network access service 65,876
Long distance network service 406
Sales of cable capacity -
Cellular 12,801
Other 17,471

Total operating revenues 134,169

Operating expenses:

Plant support 24,461
Depreciation and amortization 26,456
Other operating expense 9,267
Cost of cable sales -
Customer operations 11,276
Administrative support 15,543
Taxes other than income taxes 5,197
Total operating expenses 92,200
Operating income 41,969
Other income (expense):
Interest expense (9,700)
Interest income 747

Gain on sale of subsidiaries
and investments -
Equity income 2,433

Other (3,952)

Other expense - net 7(10,472)
Income before income taxes 31,497
Income taxes (Note 4) 12,286
Net income T $19,211

See accompanying notes to consolidated financi

4-

hs Ended Six Months Ended
30, June 30,

1996 1997 1996

(In thousands)

$33,801 $73,174 $ 66,440
62,657 129,498 126,128
339 805 762
2,174 112 2,249
10,609 23,020 19,377
17,721 35,547 34,628

127,301 262,156 249,584

22,947 46,384 44,973
25,548 53,211 50,888
7,983 16,475 15,668
1,490 54 1,526
11,425 21,649 22,474
14,995 32,124 30,999
4,999 10,132 9,787

89,387 180,029 176,315

37,914 82,127 73,269

(10,392) (20,188) (20,339)
596 1,490 1,201

2,800 1,317 3,705
2,050 3,601 2,985
(3,524) (5,631) (5,074)

(8,380) (19,321) (17,522)

29,534 62,806 55,747

11,490 25,184 21,686

$ 18,044 $37,622 $ 34,061

al statements.

PACIFIC TELECOM, INC.
Consolidated Statements of Cash Flows

Cash Flows from Operating Activities:
Net income
Adjustments to reconcile net income

to net cash provided by operating activities:

Depreciation and amortization

(Unaudited)

Deferred income taxes and investment tax credits

Gain on sale of subsidiaries and investments

Gains from unconsolidated entities, net

Accounts receivable and other current assets

Inventory - North Pacific Cable
Accounts payable and accrued liabilities
Other

Six Months Ended
June 30,

1997 1996

(In thousands)

$37,622 $ 34,061

57,766 54,951
.net 7,189 3,267
(1,317) (3,705)
(3,476) (2,991)
(10,592) (15,184)

54 1,526
(2,289) 25,863
5,983 4,677



Net cash provided by operating activities

Cash Flows from Investing Activities:
Construction expenditures

Investments in and advances to affiliates
Proceeds from sales of assets

Net cash used by investing activities

Cash Flows from Financing Activities:
Decrease in short-term debt
Change in affiliated notes
Proceeds from issuance of long-term debt
Dividends paid
Payments of long-term debt

Net cash used by financing activities
Increase in Cash and Temporary Cash Investments

Cash and Temporary Cash Investments at
Beginning of Period

Cash and Temporary Cash Investments at
End of Period

Supplemental Disclosures of Cash Flow Information:

Cash paid during the six months ended June 30 for:
Interest
Income Taxes

North Pacific Cable inventory reclassisfied to
Telecommunications - Plant in service

90,940 102,465

(51,797) (46,972)
(5,709) (1,928)
11,959 2,255

(45,547) (46,645)

(43,000) (17,000)

- 1,740
(27,250) (26,317)
(2,869) (3,347)
(45,052) (44,924)

341 10,896

9,421 6,331

$9,762 $ 17,227

$19,755 $ 20,080
$15,625 $ 11,081

$4,4098% -

[FN]
See accompanying notes to consolidated financsstents.



Notes to Consolidated Financial Statements
(Unaudited)

1. The consolidated financial statements inclutla@mal adjustments which, in the opinion of magragnt, are necessary to present fairly
the consolidated financial position at June 30,712®d the consolidated results of operationsherthiree and six months ended June 30,

and 1996 and cash flows for the six months ended 30, 1997 and 1996. These consolidated finastEgments should be read in
conjunction with the financial statements and edatotes included in the latest annual report filed~orm 10-K of Pacific Telecom, Inc.
(Company). The consolidated results of operatigrsgnted herein are not necessarily indicativaefésults to be expected for the year. The
1996 consolidated financial statements reflectaieeclassifications to conform to the currentrym@sentation. These reclassifications have
no effect on previously stated net income.

2. The Company is a wholly-owned subsidiary of f@orp Holdings, Inc. (Holdings), which is a wholgwned subsidiary of PacifiCorp. S
"Part Il, Item 5 - Other Information" for informati regarding the pending sale of all Pacific Tetactnc. outstanding common stock to
Century Telephone Enterprises, Inc.

The current liability for dissenters' rights decead from the year end balance due to payments toatissenting shareholders. See Note 2 to
the Consolidated Financial Statements includetiénGompany's Annual Report on Form 10-K for the yemled December 31, 1996, for
information related to the affiliated note for ameaito be paid dissenters relating to the mindrity-out. See "Part Il, Iltem 1 - Legal
Proceedings" for information relating to a lawsnitolving dissenters' and the Company.

3. Certain loan agreements contain provisionsiotisiy the payment of cash dividends. Retainediagsnof approximately $267 million we
available for dividends and other distributiondate 30, 1997.

The Company's ratio of earnings to fixed chargeshe six months ended June 30, 1997, calculataddnrdance with Item 503 of Regulat
S-K under the Securities Exchange Act of 1934, 8v8<o 1.

4. The Company's effective combined state and &dacome tax rates were 40.1 percent and 38.%pefor the six months ended June 30,
1997 and 1996, respectively. The effective tax irteease in the first half of 1997 was due in éapgurt to a deferred intercompany gain
triggered by the sale of a subsidiary, Wayside drelcinc., in February. The deferred intercompann generated $740,000 of income tax
expense in excess of the statutory rate due t&Gbedwill" investment associated with the telephané cable television subsidiaries that
were spun off from Wayside

-6-



Notes to Consolidated Financial Statements
(Unaudited)

Telcom in 1994. No deferred taxes were providedurh "Goodwill" resulting in the higher tax expensbe difference between taxes
calculated at the statutory federal tax rates hackffective combined rates for 1997 and 1996dereiled as follows:

1997 1996
Federal statutory rate 35.0% 35.0%
State income taxes, net of federal benefit 3.4 4.8
Amortization of investment tax credits (1.1) (1.5)
Amortization of excess deferred income taxes (.4) (.5)
Amortization of excess cost 1.8 1.9
Recapture Wayside deferred tax on
intercompany gain 1.2 -
Other 2 (.8)
Effective tax rate T 40.1% 38.9%
The components of income tax expense are as fallows
Three Months Ended S ix Months Ended
June 30, June 30,
1997 1996 - 1997 1996
(In thous ands)
Federal income taxes $10,523 $ 8,870 $ 21,910 $17,598
State income taxes 1,763 2,620 3,274 4,088
$12,286 $11,490 $ 25,184 $21,686
Income taxes currently
payable $8,331 $ 9,744 $ 17,879 $18,361
Deferred income taxes 4,308 2,177 8,011 4,188
Amortization of deferred
investment tax credits (353) (431) (706) (863)
$12,286 $11,490 $ 25,184 $21,686



Item 2. Management's Discussion and Analysis of
Financial Condition and Results of Operations*

Six Months Ended June 30

Results of Operations

The Company's net income for the six months endad 30, 1997 was $37.6 million, an increase of p@rsent compared to net income of
$34.1 million for the same period in 1996. Opemiimcome increased 12.1 percent or $8.9 milliothefirst half of 1997 compared to 1996.
Operating income increased due to LEC internalstiee growth and higher enhanced services rewesog growth in cellular operations.

Operating revenues for the first half of 1997 w&262.2 million, an increase of $12.6 million, 0d percent, compared to the same period in
1996. Local network service revenues grew $6.7ioniltlue to higher LEC enhanced services revenu82.6fmillion, revenues from internal
access line growth of $3.1 million and extended@ervice revenue of $.6 million. Network accessise revenue increased $3.4 million «
to the effect of higher revenue requirements of $dillion and $2.6 million due to increased minutésise. This was partially offset by
decreases in Universal Service Fund support ofrfll®n. Sales of cable capacity decreased $2.lianidue to lower circuit sales. Cellular
revenues increased $3.6 million due to customewriraOther revenue increased $.9 million due t® $dillion received from AT&T relating
to services provided to AT&T Alascom, higher LEGhnegulated customer premise equipment revenue®ahiflion and higher cable lease
and restoration revenues of $.8 million. This wasiplly offset by $2.1 million in lower billing ahcollection revenues due to contract
modifications that resulted in service reductions.

Operating expenses in the first half of 1997 wetr@0d0 million, an increase of $3.7 million, or ddrcent, compared to the first half of 1996.
Plant support increased $1.4 million due to ther$il8on effect of LEC access line growth and $.8lion in increased lease circuits expense
on the cable. Depreciation expense increased $#liBmmainly due to increased LEC plant balandesst of cable sales decreased $1.5
million due to lower circuit sales. Administratigapport was up $1.1 million compared to 1996 maihlg to $1.0 million for services
provided to AT&T Alascom.

Other expense - net for the first half of 1997 $49.3 million, an increase of $1.8 million or 1@&cent from 1996. Gain on sale of
subsidiaries and investments includes the salelbflar properties in 1997 and 1996. Equity earsifigm cellular and telephone investments
increased $.7 million in the first half of 1997 cpaned to the same period in 1996.

Income taxes increased $3.5 million due to the ##lon effect of higher taxable income and theZsfnillion effect of the sale of cellular
properties in February 1997.

Acquisitions

The Company has pending acquisitions of local exgagroperties in Minnesota, Michigan and Alaskaiag approximately 70,000 access
lines. Approvals for the Minnesota and Michiganuwsijions have been received from the public ytitibmmission in those states. The
Company is awaiting approval of those acquisitisom the FCC. Hearings before the Alaska Publiditi#ts Commission for the Alaska
acquisition concluded in June and the Company &tawg an order. The Company anticipates that thtiese acquisitions will receive all
final regulatory approvals and close prior to thd ef 1997. The Company also has signed letteirstefit or definitive agreements to acquire
additional local exchange operations totaling 3,86€ess lines.

*Pursuant to General Instruction H (1)(a) and (bfrorm 10-Q, the Company is substituting a manag'siearrative analysis of results of
operations for Iltem 2.
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Management's Discussion and Analysis of Financtaddtion and Results of Operations

See "Part Il, Item 7. Management's Discussion amalysis of Financial Condition and Results of Opierss - Acquisitions" and Notes 13 a
14 to the Consolidated Financial Statements indudehe Company's Annual Report on Form 10-K far year ended December 31, 1996,
for more information about pending acquisitions.

Dispositions

See "Part Il, Item 5 - Other Information" in thierfh 10-Q for information concerning the sale ofiRadelecom Cellular, Inc. to Century
Telephone Enterprises, Inc. (Century) being supleddy PacifiCorp's sale of the Company to Century.

Liquidity and Capital Resources

During the six months ended June 30, 1997, cortsiruexpenditures amounted to $51.8 million. Thesgenditures pertained mainly to
network upgrades and internal growth of the Comsanerations. The construction expenditures weanddd primarily with cash from
operations. In 1997, total construction expendguvehich are estimated at $137.0 million, are etgebto be funded primarily through cash
from operations. Included in total estimated carctton expenditures is $22 million relating to #uisitions that are expected to close
during 1997. Cash from operations was lower irfitis¢ half of 1997 compared to the first half ofdB®due to the 1996 receipt of $10.1
million from the National Exchange Carrier Assoigatattributable to certain revenue requirementstdjients related primarily to the
transition of acquisition properties.

The Company has access to funds through its $3i@mievolving credit agreement which terminates\iovember 1999. At June 30, 1997,
no borrowings were outstanding under this agreenidm@ revolving credit agreement also serves akupafor a $100 million commercial
paper program, under which no borrowings were antihg at June 30, 1997. The Company has a $200mfieries C Medium-term Note
program under which $133.5 million of notes weréstanding on June 30, 1997. The remaining $66.Bomitould be used to fund future
acquisitions. However, Century may require the Canypto use short-term borrowing facilities for aisitions prior to closing the sale of the
Company to Century. See "Part I, Item 5 - Othéodmation” for information relating to the saletbe Company to Century. At June 30,
1997, the Company had approval from the Rural Telap Bank to borrow $15.8 million in additional RLULtilities Service debt for certain
construction projects.

The Company has an agreement that allows tempoeaty advances to or from its parent, PacifiCorpigls, Inc. (Holdings), at short-term
borrowing rates. At June 30, 1997, $17.0 milliorswae from Holdings, which includes $15.0 millianbte paid to dissenters relating to the
minority buy-out. (See Note 2 in "Notes to Condeh€ensolidated Financial Statements" in this FovQland Note 2 to the Consolidated
Financial Statements included in the Company's AhReport on Form 10-K for the year ended Decemlied 996, for more information
about this transaction.)

The Company has definitive agreements with US WESimmunications, Inc., GTE North Incorporated arel®@ity of Fairbanks to purcha
certain telephone assets or operations in Minngbtithigan and Fairbanks, Alaska, respectively,dpproximately $248 million in cash,
which includes approxi- mately $20 million for cashbe acquired in the acquisitions. These acdoistare subject to regulatory approvals
expected to be received during 1997. The Compas\iganed letters
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Management's Discussion and Analysis of Financtaddtion and Results of Operations

of intent or definitive agreements to acquire opers representing 3,800 access lines for appraein$24 million. The Company expects
fund these acquisitions through the issuance @frpat debt and internally generated funds.

Any temporary cash or liquidity requirements durlt897 are expected to be met through utilizatiofunéls available under the revolving
credit agreement or temporary advances from Hokdihgng-term liquidity requirements are expectetiganet through utilization of funds
available under the revolving credit agreemenher3eries C Medium-term Note program. Cash neexpdyt dissenters' rights will be
provided by Holdings.

PART Il OTHER INFORMATION
Item 1. Legal Proceedings

The trial in Pacific Telecom, Inc. v. Gabelli Fundisc. et al. was held from May 7 to May 14, 199n May 15, 1997, the court ruled in favor
of the Company, holding that $30.00 per share Waddir value of the Company's common stock orddte of the merger. On June 10, 1¢
the dissenters filed a Notice of Appeal of this@tto the United States Court of Appeals for thieth Circuit. See "Part I, Item 3. Legal
Proceedings" in the Company's Annual Report on FLdrK for the year ended December 31, 1996, forenitiormation about this lawsuit.

Item 5. Other Information

On June 11, 1997, PacifiCorp entered into an ageaeto sell the outstanding common stock of the @amy to Century for approximately
$1.5 billion in cash in addition to Century's asgtion of the Company's debt. The sale of the Compgsubject to certain regulatory
approvals which are expected to be received béfierend of 1997. This sale supersedes the preyiansiounced letter of intent between the
Company and Century relating to the sale of Pagiélecom Cellular, Inc.

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits
10 Stock Purchase Agreement, dated as of June€2Z, by and among PacifiCorp

Holdings, Inc., Pacific Telecom, Inc.,
Century Telephone Enterprises, Inc. and
Century Cellunet, Inc. (Incorporated by

reference to Exhibit 2.1 of Century Telephone Bises, Inc.'s Current Report on Form 8-K dateceduh 1997, File No. 1-7784.)
12 Statements re Computation of Ratios
27 Financial Data Schedule (filed electronicallyydn

(b) Reports on Form 8-K On Form 8-K dated April 1997, under Item 5. "Other Events" the Companyntegl information with respect to
the pending sale of Pacific Telecom Cellular, locCentury Telephone Enterprises, Inc.
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SIGNATURES

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

Pacific Telecom, Inc.
(Registrant)

Date: August 7, 1997 / s/ James H. Huesgen

Janmes H. Huesgen
Executive Vice President and
Chi ef Financial Oficer
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___ SECURITIES EXCHANGE ACT OF 1934
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OR

__ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15¢) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number-873

PACIFIC TELECOM, INC.

(Exact name of registrant as specified in its @rart

Washington 91-06 44974
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identific ation No.)

805 Broadway, P.O. Box 9901, Vancouver, Washin§&®68- 8701
(Address of principal executive offices) (Zip Code)
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No Change
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Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
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subject to such filing requirements for the pastiags.
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PART | FINANCIAL INFORMATION

Item 1. - Financial Statements

PACIFIC TELECOM, INC.
Consolidated Balance Sheets

(Unaudited)
ASSETS
September 30, December 31,
1997 1996
( In thousands)
Current assets:
Cash and temporary cash investments $ 10,1 79 $ 9,421
Accounts receivable 105,4 86 97,705
Accounts and notes receivable -
affiliates (Note 2) 12,6 50 62,345
Material and supplies (at average cost) 9,8 42 8,676
Inventory - North Pacific Cable 40,3 89 53,883
Other 9,3 18 6,428
Total current assets 187,8 64 238,458
Investments 120,2 13 131,621
Plant in service:
Telecommunications 1,791,2 98 1,631,443
Other 22,6 46 22,444
Less accumulated depreciation 819,7 63 721,462
994,1 81 932,425
Construction work in progress 22,5 08 16,140
Net plant 1,016,6 89 948,565
Intangible assets - net 409,4 98 365,451
Deferred charges 26,5 57 17,713
Total assets $1,760,8 21 $1,701,808

LIABILITIES AND SHAREHOLDER'S EQUITY

Current liabilities:

Currently maturing long-term debt $ 39,0 45 $ 15,813
Notes payable 90,0 00 18,000
Accounts payable 50,8 14 48,138
Accrued liabilities 46,4 43 52,788
Dissenters' rights (Note 2) 15,0 43 27,930
Accrued access and unearned revenue 5,0 14 7,216
Total current liabilities 246,3 59 169,885
Long-term debt 478,8 42 527,906
Deferred income taxes (Note 4) 157,9 17 152,116
Unamortized investment tax credits 4,1 69 5,203
Other long-term liabilities 54,4 92 51,607
Minority interest 17,1 57 17,216

Shareholder's equity:
Common stock - -
Additional paid-in capital 2259 43 225,943

Retained earnings (Note 3) 575,9 42 551,932
Total shareholder's equity 801,8 85 777,875

Total liabilities and
shareholder's equity $1,760,8 21 $1,701,808



[FN]

See accompanying notes to consolidated financ#tsients.



PACIFIC TELECOM, INC.
Consolidated Statements of Inco
(Unaudited)

Three Months

September
1997
Operating revenues:
Local network service $ 39,545 %
Network access service 69,208
Long distance network service 490
Sales of cable capacity 12,300
Cellular 15,612
Other 16,854
Total operating revenues 154,009 1
Operating expenses:
Plant support 26,408
Depreciation and amortization 27,209
Other operating expense 8,625
Cost of cable sales 9,030
Customer operations 11,538
Administrative support 14,666
Taxes other than income taxes 5,456
Total operating expenses 1_02,932
Operating income 51,077
Other income (expense):
Interest expense (10,052)
Interest income 1,079
Gain on sale of subsidiaries and
investments -
Equity income 2,945
Other (1,171)

Other expense - net (7,_199)
Income before income taxes 43,878
Income taxes (Note 4) 16,613
Net income $ 27,265 $

See accompanying notes to consolidated financia

me

Ended Nine Months Ended
30, September 30,

1996 1997 1996

(In thousands)

35,530 $112,719 $101,970
64,244 198,706 190,372
441 1,295 1,203
6,030 12,412 8,279
12,990 38,632 32,367
17,373 52,401 52,001

36,608 416,165 386,192

24,919 72,792 69,892
25,644 80,420 76,532
8,543 25,100 24,211
5126 9,084 6,652

11,705 33,187 34,179
14,350 46,790 45,349
4,766 15,588 14,553

95,053 282,961 271,368

41,555 133,204 114,824

(9,765) (30,240) (30,104)
995 2569 2,196

- 1,317 3,705
1,992 6,636 4,977
(1,331) (6,802) (6,405)

(8,109) (26,520) (25,631)

33,446 106,684 89,193

13,011 41,797 34,697

20,435 $ 64,887 $54,496

| statements.



PACIFIC TELECOM, INC.

Consolidated Statements of Cash
(Unaudited)

Cash Flows from Operating Activities:

Net income
Adjustments to reconcile net income
to net cash provided by operating activities:
Depreciation and amortization
Deferred income taxes and investment
tax credits, net
Gain on sale of subsidiaries and investments
Gains from unconsolidated entities, net
Accounts receivable and other current assets
Inventory - North Pacific Cable
Accounts payable and accrued liabilities
Other

Net cash provided by operating activities

Cash Flows from Investing Activities:
Construction expenditures
Cost of businesses acquired
Investments in and advances to affiliates
Proceeds from sales of assets

Net cash used by investing activities

Cash Flows from Financing Activities:
Increase (Decrease) in short-term debt
Change in affiliated notes
Proceeds from issuance of long-term debt
Dividends paid
Payments of long-term debt

Net cash used by financing activities

Increase in Cash and Temporary Cash Investments

Cash and Temporary Cash Investments at
Beginning of Period

Cash and Temporary Cash Investments at
End of Period

Supplemental Disclosures of Cash Flow Information:
Cash paid during the nine months ended September
Interest
Income Taxes
North Pacific Cable inventory reclassisfied
to Telecommunications - Plant in service
Noncash Investing Activities:
Liabilities assumed in connection with the
acquisition of subsidiaries

[FN]
See accompany notes to consolidated financialrstatts.

Flows

Nine Months Ended
September 30,

1997 1996
(In thousands)

$ 64,887 $ 54,496

86,817 83,930

6,189 15,386
(1,317) (3,705)
(6,636) (4,996)
(5,474) (26,498)
9,084 6,652
(12,247) 23,877
7,273 (3,173)

148,576 145,969

(84,902) (79,585)

(105,410) -
(5,711) (6,495)
11,968 5,715

(184,055) (80,365)

47,000 (56,000)
34,435 (3,562)
- 51,740
(40,875) (39,567)
(4,323) (5,119)

36,237 (52,508)

758 13,096

9,421 6,331

$10,179 $ 19,427

30 for:
$ 36,195 $ 35,727
25,296 12,489

4,409 -

4834 -



Condensed Notes to Consolidated Financial Statement
(Unaudited)

1. The consolidated financial statements inclutla@mal adjustments which, in the opinion of magragnt, are necessary to present fairly
the consolidated financial position at Septemberl39@7, and the consolidated results of operafionghe three and nine months ended
September 30, 1997 and 1996 and cash flows fanitteemonths ended September 30, 1997 and 1996e Thesolidated financial stateme
should be read in conjunction with the financiatements and related notes included in the latesiad report filed on Form 10-K of Pacific
Telecom, Inc. (Company). The consolidated resdltsperations presented herein are not necessadigdtive of the results to be expected
for the year. The 1996 consolidated financial stetets reflect certain reclassifications to confeonthe current year presentation. These
reclassifications have no effect on previouslyestatet income.

2. The Company is a wholly-owned subsidiary of f@orp Holdings, Inc. (Holdings), which is a wholgwned subsidiary of PacifiCorp. S
"Part I, Item 5 - Other Information" in the Compé&Form 10-Q for the quarter ended June 30, 1f8@Thformation regarding the pending
sale of all Pacific Telecom, Inc. outstanding comrstock to Century Telephone Enterprises, Inc.

The current liability for dissenters' rights decead from the year end balance due to payments toatissenting shareholders. See Note 2 to
the Consolidated Financial Statements includetiénGompany's Annual Report on Form 10-K for the yemled December 31, 1996, for
information related to the affiliated note for ameaito be paid dissenters relating to the mindrity-out. See "Part Il, Item 1 - Legal
Proceedings" in the Company's Form 10-Q for thetguanded June 30, 1997, for information relatmmg lawsuit involving dissenters and
the Company.

3. Certain loan agreements contain provisionsiogisig the payment of cash dividends. Retainediegsnof approximately $238.0 million
were available for dividends and other distribusiat September 30, 1997.

The Company's ratio of earnings to fixed chargeshe nine months ended September 30, 1997, c#dcliia accordance with Iltem 503 of
Regulation S-K under the Securities Exchange Adi9¥4, was 4.1 to 1.

4. The Company's effective combined state and & decome tax rates were 39.2 percent and 38.%péefor the nine months ended
September 30, 1997 and 1996, respectively.

-6-



Condensed Notes to Consolidated Financial Statement
(Unaudited)

The difference between taxes calculated at thatstgtfederal tax rates and the effective combirades for 1997 and 1996 is reconciled as
follows:

1997 1996
Federal statutory rate 35.0 %  35.0%
State income taxes, net of federal benefit 3.4 3.6
Amortization of investment tax credits (1.0 ) (1.4
Amortization of excess deferred income taxes (.4 ) (.5)
Amortization of excess cost 1.6 1.8
Other .6 4
Effective tax rate 39.2 %  38.9%

The components of income tax expense are as fallows

Three Months Ended Nine Months Ended
September 30, September 30,
1997 1996 1997 1996
(In thou sands)
Federal income taxes $14,155 $12,104 $36,065 $29,702
State income taxes 2,458 907 5,732 4,995
$16,613 $13,011 $41,797 $34,697
Income taxes currently payable $17,677 $ 951 $35,556 $19,312
Deferred income taxes (711) 12,492 7,300 16,680
Amortization of deferred
investment tax credits (353) (432 ) (1,059) (1,295)
$16,613 $13,011 $41,797 $34,697

5. On September 30, 1997, the Company acquiredldachange assets in Minnesota representing 32aeges serving approximately 27,(
access lines from US WEST Communications, Incafiproximately $103 million in cash. "Net Plant"rieased $58.1 million and
"Intangibles"” increased $44.9 million as a resfithe acquisition. Cash from operations of $98iviland an escrow account of $5 million
included in "Investments" provided the cash to ftimelacquisition.

6. On October 6, 1997, the Company acquired loazti@nge assets in Fairbanks, Alaska represensitggée exchange serving approxima
34,000 access lines from the City of Fairbanksfgproximately $84 million in cash. Additionally, $8@llion were placed into escrow
pending Federal Communications Commission apprdealsellular license transfer. Borrowings unddretavailable banking arrangements
and an escrow account provided most of the cafimtbthe acquisition.

-7-



Condensed Notes to Consolidated Financial Statement
(Unaudited)

7. On October 31, 1997, the Company acquired lexahange assets in Michigan representing eightaagds serving approximately 12,000
access lines from GTE North Incorporated for appnately $34 million in cash. Borrowings under otlerilable banking arrangements and
an escrow account provided most of the cash to foedcquisition.

-8



Item 2. Management's Discussion and Analysis of
Financial Condition and Results of Operations*

Nine Months Ended September 30

Results of Operations

The Company's net income for the nine months eSagdember 30, 1997 was $64.9 million, an incre&4® percent compared to net
income of $54.5 million for the same period in 199®erating income increased 16 percent or $18l{bmin the first nine months of 1997
compared to 1996. Operating income increased duE@internal access line growth, higher LEC enlegingervices revenues, growth in
cellular operations and cable operations and iseaircuit sales.

Operating revenues for the first nine months of71@@re $416.2 million, an increase of $30.0 million7.8 percent, compared to the same
period in 1996. Local network service revenues ¢gbé®.7 million primarily due to higher LEC enhancadvices revenues of $3.8 million,
revenues from internal access line growth of $5lRam and extended area service revenue of $.8anilNetwork access service revenue
increased $8.3 million due to the effect of higlerenue requirements of $3.2 million, higher LE@pyear revenue adjustments of $2.6
million and $3.2 million due to increased minutésise. This increase was partially offset by desesan Universal Service Fund support of
$.9 million. Sales of cable capacity increased $dillion due to higher circuit sales. Cellular reues increased $6.3 million due to customer
growth. Other revenue increased $.4 million prityatue to $1.6 million received from AT&T relatirtg services provided to AT&T
Alascom, higher LEC nonregulated customer premigepeent revenues of $1.0 million and higher cadsese and restoration revenues of
$.8 million. These increases in other revenue wéset by $3.7 million in lower billing and colléoh revenues due to contract modifications
that resulted in service reductions.

Operating expenses in the first nine months of 198i¢ $283.0 million, an increase of $11.6 millionfour percent, compared to the first
nine months of 1996. Plant support increased $2l®mdue to the $2.0 million effect of LEC accdsee growth and $.9 million in increased
lease circuits expense relating to frame relayiat&inet services. Depreciation expense increa8édillion mainly due to increased LEC
plant balances. Cost of cable sales increasediflidn due to higher circuit sales. Administratisepport was up $1.4 million compared to
1996 mainly due to $1.0 million for services praddo AT&T Alascom.

Other expense - net for the nine months of 1997%2&s5 million, an increase of $.9 million or thigercent from 1996. Gain on sale of
subsidiaries and investments includes the salelbflar properties in 1997 and 1996. Equity earsifrgm cellular and telephone investments
increased $1.7 million in the first nine monthsl®07 compared to the same period in 1996.

Income taxes increased $7.1 million due to the #lBon effect of higher taxable income and theZsfnillion effect of the sale of cellular
properties in February 1997.

Acquisitions

See Notes 5, 6 and 7 of the Condensed Notes ©dhsolidated Financial Statements relating to aitjoms closed in Minnesota, Fairbanks,
Alaska and Michigan , respectively. Currently, @@mpany has no material acquisitions pending.

*Pursuant to General Instruction H (1)(a) and (blrorm 10-Q, the Company is substituting a manage'siearrative analysis of results of
operations for ltem 2.
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Management's Discussion and Analysis of Financtaddtion and Results of Operations

Dispositions

See "Part Il, Item 5 - Other Information” in ther@oany's Form 10-Q for the quarter ended June 37 & information concerning the sale
of Pacific Telecom Cellular, Inc. to Century Teleple Enterprises, Inc. (Century) being superseddeauyjfiCorp's sale of the Company to
Century.

Liquidity and Capital Resources

During the nine months ended September 30, 199&teation expenditures amounted to $84.9 millibmese expenditures pertained mainly
to network upgrades and internal growth of the Cany{s operations. The construction expenditureg farded primarily with commercial
paper. In 1997, total construction expendituresctvire estimated at $137.0 million, are expeabeet funded primarily through commercial
paper. Included in total estimated constructioneexjitures is $22 million relating to the acquisisahat have closed during 1997. Cash from
operations was slightly higher in the first ninenties of 1997 compared to the first nine monthsa#6ldue to higher income.

The Company has access to funds through its $3li@mievolving credit agreement which terminates\iovember 1999. At September 30,
1997, no borrowings were outstanding under this@ment. The revolving credit agreement also sesdmckup for a $100 million
commercial paper program, under which $90 milliaswutstanding at September 30, 1997. The Compsg B200 million Series C
Medium-term Note program under which $133.5 millafmotes were outstanding on September 30, 198%eptember 30, 1997, the
Company had approval from the Rural Telephone Bardorrow $15.8 million in additional Rural Utilgs Service debt for certain
construction projects.

The Company has an agreement that allows tempoeaty advances to or from its parent, PacifiCorphigls, Inc. (Holdings), at short-term
borrowing rates. At September 30, 1997, $10.6 amillvas due from Holdings, which includes $15.0ionillto be paid to dissenters relating
the minority buy-out, net of borrowings from Holdmof $4.4 million. (See Note 2 in "Notes to Corslmh Consolidated Financial
Statements" in this Form 10-Q and Note 2 to thesBhbdated Financial Statements included in the Gaomgls Annual Report on Form 10-K
for the year ended December 31, 1996, for morerimftion about the dissenters transaction.)

Any temporary cash or liquidity requirements durlt897 are expected to be met through utilizatiofunéls available under the revolving
credit agreement or temporary advances from Hokdihgng-term liquidity requirements are expectetiéanet through utilization of funds
available under the revolving credit agreemenherSeries C Medium-term Note program. Cash needpdyt dissenters' rights will be
provided by Holdings.
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PART Il OTHER INFORMATION
Item 6. Exhibits and Reports on Form 8-K
(a) Exhibits 12 Statements re Computation of R&ib&inancial Data Schedule (filed electronicaliyy)

(b) Reports on Form 8-K On Form 8-K dated Septer86e1997, under Item 5. "Other Events" the Compapprted information with
respect to the purchase of local exchange assbtmimesota and Fairbanks, Alaska from US WEST Comigations, Inc. and the City of
Fairbanks, respectively.
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SIGNATURES

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

Pacific Telecom, Inc.
(Registrant)

Dat e: Novenber 7, 1997 / s/ James H. Huesgen

Janmes H. Huesgen
Executive Vice President and
Chi ef Financial Oficer
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
CURRENT REPORT PURSUANT TO SECTION 13 OR 15 (d) OF
THE SECURITIES EXCHANGE ACT OF 1934
Date of report (date of earliest event reportegyrilAL1, 1997
PACIFIC TELECOM, INC.

(Exact name of registrant as specified in Charter)

State of Washington 0-873 91-0644974
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File No.) Identification No.)

805 Broadway
Vancouver, Washington
(Address of principal 98668-8701
executive offices) (Zip Code)

Registrant's telephone number, including area c@&£)905-5800

No Change
(Former name or former address, if changed sirstadgort)



ITEM 5. OTHER EVENTS

Information with respect to the sale of Pacificdam Cellular, Inc., a wholly-owned subsidiary ecHic Telecom, Inc., in return for $164.4
million in cash and more than 18,000 telephone sxtires contained in a news release of Pacifi@myed on April 11, 1997, is incorpora
herein by reference.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL | NFORMATION AND EXHIBITS
(c) Exhibits

99 PacifiCorp news release issued April 11, 1997.
SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned hereunto duly authorized.

PACIFIC TELECOM, INC.
(Registrant)

Dated: April 14, 1997 By: / s/ James H. Huesgen

Janmes H. Huesgen
Executive Vice President
and Chief Financial Oficer



Exhibit 99.6 to Registration Statement
PAGE 1
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
CURRENT REPORT PURSUANT TO SECTION 13 OR 15 (d) OF

THE SECURITIES EXCHANGE ACT OF 1934

Date of report (date of earliest event reportedpt&mber 30, 1997
PACIFIC TELECOM, INC.

(Exact name of registrant as specified in Charter)

State of Washington 0-873 91-0644974
(State or other jurisdiction ~ (Commission (IRS Employer
of incorporation) File No.) Identification No.)

805 Broadway
Vancouver, Washington
(Address of principal 98668-8701
executive offices) (Zip Code)

Registrant's telephone number, including area c@&£)905-5800

No Change
(Former name or former address, if changed sirstadg@ort)

PAGE 2
ITEM 5. OTHER EVENTS

On September 30, 1997, Pacific Telecom, Inc. (Camppurchased local exchange assets in Minnesota fiS WEST Communications,
Inc. (USWC). There are no affiliated relationshiiggween the Company and USWC. The assets acquineddSWC represent 32 exchan
which serve approximately 27,000 access lineselgiig rural Minnesota. The Company combined thessets with its existing local
exchange operations in Minnesota and began praytglecommunications services to its new custonnensediately after closing. The
Company paid approximately $103 million in caslslasing for these assets. Funds for the purchase prvevided mainly from internally
generated funds.

On October 6, 1997, the Company purchased loc#élamge assets in Fairbanks, Alaska from the Cifyaifbanks (Fairbanks). There are no
affiliated relationships between the Company andogaks. The assets acquired from Fairbanks repressingle exchange which serves
approximately 38,000 access lines. The Company gwdlihese assets with its existing local exchapgzations in Alaska and began
providing telecommunications services to its neatomers immediately after closing.

The Company paid approximately $84 million in caslklosing for the telecommunications assets inbgaks. Additionally, cash in the
amount of $8 million was placed in escrow reprasgrihe purchase price for the Alaska Rural Sendiea (RSA) No. 1 A-side license to be
paid to Fairbanks upon receipt of regulatory apptl@vunds for the purchase were provided maintyutph available banking arrangements.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL | NFORMATION AND EXHIBITS
(c) Exhibits

2 Agreement of Purchase and Sale of Exchanges eertW8 WEST Communications, Inc., Northland TeleghGompany and the Registrant
dated December 15, 1995. (Incorporated by referemEshibit 2 of the Registrant's Annual ReportFmrm 10-K for the year ended
December 31, 1995, File No-873.)



2C Asset Purchase Agreement by and between theoCitgirbanks and PTI Communications of Alaska, treted August 20, 1996.
(Incorporated by reference to Exhibit 2C of the Begnt's Annual Report on Form 10-K for the yemded December 31, 1995, File No. 0-
873.)

PAGE 3
SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned hereunto duly authorized.

PACIFIC TELECOM, INC.
(Registrant)

Dat ed: Cct ober 14, 1997 By: /s/ James H. Huesgen
James H. Huesgen
Executive Vice President
and Chief Financial Oficer
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