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PART I. FINANCIAL INFORMATION

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

end
19
OPERATING REVENUES
Telephone $ 277,
Wireless 111,
Other 30,
Total operating revenues 419,
OPERATING EXPENSES
Cost of sales and operating expenses 204,
Depreciation and amortization 84,
Total operating expenses 289,
OPERATING INCOME 130,

OTHER INCOME (EXPENSE)

Interest expense (34,
Income from unconsolidated
cellular entities 10,
Minority interest 3,
Gain on sale or exchange of assets, net 1,
Other income and expense 1,
Total other income (expense) (25,

Three months Nine months
ed September 30, ended September 30,

99 1998 1999 1998

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

352 275,397 849,426 800,532
652 106,664 320,245 305,704
201 19,888 80,540 55,811

205 401,949 1,250,211 1,162,047

846 192,155 598,611 559,955
300 81,610 260,293 242,288
146 273,765 858,904 802,243
059 128,184 391,307 359,804

997) (41,904) (114,725) (126,785)

801 9,162 26,913 25,105
460) (3,619) (25,560) (10,264)
201 - 51,160 49,859
108 1,159 6,722 2,454

347) (35,202) (55,490) (59,631)

INCOME BEFORE INCOME TAX EXPENSE 104, 712 92,982 335,817 300,173
Income tax expense 40, 183 38,304 156,721 123,610
NET INCOME $ 64, 529 54,678 179,096 176,563
BASIC EARNINGS PER SHARE* $ .46 .40 1.29 1.29
DILUTED EARNINGS PER SHARE* $ .46 .39 1.27 1.26

DIVIDENTS PER COMMON SHARE*

045 .043 .135 .130



AVERAGE BASIC SHARES OUTSTANDING*

085 137,207 138,668 136,857

AVERAGE DILUTED SHARES OUTSTANDING*

504 140,322 141,331 139,908

*Reflects March 1999 stock split. See Note 4.
See accompanying notes to consolidated financial st

atements.

CENTURYTEL, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

end

19

Net income $ 64,5

Other comprehensive income, net of tax:
Unrealized holding gains (losses) arising
during period, net of $1,230, ($340),
$3,659 and $5,552 tax 2,2
Reclassification adjustment for gains
included in net income, net of $3,625
and $11,027 tax

Other comprehensive income, net of $1,230,
($340), $34, and ($5,475) tax 2,2

Comprehensive income $ 66,8

Three months Nine months
ed September 30, ended September 30,

99 1998 1999 1998

(Dollars in thousands)

29 54,678 179,096 176,563

84 (631) 6,796 10,310

- - (6,733) (20,478)

84  (631) 63 (10,168)

13 54,047 179,159 166,395

See accompanying notes to consolidated financial st

atements.

CENTURYTEL, INC.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

ASSETS

CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, less allowance of $3,539 an
Materials and supplies, at average cost
Other

NET PROPERTY, PLANT AND EQUIPMENT

INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired, less accumul
amortization of $151,257 and $133,135
Other

September 30, December 31,
1999 1998

(Dollars in thousands)

$ 37,233 5,742
d $4,155 215,015 185,398
27,858 23,709
5,206 11,389
285,312 226,238

2,194,944 2,351,453

ated
1,629,636 1,956,701
431,264 401,063

2,060,900 2,357,764

$ 4,541,156 4,935,455

LIABILITIES AND EQUITY



CURRENT LIABILITIES
Current maturities of long-term debt
Accounts payable
Accrued expenses and other liabilities
Salaries and benefits
Taxes
Interest
Other
Advance billings and customer deposits

LONG-TERM DEBT

DEFERRED CREDITS AND OTHER LIABILITIES

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, 350,000,000 share
139,672,352 and 138,082,926 shares issued and
Paid-in capital

$ 53,306 53,010
107,594 87,627
40,597 36,900
36,881 33,411
23,235 36,926
22,889 24,249
31,938 32,721
316,440 304,844

2,042,235 2,558,000

468,241 541,129

s authorized,

outstanding 139,672 138,083

471,583 451,535

Accumulated other comprehensive income-unrealize d
holding gain on investments, net of taxes 7,280 7,217
Retained earnings 1,092,670 932,611
Unearned ESOP shares (4,940) (6,070)
Preferred stock - non-redeemable 7,975 8,106
1,714,240 1,531,482
$ 4,541,156 4,935,455
See accompanying notes to consolidated financial st atements.

CENTURYTEL, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

COMMON STOCK
Balance at beginning of period
Issuance of common stock for acquisitions
Conversion of convertible securities into common
Issuance of common stock through dividend
reinvestment, incentive and benefit plans

Balance at end of period

PAID-IN CAPITAL
Balance at beginning of period
Issuance of common stock for acquisitions
Conversion of convertible securities into common
Issuance of common stock through dividend
reinvestment, incentive and benefit plans
Amortization of unearned compensation and other

Balance at end of period

ACCUMULATED OTHER COMPREHENSIVE INCOME
Balance at beginning of period
Change in unrealized holding gain on investments
reclassification adjustment

Balance at end of period

RETAINED EARNINGS
Balance at beginning of period
Net income

Nine months
ended September 30,

1999 1998

(Dollars in thousands)

$ 138,083 91,104
- 28
stock 330 169

1,259 623

139,672 91,924

451,535 469,586
- 1,059
stock 2,918 3,131

16,192 11,410
938 2,035

471,583 487,221

7,217 11,893
, net of
63 (10,168)
7,280 1,725

932,611 728,033
179,096 176,563



Cash dividends declared
Common stock - $.135 and $.130 per share, resp ectively*
Preferred stock

(18,733) (17,811)
(304)  (3086)

Balance at end of period

1,092,670 886,479

UNEARNED ESOP SHARES
Balance at beginning of period
Release of ESOP shares

(6,070)  (8,450)
1,130 1,630

Balance at end of period

(4,940)  (6,820)

PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning of period
Conversion of preferred stock into common stock

8,106 8,106
(131) -

Balance at end of period

7,975 8,106

TOTAL STOCKHOLDERS' EQUITY

$1,714,240 1,468,635

*Reflects March 1999 stock split. See Note 4.

See accompanying notes to consolidated financial st atements.

CENTURYTEL, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

Nine months
ended September 30,

1999 1998

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to
net cash provided by operating activities:
Depreciation and amortization
Deferred income taxes
Income from unconsolidated cellular entities
Minority interest
Gain on sales of assets
Changes in current assets and current liabilities:
Accounts receivable
Accounts payable
Accrued taxes
Other current assets and other current liabi lities, net
Changes in other noncurrent assets
Changes in other noncurrent liabilities
Other, net

(Dollars in thousands)

$ 179,096 176,563

260,293 242,288
6,557 19,041
(26,913) (25,105)
25,560 10,264
(51,160) (49,859)

(37,145) (15,370)
17,460 (6,184)
(60,659) (43,952)

(6,953) 9,364
(26,922) (11,171)
(5,941) 3,535
17,229 7,763

Net cash provided by operating activities

290,502 317,177

INVESTING ACTIVITIES
Payments for property, plant and equipment
Acquisitions, net of cash acquired
Proceeds from sales of assets

(236,998) (204,627)
(16,771) (5,028)
453,916 132,307
16,315 17,715
(2,545) (2,557)
(2,221) 2,337

Distributions from unconsolidated cellular entit ies
Purchase of life insurance investment, net
Other, net

Net cash provided by (used in) investing activ ities

211,696 (59,853)

FINANCING ACTIVITIES
Proceeds from issuance of long-term debt
Payments of long-term debt
Payment upon settlement of hedge contracts
Payment of deferred debt issuance costs
Proceeds from issuance of common stock
Cash dividends
Other, net

64,551 772,894
(532,535) (999,877)
- (40,237)

- (6,625)
15,055 12,110
(19,037) (18,117)
1,259 451

Net cash used in financing activities

(470,707) (279,401)



Net increase (decrease) in cash and cash equivalent

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

31,491 (22,077)

5,742 26,017

$ 37,233 3,940

Supplemental cash flow information:
Income taxes paid
Interest paid

$ 223,659 158,365
$ 128,416 124,190

See accompanying notes to consolidated financial st atements.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 1999
(UNAUDITED)

(1) Basis of Financial Reporting

Certain information and footnote disclosures nolyniakluded in financial statements prepared inoadance with generally accepted
accounting principles have been condensed or ahpttiesuant to rules and regulations of the Seesrdaind Exchange Commission; however,
the Company believes the disclosures which are rapgladequate to make the information presentethisi¢ading. The consolidated
financial statements and footnotes included infmism 10-Q should be read in conjunction with thasolidated financial statements and
notes thereto included in the Company's Annual RepoForm 10K for the year ended December 31, 1998. Certai8 E98ounts have bei
reclassified to be consistent with the Company@9l@esentation, including the reclassificatiothaf Company's personal communication
services operations from other operations to theless segment.

The unaudited financial information for the threenths and nine months ended September 30, 199929%@&lhas not been audited by
independent public accountants; however, in thaiopiof management, all adjustments (which incladly normal recurring adjustments)
necessary to present fairly the financial positisrof September 30, 1999 and the results of opesator the applicable three-month and nine-
month periods have been included therein. The teefibperations for the first nine months of tleayare not necessarily indicative of the
results of operations which might be expectedHerdntire year.

(2) Net Property, Plant and Equipment

Net property, plant and equipment is composed efaHowing:

Sept ember 30, December 31,
1999 1998
(D ollars in thousands)
Telephone, at original cost $ 33 66,882 3,660,252
Accumulated depreciation 1,5 58,418) (1,661,315)
1,8 08,464 1,998,937
Wireless, at cost 4 58,197 436,897
Accumulated depreciation (2 03,469) (178,969)
2 54,728 257,928
Other operations, at cost 2 38,418 192,509
Accumulated depreciation (1 06,666) (97,921)
1 31,752 94,588
$ 21 94,944 2,351,453

(3) Earnings from Unconsolidated Cellular Entities

The following summarizes the unaudited combinedlite®f operations of the cellular entities in whihe Company's investments (as of
September 30, 1999 and 1998) were accounted firebgquity methoc



Nine months
ended September 30,

(Dollars in thousands)
Results of operations

Revenues $ 995,973 937,670
Operating income $ 310,332 334,405
Net income $ 309,141 336,393

(4) Stock Split

On February 23, 1999, the Company's Board of Dirsafeclared a three-for-two common stock splea#d as a 50% stock dividend
distributed on March 31, 1999. Shares outstandimgper share data for 1998 have been restatedl¢otréhis stock split.

(5) Sales of Assets

In the first quarter of 1999 the Company record@deatax gain aggregating $10.4 million ($6.7 roifliafter-tax; $.04 per diluted share) due
to the sale of its remaining common shares of MQild@om, Inc.

In May 1999, the Company sold the stock of sub&tyall of its Alaskabased operations to Alaska Communications Systeotdirt)s, Inc
The Company received approximately $300 milliomfiter-tax cash as a result of the transaction. &lp gr loss was recorded upon the
disposition of these properties.

In June 1999, the Company sold the assets oflitdareoperations in Brownsville and McAllen, TexasWestern Wireless Corporation for
approximately $96 million cash. In connection theth, the Company recorded a pre-tax gain of apiprately $39.6 million, and an aftéax
loss of approximately $7.8 million ($.05 per dildtghare.)

(6) Pending Acquisitions

In June 1999, the Company signed a definitive gasmhase agreement with affiliates of GTE Corpgoraf'GTE") to purchase GTE's
telephone access lines (which numbered approxignaiet, 269 at December 31, 1998) and related locdlange assets in Arkansas for
approximately $845.8 million, subject to certaifjuastinents. In July 1999, the Company acquired 8%156.9% fully-diluted) interest in a
newly-organized joint venture company which hagert into a definitive asset purchase agreemenhtaffiliates of GTE to purchase
telephone access lines (which numbered approxignated,000 at December 31, 1998) and related loadlange assets in Missouri for
approximately $290 million, subject to certain adjoents. The Company has agreed to make a prefgety investment in the newly
organized company of approximately $55 million amdinance substantially all of the remainder & flurchase price.

In August 1999, the Company acquired an 89% inténes newly-organized joint venture company whiels entered into a definitive asset
purchase agreement with a GTE affiliate to purchelephone access lines (which numbered approxiyn@1e600 as of December 31, 1998)
and related local exchange assets in Wisconsiagproximately $170 million cash, subject to certaijustments. The Company has agreed
to make an equity investment in the newly organizemhpany of approximately $37.8 million and curhgeipects to finance substantially

of the remainder of the purchase price. In Octdi®®9, the Company also entered into a definitigeggurchase agreement to purchase
additional telephone access lines (which numbeppdoximately 64,800 as of December 31, 1998) alada@ local exchange assets in
Wisconsin from a GTE affiliate for approximately§lmillion cash, subject to certain adjustments.

All of these GTE transactions are expected to agkyear 2000, pending regulatory approvals amthiteother closing conditions.
(7) Business Segments

The Company has two separately reportable busgeggrents: telephone and wireless. The operatimgriaof these segments is reviewed
by the chief operating decision maker to assedsqeance and make business decisions. Other opesdticlude, but are not limited to, the
Company's non-regulated long distance operatiailscenter operations and security monitoring opens.

Thre e months Nine months
ended S eptember 30, ended September 30,
1999 1998 1999 1998

(Dollars in thousands)
Operating revenues
Telephone segment $ 277,352 275,397 849,426 800,532
Wireless segment 111,652 106,664 320,245 305,704
Other operations 30,201 19,888 80,540 55,811




$ 419,205 401,949 1,250,211 1,162,047

Operating income

Telephone segment $ 81,852 88,210 260,916 245,007
Wireless segment 40,705 36,263 111,797 103,131
Other operations 7,502 3,711 18,594 11,666
$ 130,059 128,184 391,307 359,804
Operating income $ 130,059 128,184 391,307 359,804
Interest expense (34,997) (41,904) (114,725) (126,785)
Income from unconsolidated
cellular entities 10,801 9,162 26,913 25,105
Minority interest (3,460) (3,619) (25,560) (10,264)
Gain on sale or exchange
of assets, net 1,201 - 51,160 49,859
Other income and expense 1,108 1,159 6,722 2,454
Income before income tax expense $104,712 92,982 335,817 300,173
September 3 0, December 31,
1999 1998
(Dol lars in thousands)
Total assets
Telephone segment $ 3,215,593 3,674,148
Wireless segment 1,175,864 1,114,955
Other operations 149,699 146,352
Total assets $ 4,541,156 4,935,455

CENTURYTEL, INC.

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

Management's Discussion and Analysis of Finanamaddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in the Company's Annual Report on Form 1@iktlie year ended December 31,
1998. The results of operations for the three moatid nine months ended September 30, 1999 areoessarily indicative of the results of
operations which might be expected for the entaary

CenturyTel, Inc. (the "Company"), is a regionaletsified communications company that is primaritgaged in providing local telephone
services and cellular telephone communicationssesvAt September 30, 1999, the Company's locdiange telephone subsidiaries
operated over 1.26 million telephone access limesapily in rural, suburban and small urban area20 states, and the Company's majority-
owned and operated cellular entities had more &%&7000 cellular subscribers. On December 1, 18@8Company acquired from affiliates
of Ameritech Corporation ("Ameritech") telephonezogtions serving 86,000 access lines in northedncantral Wisconsin and the related
telephone directories for approximately $221 millzash. The operations of the former Ameritech ertgs are included in the Company's
results of operations beginning December 1, 1998May 14, 1999, the Company sold substantiallpfils Alaskabased operations servi
approximately 134,900 telephone access lines d@@D3ellular subscribers. On June 1, 1999, the @Gomygold the assets of its Brownsville
and McAllen, Texas cellular operations serving appnately 7,500 cellular subscribers. The operatiohthese disposed properties are
included in the Company's results of operationtoupe respective dates of disposition.

In addition to historical information, managemeuniscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'srieiaperating results and financial position. Swawérd-looking statements are subject to
uncertainties that could cause the Company's actaalts to differ materially from such statemesch uncertainties include but are not
limited to: the effects of ongoing deregulatiortlie telecommunications industry; the effects ohtgethan anticipated competition in the
Company's markets; possible changes in the denmaidd Company's products and services; the Con'gability to successfully introduce
new offerings on a timely and cost-effective battig;risks inherent in rapid technological chartge;Company's ability to timely
consummate its pending acquisitions and effectimedyage its growth, including integrating newly sicgd properties into the Company's
operations, hiring adequate numbers of qualifiadf sind successfully upgrading its billing and otimormation systems; the success and
expense of the remediation efforts of the Compamyits vendors in achieving year 2000 complianog; the effects of more general factors
such as changes in general market or economictiamglor in legislation, regulation or public pglicThese and other uncertainties related to
the business are described in greater detail in ft¢o the Company's Annual Report on Form 10-ktlieryear ended December 31, 1998.
You are cautioned not to place undue reliance esetliorward-looking statements, which speak onlyfdise date hereof. The Company
undertakes no obligation to update any of its fedalaoking statements for any reason.

RESULTS OF OPERATIONS



Three Months Ended September 30, 1999 Comparetree™onths Ended September 30, 1998

Net income for the third quarter of 1999 was $64illion compared to $54.7 million during the thigdarter of 1998. Diluted earnings ¢
share increased to $.46 during the three monthsce8dptember 30, 1999 from $.39 during the thremtinscended September 30, 1998, a
17.9% increase.

Three months
ended September 30,

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

Operating income

Telephone $ 81,852 88,210

Wireless 40,705 36,263

Other 7,502 3,711

1 30,059 128,184

Interest expense ( 34,997) (41,904)
Income from unconsolidated cellular entities 10,801 9,162
Minority interest (3,460) (3,619)
Gain on sale or exchange of assets, net 1,201 -
Other income and expense 1,108 1,159
Income tax expense ( 40,183) (38,304)
Net income $ 64,529 54,678
Basic earnings per share $ .46 .40
Diluted earnings per share $ 46 .39
Average basic shares outstanding 1 39,085 137,207
Average diluted shares outstanding 1 41,504 140,322

Contributions to operating revenues and operatiagre by the Company's telephone, wireless, aret oerations for the three months
ended September 30, 1999 and 1998 were as follows:

Three months
ended September 30,

199 9 1998

Operating revenues

Telephone operations 66 2% 68.5

Wireless operations 26 .6% 26.5

Other operations 7 2% 5.0
Operating income

Telephone operations 62 .9% 68.8

Wireless operations 31 3% 28.3

Other operations 5 8% 2.9

Telephone Operations

Three months
ended September 30,

(Dollars in thousands)

Operating revenues

Local service $ 86,010 84,082

Network access 159,682 159,422

Other 31,660 31,893
277,352 275,397

Operating expenses
Plant operations 66,446 62,402
Customer operations 22,073 22,107



Corporate and other 40,584 37,436

Depreciation and amortization 66,397 65,242
195,500 187,187
Operating income $ 81,852 88,210

Telephone operating income decreased $6.4 milid2f) due to an increase in operating expense8.8friillion (4.4%) which was partial
offset by an increase in operating revenues of 8&llin (.7%).

Of the $2.0 million increase in operating reven$d4,.5 million was attributable to the propertieguared from Ameritech, which was more
than offset by a $31.7 million decrease attribwgdblthe sale of the Alaska based operations. @maining $22.2 million increase in reven
was partially due to a $5.3 million increase indbeetwork service revenues primarily due to amease in the number of customer access
lines; a $4.4 million increase in the partial reexyvof increased operating expenses through revemaring arrangements in which the
Company participates with other telephone compani&3.0 million increase related to the Compasalss, leases, installations, mainten:
and repair of customer premise telecommunicatigugenent and wiring ("CPE services"); a $3.7 millincrease in revenues due to
increased minutes of use; and a $2.6 million ireea amounts received from the federal UniversaviSe Fund.

Plant operations expenses increased $4.0 millid&¥gpof which $3.4 million was attributable to theperties acquired from Ameritech,
which was more than offset by a $9.5 million deseedue to the sale of the Alaska properties. Thiring $10.1 million increase was
primarily due to a $4.0 million increase in accespenses primarily due to changes in revenue seitiemethods of certain telephone
subsidiaries in a limited number of states; a $8illion increase in salaries and benefits; and .8 $illion increase in repair and maintenance
expenses.

Customer operations expenses decreased $34,00tiaf $3.3 million was due to the sale of the Alapkaperties. Such decrease was
substantially offset by a $1.1 million increaseekpenses attributable to the properties acquied #imeritech and a $1.0 million increase in
marketing expenses.

Corporate and other expenses increased $3.1 m{8iddo) primarily due to a $3.1 million increasecontract labor expenses attributable to
readying the Company's systems to be year 2000 l@rhm $1.5 million increase in salaries and Higsiea $1.2 million increase attributable
to the properties acquired from Ameritech; a $lillion increase in expenses associated with theigian of CPE services; and a $957,000
increase in the provision for doubtful accountsctsimcreases were partially offset by a $4.9 milliecrease due to the sale of the Alaska
properties.

Depreciation and amortization increased $1.2 mil({b.8%), of which $3.8 million was attributablettee properties acquired from Amerite
which was more than offset by a $7.1 million deseedue to the sale of the Alaska properties. Thiirder of the increase was primarily
to higher levels of plant in service.

Wireless Operations and Income From Unconsolid&@tular Entities

Three months
ended September 30,

1999 1998
(Dollars in thousands)
Operating income - wireless operations $ 40,705 36,263
Minority interest (3,449) (3,619)
Income from unconsolidated cellular entities 10,801 9,162
$ 48,057 41,806

The Company's wireless operations (discussed beteflect 100% of the results of operations of thButar entities in which the Company
has a majority ownership interest. The minorityiest owners' share of the income of such enttiesflected in the Company's Consolidated
Statements of Income as an expense in "Minorigredt." The Company's share of earnings from thel@eentities in which it has less than
a majority interest is accounted for using the sguiethod and is reflected in the Company's Codat#id Statements of Income as "Income
from unconsolidated cellular entities." See Incdnen Unconsolidated Cellular Entities for additibiormation.

Wireless Operations

Three months
ended September 30,

1999 1998




(Dollars in thousands)
Operating revenues

Service revenues $ 109,318 104,529
Equipment sales 2,334 2,135
111,652 106,664

Operating expenses

Cost of equipment sold 4,200 3,784
System operations 13,864 15,359
General, administrative and customer service 22,128 22,115
Sales and marketing 13,588 13,585
Depreciation and amortization 17,167 15,558
70,947 70,401
Operating income $ 40,705 36,263

Wireless operating income increased $4.4 millicdZ%) to $40.7 million in the third quarter of 1986m $36.3 million in the third quarter
of 1998. Wireless operating revenues increasedrblion (4.7%) while operating expenses increa$gd6,000 (.8%).

The $4.8 million increase in service revenues wangrily due to a $4.9 million increase in locahdee revenues and a $3.5 million increase
in roaming usage, both of which are primarily &titable to a growth in the number of customersiaaegased minutes of use, partially offset
by reduced rates. Such increases were partiathedly a $3.6 million decrease due to the Compaayésof its Texas and Alaska cellular
properties.

The following table illustrates the growth in ther@pany's wireless customer base in its majority-edvmarkets:

Three months
ended September 30,

1999 1998
Customers at beginning of period 641,440 583,929
Gross units added internally 47,309 48,718
Disconnects 37,850 41,002
Net units added 9,459 7,716
Customers at end of period 650,899 591,645

The average monthly service revenue per custonaindd to $57 during the third quarter of 1999 fr$69 during the third quarter of 1998
due to pricing rate reductions and the continueddrthat a higher percentage of new subscribedsttebe lower usage customers. A majo
of the Company's net unit additions for third qaaft999 were prepaid customers. The average mosghwce revenue per prepaid customer
has been and is expected to continue to be lesshbaaverage monthly service revenue per conttestbmer. The average monthly service
revenue per customer may further decline

(i) as market penetration increases and additiomadr usage customers (including prepaid custonaespactivated and (ii) as competitive
pressures from current and future wireless comnatioics providers intensify. The Company is respogdo such competitive pressures by,
among other things, modifying certain of its prtans and implementing certain other plans and ptimms, most all of which are likely to
result in lower average revenue per customer. Tdragany will continue to focus on customer servicd attempt to stimulate usage by
promoting the availability of certain enhanced s=s and by improving the quality of its serviceotigh the construction of additional cell
sites and other enhancements to its system.

System operations expenses decreased $1.5 mBlid#o] in the third quarter of 1999 primarily duest®1.2 million decrease in toll expen:
a $943,000 decrease due to the sale of the Alaskdexas properties; and an $853,000 decrease antiounts paid to other carriers for
service provided to the Company's customers whmiioghe other carriers' service areas. Such dseseaere partially offset by a $1.4
million increase associated with operating a greatenber of cell sites.

General, administrative and customer service exgeimereased $13,000. A $3.7 million decreaseearptbvision for doubtful accounts was
offset by a $1.0 million increase in contract labgpense attributable to readying the Company®syto be year 2000 compliant and a $2.5
million increase in general office expenses.

The Company's average monthly churn rate (the ptage of customers that terminate service) was fId®%he third quarter of 1999 and
2.3% for the third quarter of 1998.

Depreciation and amortization increased $1.6 mmil({p0.3%) primarily due to an increase in amoriabf intangibles.

Other Operation



Three months
ended September 30,

(Dollars in thousands)
Operating revenues

Long distance $ 22,602 13,263
Call center 3,352 2,754
Other 4,247 3,871

Operating expenses
Cost of sales and operating expenses 21,963 15,367
Depreciation and amortization 736 810

Operating income $ 7,502 3,711

Other operations include the results of operat@frmibsidiaries of the Company which are not inethich the telephone or wireless segments,
including, but not limited to, the Company's nogutated long distance and call center operatiohs.$9.3 million increase in long distance
revenues was primarily attributable to the growtithie number of customers. The average numbengfdistance customers during the third
quarter of 1999 and 1998 was 270,700 and 207,88pectively.

Operating expenses increased $6.5 million primahily to a $5.4 million increase in expenses oftbmpany's long distance operations
primarily due to increased minutes of use due tmarease in the number of customers.

The Company anticipates that the growth of opegaticome for its other operations will slow in feguperiods as it incurs increasingly larger
expenses in connection with expanding its secumibyitoring, fiber network and competitive local baoge businesses.

Interest Expense

Interest expense decreased $6.9 million in the tpirarter of 1999 compared to the third quartek9¥8 primarily due to a reduction in
outstanding indebtedness.

Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, inae@$1.6 million (17.9%) due to increased
earnings from unconsolidated entities.

Income Tax Expense

Income tax expense increased $1.9 million in tlvel tuarter of 1999 compared to the third quarfe¥398. The effective income tax rate v
38.4% and 41.2% in the three months ended Septe3@haw99 and 1998, respectively. Such decreatteiaffective income tax rate was
primarily due to two factors. First, the Compary@99 sale of its Alaska and Texas operations rditt a decrease in the amount of
amortization of excess cost of net assets acq@eadwill) that is non-deductible for tax purpos8scond, in the third quarter of 1999 the
Company recorded a $2.5 million state tax beneféting to a loss carryback that will be utilizedrécoup taxes paid in a previous year.

Nine Months Ended September 30, 1999 Comparedrie Months Ended September 30, 1

Net income (and diluted earnings per share) foffithenine months of 1999 and 1998 was $179.1lionil($1.27) and $176.6 million ($1.2¢
respectively. Net income (excluding the after-tffr@ of asset sales) for the first nine month4 @9 was $179.4 million compared to $146.0
million during the first nine months of 1998. Dikat earnings per share (excluding the after-taxcetfeasset sales) increased to $1.27 during
the nine months ended September 30, 1999 from $lifiBg the nine months ended September 30, 1998.,046 increase.

Nine months
ended September 30,

(Dollars, except per
share amounts, and
shares in thousands)
Operating income
Telephone $ 260,916 245,007



Wireless 111,797 103,131

Other 18,594 11,666
391,307 359,804

Interest expense (114,725) (126,785)
Income from unconsolidated cellular entities 26,913 25,105
Minority interest (25,560) (10,264)
Gain on sale or exchange of assets, net 51,160 49,859
Other income and expense 6,722 2,454
Income tax expense (156,721) (123,610)
Net income $ 179,096 176,563
Basic earnings per share $ 1.29 1.29
Diluted earnings per share $ 1.27 1.26
Average basic shares outstanding 138,668 136,857
Average diluted shares outstanding 141,331 139,908

Contributions to operating revenues and operatingrme by the Company's telephone, wireless, aret oerations for the nine months
ended September 30, 1999 and 1998 were as follows:

Nine months
ended September 30,

19 99 1998
Operating revenues
Telephone operations 67 .9% 68.9
Wireless operations 25 .6% 26.3
Other operations 6 5% 4.8
Operating income
Telephone operations 66 7% 68.1
Wireless operations 28 .6% 28.7
Other operations 4 T% 3.2
Telephone Operations
Nine months

ended September 30,

199 9 1998

(D ollars in thousands)

Operating revenues
Local service $ 266, 119 243,664
Network access 482, 626 462,576
Other 100, 681 94,292
849, 426 800,532

Operating expenses
Plant operations 196, 960 176,609
Customer operations 67, 968 67,956
Corporate and other 116, 419 116,444
Depreciation and amortization 207, 163 194,516
588, 510 555,525
Operating income $ 260, 916 245,007

Telephone operating income increased $15.9 mi{ob%) due to an increase in operating revenu&d®f9 million (6.1%) which more than
offset an increase in operating expenses of $38lidmy(5.9%).

Of the $48.9 million increase in operating reven$3s.3 million was attributable to the proper@esuired from Ameritech, which was more
than offset by a $42.7 million decrease due tostile of the Alaska properties. The remaining $B6ilBon increase in revenues was partially
due to a $14.9 million increase in local networkvg® revenues primarily due to an increase intin@ber of customer access lines; a $7.4
million increase in the partial recovery of incred®perating expenses through revenue sharinggamaents in which the Compa



participates with other telephone companies; a 86ll8n increase in amounts received from the fatlelniversal Service Fund; a $5.9
million increase in revenues due to increased remof use; a $5.1 million increase in revenuescéassa with the Company's provision of
CPE services; a $6.7 million increase in revenasslting from revisions of revenue settlement agiesgs; and a $3.9 million increase in
revenues from the provision of Internet access.

Plant operations expenses increased $20.4 millidr5%s) of which $8.6 million was attributable tethroperties acquired from Ameritech,
which was more than offset by a $13.1 million daseedue to the sale of the Company's Alaska piepefithe remaining $24.9 million
increase was partially due to a $6.0 million inse repair and maintenance expenses; a $4.9miticrease in access expenses primarily
due to changes in revenue settlement methods w@ficéelephone subsidiaries in a limited numbestafes; a $4.7 million increase in netw
operations expenses; and a $2.5 million increasalaries and benefits.

Customer operations expenses increased $12,00hichi 3.0 million was attributable to the propestaequired from Ameritech, which was
more than offset by a $5.1 million decrease dubéecsale of the Alaska properties. The remaining $#llion increase was primarily due tc
$2.5 million increase in marketing expenses.

Corporate and other expenses decreased $25,000iaf 7.6 million was due to the sale of the Alapkaperties, partially offset by a $3.5
million increase attributable to the propertieswaceg from Ameritech. The remaining $4.1 milliorcrease was primarily due to a $6.8
million increase in contract labor expenses assediaith readying the Company's systems to be @80 compliant which was partially
offset by a $2.7 million decrease in salaries agwkfits.

Depreciation and amortization increased $12.6 oml(6.5%), of which $11.6 million was attributalddethe properties acquired from
Ameritech and $11.4 million was due to higher lev& plant in service and nonrecurring depreciatioarges which have been approved for
certain subsidiaries. Such increases were partéiibet by a $10.5 million reduction in depreciatiand amortization expenses resulting from
the sale of the Company's Alaska properties.

Wireless Operations and Income From Unconsolid&tilar Entities

Nine months
ended September 30,

1999 1998

(Dollars in thousands)

Operating income - wireless operations $ 111,797 103,131
Minority interest, exclusive of the

effect of asset sales (10,611) (10,264)
Income from unconsolidated cellular entities 26,913 25,105

$ 128,099 117,972

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

Wireless Operations

Nine months
ended September 30,

(Dollars in thousands)

Operating revenues

Service revenues $ 312,873 299,396
Equipment sales 7,372 6,308
320,245 305,704

Operating expenses

Cost of equipment sold 13,848 11,211
System operations 42,394 44,285
General, administrative and

customer service 60,113 60,785
Sales and marketing 41,130 41,018

Depreciation and amortization 50,963 45,274



Operating income $ 111,797 103,131

Wireless operating income increased $8.7 milliod%8® to $111.8 million in the first nine monthsk¥99 from $103.1 million in the first nil
months of 1998. Wireless operating revenues inect&34.5 million (4.8%) while operating expensesaeased $5.9 million (2.9%).

The $13.5 million increase in service revenues pvasarily due to an $11.3 million increase in roagiusage and a $2.2 million increase in
local service revenues, both of which are primaatlyibutable to a growth in the number of custasreerd increased minutes of use, partially
offset by reduced rates.

The following table illustrates the growth in ther@pany's wireless customer base in its majorityemmarkets:

Nine months
ended September 30,

1999 1998
Customers at beginning of period 62 4,290 569,983
Gross units added internally 14 6,754 140,407
Disconnects 10 9,582 118,745
Net units added 3 7,172 21,662
Effect of dispositions (1 0,563) -
Customers at end of period 65 0,899 591,645

The average monthly service revenue per custonaindd to $54 during the first nine months of 1989m $57 during the first nine months
of 1998 due to pricing rate reductions and theinord trend that a higher percentage of new sutrseritend to be lower usage customers. A
majority of the Company's net unit additions fo®23vere prepaid customers. The average monthlycger@venue per prepaid customer has
been and is expected to continue to be less tleaawbrage monthly service revenue per contracbest The average monthly service
revenue per customer may further decline (i) aketgrenetration increases and additional lower &isagtomers (including prepaid
customers) are activated and (ii) as competitiesgures from current and future wireless commupitaproviders intensify. The Company
is responding to such competitive pressures by ngnather things, modifying certain of its price qdaand implementing certain other plans
and promotions, most all of which are likely touksn lower average revenue per customer. The Gampvill continue to focus on customer
service and attempt to stimulate usage by promdkiagvailability of certain enhanced services lapémproving the quality of its service
through the construction of additional cell sitesl @ther enhancements to its system.

Cost of equipment sold increased $2.6 million (28.%rimarily due to an increase in the number afrgs sold.

System operations expenses decreased $1.9 milid#o] in the first nine months of 1999 primarilyedio a $2.8 million decrease in the
amounts paid to other carriers for service provitethe Company's customers who roam in the otheiers' service areas; a $1.4 million
decrease in toll costs; and a $1.3 million decréasapenses attributable to operations sold ir192ich decreases were partially offset by a
$3.9 million increase in expenses associated withrating a greater number of cell sites.

General, administrative and customer service exgedscreased $672,000 (1.1%), of which $8.3 millias attributable to a decrease in the
provision for doubtful accounts. Such decreasesuéistantially offset by a $3.5 million increaseustomer service expenses; a $1.9 million
increase in contract labor expenses attributabteadying the Company's systems to be year 200@lcamy and a $3.3 million increase in
general office expenses.

The Company's average monthly churn rate (the ptage of customers that terminate service) was I08%he first nine months of 1999 &
2.3% for the first nine months of 1998.

Depreciation and amortization increased $5.7 mmil({b2.6%), of which $4.0 million was due to an g®se in amortization of intangibles and
$1.8 million was attributable to a higher levelptént in service.

Other Operations

Nine months
ended September 30,

(Dollars in thousands)
Operating revenues
Long distance $ 59,043 36,865



Call center 8,899 7,702
Other 12,598 11,244

Operating expenses

Cost of sales and operating expenses 59,779 41,647
Depreciation and amortization 2,167 2,498

61,946 44,145

Operating income $ 18,594 11,666

Other operations include the results of operat@fraibsidiaries of the Company which are not inethich the telephone or wireless segments,
including, but not limited to, the Company's nogulated long distance and call center operatiohe.#22.2 million increase in long distance
revenues was attributable to the growth in the remolb customers. The average number of long distanstomers during the first nine
months of 1999 and 1998 was 252,700 and 192,780ectively.

Operating expenses increased $17.8 million (40&6)arily due to (i) an increase of $12.2 milliaonexpenses of the Company's long
distance operations primarily due to increased temof use due to an increase in the number obmess, (i) a $3.0 million increase
associated with the Company's call center operatan (i) a $2.7 million increase in expenses uexpansion of the Company's security
monitoring and fiber network businesses.

The Company anticipates that the growth of opegaticome for its other operations will slow in feeuyperiods as it incurs increasingly larger
expenses in connection with expanding its secumibyitoring, fiber network and competitive local baoge businesses.

Interest Expense

Interest expense decreased $12.1 million in tis¢ fiine months of 1999 compared to the first nimatis of 1998 primarily due to a
reduction in outstanding indebtedness.

Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, inaed $1.8 million (7.2%) due to increased
earnings from unconsolidated entities.

Minority Interest

Minority interest is the expense recorded by thenBany to reflect the minority interest owners' ghafrthe earnings or loss of the Compa
majority-owned and operated cellular entities arajamity-owned subsidiaries. Minority interest inased $15.3 million during the first nine
months of 1999 compared to the same period in p@@&arily due to the minority partners' share & gain on sale of assets of the
Brownsville and McAllen, Texas cellular properties.

Gain on Sale or Exchange of Assets, Net

In the first nine months of 1999, the Company rdedrpre-tax gains aggregating $51.2 million. Apprately $10.4 million of the pre-tax
gains ($6.7 million after-tax; $.04 per diluted sfavas due to the sale of the Company's rematongnon shares of MCIWorldCom, Inc.
Of the remaining $40.8 million, $39.6 million ofetlpre-tax gains ($7.8 million loss after-tax; ($.p6r diluted share) was due to the sale of
the Company's Brownsville and McAllen, Texas cealiygroperties. For additional information, see Not#f Notes to Consolidated Financial
Statements and Minority Interest.

In the first nine months of 1998, the Company rdedrpre-tax gains aggregating $49.9 million ($30ilion aftertax; $.21 per diluted shar
primarily due to the conversion of its investmeanthie common stock of Brooks Fiber Networks, Inéo icommon stock of WorldCom, Inc.,
the subsequent sale of 750,000 shares of World@Gamcommon stock, and the sale of minority intes@s two nonstrategic cellular entitie

Other Income and Expense

Other income and expense increased $4.3 milligherfirst nine months of 1999 compared to the filse months of 1998, substantially all
of which relates to favorable non-recurring itemsarded in 1999.

Income Tax Expense



Income tax expense increased $33.1 million in ittst fiine months of 1999 compared to the first mmanths of 1998. Exclusive of the effe
of income tax expense on asset sales, the effdotieene tax rate was 40.1% and 41.7% for the nioeths ended September 30, 1999 and
1998, respectively. Such decrease in the effeativeme tax rate was primarily due to two factoiissti-the Company's 1999 sale of its Ala
and Texas operations resulted in a decrease mntloeint of amortization of excess cost of net assmaired (goodwill) that is nodeductible
for tax purposes. Second, in the third quartera®@lthe Company recorded a $2.5 million state enebit relating to a loss carryback that
be utilized to recoup taxes paid in a previous year

LIQUIDITY AND CAPITAL RESOURCES

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

Net cash provided by operating activities was $296illion during the first nine months of 1999 caaned to $317.2 million during the fir
nine months of 1998. The Company's accompanyingalmated statements of cash flows identify majéfecences between net income and
net cash provided by operating activities for eaicthese periods. For additional information reigtto the telephone operations, wireless
operations, and other operations of the CompamyRs&sults of Operations.

Net cash provided by (used in) investing activitiess $211.7 million and ($59.9) million for the aimonths ended September 30, 1999
1998, respectively. Proceeds from the sale of assete $453.9 million in the first nine months 899 compared to $132.3 million in the fi
nine months of 1998. Payments for property, plant@quipment were $32.4 million more in the firsteamonths of 1999 than in the
comparable period during 1998. Capital expendittmethe nine months ended September 30, 1999 $4t8.2 million for telephone, $44.3
million for wireless and $47.5 million for other emtions.

Net cash used in financing activities was $470.lfaniduring the first nine months of 1999 compate®279.4 million during the first nir
months of 1998. Net payments of long-term debt v#&#L.0 million more during the first nine monttsl899 compared to the first nine
months of 1998 primarily due to utilization of pesdls received from the sales of assets. Durinfirdteiine months of 1998, the Company
issued an aggregate of $765 million of senior natebdebentures. The net proceeds of approximfi&§g million were used to reduce the
bank indebtedness incurred in connection with tigisition of Pacific Telecom, Inc. In additiongtlCompany paid approximately $40
million in 1998 to settle numerous interest ratddeecontracts that had been entered into in aaticip of these debt issuances.

Revised budgeted capital expenditures for 1999 $&45 million for telephone operations, $70 miflitor wireless operations and $60 mill
for corporate and other operations. Anticipatedtahpxpenditures for 2000, excluding propertieb¢oacquired, are expected to be between
$400-$425 million.

As of September 30, 1999, Century's telephone digiis had available for use $131.5 million of eoitments for long-term financing from
the Rural Utilities Service and the Company had85énillion of undrawn committed bank lines of dted

In June 1999, the Company signed a definitive gasethase agreement to purchase from affiliat€sTd Corporation ("GTE") telephone
access lines (which numbered approximately 214z &3 ecember 31, 1998) and related local excharggtsam Arkansas for approximately
$845.8 million in cash. In July 1999, the Compaanguared a 61.5% (56.9% fully diluted) interest ijoat venture company which has
entered into a definitive asset purchase agreemiéimaffiliates of GTE to purchase telephone acdiees (which numbered approximately
116,000 at December 31, 1998) and related locdlange assets in Missouri for approximately $290anilin cash. At closing, the Company
has agreed to make approximately a $55 milliongerefl equity investment in the new entity and énsicipated that the Company will loan
the new entity approximately $220 million.

In August 1999, the Company acquired an 89% inténes newly-organized joint venture company whiels entered into a definitive asset
purchase agreement to purchase telephone accesgiihich numbered approximately 61,600 as of Déeerdl, 1998) and related local
exchange assets in Wisconsin from a GTE affiliateapproximately $170 million cash. At closing thempany has agreed to make an equity
investment in the newly organized company of apipnately $37.8 million and it is anticipated thaet@ompany will loan the new entity
approximately $130 million. In October 1999, then@xany also entered into a definitive asset purchgseement to purchase additional
telephone access lines (which numbered approxignéteB00 as of December 31, 1998) and related maiange assets in Wisconsin fra
GTE affiliate for approximately $195 million cash.

The purchase price under each of these GTE agrégisesubject to adjustments which are not expetcide material in the aggregate. Th
transactions are anticipated to close by mid-y8@02subject to regulatory approvals and certaierotlosing conditions. Although financing
plans are not yet complete and will be dependeandipe Company's review of its alternatives andketaconditions, the Company currently
anticipates selling a mix of securities that wiltiude debt securities and may include equity oitgdinked securities. As a result of the
Company's announcement of these acquisitions, Msquigced its ratings of the Company's debt uneléew for possible downgrade and
Standard & Poor's placed its ratings of the Com|satgbt on CreditWatch with negative implications.

OTHER MATTERS

Accounting for the Effects of Regulation



The Company currently accounts for its regulatéepteone operations in accordance with the provssfrStatement of Financial Accounti
Standards No. 71 ("SFAS 71"), "Accounting for tHéeEts of Certain Types of Regulation.” While thegoing applicability of SFAS 71 to
the Company's telephone operations is being mattdue to the changing regulatory, competitive lagaslative environments, the Comp:
believes that SFAS 71 still applies. However, passible that changes in regulation or legislatipanticipated changes in competition or in
the demand for regulated services or products amddlt in the Company's telephone operations einigbsubject to SFAS 71 in the near
future. In that event, implementation of Staten@rftinancial Accounting Standards No. 101 ("SFA3")0'Regulated Enterprises -
Accounting for the Discontinuance of ApplicationfeASB Statement No. 71," would require the woftéof previously established regulatc
assets and liabilities, along with an adjustmergasfain accumulated depreciation accounts toattfie difference between recorded
depreciation and the amount of depreciation thatltvbave been recorded had the Company's telepimerations not been subject to rate
regulation. Such discontinuance of the applicatibBFAS 71 would result in a material, noncash ghagainst earnings which would be
reported as an extraordinary item. While the efééétplementing SFAS 101 cannot be precisely et at this time, management belie
that the noncash, after-tax, extraordinary chargelavbe between $320 million and $370 million.

Regulatory Issues

On October 21, 1999, the Federal Communicationsr@igsion ("FCC") adopted an order implementing a newersal service support
mechanism for non-rural carriers for high cost eurél markets. This order will shift non-rural tef@ne companies to a forward-looking cost
model in determining their future universal support

Because all of the Company's local exchange carfieECs") have been designated as a rural cathisrprder will not directly impact the
Company. However, this order may establish the t@ack for the treatment of universal support fugdior rural carriers. The Company's
LECs will continue to receive payments under thistexg federal support mechanism for rural carrignsl the FCC adopts funding support
mechanisms based on forward-looking costs, whighriégquired to do, but no earlier than January1200

Year 2000 Readiness Disclosure

The Year 2000 issue concerns the inability of cotmpsystems and certain other equipment to propedggnize and process data that uses
two digits rather than four to designate particyiaars. The Company has implemented a Year 20dédeilan ("the Plan”) to assess
whether its systems that process date sensitioeniation will perform satisfactorily leading upaad beyond January 1, 2000. The goal of
the Plan is to correct, prior to January 1, 2008ary2000-related problems with critical systems,ftilure of which could reasonably be
expected to have a material adverse effect on tinep@ny's operations. The Plan was designed tdg(itify critical system elements that
require date code remediation, (ii) remediatewdhssystems, and (iii) selectively test the remedizystems.

All phases of the Plan have been materially corepleis of early fourth quarter 1999. As discusseitiéu below, the Company believes the
Plan has sufficiently identified, remediated anlést@vely tested critical Company-owned systemsweleer, because the Company relies
upon third parties for the delivery of critical gies and because not all Company-owned remedsgdms have been or will be tested
under the Plan, there can be no assurance thattaial systems will properly function subsequambDecember 31, 1999. The Company will
continue its Year 2000 monitoring efforts throughthe remainder of 1999.

The identification phase of the Plan identified Y2800 issues in the following critical Company-a@ansystems: (i) switching and
transmission hardware and software used by the @oynio route and deliver telephone calls;

(i) network support systems, including customewiee systems; and (iii) billing and collection sgs used by the Company to invoice and
process most of its customer payments. In addittmCompany (i) receives critical services froraviders of utilities and other services to
facilities that house employees and switching,dnaission and other equipment and (i) is dependpan outside vendors for, among other
things, the provision of critical network comporgeand cellular billing services. The Company i®astically reliant upon the systems of
other telecommunication carriers with which the @amy's systems interconnect for the routing antvelgl of telephone calls. The Compse
has also identified potential Year 2000-relateHility with respect to telephone equipment manufeed by unaffiliated parties that the
Company has sold or leased to its customers ("Gest®@remises Equipment” or "CPE").

Based on the critical systems issues identifiethibyPlan, the Company has undertaken the followiags with respect to Company-owned
systems, third-party vendors, other telecommuroecaticarriers, and CPE customers:

o The Company has remediated all identified Ye&02feficiencies in Company-owned switching, trarssioin, billing and collection and
other critical systems through the revision or aepment of current system components. Selectitiedesnd verification of remediated
Companyewned systems has been completed. Due to thenargber of system components requiring remediatimCompany has not a
will not test every remediated system, but willyrapon the results of selective testing to deteentiire effectiveness of remediation efforts.
Testing results were not verified by third partieee Company believes, however, that the remediatial testing undertaken under the Plan
has sufficiently addressed Year 2000 deficienaigSompany-owned critical systems.

o With respect to critical services provided byitigis and other third parties, the Company com@d@l such suppliers during 1998. Thus far,
a majority of those suppliers contacted have redpdithat their systems and service delivery meshamiare Year 2000 compliant or can be
made so through currently available modificatiofise Company plans to continue monitoring all thpatty remediation efforts and to make
contingency plans for the delivery of such serviagsecessary.

o The Company has received certain assurancesifidustry trade data and governmental reports réggttie year 2000 readiness of me



telecommunications companies with which the Comfsaswyitching systems interconnect. During 1999 Gbhenpany made specific inquiries
with these and other telecommunication carriedetermine their compliance status. These carrigve Informed the Company that they
believe they will be Year 2000 ready by year's-aithough there can be no assurance to this effect.

o Finally, the Company has obtained Year 2000 c@npé information from CPE manufacturers and hasiged and will continue to
provide this information to the Company's CPE comrs through year-end 1999. The Company contirmestk with its customers to
identify Year 2000 problems in CPE. However, theaa be no assurance that these efforts will beesgéal in preventing or reducing Year
2000-related claims.

While the Company currently believes that it hasediated and selectively tested Company-ownedaliystems sufficiently to minimize
any detrimental effect on its operations as a tegutear 2000 problems, there can be no assutanites effect. Failure by the Company to
effectively remediate its systems, or the failuferitical vendors and suppliers and other telecamizations carriers to remediate affected
systems, could have a material adverse impacte@t#mpany's business, financial condition, resfltgperations and prospects. Because the
impact of Year 2000 issues on the Company is nagdependent on the mitigation efforts of partesgside the Company's control, the
Company cannot assess with certainty the magnifiday such potential adverse impact. HoweverQbmpany believes that the most
reasonably likely worst case scenario of the failoy the Company, its suppliers or other telecomoations carriers with which the
Company interconnects to resolve Year 2000 issuweddiabe an inability by the Company

(i) to provide telecommunications services to tloenpany's customers, (ii) to route and deliver teteye calls originating from or terminating
with other telecommunications carriers, (iii) tmély and accurately process service requests antb(iimely and accurately bill its
customers. In addition to lost earnings, theseifafl could also result in loss of customers dwetaice interruptions and billing errors,
substantial claims by customers and increased sggeassociated with stabilizing operations andwgieg mitigation plans.

Contingency planning to maintain and restore serinadhe event of natural disasters, power failares systems-related problems is a routine
part of the Company's operations. The Company\ei¢ghat such contingency plans will assist the @amy in responding to the failure by
outside service providers to successfully addresa 2000 issues. In addition, in connection withblementation of the Plan the Company
has identified alternate vendors and service pargidnd manual alternatives to system operatidnssd Year 2000-specific contingency
plans are materially complete, but their review dadelopment will continue throughout 1999.

In connection with implementing the Plan, the Compicurred costs of $4.2 million during 1998 (nafevhich was related to hardware
costs or other capital items) and $23.8 millioniciyithe first nine months of 1999 ($16.6 millionwich was related to hardware costs and
other capital items). The Company has approximag6él9 million remaining in its Plan budget (of whi$4.5 million relates to hardware
costs) which will be used to fund any additionaY2000 projects identified during the remaindet @9. Some portion of the remaining
Plan budget may be used to pay for hardware castether capital items incurred under the PlantthetCompany believes that substantially
all such costs have been identified and incurrdidcdsts will be expensed as incurred, except &odivare and other items that should be
capitalized in accordance with generally acceptadanting principles. Some of the costs represegbimg investment in systems upgrades,
the timing of which has been accelerated in ordéatilitate Year 2000 compliance. In some instansech upgrades will position the
Company to provide more and better-quality serviodgts customers than they currently receive. Toenpany expects to fund these costs
with cash provided by operations.

Cost estimates and statements of the Company's plahexpectations discussed above are forwardrlgskatements that are derived using
numerous assumptions of future events, many oftwéaie outside the Company's control, includingatailability and future cost of trained
personnel and various other resources. Given thplexity of these issues and possible unidentifigks, actual results may vary materially
from those anticipated and discussed above. Spédadiors that might cause such differences incthddailure of the Company's selective
testing or other initiatives to identify and remagdi all Year 2000-related problems, the succe¥®af 2000 remedial efforts of third parties,
and similar uncertainties.

CENTURYTEL, INC.
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

Market Risk

The Company is not exposed to material future egsor cash flow exposures from changes in inteadss on long-term debt obligations
since the majority of the Company's long-term ddfligations are fixed rate. At September 30, 1988 fair value of the Company's long-
term debt was estimated to be $2.2 billion basethermoverall weighted average rate of the Compdagig-term debt of 6.9% and an overall
weighted maturity of 13 years compared to termsrates currently available in lortgFm financing markets. For purposes hereof, maigk
is estimated as the potential decrease in fairevafithe Company's long-term debt resulting fronypothetical increase of 69 basis points in
interest rates (which represents ten percent o€tirapany's overall weighted average borrowing r&ath an increase in interest rates w:
result in approximately a $108.0 million decreaséair value of the Company's long-term debt. Tleen@any is currently evaluating
utilization of certain derivative financial instr@mts as it has used such instruments in the pashinection with its long-term financings and
it is possible that such instruments may be utiliagain in connection with financing its acquisisoof local exchange assets in Arkansas,
Missouri and Wisconsin.

PART Il. OTHER INFORMATION



CENTURYTEL, INC.

Item 6. Exhibits and Reports on Form 8K

A. Exhibits

3(ii) Registrant's Bylaws, as amended through Augu st 24, 1999.
11 Computations of Earnings Per Share.

27.1 Financial Data Schedule as of and for the ni ne months
ended September 30, 1999.

B. Reports on Form 8-K
(i) The following item was reported in the Form 8fiked July 9, 1999:

Item 5. Other Events - News release announcing exgion of
a definitive agreement to enter into a strategitnaaiship with various co-investors to purchasepbBbne access lines in Missouri from an
affiliate of GTE Corporation.

(i) The following item was reported in the FornkKgfiled July 9, 1999:

Item 5. Other Events - News release announcing exdon of
a definitive agreement to purchase from as aféilat GTE Corporation assets comprising substaptéllof GTE's local telephone operations
in Arkansas.

(iii) The following item was reported in the Forrk8filed July 29, 1999:

Item 5. Other Events - News release announcing sexb
quarter results of operations.

(iv) The following item was reported in the FornK&iled August 25, 1999:

Item 5. Other Events - New release announcing (ixecution
of a definitive agreement to enter into a jointtega with various co-investors to purchase teleghaccess lines in Wisconsin from an
affiliate of GTE and (ii) execution of a preliminaletter of intent to purchase additional telephaneess lines in Wisconsin from GTE.

SIGNATURE

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

CenturyTel, Inc.

Dat e: Novenmber 12, 1999 /sl Neil A. Sweasy

Neil A. Sweasy
Vi ce President and Controller

(Principal Accounting O ficer)
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BYLAWS
(Amended entirely May 23, 1995)

(Amended Article |, Section I, Subsection 1.1(lddad new Subsection 1.1(0), and amended Subsdcf#orOctober 7, 1996) (Amended
Article 111, Section 1.1(B), Section 1 by addingm&ubsection 1.3, Sections 3 and 4 amended inehéirety - November 21, 1996)
(Amended Article I, Section | by adding, deletingyising or renumbering various paragraphs of Setise 1.1 and by revising Subsection
1.2 - October 7, 1998) (Amended Article |, Sectidiy adding or renumbering various paragraphs dis8ation 1.1, by revising Subsection
1.2, Article IV, Section 5, Subsections 5.2 and&mended in their entirety - November 19, 1998) éaded Article I, Section | by adding
Subsection 1.1(G), amending Subsection 1.2 andnwbating subsections - August 24, 1999)

ARTICLE |
OFFICERS

Section 1. Required and Permitted Officers

1.1 Officers. The officers of the Corporation stla Chairman of the Board; a Chief Executive@@ffi a President; a Secretary; and a
Treasurer. The Board may elect such other offiasrthe Board may determine. An officer need nat Bérector and any two or more of the
offices may be held by one person, provided, howskat a person holding more than one office matysign in more than one capacity any
certificate or any instrument required to be sighgdwo officers. The required and permitted officand duties thereof are as follows:

A. Chairman of the Board (Chairman). The Chairmaallpreside at all meetings of the shareholdedslZirectors, ensure that all orders,
policies and resolutions of the Board are carrigdamd perform such other duties as may be prextily the Board of Directors or these
Bylaws.

B. Vice Chairman. The Board may from time to tinkeceone or more Vice Chairmen. The Vice Chairmaallserve in the absence or
inability of the Chairman to serve. In the eventted death, resignation or permanent inabilityhef Chairman to serve, the Vice Chairman
shall automatically succeed to the office of Chainnantil such time as the Board of Directors dugcts a new Chairman. In the event that
there is more than one Vice Chairmen, then thewinehas served in that capacity for the longesbpesf time shall serve in the absence of
the Chairman or assume the office of Chairmanhe@sase may be.

C. Chief Executive Officer (CEO). The CEO, subjecthe powers of the Chairman and the supervisidheoBoard of Directors, shall have
general supervision, direction and control of thsibess and affairs of the Corporation. He may,sgacute and deliver in the name of the
Corporation powers of attorney, contracts, bondsather obligations and shall perform such othdiedias may be prescribed from time to
time by the Board of Directors or these Bylaws. Tt shall have general supervision and directfdheofficers of the Corporation and
such powers as may be reasonably incident to ssgonsibilities except where the supervision angction of an officer is delegated
expressly to another by the Board of Directorshese Bylaws. Without limiting the generality of tleeegoing the CEO shall establish the
annual salaries of each non-executive officer efGlorporation, unless otherwise directed by the@®and the annual salaries of each officer
of the Corporation's subsidiaries, unless otherdiszrted by the respective boards of directorsugh subsidiaries.

D. President. The President may sign, execute alinkd in the name of the Corporation powers ofraiy, contracts, bonds, and other
obligations and shall perform such other dutiemag be prescribed from time to time by the Boar®iéctors, the Chairman, the CEO, or
these Bylaws.

E. Chief Operating Officer (COO). The COO, subjecthe powers of the CEO and the supervision oBih&rd of Directors, shall manage
day-to-day operations of the Corporation, shalfqren such other duties as may be prescribed bftzed of Directors or the CEO, and shall
have the general powers and duties usually vestttkichief operating officer of a corporation. Kéitit limiting the generality of the
foregoing, the COO shall supervise any other offéesignated by the CEO and shall have all suchepoas may be reasonably incident to
such responsibilities. Unless otherwise providedblayor the Board of Directors, he may sign, exeartd deliver in the name of the
Corporation powers of attorney, contracts, and bond

F. Chief Financial Officer. The Chief Financial @#r shall be the principal financial officer oktiCorporation. He shall manage the financial
affairs of the Corporation and direct the actiata the Treasurer, Controller and other officesponsible for the Corporation's finances. He
shall be responsible for all internal and extefimancial reporting. Unless otherwise provided aw lor the Board of Directors, he may sign,
execute and deliver in the name of the Corporgimmers of attorney, contracts, bonds, and othegatibns, and shall perform such other
duties as may be prescribed from time to time leyBbard of Directors or by these Bylaws.

G. Chief Administrative Officer (CAQ). The CAQ, gabt to the supervision of the Board of Directa@isall be in general and active charg:
the administrative functions of the Corporatioralsperform such other duties as may be presciiyetthe Board of Directors and shall have
the general powers and duties usually vested ichied administrative officer of a corporation. Wit limiting the generality of the
foregoing, the CAO shall have the authority to lainel discharge employees and agents of the Coiporaider his supervision, other than
officers, and shall oversee the development andeimentation of the Corporation's administrativeigies.



H. Chief Information Officer (CIO). The CIO, subjdo the powers of the CEO, shall be responsihiédentifying and addressing the
Corporation's information systems needs. The Cl&ll le responsible for identifying changes anddeeim computer and systems technology
that affect the Corporation and its operationsemining long-term corporate-wide information neads developing overall strategy for
information needs and systems development. ThesGill be responsible for assuring the integritgarporate data, proprietary information
and related intellectual property stored in thep@oation's information systems.

I. General Counsel. The General Counsel shall teetlly responsible for advising the Board of Dimst the Corporation, and its officers and
employees in matters affecting the legal affairthefCorporation. He shall determine the need ffiok, & necessary, select outside counsel to
represent the Corporation and approve all feesimection with their representation. He shall &lawe such other powers, duties and
authority as may be prescribed to him from timértwe by the CEO, the Board of Directors, or theg@a®'s.

J. Treasurer. As directed by the Chief Financidid®f, the Treasurer shall have general custodlldhe funds and securities of the
Corporation. He may sign, with the CEO, Presidéhief Financial Officer or such other person orspais as may be specifically designated
by the Board of Directors, all bills of exchangepoomissory notes of the Corporation. He shallgenfsuch other duties as may be
prescribed from time to time by the Chief Finan€¥ficer or these Bylaws.

K. Controller. As directed by the Chief Financidfi€er, the Controller shall be responsible for tevelopment and maintenance of the
accounting systems used by the Corporation arsiifisidiaries. The Controller shall be authorizeniriplement policies and procedures to
ensure that the Corporation and its subsidiarigataia internal accounting control systems desigioggrovide reasonable assurance that the
accounting records accurately reflect business#éetions and that such transactions are in acceedaith management's authorization.
Additionally, as directed by the Chief Financialfi©dér, the Controller shall be responsible for ined and external financial reporting for the
Corporation and its subsidiaries.

L. Assistant Treasurer. The Assistant Treasurdt Baae such powers and perform such duties asbeassigned by the Treasurer. In the
absence or disability of the Treasurer, the Assistaeasurer shall perform the duties and exetbis@owers of the Treasurer.

M. Secretary. The Secretary shall keep the mimtei meetings of the shareholders, the Boardioéd@ors and its committees or
subcommittees. He shall cause notice to be giveneaftings of shareholders, of the Board of Directord of any committee or subcommit
of the Board. He shall have custody of the corgosatal and general charge of the records, docurardtpapers of the Corporation not
pertaining to the duties vested in other officarksich shall at all reasonable times be open t@kamination of any Director. He may sign or
execute contracts with any other officer thereumtthorized in the name of the Corporation and dffexseal of Corporation thereto. He shall
perform such other duties as may be prescribed firmen to time by the Board of Directors or thesdaBys.

N. Assistant Secretary. The Assistant Secretarly shae powers and perform such duties as may &igraed by the Secretary. In the abse
or disability of the Secretary, the Assistant Stageshall perform the duties and exercise the pswethe Secretary.

O. Executive Vice President(s). The Executive \Reesident(s) shall, in addition to exercising spotvers and performing such duties
associated with any other office held thereby,shishe CEO in discharging the duties of that offitany manner requested, and shall pert
any other duties as may be prescribed by the Bafdbdrectors, by the CEO or by these Bylaws.

P. Senior Vice President(s). The Senior Vice Peggi@) shall, in addition to exercising such povaard performing such duties associated
with any other office held thereby, perform sucliekias may be prescribed from time to time byBbard of Directors, by the CEO or by
these Bylaws (or, with respect to any Senior Vigesklent(s) who reports to the COO, by the COO).

Q. Vice President(s). The Vice President(s) shaliehsuch powers and perform such duties as magdignad to them by the Board of
Directors, the CEO, the President, or any Execufiee President, Senior Vice President or otheceffto whom they report. A Vice
President may sign and execute contracts and olfigations pertaining to the regular course ofchiies.

R. Assistant Vice President(s). The Assistant Heoesident(s) shall have such powers and perforim duties as may be assigned to them by
the Board of Directors, the CEO, the Presidenherdfficer to whom they report. An Assistant Viae$tdent may sign and execute contracts
and other obligations pertaining to the regulansewf his duties.

1.2 Executive Officer Group. The Executive Offi€aroup shall be comprised of the Chairman of therBae Chief Executive Officer, the
President, the Chief Operating Officer, the ChifalRcial Officer, the Chief Administrative Officehe Chief Information Officer and each
Executive or Senior Vice President.

Section 2. Election and Removal of Officers

2.1 Election. The officers shall be elected anryuayl the Board of Directors at its first meetindidaving the annual meeting of the
shareholders and, at any time, the Board may reraony@fficer (with or without cause, and regardlesany contractual obligation to such
officer) and fill a vacancy in any office, but aalection to, removal from or appointment to fikacancy in any office, and the determination
of the terms of employment thereof, shall requie d@ffirmative votes of (a) a majority of the Ditexs then in office and (b) a majority of the
Continuing Directors, voting as a separate gr



2.2 Removal. In addition, the Chief Executive Odfitcs empowered in his sole discretion to removeuspend any officer or other employee
of the Corporation who (a) fails to respond satigfely to the Corporation respecting any inquigythe Corporation for information to enal

it to make any certification required by the Fetdl€@ammunications Commission under the Anti-Drug a&u\ct of 1988, (b) is arrested or
convicted of any offense concerning the distributio possession of, or trafficking in, drugs oresthontrolled substances, or (c) the Chief
Executive Officer believes to have been engagextiions that could lead to such an arrest or coiovic

ARTICLE II

BOARD OF DIRECTORS

Section 1. Powers

In addition to the powers and authorities by thggkaws expressly conferred upon it, the Board akbBliors may exercise all such powers of
the Corporation and do all such lawful acts andghias are not by statute or by the Articles obtporation or by these Bylaws required tc
exercised or done by the shareholders.

Section 2. Organizational and Regular Meetings

The Board of Directors shall hold an annual orgatigmal meeting, without notice, immediately folliogy the adjournment of the annual
meeting of the shareholders and shall hold a regudgeting on the first Tuesday after the twenti in the months of February, May,
August and November of each year. The Secretatygilia not less than five days' written noticestach Director of all regular meetings,
which notice shall state the time and place ofrtieeting.

Section 3. Special Meetings

3.1 Call of Special Meetings. Special meetingshefBoard of Directors may be called by the Chairwithe Board or, if he is absent or
unable or unwilling to act, by the President. Uploa written request of any two Directors delivetedhe Chairman of the Board, the
President or the Secretary of the Corporation ezigbmeeting shall be called.

3.2 Notice. Written notice of the time and placespécial meetings shall be delivered personalthédirectors or sent to each Director by
letter or by telegram, charges prepaid, addresshiht at his address shown in the Corporation'sro=c In case such notice is mailed or
telegraphed, it shall be deposited in the UnitedeStmail at least 72 hours prior to the meetindetivered to an overnight mail delivery
service or to the telegraph company in the plaacehich the principal office of the corporation éxhted at least 48 hours prior to the mee
In case such notice is personally delivered as alpoovided, it shall be so delivered at least 2driprior to the meeting. The foregoing
notwithstanding, if the Chairman or the Presidéwtlisdetermine, in his sole discretion, that theject of the special meeting is urgent and
must be considered by the Board without delay ceatiay be given by personal delivery or by teleghaot less than 12 hours prior to the
time set for the meeting, provided a confirmingtghm or overnight letter is sent to the Directmmtemporaneously. Such mailing,
telegraphing, telephoning or personal deliverylasva provided shall be due, legal and personateati such Director.

Section 4. Waiver of Notice

Any Director may waive notice of a meeting by veittwaiver executed either before or after the mgeirectors present at any regular or

special meeting shall be deemed to have receivedatuo have waived, notice thereof, provided thdirector who participates in a meeting
by telephone shall not be deemed to have receivedived due notice if, at the beginning of the timgg he objects to the transaction of any
business because the meeting is not lawfully called

Section 5. Quorum

A majority of the authorized number of Directorsfiaed by or pursuant to the Articles of Incorpaoatshall be necessary to constitute a
qguorum for the transaction of business, providedydver, that a minority of the Directors, in thesabce of a quorum, may adjourn from time
to time, but may not transact any business. If@gm is present when the meeting convened, thetdirepresent may continue to do
business, taking action by vote of a majority gfuarum, until adjournment, notwithstanding the diéwal of enough directors to leave less
than a quorum or the refusal of any director presenote.

Section 6. Notice of Adjournment

Notice of the time and place of holding an adjodrme=eting need not be given to absent Directdiseitime and place is fixed at the meet
adjourned.

Section 7. Written Consents

Anything to the contrary contained in these Bylaws$withstanding, any action required or permittedbé taken by the Board of Directors
may be taken without a meeting, if all membershefBoard of Directors shall individually or collaetly consent in writing to such actic



Such written consent or consents shall be fileth wie minutes of the proceedings of the Board. Sution by written consent shall have the
same force and effect as a unanimous vote of sirglttdrs at a meeting.

Section 8. Voting

At all meetings of the Board, each Director preséatll have one vote. At all meetings of the Boatldguestions, the manner of deciding
which is not otherwise specifically regulated by |dhe Articles of Incorporation or these Bylawsak be determined by a majority of the
Directors present at the meeting, provided, howehat any shares of other corporations owned eyCibrporation shall be voted only
pursuant to resolutions duly adopted upon therafftive votes of (a) 80% of the Directors then ificefand (b) a majority of the Continuing
Directors, voting as a separate group.

Section 9. Use of Communications Equipment

Meetings of the Board of Directors may be held Bans of telephone conference calls or similar comacations equipment provided that
persons participating in the meeting can hear antheunicate with each other.

Section 10. Indemnification

10.1 Definitions. As used in this Section:

(a) The term "Expenses" shall mean any expensessts (including, without limitation, attorney'sfe judgments, punitive or exemplary
damages, fines and amounts paid in settlemerahyfof the foregoing amounts paid on behalf of mdigee are not deductible by Indemni
for federal or state income tax purposes, the Gatfmm will reimburse Indemnitee for tax liabilityith respect thereto by paying to
Indemnitee an amount which, after taking into actdaxes on such amount, equals Indemnitee's irarahtax liability.

(b) The term "Claim" shall mean any threateneddpenor completed claim, action, suit, or procegdinhether civil, criminal,
administrative or investigative and whether madgjally or extra-judicially, or any separate issarematter therein, as the context requires.

(c) The term "Determining Body" shall mean (i) taaeaembers of the Board of Directors who are notathas parties to the Claim for which
indemnification is being sought ("Impartial Dirergt), if there are at least three Impartial Dirgstar (i) a committee of at least three
directors appointed by the Board of Directors (rdgss of whether the members of the Board of Damscvoting on such appointment are
Impartial Directors) and composed of Impartial Biags or (iii) if there are fewer than three ImparDirectors or if the Board of Directors or
a committee appointed thereby so directs (regasdieshether the members thereof are Impartialdins), independent legal counsel, wi
may be the regular outside counsel of the Corpmrati

(d) The term "Indemnitee” shall mean each direatat officer and each former director and officethaf Corporation.

10.2 Indemnity. (a) To the extent any Expensesriecuby Indemnitee are in excess of the amountstn@ised or indemnified pursuant to
policies of liability insurance maintained by ther@oration, the Corporation shall indemnify anddchiohrmless Indemnitee against any such
Expenses actually and reasonably incurred in cdimmewith any Claim against Indemnitee (whetheaasibject of or party to, or a proposed
or threatened subject of or party to, the Claimhorhich Indemnitee is involved solely as a withes person required to give evidence, by
reason of his position (i) as a director or offioéthe Corporation, (ii) as a director or offiadrany subsidiary of the Corporation or as a
fiduciary with respect to any employee benefit ppéthe Corporation, or (iii) as a director, officemployee or agent of another corporation,
partnership, limited liability company, joint vemgy trust or other for-profit or not-for-profit étyt or enterprise, if such position is or was held
at the request of the Corporation, whether relaiingervice in such position before or after tfeaive date of this Section 10, if (i) the
Indemnitee is successful in his defense of thenCta the merits or otherwise or (ii) the Indemnites been found by the Determining Body
(acting in good faith) to have met the Standar@afiduct; provided that (a) the amount of Expensesvhich the Corporation shall indemr
Indemnitee may be reduced by the Determining Bodsuth amount as it deems proper if it determinggbd faith that the Claim involved
the receipt of a personal benefit by Indemnitee (o indemnification shall be made in respecmf Claim as to which Indemnitee shall
have been adjudged by a court of competent jutisdicafter exhaustion of all appeals therefronhediable for willful or intentional
misconduct in the performance of his duty to thepBeation or to have obtained an improper benefitess, and only to the extent that, a
court shall determine upon application that, desihie adjudication of liability but in view of alie circumstances of the case, the Indemnitee
is fairly and reasonably entitled to indemnity saich Expenses as the court shall deem proper;randipd further that, if the Claim involves
Indemnitee by reason of his position with an ertitgnterprise described in clause (ii) or (iiitlis Section 10.2(a) and if Indemnitee may
entitled to indemnification with respect to suchai@i from such entity or enterprise, Indemnitee Idbalentitled to indemnification hereunder
only (x) if he has applied to such entity or entesgfor indemnification with respect to the Claamd (y) to the extent that indemnification to
which he would be entitled hereunder but for thisviso exceeds the indemnification paid by sucleo#ntity or enterprise.

(b) For purposes of this Section, the Standardasfddct is met when conduct by an Indemnitee witipeet to which a Claim is asserted was
conduct that he reasonably believed to be in, bopposed to, the best interest of the Corporatiad, in the case of a Claim which is a
criminal action or proceeding, conduct that theeimaitee had no reasonable cause to believe wasfuhld he termination of any Claim by
judgment, order, settlement, conviction, or upgiiea of nolo contendere or its equivalent, shal] abitself, create a presumption tl
Indemnitee did not meet the Standard of Conduct.

(c) Promptly upon becoming aware of the existerf@ng Claim, Indemnitee shall notify the Chief Enéee Officer of the existence of the
Claim, who shall promptly advise the members ofBlard of Directors thereof and that establishirgyDetermining Body will be a matt



presented at the next regularly scheduled meefittgedBoard of Directors. After the Determining Boldlas been established the Chief
Executive Officer shall inform Indemnitee thereafidndemnitee shall immediately notify the DeteriminBody of all facts relevant to the
Claim known to such Indemnitee. Within 60 dayshaf teceipt of such notice and information, togethigin such additional information as
the Determining Body may request of Indemnitee Rbeéermining Body shall report to Indemnitee ofdetermination whether Indemnitee
has met the Standard of Conduct. The DeterminindyBoay extend the period of time for determiningetiter the Standard of Conduct has
been met, but in no event shall such period of timextended beyond an additional 60 days.

(d) If, after determining that the Standard of Cactchas been met, the Determining Body obtainsfativhich it was not aware at the time it
made such determination, the Determining Body ®tn motion, after notifying the Indemnitee andviding him an opportunity to be
heard, may, on the basis of such facts, revoke datdrmination, provided that, in the absence tfadraud by Indemnitee, no such
revocation may be made later than 30 days aftat @iisposition of the Claim.

(e) Indemnitee shall promptly inform the DetermmiBody upon his becoming aware of any relevansfact theretofore provided by him to
the Determining Body, unless the Determining Bodg bbtained such facts by other means.

(f) In the case of any Claim not involving a propdsthreatened or pending criminal proceedind (i)demnitee has, in the good faith
judgment of the Determining Body, met the Stanadr@onduct, the Corporation may, in its sole digore assume all responsibility for t|
defense of the Claim, and, in any event, the Capmm and Indemnitee each shall keep the otherriméd as to the progress of the defense of
the Claim, including prompt disclosure of any prsais for settlement; provided that if the Corpanatis a party to the Claim and Indemnitee
reasonably determines that there is a conflict betwthe positions of the Corporation and Indemnitige respect to the Claim, then
Indemnitee shall be entitled to conduct his defenigle counsel of his choice; and provided furthettindemnitee shall in any event be
entitled at his expense to employ counsel chosemrhyto participate in the defense of the Claing &) the Corporation shall fairly consider
any proposals by Indemnitee for settlement of tteénC If the Corporation proposes a settlementef€laim and such settlement is
acceptable to the person asserting the Claim o€dnporation believes a settlement proposed bypé#nson asserting the Claim should be
accepted, it shall inform Indemnitee of the terrhsuxh proposed settlement and shall fix a readerddie by which Indemnitee shall
respond. If Indemnitee agrees to such terms, Heesteute such documents as shall be necessangke final the settlement. If Indemnitee
does not agree with such terms, Indemnitee mayepwith the defense of the Claim in any manneshto®ses, provided that if Indemnitee
is not successful on the merits or otherwise, thgp@ration's obligation to indemnify such Indemaites to any Expenses incurred by
following his disagreement shall be limited to tesser of (A) the total Expenses incurred by Indéserfollowing his decision not to agree to
such proposed settlement or (B) the amount thaCtreoration would have paid pursuant to the tevfrthe proposed settlement. If, howe
the proposed settlement would impose upon Indemaitg requirement to act or refrain from acting thauld materially interfere with the
conduct of Indemnitee’s affairs, Indemnitee shalpbrmitted to refuse such settlement and procéhdie defense of the Claim, if he so
desires, at the Corporation's expense in accordaiticghe terms and conditions of these Bylaws wiithregard to the limitations imposed by
the immediately preceding sentence. In any evkatCorporation shall not be obligated to indemhifyemnitee for an amount paid in
settlement that the Corporation has not approved.

(9) In the case of a Claim involving a proposededitened or pending criminal proceeding, Indemrstesd! be entitled to conduct the defense
of the Claim and to make all decisions with resyleeteto, with counsel of his choice; provided tihat Corporation shall not be obligated to
indemnify Indemnitee for an amount paid in settlatrtbat the Corporation has not approved.

(h) After notification to the Corporation of theistence of a Claim, Indemnitee may from time toetiraquest of the Chief Executive Officer
or, if the Chief Executive Officer is a party t@tRlaim as to which indemnification is being sougimy officer who is not a party to the Cle
and who is designated by the Chief Executive Off{ttee "Disbursing Officer"), which designation #ze made promptly after receipt of the
initial request, that the Corporation advance ttemnitee the Expenses (other than fines, pengliidgments or amounts paid in settlement)
that he incurs in pursuing a defense of the Claiior ppo the time that the Determining Body deteresinwhether the Standard of Conduct has
been met. The Disbursing Officer shall pay to Indae® the amount requested (regardless of Indegisig@parent ability to repay the funds)
upon receipt of an undertaking by or on behalfnofemnitee to repay such amount if it shall ultifyabe determined that he is not entitled to
be indemnified by the Corporation under the circtamses, provided that if the Disbursing Officer sloet believe such amount to be
reasonable, he shall advance the amount deemeithiip lbe reasonable and Indemnitee may apply djréxthe Determining Body for the
remainder of the amount requested.

(i) After a determination that the Standard of Qaetchas been met, for so long as and to the ettiahthe Corporation is required to
indemnify Indemnitee under these Bylaws, the piiowis of Paragraph (h) shall continue to apply wébpect to Expenses incurred after such
time except that

(i) no undertaking shall be required of Indemniee (ii) the Disbursing Officer shall pay to Indeiter the amount of any fines, penalties or
judgments against him which have become final fhiclv the Corporation is obligated to indemnify hdmany amount of indemnificatic
ordered to be paid to him by a court.

() Any determination by the Corporation with respt settlement of a Claim shall be made by theeieining Body.

(k) The Corporation and Indemnitee shall keep amrftial to the extent permitted by law and theluéiary obligations all facts and
determinations provided pursuant to or arisingaduhe operation of these Bylaws and the Corponatiod Indemnitee shall instruct its or his
agents and employees to do likewise.

10.3 Enforcement. (a) The rights provided by thestdn shall be enforceable by Indemnitee in anyrtoof competent jurisdictior



(b) If Indemnitee seeks a judicial adjudicatiorhed rights under this Section, Indemnitee shakbttled to recover from the Corporation, ¢
shall be indemnified by the Corporation againsy, and all Expenses actually and reasonably incusyelim in connection with such
proceeding, but only if he prevails therein. I§fitall be determined that Indemnitee is entitlecet®ive part but not all of the relief sought,
then Indemnitee shall be entitled to be reimbufseall Expenses incurred by him in connection vatith proceeding if the indemnification
amount to which he is determined to be entitleceers 50% of the amount of his claim. Otherwise Bkgenses sought incurred by
Indemnitee in connection with such judicial adjudion shall be appropriately prorated.

(c) In any judicial proceeding described in thibsection, the Corporation shall bear the burdegrafing that Indemnitee is not entitled to
Expenses sought with respect to any Claim.

10.4 Saving Clause. If any provision of this Seti®determined by a court having jurisdiction otrex matter to require the Corporation to
do or refrain from doing any act that is in viotatiof applicable law, the court shall be empoweeethodify or reform such provision so that,
as modified or reformed, such provision providesriaximum indemnification permitted by law and spobvision, as so modified or
reformed, and the balance of this Section, sha#ijggied in accordance with their terms. Withomtiting the generality of the foregoing, if
any portion of this Section shall be invalidatedamy ground, the Corporation shall neverthelessrmufy and Indemnitee to the full extent
permitted by any applicable portion of this Sectibat shall not have been invalidated and to tHeefdent permitted by law with respect to
that portion that has been invalidated.

10.5 Non-Exclusivity. (a) The indemnification anaypent of Expenses provided by or granted purdwoathis Section shall not be deemed
exclusive of any other rights to which Indemnite®i may become entitled under any statute, aicliecorporation, bylaw, authorization of
shareholders or directors, agreement or otherwise.

(b) It is the intent of the Corporation by this See to indemnify and hold harmless Indemniteeht® fullest extent permitted by law, so the
applicable law would permit the Corporation to pdevbroader indemnification rights than are culgepérmitted, the Corporation shall
indemnify and hold harmless Indemnitee to the filextent permitted by applicable law notwithstagdihat the other terms of this Section
would provide for lesser indemnification.

10.6 Successors and Assigns. This Section shalinoitng upon the Corporation, its successors asigjas, and shall inure to the benefit of
Indemnitee’s heirs, personal representatives, ssigres and to the benefit of the Corporation,utsessors and assigns.

10.7 Indemnification of Other Persons. The Corpornatnay indemnify any person not a director oradfiof the Corporation to the extent
authorized by the Board of Directors or a commitiethe Board expressly authorized by the BoarBioéctors.

Section 11 Certain Qualifications

No person shall be eligible for nomination, electar service as a director of the Corporation whallg(i) in the opinion of the Board
Directors fail to respond satisfactorily to the fomation respecting any inquiry of the Corporafioninformation to enable the Corporatior
make any certification required by the Federal Camications Commission under the Anti-Drug Abuse #fc1988 or to determine the
eligibility of such persons under this section) Kiave been arrested or convicted of any offenseaming the distribution or possession of, or
trafficking in, drugs or other controlled substasigarovided that in the case of an arrest the BoaRirectors may in its discretion determine
that notwithstanding such arrest such persons sdrakin eligible under this Section; or (iii) haategaged in actions that could lead to suc
arrest or conviction and that the Board of Direstdetermines would make it unwise for such persaetve as a director of the Corporation.
Any person serving as a director of the Corporasioall automatically cease to be a director on slath as he ceases to have the
qualifications set forth in this Section, and hisipion shall be considered vacant within the maguoif the Articles of Incorporation of the
Corporation.

ARTICLE 1l
COMMITTEES

Section 1. Committees

1.1 Standing Committees. The Board of Directordl $taave six standing committees, the names, funstemd powers of each of which shall
be as follows:

A. The Executive Committee shall consist of nos|#san three Directors, one of whom shall be thaii@ian of the Board, who shall also
serve as chairman of the Executive Committee. €duh extent permitted by law and the Articleslo€orporation, the Executive Committee
shall have and may exercise all of the powers®Bbard in the management of the business andsaéfaithe Corporation when the Board is
not in session.

B. The Compensation Committee shall consist ofdwmore Directors (the exact number of which shalket from time to time by the
Board), none of whom shall be a current or fornfécer or employee of the Corporation or any ofstésidiaries. The Compensation
Committee is empowered t



1. after receiving and considering the recommendatof the Chief Executive Officer, determine frime to time the salary of the
Corporation's executive officers (as defined intlBacl.2 of Article | of these Bylaws) and the fe¥ghe Corporation's directors;

2. administer each of the Corporation's incentmmgensation plans and stock-based plans (inclutiri83 Restricted Stock Plan, Key
Employee Incentive Compensation Plan, 1988 Incer@iempensation Program, 1990 Incentive CompensBitiogram, 1995 Incentive
Compensation Plan and any successor plans), ancisxall powers provided for in such plans;

3. approve any (i) proposed plan or arrangemeetioff or providing any benefits to one or moreha €orporation's executive officers or
directors (other than any plan or arrangement ioigelbenefits that do not discriminate in scopentepr operation in favor of executive
officers or directors and that are generally atdddo all salaried employees) and

(i) proposed amendment or change to any suchgrianrangement;

4. approve any (i) proposed employment or severaongact between the Corporation and an execoffiger or proposed executive officer
thereof and (ii) proposed extension or material rroneent thereto;

5. issue executive compensation reports to thedatipn's share- holders in the manner require@wutige rules and regulations of the U.S.
Securities and Exchange Commission;

6. retain independent consultants and legal advisbio will report directly to the Compensation Coittee and be paid with funds of the
Corporation; and

7. if requested by the Board,(i) review, deterndn@pprove the compensation of any non-executifieesfof the Corporation or any officer
of the Corporation's subsidiaries, (ii) review,atatine or approve any proposed amendments, cotitnitsuor changes to any of the
Corporation's employee benefit plans, welfare plarsirance or other benefit arrangements thatatréirectly administered or monitored by
the Compensation Committee pursuant to the powarged in paragraphs 2 and 3 above, and (iii) perfuch other services as may be
delegated to it by the Board.

No action of the type described in paragrap- 6 shall be valid unless it has been approvedbyompensation Committee or a duly-
authorized subcommittee thereof. All actions oGlmenpensation Committee or any subcommittee thestealf be subject to ratification by t
full Board of Directors unless the Compensation @utiee or the subcommittee reasonably determiregsstkbmitting a matter to the full
Board of Directors for ratification would be protidd by, or contrary to the intents and purposesuy laws, rules, or regulations that require
or contemplate that such matter be authorized égpandent directors.

C. The Nominating Committee shall consist of twaramre Directors and shall perform the following dtians:

1. To consider and recommend to the Board nomifugeddection by shareholders or for appointmenthi®/remaining Directors to fill
vacancies on the Board;

2. To review and consider the performance of amé¢ommend the appointment or reappointment ofefé of the Corporation.

D. The Audit Committee shall consist of two or m@rieectors, none of whom shall otherwise be empddyg the Corporation, and shall have
the following responsibilities:

1. To recommend to the Board the engagement ohalige of the Corporation's independent auditotsdimancial statements;

2. To direct and supervise all investigations imt@atters relating to or rising from the performance results of each independent audit;
3. To review with the Corporation's independentitandhe plan and results of each independent andjagement;

4. To review the scope, adequacy and results gEtrporation's internal auditing procedures;

5. To review and to approve or disapprove eachiceia be performed for the Corporation by the petedent auditor before such service is
performed; except that the Committee is authortpguermit the President or the Chief Financial €dfito engage the independent auditor or
perform any category of service specified by then@ittee under circumstances deemed appropriateeofadit Committee;

6. To review the degree of independence of thepiaddent auditor;
7. To consider the range of audit and non-audg;faad
8. To review the adequacy of the Corporation'sesygtf internal accounting controls.

E. The Insurance Evaluation Committee shall cordisivo or more Directors, and shall have the fwellyg responsibilities



1. To review periodically the Corporation's inswamprograms and to advise and recommend any aigiemed appropriate with respect
thereto; and

2. To review periodically the Corporation's inswoameeds and to advise and recommend any actiomedegppropriate with respect thereto.

F. The Shareholder Relations Committee shall con$iree or more non-officer directors and shaWe the authority of the Board of
Directors with respect to investigating, inquirimgo and considering issues related to certainett@ders' interest and rights and considering
and acting upon shareholder matters as assigroed time to time, by the Chairman of the Board.

1.2 Special Purpose Committees. The Board may dméhon an ad hoc basis special pricing committeesnnection with the issuance of
securities or such other special purpose commitsasay be necessary or appropriate in connectithrtine Board's management of the
business and affairs of the Corporation.

1.3 Subcommittees. As necessary or appropriaté, @abe standing committees listed in Sectionmaly organize a standing or ad hoc
subcommittee for such purposes within the scopts glowers as it sees fit, and may delegate to subbhommittee any of its powers as may
be necessary or appropriate to enable such subdteerto discharge its duties and responsibilies; such subcommittee shall be compc
of two or more members of the standing committeehEsubcommittee member shall hold office durirgtdrm designated by the standing
committee, provided that such term shall autombyitapse if such member ceases to be a membéeaftanding committee or fails to meet
any other qualifications that may be imposed bysth@ding committee.

Section 2. Appointment and Removal of Committee Mera

Subject to Section 5 below, Directors shall be ampd to or removed from a committee only upondffemative votes of:
1. A majority of the Directors then in office; and

2. A majority of the Continuing Directors, voting a separate group.

Each member of a committee shall hold office duthngyterm designated by the Board.

Section 3. Procedures for Committees

Each Committee and subcommittee shall keep wrnttgmtes of its meetings. All action taken by a caitee or any of its subcommittees
shall be reported to the Board of Directors ah@st meeting, whether regular or special. Failorkgep written minutes or to make such a
report shall not affect the validity of action takley a committee or subcommittee. Each committesubcommittee may adopt such
regulations (not inconsistent with the Articledioéorporation, these Bylaws or any regulations Bjgetfor such committee by the Board of
Directors or for such subcommittee by the standmmmittee that authorized its organization undetiSe 1.3) as it shall deem necessary for
the proper conduct of its functions and the perioe of its responsibilities.

Section 4. Meetings

A majority of the members of any committee or subnuttee shall constitute a quorum and action byagonity (or by any super-majority
required by law, the Articles of Incorporation, skeeBylaws or any applicable resolution adoptedhieyBoard of Directors) of a quorum at ¢
meeting of a committee or subcommittee shall bendglaction by the committee or subcommittee. Th@@ittee or subcommittee may a
take action without meeting if all members theremfisent in writing thereto. Meetings of a commitbesubcommittee may be held by
telephone conference calls or other communicatopugpment provided each person participating may bhad be heard by all other meeting
participants.

Section 5. Authority of Chairman to Appoint Comraés

Whenever the Board of Directors is not in sesdioa,Chairman may fill vacancies in any committead may create such new committees as
he deems necessary or useful and appoint Direatonsembers thereof. Any such action by the Chair@uath any action taken by such new
committee, shall be subject to ratification or gigval by the Board at its next meeting.

ARTICLE IV

SHAREHOLDERS' MEETINGS

Section 1. Place of Meetings

Unless otherwise required by law or thesel®ys, all meetings of the shareholders shall bd aethe principal office of the Corporation ol
such other place, within or without the State ofiistana, as may be designated by the Board of irg:



Section 2. Annual Meeting

An annual meeting of the shareholders shall be belthe date and at the time as the Board of irecthall designate for the purpose of
electing directors and for the transaction of soitter business as may be properly brought beferentbeting. If no annual shareholders'
meeting is held for a period of 18 months, any shaider may call such meeting to be held at thistegd office of the Corporation as
shown on the records of the Secretary of StatheoBtate of Louisiana.

Section 3. Special Meetings

Special meetings of the shareholders, for any me&po purposes, may be called by the ChairmaneoBtard, the President or the Board of
Directors. Subject to the terms of any outstandiags or series of Preferred Stock that entitleshtbiders thereof to call special meetings, the
holders of a majority of the Total Voting Power k& required to cause the Secretary of the Caitpmr to call a special meeting of
shareholders pursuant to La. R.S. 12:73B (or angessor provision). Such requests of shareholdass state the specific purpose or
purposes of the proposed special meeting, andusiedss to be brought before such meeting by theebblders shall be limited to such
purpose or purposes.

Section 4. Notice of Meetings

Except as otherwise provided by law, the authoredon or persons calling a shareholders' meshiaty cause written notice of the time
place of the meeting to be given to all sharehaldérrecord entitled to vote at such meeting atlé8 days and not more than 60 days pri
the day fixed for the meeting. Notice of the anrmakting need not state the purpose or purposesothenless action is to be taken at the
meeting as to which notice is required by law,Alngcles of Incorporation or the Bylaws. Notice @Gpecial meeting shall state the purpo:
purposes thereof. Any previously scheduled meeifrige shareholders may be postponed, and (untesglpd otherwise by law or the
Articles of Incorporation) any special meeting loé shareholders may be canceled, by resolutiadmeoBoard of Directors upon public notice
given prior to the date previously scheduled fatsmeeting of shareholders.

Section 5. Notice of Shareholder Nominations anar&tolder Business

5.1 Business Brought Before Meetings. At any mgetinthe shareholders, only such business shall be conductsti@thave been prope!
brought before the meeting. Nominations for thet@a of directors at a meeting at which directans to be elected may be made by or at the
direction of the Board of Directors, or a committkay appointed thereby, or by any shareholdeeobrd entitled to vote generally for the
election of directors who complies with the proaeduset forth below. Other matters to be propemyubht before a meeting of the
shareholders must be (a) specified in the noticaedting (or any supplement thereto) given by ahairection of the Board of Directors,
including matters covered by Rule 14a-8 of the 8es and Exchange Commission, (b) otherwise piggrought before the meeting by or
at the direction of the Board of Directors, or ¢therwise properly brought before the meeting by strareholder of record entitled to vote at
such meeting who complies with the proceduresastt below.

5.2 Required Notice. A notice of the intent of argholder to make a nomination or to bring any othatter before the meeting shall be m

in writing and received by the Secretary of theg@oation not more than 180 days and not less tBadags in advance of the first annivers

of the preceding year's annual meeting of sharehsldr, in the event of a special meeting of shadsns or annual meeting scheduled to be
held either 30 days earlier or later than suchwaeary date, such notice shall be received bys#wetary of the Corporation within 15 days
of the earlier of the date on which notice of soweting is first mailed to shareholders or pubisckbsure of the meeting date is made. In no
event shall the public announcement of an adjoumimia shareholders' meeting commence a new tariegfor the giving of a
shareholder's notice as described above.

5.3 Contents of Notice. Every such notice by aahalder shall set forth:

(a) the name, age, business address and residaaidi@ss of the shareholder of record who intemdsake a nomination or bring up any ol
matter, and any beneficial owner or other persdimgén concert with such shareholder;

(b) a representation that the shareholder is aehaifirecord of shares of the Corporation's capitatk that accord such shareholder the v¢
rights specified in paragraph 5.1 above and treasttareholder intends to appear in person at tledimyeo make the nomination or bring up
the matter specified in the notice;

(c) with respect to notice of an intent to makeoenmation, a description of all agreements, arramggs or understandings among the
shareholder, any person acting in concert withstregeholder, each proposed nominee and any otremmper persons (naming such perso
persons) pursuant to which the nomination or notigna are to be made by the shareholder;

(d) with respect to notice of an intent to makeoenmation,

(i) the name, age, business address and residadte¢ss of each person proposed for nominatipnhé principal occupation or employme
of such person, (iii) the class and number of shafeapital stock of the Corporation of which spehson is the beneficial owner, and (iv)
any other information relating to such person thatild be required to be disclosed in a proxy stetarfiled pursuant to the proxy rules of
Securities and Exchange Commission had such norbise® nominated by the Board of Directors; and

(e) with respect to notice of an intent to bringamy other matter, a complete and accurate dearipf the matter, the reasons for conduc



such business at the meeting, and any materiaksiten the matter of the shareholder and the @akbwner, if any, on whose behalf the
proposal is made.

5.4 Other Required Information. Notice of an intemtnake a nomination shall be accompanied by ttitbew consent of each nominee to
serve as a director of the Corporation if so ekbeted an affidavit of each such nominee certifitimaf he meets the qualifications specified in
Section 11 of Article Il of these Bylaws. The Coraiion may require any proposed nominee to fureigth other information or certificatio
as may be reasonably required by the Corporatiaetermine the eligibility and qualifications ofcuperson to serve as a director.

5.5 Disqualification of Certain Proposals. Withpest to any proposal by a shareholder to bringreedaneeting any matter other than the
nomination of directors, the following shall govern

(a) If the Secretary of the Corporation has reakmaficient notice of a proposal that may propéybrought before the meeting, a proposal
sufficient notice of which is subsequently receibgdhe Secretary and that is substantially dupliesof the first proposal shall not be
properly brought before the meeting. If in the jodmt of the Board of Directors a proposal dealé witbstantially the same subject matter as
a prior proposal submitted to shareholders at aingebeld within the preceding five years, it shradk be properly brought before any mee
held within three years after the latest such pesisubmission if (i) the proposal was submittedndy one meeting during such preceding
period and it received affirmative votes representess than 3% of the total number of votes castgard thereto, (ii) the proposal was
submitted at only two meetings during such preaggieriod and it received at the time of its secsugimission affirmative votes represent
less than 6% of the total number of votes casédgrard thereto, or (iii) the proposal was submittethree or more meetings during such
preceding period and it received at the time offaitast submission affirmative votes representasg than 10% of the total number of votes
cast in regard thereto.

(b) Notwithstanding compliance with all of the pedures set forth above in this Section, no propsisal be deemed to be properly brought
before a meeting of shareholders if, in the judgneéhe Board, it is not a proper subject for aetby shareholders under Louisiana law.

5.6 Power to Disregard Proposals. At the meetinghafeholders, the chairman shall declare outddraand disregard any nomination or
other matter not presented in accordance withdhegbing procedures or which is otherwise conttarhe foregoing terms and conditions.

5.7 Rights and Obligations of Shareholders UndeleFa Proxy Rules.

Nothing in this Section shall be deemed to modifyay obligations of a shareholder to comply wéthapplicable requirements of t
Securities Exchange Act of 1934 and the regulagomulgated thereunder with respect to the mastetrforth in this Section of the Bylaws
or (ii) any rights or obligations of shareholdershwrespect to requesting inclusion of proposalhaCorporation's proxy statement or
soliciting their own proxies pursuant to the prauies of the Securities and Exchange Commission.

5.8 Rights of Preferred Shareholders. Nothing is $ection shall be deemed to modify any rightealflers of any outstanding class or series
of Preferred Stock to elect directors or bring othatters before a shareholders' meeting in theneraspecified by the terms and conditions
governing such stock.

Section 6. Quorum

6.1 Establishment of Quorum. At all meetings ofrshalders, the holders of a majority of the Totatig Power shall constitute a quorum to
organize the meeting, provided, however, that gtraeeting the notice of which sets forth any matttet, by law or the Articles of
Incorporation, must be approved by the affirmatioge of the holders of a specified percentage aess of a majority of the Total Voting
Power present or represented at the shareholdeesing, the holders of that specified percentagdl shnstitute a quorum, and further
provided that when specified business is to bedvoteby a class or series of stock voting as asgcthg holders of a majority of the voting
power of such class or series shall constituteaiuqn of such class or series for the transactissuoh business. Shares of Voting Stock as to
which the holders have voted or abstained frommgpivith respect to any matter considered at a mgetr which are subject to Non-Votes
(as defined in

Section 6.3 below), shall be counted as presemugroses of constituting a quorum to organize atimg.

6.2 Withdrawal. If a quorum is present or represérat a duly organized meeting, such meeting majirage to do business until
adjournment, notwithstanding the withdrawal of egloshareholders to leave less than a quorum, aethsal of any shareholders present to
vote.

6.3 Non-Votes. As used in these Bylaws, "Non-Vos®ill mean the number of votes as to which therdelsolder or proxy holder of shares
of Capital Stock has been precluded from votingebe (whether by law, regulations of the Securitied Exchange Commission, rules or
bylaws of any national securities exchange or oglefrregulatory organization, or otherwise), irdihg without limitation votes as to which
brokers may not or do not exercise discretionatinggpower under the rules of the New York Stockliange with respect to any matter for
which the broker has not received voting instrutdifrom the beneficial owner of the voting shares.

Section 7. Voting Power Present or Represented

For purposes of determining the amount of TotalingpPower present or represented at any annugleaia meeting of shareholders with
respect to voting on any particular matter, shase® which the holders have abstained from votind, shares which are subject to Non-
Votes (as defined in Section 6.3), will be treadschot present and not ce



Section 8. Voting Requirements

When a quorum is present at any meeting, the Vidteecholders of a majority of the Total Voting Pempresent in person or represented by
proxy shall decide any question brought before suebting, unless the question is one upon whictexpyess provision of law or the Artic
of Incorporation, a different vote is requiredwhich case such express provision shall governcanttol the decision of such question.
Directors shall be elected by plurality vote.

Section 9. Proxies

At any meeting of the shareholders, every sharehndidving the right to vote shall be entitled téevim person or by proxy appointed by an
instrument in writing subscribed by such sharehotael bearing a date not more than 11 months fwritire meeting, unless the instrument
provides for a longer period, but in no case willautstanding proxy be valid for longer than thyears from the date of its execution. The
person appointed as proxy need not be a sharehufitlee Corporation.

Section 10. Adjournments

10.1 Adjournments of Meetings. Adjournments of anyual or special meeting of shareholders maykentaithout new notice being given
unless a new record date is fixed for the adjoumedting, but any meeting at which directors areet@lected shall be adjourned only from
day to day until such directors shall have beeatete

10.2 Lack of Quorum. If a meeting cannot be orgathizecause a quorum has not attended, those preagrtdjourn the meeting to such
time and place as they may determine, subject, hermvéo the provisions of Section 10.1 hereofHe tase of any meeting called for the
election of directors, those who attend the seadralich adjourned meetings, although less thabaugu as fixed in Section 6.1 hereof, shall
nevertheless constitute a quorum for the purposteating directors.

Section 11. Written Consents

Any action required or permitted to be taken at angual or special meeting of shareholders magkentonly upon the vote of the
shareholders, present in person or representedlpyadthorized proxy, at an annual or special nmgediuly noticed and called, as provided in
these Bylaws, and may not be taken by a writterseonof the shareholders pursuant to the Businegso@ation Law of the State of
Louisiana.

Section 12. List of Shareholders

At every meeting of shareholders, a list of shalddrs entitled to vote, arranged alphabetically esdified by the Secretary or by the ager
the Corporation having charge of transfers of shaleowing the number and class of shares helddly shareholder on the record date for
the meeting, shall be produced on the requesty§hareholder.

Section 12. Procedure at Shareholders' Meetings

The Chairman of the Board, or in his absence, tice €hairman, shall preside as chairman at allediwders' meetings. The organization of
each shareholders' meeting and all matters rel&gitige manner of conducting the meeting shalldterdhined by the chairman, including the
order of business, the conduct of discussion aadrtnner of voting. Meetings shall be conducteal imanner designed to accomplish the
business of the meeting in a prompt and orderlyifasand to be fair and equitable to all sharehrsldeut it shall not be necessary to follow
Roberts' Rules of Order or any other manual ofigaentary procedure.

ARTICLE V
CERTIFICATES OF STOCK

Certificates of stock issued by the Corporatiorligf@numbered and shall be entered into the bobkse Corporation as they are issued.
They shall exhibit the holder's name and numbethafes and shall be signed by the President oVimeyPresident and by the Treasurer,
Secretary or any Assistant Secretary, all in thamearequired by law.

ARTICLE VI
REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the bolaf record of any share or shares of stock abdlder in fact thereof and accordingly shall
not be bound to recognize any beneficial, equitablather claim to or interest in such share onpéwe of any other person, whether or not it
shall have express or other notice thereof, exaggixpressly provided by the laws of Louisiana.

ARTICLE VII
LOSS OF CERTIFICATE



Any person claiming a certificate of stock to bstlor destroyed shall make an affidavit or affino@tof that fact, and the Board of Directors,
the General Counsel or the Secretary may, in hits aiscretion, require the owner of the lost e$tloyed certificate or his legal
representative, to give the Corporation a bonduich sum as the Board of Directors, the Generah&dor the Secretary may require, to
indemnify the Corporation against any claim thatyrha made against the Corporation on account ofltbged loss or destruction of any
such certificate; a new certificate of the sametemd for the same number of shares as the cegedllto be lost or destroyed, may be issued
without requiring any bond when, in the judgmenthaf Board of Directors, the General Counsel oiSberetary, it is proper to do so.

ARTICLE VIl
CHECKS

All checks, drafts and notes of the Corporatiorldi@signed by such officer or officers or suchestperson or persons as the Board of
Directors may from time to time designate.

ARTICLE IX
DIVIDENDS

Dividends upon the capital stock of the Corporatgubject to the provisions of the Articles of Inporation, if any, may be declared by the
Board of Directors at any regular or special megjmpursuant to law.

ARTICLE X
INAPPLICABILITY OF LOUISIANA CONTROL SHARE STATUTE

Effective May 23, 1995, the provisions of La. R18:135 through 12:140.2 shall not apply to constwre acquisitions of shares of the
Corporation's Capital Stock.

ARTICLE XI
CERTAIN DEFINITIONS

The terms Capital Stock, Continuing Directors, T¥ating Power and Voting Stock shall have the niegs ascribed to them in the Articles
of Incorporation, provided, however, that for pusps of Sections 3 and 6 of Article IV of these BydaTotal Voting Power shall mean the
total number of votes that holders of Capital Starkentitled to cast generally in the electiodioéctors.

ARTICLE Xl
AMENDMENTS

These Bylaws may only be altered, amended or redéalthe manner specified in the Articles of Inpmation.



EXHIBIT 11
CenturyTel, Inc.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three months Nine months
ended September 30, ended September 30,

1999 1998 1999 1998

(Dollars, cept per share amounts,
and sharesxpressed in thousands)
Income (Numerator):

Net income $ 64,529 54,678 179,096 176,563
Dividends applicable to preferred stock (100) (102) (304) (306)
Net income applicable to common stock 64,429 54,576 178,792 176,257
Dividends applicable to preferred stock 100 102 304 306
Interest on convertible securities,

net of taxes 63 93 189 279

Net income as adjusted for purposes of
computing diluted earnings per share $ 64,592 54,771 179,285 176,842

Shares (Denominator): *

Weighted average number of shares:

Outstanding during period 139,546 137,762 139,148 137,430
Employee Stock Ownership Plan shares
not committed to be released (461) (555) (480) (573)

Number of shares for computing basic
earnings per share 139,085 137,207 138,668 136,857

Incremental common shares attributable
to additional dilutive effect of
convertible securities 2,419 3,115 2,663 3,051

Number of shares as adjusted for purposes

of computing diluted earnings per share 141,504 140,322 141,331 139,908
Basic earnings per share * $ 46 .40 1.29 1.29
Diluted earnings per share * $ 46 .39 1.27 1.26

* Reflects March 1999 stock split. See Note 4.



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE UNAUDITED CONSOLIDATED
BALANCE SHEET OF CENTURYTEL, INC. AND SUBSIDIARIEAS OF SEPTEMBER 30, 1999 AND THE RELATED UNAUDITED
CONSOLIDATED STATEMENT OF INCOME FOR THE NINE MONTIRERIOD THEN ENDED AND IS QUALIFIED IN ITS
ENTIRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END SEP 30 199
CASH 37,23
SECURITIES 0
RECEIVABLES 218,55
ALLOWANCES 3,53¢
INVENTORY 27,85¢
CURRENT ASSET¢ 285,31:
PP&E 4,063,49
DEPRECIATION 1,868,55
TOTAL ASSETS 4,541,15
CURRENT LIABILITIES 316,44(
BONDS 2,042,23!
PREFERRED MANDATORY 0
PREFERREL 7,97¢
COMMON 139,67
OTHER SE 1,566,59:
TOTAL LIABILITY AND EQUITY 4,541,15
SALES 0
TOTAL REVENUES 1,250,21.
CGS 0
TOTAL COSTS 858,90
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 114,72¢
INCOME PRETAX 335,81
INCOME TAX 156,72:
INCOME CONTINUING 179,09¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 179,09¢
EPS BASIC 1.2¢
EPS DILUTED 1.27 1

1 REFLECTS MARCH 1999 STOCK SPLIT. FINANCIAL DATA SGEDULES FOR PRIOR PERIODS HAVE NOT BEEN RESTATED
TO REFLECT SUCH STOCK SPLIT.
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