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[CTEI LETTERHEAD]
Dear Shareholder:

The enclosed proxy card solicited on behalf ofRloard of Directors of Century Telephone Enterprises. (the "Company") indicates the
number of votes that you will be entitled to cadth@ Company's Annual Meeting of Shareholderstbhddd May 8, 1997 (the "Annual
Meeting"), according to the stock records of thenpany. At the Annual Meeting, the shareholders @ahisider and vote upon (i) the elect
of four Class Il directors, (ii) a short-term int&ze bonus program for the Chairman of the Boandl the Chief Executive Officer and

(iii) an amendment to the Company's 1995 Incerfivepensation Plan, all of which are described &rrth the accompanying notice and
proxy statement.

The Company's Articles of Incorporation, the retgvarovisions of which are printed on the reveiide f this letter, provide that each voti
share of the Company that has been "beneficiallyeal continuously since May 30, 1987 entitles tbkelér thereof to ten votes, subject to
compliance with certain procedures; each othengashare entitles the holder thereof to one votgeneral, shares registered in the name of
any natural person or estate that are represeptedrtificates dated prior to May 30, 1987 are pnesd to have ten votes per share. All other
shares are presumed to have only one vote per.share

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

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

Very truly yours,

/sl Clarke M WIIlians

Clarke M WIlians
Chai rman of the Board

March 13, 1997



[CTEI LETTERHEAD]
Dear Shareholder:

The enclosed proxy card solicited on behalf ofRloard of Directors of Century Telephone Enterprises. (the "Company") indicates the
number of shares that you will be entitled to hewted at the Company's Annual Meeting of Sharehsltebe held May 8, 1997 (the
"Annual Meeting"), according to the records of ybuoker, bank or other nominee. At the Annual Megtthe shareholders will consider and
vote upon (i) the election of four Class Il direxg, (ii) a short-term incentive bonus programtfa Chairman of the Board and the Chief
Executive Officer and (iii) an amendment to the @amy's 1995 Incentive Compensation Plan, all ottiaire described further in the
accompanying notice and proxy statement.

The Company's Articles of Incorporation, the retgvarovisions of which are printed on the reveiide f this letter, provide that each voti
share of the Company that has been "beneficiallyeal continuously since May 30, 1987 entitles tbkelér thereof to ten votes, subject to
compliance with certain procedures; each othengahare entitles the holder thereof to one volleshfares held through a broker, bank or
other nominee, however, are presumed to have aieepen share. The Articles of Incorporation settfer list of circumstances in which this
presumption may be refuted by the person who higsafieof the attributes of beneficial ownershifereed to in Paragraph 2 of the voting
provisions printed on the reverse side of thielettnce May 30, 1987. Please review those pravisamd, if you believe that some or all of
your shares are entitled to ten votes, you magydothne of the two procedures outlined bel

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

The Company will consider all letters received ptthe date of the Annual Meeting and, when arreaddress is provided in the letter, will
promptly advise the party furnishing such letteitefdecision with respect thereto, although in yneases the Company will not have time to
inform an owner or nominee of its decision priothe time the shares are voted. In limited circamsgs, the Company may require
additional information before a determination vaél made. If you have any questions about the Cop'gomating procedures, please call the
Company at (318) 388-9500.

Very truly yours,

/sl Clarke M WIIlians

Clarke M WIIlians
Chai rman of the Board

March 13, 1997



[CTEI LETTERHEAD]

Dear Patrticipants in the Company's Stock Bonus &@hPAYSOP, Employee Stock Ownership Plan, Do8agense Plan or Retirement
Savings Plan for Bargaining Unit Employees:

As a participant in one or more of the above-ligikths you are entitled to direct the exerciseating power with respect to shares of the
Company's Common Stock held in such plans in cdiorewith the Company's 1997 Annual Meeting of ®falders. At such meeting, the
shareholders will consider and vote upon (i) tleetbn of four Class Il directors, (ii) a shorteincentive bonus program for the Chairman
of the Board and the Chief Executive Officer ani §n amendment to the Company's 1995 Incentive@msation Plan, all of which are
described further in the accompanying notice awdypstatement.

If you choose to direct the exercise of the planthg power, all of your instructions (subjectcertain limited exceptions) will be deemed to
be made by you in your capacity as a "named figytiander the plans, which require you to directiyeotes in a manner that you believe to
be prudent and in the best interests of the ppéits of each respective plan. If you wish to ditke exercise of such voting power in such
manner, please complete and return the enclos@tvastruction card or cards no later than theelof business on May 6, 1997 in
accordance with the accompanying instructions.

Most of you will receive the attached proxy matkriaf the Company from both (i) Regions Bank of lstana ("Regions Bank"), which is tl
trustee for the Company's Stock Bonus Plan and R 8nd Employee Stock Ownership Plan, and (ii) BgscGlobal Investors, N.A.
("Barclays"), which is the trustee for the Comparbllars & Sense and Retirement Savings PlangnBare that your voting instructions are
counted, please carefully review the instructiogysasately provided by each such trustee. It is mapd that all voting instruction cards
relating to the Stock Bonus, PAYSOP or Employeelstownership Plans are returned ONLY to RegionskBard that all voting instruction
cards relating to the Dollars & Sense and RetirdrBanings Plans are returned ONLY to Barclays.

If after reading the accompanying instructions hiave any questions regarding the enclosed votstgliction cards, please contact the trt
responsible for administering the plan or plang/ich your questions relate.

Very truly yours,

/sl Clarke M WIlians

Clarke M WIIlians
Chai rman of the Board

March 13, 1997



CENTURY TELEPHONE ENTERPRISES, INC.
100 Century Park Drive
Monroe, Louisiana 71203

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO THE SHAREHOLDERS OF
CENTURY TELEPHONE ENTERPRISES, INC.

The Annual Meeting of Shareholders of Century Tetete Enterprises, Inc. (the "Company") will be hel@:00 p.m., local time, on May 8,
1997, at the Monroe Civic Center Conference Hall¥vVé01 Lea Joyner Expressway, Monroe, Louisiaorathle following purposes:

1. To elect four Class Il directors;

2. To consider and vote upon a proposal to appitey€ompany's Chairman/Chief Executive Officer $i@rm Incentive Program as set
forth in the accompanying proxy statement;

3. To consider and vote upon a proposal to amen€tdmpany's 1995 Incentive Compensation Plan tgpaddrmance goals applicable to
certain grants of restricted stock and performaages as set forth in the accompanying proxyretté and

4. To transact such other business as may propente before the meeting and any adjournments thereo

The Board of Directors has fixed the close of besson March 10, 1997, as the record date for@termination of shareholders entitled to
notice of and to vote at the meeting and all adjments thereof.

By Order of the Board of Directors

/sl Harvey P. Perry
HARVEY P. PERRY, Secretary

Dated: March 13, 1997

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



VOTING PROVISIONS

Paragraph C of Article Ill of the Company's Artiglef Incorporation provides as follows:

* k k k

(1) Each share of Common Stock and each outstamsthiauge of the Series H Preferred Stock ("Votingd?red Stock") which has been
beneficially owned continuously by the same persiane May 30, 1987 will entitle such person tovetes with respect to such share on ¢
matter properly submitted to the shareholders ®Gbrporation for their vote, consent, waiver, askeor other action when the Common
Stock and the Voting Preferred Stock vote togedtidr respect to such matter.

(2) (a) For purposes of this paragraph C, a chan@eneficial ownership of a share of the Corporas stock shall be deemed to have
occurred whenever a change occurs in any persgroap of persons who, directly or indirectly, thogbuany contract, arrangement,
understanding, relationship or otherwise has orezh@) voting power, which includes the power ey or to direct the voting of such share;
(i) investment power, which includes the powedicect the sale or other disposition of such sh@iigthe right to receive or retain the
proceeds of any sale or other disposition of shetnes or (iv) the right to receive distributionscluding cash dividends, in respect to such
share.

(b) In the absence of proof to the contrary prodgideaccordance with the procedures referred gubyparagraph (4) of this paragraph C, a
change in beneficial ownership shall be deemedte loccurred whenever a share of stock is trarsferf record into the name of any other
person.

(c) In the case of a share of Common Stock or \¢ofireferred Stock held of record in the name adraaration, general partnership, limited
partnership, voting trustee, bank, trust companykédr, nominee or clearing agency, or in any otf@ne except a natural person, if it has not
been established pursuant to the procedures réferia subparagraph (4) that such share was lmagfiowned continuously since May 30,
1987 by the person who possesses all of the atslnf beneficial ownership referred to in claug§ethrough (iv) of subparagraph (2)(a) of
this paragraph C with respect to such share of Com&tock or Voting Preferred Stock, then such sb&@ommon Stock or Voting

Preferred Stock shall carry with it only one vatgardless of when record ownership of such shaseasguired.

(d) In the case of a share of stock held of reaottie name of any person as trustee, agent, guaadicustodian under the Uniform Gifts to
Minors Act, the Uniform Transfers to Minors Actany comparable statute as in effect in any statbaage in beneficial ownership shall be
deemed to have occurred whenever there is a charlige beneficiary of such trust, the principakath agent, the ward of such guardian or
the minor for whom such custodian is acting.

(3) Notwithstanding anything in this paragraph Ghe contrary, no change in beneficial ownershgdldie deemed to have occurred solely as
a result of:

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

(b) any transfer of any interest in shares of sfmalsuant to a bequest or inheritance, by operatidenw upon the death of any individual, or
by any other transfer without valuable considergtincluding a gift that is made in good faith arat for the purpose of circumventing this
paragraph C;

(c) any change in the beneficiary of any trustamy distribution of a share of stock from trust,rbgison of the birth, death, marriage or
divorce of any natural person, the adoption of aayiral person prior to age 18 or the passagegofesn period of time or the attainment by
any natural person of a specified age, or the ioreatr termination of any guardianship or custodiarangement; or

(d) any appointment of a successor trustee, agaatdian or custodian with respect to a shareaukst

(4) For purposes of this paragraph C, all detertiuina concerning changes in beneficial ownershiphe absence of any such change, shall
be made by the Corporation. Written proceduresytesi to facilitate such determinations shall baldisthed by the Corporation and refined
from time to time. Such procedures shall proviagepag other things, the manner of proof of facts wid be accepted and the frequency v
which such proof may be required to be renewed.Jdmporation and any transfer agent shall be entiib rely on all information concernii
beneficial ownership of a share of stock cominth&r attention from any source and in any manaasonably deemed by them to be
reliable, but neither the Corporation nor any tfanagent shall be charged with any other knowleztgecerning the beneficial ownership of a
share of stock.

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

(6) Each share of Common Stock acquired upon ceienf the outstanding Series H Preferred Stodk@fCorporation ("Convertibl



Stock™) shall be deemed to have been beneficiallyenl by the same person continuously from the alatehich such person acquired the
Convertible Stock converted into such share of Com&tock.

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

(8) Shares of Common Stock held by the Corporatieriployee benefit plans will be deemed to be henéy owned by such plans
regardless of how such shares are allocated toted\by participants, until the shares are actudififributed to participants.

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

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

(11) Each share of Common Stock issued by the Catipo in a business combination transaction dfetleemed to have been beneficially
owned by the person who received such share itrdhsaction continuously for the shortest perigdjdetermined in good faith by the Board
of Directors, that would be permitted for the traction to be accounted for as a pooling of intsrgetovided that the Audit Committee of the
Board of Directors has made a good faith deterriinahat (a) such transaction has a bona fide legsipurpose,

(b) it is in the best interests of the Corporationl its shareholders that such transaction be ateddior as a pooling of interests under
generally accepted accounting principals and (ch $ssuance of Common Stock does not have theteffewllifying or materially restrictin
or disparately reducing the per share voting rigiitsolders of an outstanding class or classe®tifig stock of the Corporation.
Notwithstanding the foregoing, (i) the Corporatarall not issue shares in a business combinatimsaction if such issuance would resu

a violation of any rule or regulation regarding tfex share voting rights of publicly-traded seéesithat is promulgated by the Securities and
Exchange Commission or the principal exchange wgtinoh the Common Stock is then listed for trading &i) nothing herein shall be
interpreted to require the Corporation to accoonahy business combination transaction in anyiqudair manner



Century Telephone Enterprises, Inc. 100 Centurk Paive Monroe, Louisiana 71203 (318) 388-9500

Proxy Statement

March 13, 1997

This proxy statement is furnished in connectiorhwtiite solicitation of proxies on behalf of the Bibaf Directors (the "Board") of Century
Telephone Enterprises, Inc. (the "Company") for atsés annual meeting of shareholders to be heldeastime and place set forth in the
accompanying notice, and at any adjournments thétte® "Meeting"). This proxy statement is firstifog mailed to shareholders of the
Company on or about March 19, 1997.

On March 10, 1997, the record date for determisimgreholders entitled to notice of and to votdatMeeting (the "Record Date"), the
Company had outstanding 60,021,307 shares of constogk (the "Common Stock") and 401,629 sharesefepred stock that votes toget
with the Common Stock as a single class on allema{t'Voting Preferred Stock™" and, collectively vihe Common Stock, "Voting Shares").
The Company's Articles of Incorporation (the "Algg") generally provide that holders of Voting Sfsathat have been beneficially owned
continuously since May 30, 1987 are entitled td tas votes per share, subject to compliance véttam procedures. Article 11l of the
Articles and the voting procedures adopted thereundntain several provisions governing the vofinger of the Voting Shares, including a
presumption that each Voting Share held by nomioed&y any holder other than a natural person @teentitles such holder to only one
vote, unless the record holder thereof furnishesdtbmpany with evidence to the contrary. Applying presumptions described in Article I,
the Company's records indicate that 131,062,948svarte entitled to be cast at the Meeting, of wiidh,532,383 (99.6%) are attributable to
the Common Stock. All percentages of voting povegiferth in this proxy statement have been caledidtased on such number of votes.

If a shareholder is a participant in the CompaAy®matic Dividend Reinvestment and Stock Purct@&eswice, the Company's proxy card
covers shares credited to the shareholder's accodet that plan, as well as shares registerdukiparticipant's name. However, the proxy
card will not serve as a voting instruction cardgbares held for participants in the Company'siSBonus Plan and PAYSOP, Employee
Stock Ownership Plan, Dollars & Sense Plan or Retant Savings Plan for Bargaining Unit Employeestdad, these participants will
receive from the plan trustees separate votinguosbn cards covering these shares. These vatitguiiction cards should be completed and
returned in the manner provided in the instructithrad accompany such car



The Company will pay all expenses of solicitingxpes for the Meeting. Proxies may be solicited peadly, by mail, by telephone or by
facsimile by the Company's directors, officers antployees, who will not be additionally compensatestefor. The Company will also
request persons holding Voting Shares in their rsaimieothers, such as brokers, banks and othernmemsj to forward proxy materials to their
principals and request authority for the executbproxies, for which the Company will reimburseh for expenses incurred in connection
therewith. The Company has retained Hill and Knowjtinc. to assist in the solicitation of proxiesni brokers, banks, nominees and
individuals, for which it will be paid a fee of &0 and will be reimbursed for certain out-of-pdakepenses.

ELECTION OF DIRECTORS

The Articles authorize a board of directors of 1dnmbers divided into three classes. Members ofdbpactive classes hold office for
staggered terms of three years, with one classeelet each annual shareholders' meeting. Fous Qladirectors will be elected at the
Meeting. Unless authority is withheld, all votegibtitable to the shares represented by each delguted and delivered proxy will be cast
the election of each of the four below-named noesneach of whom has been recommended for eldnyitimee Board's Nominating
Committee. Because no shareholder has timely ndedreny individuals to stand for election at theelifleg in accordance with the
Company's director nomination bylaw (which is désanl generally under the heading "Other Mattersar&holder Nominations and
Proposals"), the four below-named nominees willgeonly individuals that may be elected at the fibge If for any reason any proposed
nominee should decline or become unable to staneléation as a director, which is not anticipateates will be cast instead for another
candidate designated by the Board, without resmliciproxies.

The following provides certain information with pest to each proposed nominee and each otheratingbbse term will continue after the
Meeting, including his or her beneficial ownershfshares of Common Stock determined in accordaitteRule 13d3 of the Securities ar
Exchange Commission ("SEC"). Unless otherwise migid, (i) all information is as of the Record D4i@,each person has been engaged in
the principal occupation shown for more than th&t fise years and

(iiif) shares beneficially owned are held with set¢ing and investment power. None of the persomsatBbelow beneficially owns more than
1% of the outstanding shares of Common Stock eniiled to cast more than 1% of the total votiogvpr.

Classl1I Directors (for term expiring in 2000):

CALVIN CZESCHIN, age 61; a director since 1975;3$dent and Chief Executive Officer of Yelcot Telepk Company, Czeschin Motors
and ComputerMart, Inc.

Committee Memberships: Executive; Audit (Chairm&tareholder Relations

Shares Beneficially Owned: 110,332



F. EARL HOGAN, age 75; a director since 1968; Mangdartner of EDJ Farms Partnership, a farmingrenise.
Committee Memberships: Executive; Audit; Compemsati
Shares Beneficially Owned: 17,993

HARRY P. PERRY, age 52; a director since 1990; @evlice President, General Counsel and Secretattyyo€ompany. Mr. Perry is the
son-in-law of Clarke M. Williams.

Committee Membership: Executive
Shares Beneficially Owned: 219,438 (2)(3)

JIM D. REPPOND, age 55; a director since 1986redtiVice President-Telephone Group of the Compgeony January 1995 to July 1996;
President-Telephone Group of the Company (or a eoafyle predecessor position) from May 1987 to D994,

Committee Memberships: Executive; Insurance Evaloat

Shares Beneficially Owned: 110,155 (2)

The Board unanimously recommends a vote FOR eatttesé proposed nominees.
Class| Directors (term expiresin 1998):

WILLIAM R. BOLES, JR., age 40; a director since 298n officer, director and practicing attorneytwidoles, Boles & Ryan, a professional
law corporation.

Committee Memberships: Insurance Evaluation (ChaimmShareholder Relations

Shares Beneficially Owned: 2,1



W. BRUCE HANKS, age 42; a director since 1992; 8eNiice Presiden€orporate Development and Strategy of the Compante ctobe
1996; President-Telecommunications Services oCmmpany (or a comparable predecessor position)degtwuly 1989 and October 1996.

Committee Memberships: Insurance Evaluation
Shares Beneficially Owned: 188,600 (2)

C. G. MELVILLE, JR., age 56; a director since 19f8yate investor; restaurant proprietor from Mat&91 to July 1992; principal of a
marine and industrial equipment distributor prmMarch 1991.

Committee Memberships: Audit; Insurance Evaluatiaminating
Shares Beneficially Owned: 12,634

GLEN F. POST, lll, age 44; a director since 198&e/Chairman of the Board and Chief Executive @ffiof the Company since 1992 and
President since 1990; Chief Operating Officer fro®88 to 1992.

Committee Membership: Executive
Shares Beneficially Owned: 431,384 (2)

CLARKE M. WILLIAMS, age 75; a director since 1968hairman of the Board; Chief Executive Officer fréine Company's incorporation
1968 to 1989 and from 1990 to 1992. Mr. William#$ows the father-in-law of Harvey P. Perry, foundleel Company's telephone business in
1946.

Committee Membership: Executive (Chairman)

Shares Beneficially Owned: 587,413



Class|| Directors (term expiresin 1999):

VIRGINIA BOULET, age 43; a director since JanuaBg%; Partner, Phelps Dunbar, L.L.P., a law firm.
Committee Memberships: Audit; Shareholder Relations

Shares Beneficially Owned: 1,732 (4)

ERNEST BUTLER, JR., age 68; a director since 1&&nior Executive Vice President and Director, Ségghnc., an investment banking
firm.

Committee Memberships: Audit; Compensation (Chamm&hareholder Relations
Shares Beneficially Owned: 337

JAMES B. GARDNER age 62; a director since 1981; &zng Director of a division of Service Asset Maeagnt Company, a financial
services firm, and Business Consultant; PresideditChief Executive Officer, Pacific Southwest BaRkS.B. from November 1991 to April
1994; for several years prior to November 199lvesttas an executive officer of various banks oeofimancial service providers; Mr.
Gardner has also been a director of Ennis BusiResss, Inc. since 1970.

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

R. L. HARGROVE, JR., age 65; a director since 198&red as Executive Vice President of the Compary987 after 12 years of service as
an officer; has acted since 1987 as a part-timsutant to local businesses and individuals regaréihancial and tax matters.

Committee Memberships: Executive; Audit; SharehoRielations

(Chairman)

Shares Beneficially Owned: 29,9



JOHNNY HERBERT, age 68; a director since 1968; idezg of Valley Electric, an electrical contractprivate investor; retired as Vice
President of River City Electric, an electrical trator, in 1994.

Committee Memberships: Audit; Nominating (Chairmdn$urance Evaluation

Shares Beneficially Owned: 3,216 (5)

(1) Includes 5,332 shares owned by Mr. Czeschiif&s as to which he disclaims beneficial ownership.

(2) Includes (i) shares of restricted stock heldfate Record Date that were issued under, anduloject to the restrictions of, the Compa
incentive compensation plans ("Restricted Stodf))shares ("Option Shares") that the below-namneividuals have the right to acquire
within 60 days of the Record Date pursuant to otigranted under the Company's 1988, 1990 and Ih@85&tive Compensation Programs
and (iii) shares (collectively, "Plan Shares") aefited to such individuals' accounts as of Decer@beit 996 under the Company's Stock Bc
Plan and PAYSOP and Employee Stock Ownership PE®Q@P"), and as of the Record Date under the Coyp&mvllars & Sense Plan
("401(k) Plan™), as follows:

Name Restricted Stock Option Share s Plan Shares
;-|arvey P. Perry 7,002 168,730 14812
Jim D. Reppond 0 77,500 0
W. Bruce Hanks 7,203 157,578 21,330
Glen F. Post, llI 13,190 357,399 31,025
Clarke M. Williams 15,977 483,705 64,133

(3) Includes 11,335 shares owned by Mr. Perry's véié to which he disclaims beneficial ownershiy, 200 shares held as custodian fo
benefit of his children.

(4) Includes 282 shares held by Ms. Boulet as diatofor the benefit of her children.

(5) Includes 750 shares owned by Mr. Hebert's vaigeto which he disclaims beneficial ownership.



Meetings and Certain Committees of the Board
During 1996 the Board held four regular meetings &vo special meetings.

The Board's Executive Committee, which met two srdaring 1996, is authorized to exercise all theers of the Board to the extent
permitted by law.

The Board's Audit Committee meets with the Compaimdependent and internal auditors and the Conpaeysonnel responsible for
preparing its financial reports and is responsibleeviewing the scope and results of the audiexamination of the Company, discussing
with the auditors the scope, reasonableness ampiadg of internal accounting controls, considedand recommending to the Board a
certified public accounting firm for selection &gtCompany's independent auditors, and directidgsapervising any special investigations
as instructed by the Board. The Audit Committeel ielir meetings during 1996.

The Board's Nominating Committee, which held threxetings in 1996, is responsible for recommendinifpé Board both a proposed slat:
nominees for election as directors and the indiaisiproposed for ap- pointment as officers. Anyshalder who wishes to make a
nomination for the election of directors must ddarsecompliance with the procedures set forth in@wnpany's bylaws, which are discussed
further under the heading "Other Matters - ShagrdNominations and Proposals.”

The Board's Compensation Committee, which is desdrfurther below, held four meetings during 1996.
Director Compensation

Each director who is not an employee of the Compsupaid an annual fee of $21,000 plus $1,500 tiending each regular Board meeting,
$2,000 for attending each special Board meetingti®d for attending each meeting of a Board conemitThe Company permits such
directors to defer all or a portion of their feedilthe date designated by the director or theuoence of certain specified events. Amounts so
deferred earn interest equal to the one-year Tredsllirate. Each director is also reimburseddgpenses incurred in attending meetings.

Under the Company's Outside Directors' Retireméan,fhon-employee directors (“outside directorstpvihave completed five years of
Board service are entitled to receive, upon nometilement at age 70, monthly payments that orr apeum basis equal the director's annual
rate of compensation for Board service at retirerphrs the fee payable for attending one speciatdmeeting. Outside directors who have
completed ten years of service can also receivgethayments upon early retirement at age 65, dubjeertain benefit reductions. In

addition, this plan provides certain disability garéretirement death benefits. The Company habledtad a trust to fund its obligations
under this plan, but participants' rights to thiegst assets are no greater than the rights ofcunseé creditors. Outside directors whose set

is terminated in connection with a change in cdrifdhe Company (as defined below) are entitlecetteive a cash payment equal to the
present value of their vested plan benefits, ddtexchin accordance with the actuarial assumptipesified in the plan



PROPOSAL TO APPROVE THE CHAIRMAN/CHIEF EXECUTIVE OFFICER
SHORT-TERM INCENTIVE PROGRAM

The Proposal

The annual incentive bonus to be paid to the Corip&hairman and to its Chief Executive Officer 1897 and future years will be paid
pursuant to the Chairman/Chief Executive Officeoi$fTerm Incentive Program (the "Program"). ThedPam was adopted by the Incentive
Awards Subcommittee of the Compensation CommittekeoBoard of Directors (the "Committee™) on Fedou24, 1997, and ratified by the
Board, subject to shareholder approval of the Rnogait the Meeting. If the Program is not approveti@Meeting, the annual incentive
bonus to be paid to Clarke M. Williams, the Chaimoéthe Board, and Glen F. Post, Ill, the Chieéé&ixtive Officer, under the Program will
not be paid. In such event, the Committee may deter to pay a bonus to the Chairman and to thef@xecutive Officer on other terms in
order to provide compensation commensurate witin theponsibilities. The Program is included witlstproxy statement as Exhibit A.

Purpose of the Proposal

Under Section 162(m) of the Internal Revenue Cdlue '(Code"), the allowable deduction for compemsafiaid or accrued with respect to
Chief Executive Officer and the four other mosthiygcompensated executive officers of the Compariiniited to $1 million per year. An
exclusion from the $1 million limitation is availbfor compensation that satisfies the requiremprdsided in Section 162(m) of the Code
for qualified performance-based compensation. Thpgse of submitting the Program to the sharehsldeto satisfy the shareholder
approval requirement of Section 162(m) in ordequalify the annual incentive bonus as performarasetd compensation that will be
excluded from the $1 million limit on deductiblemapensation under Section 162(m).

The Program

The Program is administered by the Committee, haddommittee has the power to establish performgoaks and objectives, adopt
appropriate regulations, certify as to the achiexenof performance goals and make all determinati@tessary for the administration of the
Program.

Under the Program, each of the Chairman of the @aad the Chief Executive Officer will be paid amaal incentive bonus based on the
achievement of pre-established annual performaaatsgThe performance goals for each year musstadlkshed within the first 90 days of
the year. The performance goals for each yearsilbased upon one or more of the following: returrequity, revenue growth, earnings per
share, an economic value added measure, sharehelder, earnings, return on assets or cash fleffoRmance goals may be measured ¢
absolute basis or relative to a group of peer corigisaselected by the Committee, relative to intiegoals or relative to levels attained in pi
years. For each year that the Program is in effeetCommittee may use one or more of the perfoomgoals permitted under the Progr
and may change the performance goals and targetsyfear to yeal



The Committee has discretion to decrease but woéd@se the amount of the bonus paid to the Chaiamdrihe Chief Executive Officer from
the amount that is payable under the terms of theeptablished formula for the applicable year. Toenmittee may determine to pay a
portion of the bonus in restricted stock rathenthmacash. Prior to the payment of the annual bamaker the Program, the Committee must
certify in writing that the performance goals ahd tipplicable conditions to the payment of the lsdrave been met.

If the Chairman or Chief Executive Officer's empimgnt is terminated as the result of normal retingimearly retirement (with the Compan
permission), permanent disability or death durlmgyear for which performance is being measuredpérticipant or his heirs or beneficiary
will receive the incentive bonus as earned purstaatite applicable formula for the year in whick termination of employment occurred. If
employment is terminated for any other reason, lenat receive an award for that year. In the evafra change of control of the Company,
the Program year will be deemed to end and thentheebonus will be paid to the extent of the aghiaent of the performance goals up to
that date.

The Committee may amend, suspend or terminatertigr&m at any time. Any amendment or terminatiothefProgram shall not, however,
affect the right of the Chairman or the Chief Exa@iOfficer to receive an incentive bonus earradlie year during which the Program was
amended or terminated or any earned but unpaiaiiveebonus. The Program consists of individuat¢odhr year plans, beginning January 1,
1997 and each consecutive January 1 thereaftarghr@001, unless terminated by the Committee.

Plan Benefits

New Plan Benefits Under the Chairman/Chief Exeeu@fficer Shoi-Term Incentive Program

Estimated D ollar Value of
Potential Annua | Bonus for 1997(1)

Name and Position Minimum Target Maximum
Clarke M. Williams, $138,380 $ 276,760 $ 553,520

Chairman of the Board
Glen F. Post, Il

Chief Executive Officer 123,805 247,610 495,220
All executive officers

as a group 262,185 524,370 1,048,740

(1) Based on a percentage of current salary. Tkenpal amount of the bonus for future years iseeted to change, but may not exceed
$800,000 per participant in any year.

Vote Required

Approval of the proposal to approve the Progranuireg the affirmative vote of the holders of atstea majority of the voting power present
or represented by proxy at the Meeting.

The Board unanimously recommends that the sharermldte FOR the proposal to approve the Prog



PROPOSAL TO APPROVE AN AMENDMENT TO THE
1995 INCENTIVE COMPENSATION PLAN

General

Under the Company's 1995 Incentive Compensatiom (@& "1995 Plan™), the Incentive Awards Subcorteribf the Compensation
Committee of the Board of Directors (the "Commif)as authorized to grant stock options, stock apjation rights, restricted stock and
performance shares to key employees of the Com@drey1995 Plan provides the Committee with the @ith within certain limits
provided in the 1995 Plan, to set the terms ofatlvards at the time of grant. The proposed amendsatsforth the different types of
performance goals that the Committee may requiteetachieved in connection with the grant of penfance-based restricted stock and
performance shares under the 1995 plan. The 128bvAs approved by the shareholders at the Congpa®95 Annual Meeting. A copy of
the proposed amendment is included as ExhibittBitoproxy statement.

Purpose of the Proposal

Under Section 162(m) of the Code, the allowableudédn for compensation paid or accrued with respethe Chief Executive Officer and
the four other most highly compensated executifieat of the Company is limited to $1 million perar. An exclusion from the $1 million
limitation is available for compensation that dadisthe requirements provided in Section 162(nthefCode for qualified performanbasec
compensation. As with the Chairman/Chief Execu@®fficer Short-Term Incentive Program, the purpoksubmitting the amendment to the
1995 Plan to the shareholders for approval istisfgahe shareholder approval requirement of ®ecti62(m) for performance- based
restricted stock and performance shares granteeruhd 1995 Plan. Restricted stock and performahaees granted under the 1995 Plan will
qualify as performance-based compensation if, dfiteoh to the satisfaction of other requiremeritgese awards are vested or earned as a
result of the achievement of performance goalsastablished in writing by the Committee and thearal terms of the performance goals
disclosed to and approved by the shareholdersder @o meet this requirement and protect the Caryipaleduction for this performance-
based compensation, the Company is submittingehfegnance goals as an amendment to the 1995 @tae shareholders for approval. If
the shareholders do not approve the amendment adleting, the previously granted restricted sttt performance shares described in the
New Plan Benefits table will be automatically cdlezk In such case, in order to provide competittieenpensation to executive officers,
Committee may determine to make alternate awardspiace the canceled awards.

Eligibility and Shares Subject to Award

Shares of restricted stock and performance shaneslteen awarded in 1997 to 33 officers of the GompHowever, any of the Company's
approximately 3,000 full-time employees could beedmined to be key employees eligible to be gramstticted stock and performance
shares under the 1995 PI:



The 1995 Plan, as previously approved by sharetmltmits the total number of shares of Commorckthat may be issued through the
1995 Plan to two million shares and the numbeihafes that may be issued as restricted stock t®@80&hares. No participant may be
granted restricted stock and performance sharésrespect to more than 200,000 shares throughd®® Rlan in one year. The 200,000 sl
limit applies in the aggregate to all types of adgathat may be granted under the 1995 Plan toteipant in a year, including stock options.

Terms of Restricted Stock and Perfor mance Sharesunder the 1995 Plan

Shares of Common Stock may be granted by the Cdpertid an eligible employee and made subject toctsns regarding the sale, pledge
or other transfer by the employee for a specifiedqul (the "Restricted Period"). All shares of neséd stock will be subject to such
restrictions as the Committee may designate inga@esnent with the employee, including, among othiegs, that the shares are required to
be forfeited or resold to the Company in the ew#nermination of employment or in the event spedifperformance goals or targets are not
met. A Restricted Period of at least three yeageiterally required, except that if the vestingludires of restricted stock is subject to the
attainment of performance goals, the RestricteébBenay be one year or more. Subject to the reigmis provided in the participant's
agreement and the 1995 Plan, a participant regeigstricted stock shall have all of the rightaathareholder as to such shares, including
dividend and voting rights.

Performance shares consist of the grant by the @oyno an eligible employee of a contingent righteéceive shares of Common Stock or
cash with or without any payment by the employeseHperformance share will be subject to the aemmnt of performance objectives by
the Company, an operating division or a subsidigryhe end of or within a specified period. The twemof shares granted under the
performance criteria will be determined by the Catter. The award of performance shares does natecemy right in the participant as a
shareholder of the Company until the issuance afeshof Common Stock upon completion of the peréoee period. Performance shares
may be awarded in conjunction with the grant ofdbéwnd equivalent payment rights that entitle aip@ant to receive an amount equal to the
cash dividends paid on an equal number of shar€®wimon Stock during the period beginning on the dagrant of an award and ending
on the date on which the award is paid or forfeited

The Performance Goals

For restricted stock and performance shares tedhtended to qualify as performance-based comgiensander Section 162(m), the
Committee will establish specific performance gdaftseach performance period not later than 90 @dtgs the beginning of the performance
period. The Committee will also establish a schedsetting forth the portion of the award that Wil earned or forfeited based on the degree
of achievement, or lack thereof, of the performageals at the end of the performance period byCimpany, an operating division or a
subsidiary. The Committee will use any or a comtiimaof the following performance measures: earsipgr share, return on assets, an
economic value added measure, shareholder retanmmings, return on equity or cash flow. For anyfgranance period, the performance
objectives may be measured on an absolute basiative to a group of peer companies selectedhe®yCommittee, relative to internal goals,
or relative to levels attained in prior yee



The Compensation Committee may not waive any optkeestablished performance goal objectives. Utideterms of the 1995 Plan,
however, in the event of a change of control ofG@oenpany, the restricted stock and the performaheees will automatically vest. In the
event of retirement, death or disability during fleeformance period, the Committee may provide aliair a portion of the performance
shares and restricted stock will vest.

Prior to the payment of any performance shareherdlease of restrictions on performance-basé¢dates stock, the Committee must certify
in writing that the performance goals and all aggdble conditions have been met.

The Committee retains authority to change the perdmce goal objectives with respect to future gramtany of those provided in the
amendment. As a result, the regulations under &ed62(m) require that the material terms of théqumance goals be reapproved by the
shareholders five years after initial shareholggraval.

Awards of Restricted Stock and Perfor mance Shares

The table below provides information on the shafgserformance- based restricted stock and perfoc@ahares granted to the Named
Executive Officers and the groups indicated for7,%ubject to shareholder approval of the propeseendment at the Meeting. The
Committee plans to grant in future years additiaegres of performance-based restricted stock aridrmance shares with one or more of
the performance goals described in the amendmehetd995 Plan.

New Plan Benefits

Name and Position Number of Dollar Value
Shares of Performance-
Performance- Numb er of Based Restricted
Based Perfo rmance Stock/Performance
Shares(l) Shar es(1) Shares(2)
Clarke M. Williams 1,615 1,6 16 $ 98,142
Chairman of the Board
Glen F. Post, IlI 1,615 1,6 16 98,142

Vice Chairman of the Board,
President and
Chief Executive Officer
W. Bruce Hanks 486 4 87 29,555
Senior Vice President -
Corporate Development
and Strategy
Harvey P. Perry 486 4 87 29,555
Senior Vice President,
Secretary and General
Counsel
R. Stewart Ewing, Jr. 486 4 87 29,555
Senior Vice President and
Chief Financial Officer
All current executive officers
as a group 5,660 5,6 67 344,058
All employees other than
current executive officers
as a group 2,708 2,7 19 164,845




(1) The shares of performance-based restricted stod performance shares granted in 1997 will &ist five years, depending upon the
Company's total shareholder return for the fiveryesiod as compared to the other companies iV#hae Line Telecommunications/Other
Majors Index. For additional information regarditgs index, see "Executive Compensation and Relatedmation - Performance Graph."
Dividends on the shares of restricted stock wilph@l to participants during the restricted periblde Committee also granted in 1997 shares
of restricted stock that are not based upon Companiprmance and that will vest after five yearse humber of shares of restricted stock
granted to each person and group included in thle that will vest based upon the passage of tenibd same as the number of performance
shares granted to such person and such group. din@ahy also pays a portion of the annual incerttvaus, which is performance-based, in
restricted stock that generally vests three to yiwars after grant.

(2) Based on the closing sale price of a shareoofit@on Stock on February 24, 1997, the date of grant
Vote Required

Approval of the amendment to the 1995 Plan requiresffirmative vote of the holders of at leasta@jority of the voting power present or
represented by proxy at the Meeting.

The Board unanimously recommends that the sharefsoisbte FOR the amendment to the 1995 Plan.
VOTING SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information regamgliownership of the Company's Common Stock by @hgeerson known to the Company to
be the beneficial owner of more than 5% of the tamging Common Stock and

(i) all of the Company's directors and executifficers as a group. The table also sets forth siniiiformation for one of the executive
officers listed in the Summary Compensation Tabldfarth elsewhere herein; similar information éach other executive officer listed in
such table is included under the heading "EleatioDirectors.” Unless otherwise indicated, all imf@tion is presented as of the Record Date
and all shares indicated as beneficially ownechatd with sole voting and investment pow



Amount and

Nature of Percent of
Beneficial Outstanding Percent
Name and Address Ownership of Common of Voting
of Beneficial Owner Common Stock(1 ) Stock(l) Power(2)
Principal Shareholder:
Regions Bank of Louisiana, as Trustee 6,041,638(3) 10.1% 36.1%

(the "Trustee") of the Stock Bonus
Plan and ESOP (the "Benefit Plans")
P. O. Box 7232
Monroe, Louisiana 71211

Management:

R. Stewart Ewing, Jr. 181,622(4) * *

All directors and executive
officers as a group (17 persons)  2,122,585(5) 3.5% 2.6%

* Represents less than 1%.

(1) Determined in accordance with Rule 13d-3 of $IE&C based upon information furnished by the per$sted. In addition to Common
Stock, the Company has outstanding Series H, KLavidting Preferred Stock that votes together with Common Stock as a single class on
all matters. Although one or more persons bendffjoiavn in excess of 5% of each of these seriegaifng Preferred Stock, the percentag:
voting power held by these persons is immateriad.délditional information regarding the Voting Rneéd Stock, see page 1 of this proxy
statement.

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

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

(4) Includes 6,996 shares of Restricted Stock,A450ption Shares that Mr. Ewing has the rightdmguire within 60 days of the Record D:
and 14,800 Plan Shares allocated to his accowftlecember 31, 1996 under the Benefit Plans ard tiee Record Date under the
401(k) Plan



(5) Includes (i) 59,579 shares of Restricted St¢ick1,565,981 Option Shares that such persons liae right to acquire within 60 days of -
Record Date, (iii) 171,014 Plan Shares allocateti¢dr respective accounts as of December 31, u886ér the Benefit Plans and as of the
Record Date under the 401(k) Plan, (iv) 27,313ehaeld of record by the spouses of certain dire@nd executive officers, as to which
beneficial ownership is disclaimed, and (v) 1,4B2res held as custodian for the benefit of thedohil of a director and executive officer.

EXECUTIVE COMPENSATION AND RELATED INFORMATION
Report of Compensation Committee Regar ding Executive Compensation

General. The Board's Compensation Committee, eitinectly or through its Incentive Awards Subconte®t monitors and evaluates the
compensation levels of the Company's executiveaf§iand directors, administers the Company'sietsirstock and incentive compensation
programs, and performs other related tasks. Sutgemrtain limited exceptions, all determinati@ishe Committee or Subcommittee are
submitted to the full Board for its ratificationnder the Company's Bylaws, the Company may notnagnother things, set the salaries or
change the benefits of its executive officers withtthe approval of the Compensation Committee. Committee is composed entirely of
Board members who are not employees of the Comaatyhe Subcommittee is composed entirely of Coteminembers who qualify as
"outside directors" under Section 162(m) of thetnal Revenue Code of 1986 and as "non- employeetdis" under Rule 16b-3
promulgated under the Securities Exchange Act 8419

During 1996, the Committee applied the followingmmensation objectives in connection with its dekitiens:

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

* providing incentive compensation tied to the C@myp's annual, intermediate and long-term performanc
* encouraging team orientation
* providing sufficient benefit levels for executvand their families in the event of disabilitynéss or retirement

* structuring executive compensation to ensuréuitsdeductibility under federal income tax la



During 1996, the Company's executive compensatas cemprised of

(i) salary, (ii) an annual cash and stock incentigaus and (iii) other benefits typically providiedexecutives of comparable companies, a
described further below. In recent years, the Comeas provided additional incentive compensatiothe form of stock options and a stock
retention program. For each such component of caosgi®mn, the Company's compensation levels are amdpvith those of comparable
companies.

During 1996, the Committee retained an independemnsulting firm to review the Company's officer qmnsation programs. In connection
with this review, the consulting firm compared thempany's officer compensation practices to that iwhtional group of several hundred
companies. This group consisted of a substantialb®n of telecommunications companies (includingesghvof the 10 companies comprising
the "Value Line Telecommunications/Other Majorsdrtreferred to in the Company's stock performagregh appearing elsewhere herein),
but also included several hundred other compamiedi(ding financial service companies) that hawvenee levels similar to the Company's.

Salary. The salary of each executive officer, idioig the Chief Executive Officer, is based primadh the officer's level of responsibility &
comparisons to prevailing salary levels for simpasitions at comparable companies. Based on tréega, the Committee seeks to provide
the Company's executive officers with salaries #natat least commensurate with the median sadagld at comparable companies. In
connection with reviewing and establishing salarties Committee typically also reviews the Compsifigiancial performance during the
prior year. However, these criteria are given lgsght in determining salaries principally duelte Committee's belief that it is more
appropriate to reward positive performance throoghuses, stock options and other incentive compiengarograms. Notwithstanding this,
the Committee believes it is appropriate to esthldialaries in excess of median salary levels wraranted by the Company's financial
performance in relation to comparable companiethobdigh the individual performance of each executiffieer is reviewed, the Committee
historically has not attempted to reward individaahievement through the salary component of cosgiem due to the inherent subjectivity
of such evaluations and the detrimental effectnfight have on the Company's team orientation exetive compensation.

During 1996, the Committee's independent consufting surveyed the compensation practices of Cgrand comparable companies, and
concluded that all of the executive officers narmethe Summary Compensation Table appearing belosv'6amed officers™) were receivil
salaries near or slightly below the midpoint ofasmlranges for comparable officers at comparabhepamies, except for the Chief Executive
Officer, whose salary continued to be below thepuidt applicable to comparable officers. BasedrenG@ommittee's review of this report
and the Company's return on equity, revenue grawthearnings growth for recent periods, the Conemiticreased the salary of the Chief
Executive Officer by 8.5% and the salary of eadtenphamed officer between 4.50% and 4.75%. The Atue®rbelieves these raises were
consistent with its objectives of (i) ensuring ttias¢ executive officers receive salaries at legstibto those of comparable executives and (i)
applying a team orientation to executive compensati

The Chairman's compensation is determined in thieegaanner as the compensation for all other exaxofficers, provided that his annual
salary cannot be reduced below the minimum satawyttich he is entitled under his 1993 employmemnéagent described below under the
heading - Employment Contract With Chairman and Chéin-Control Arrangements,



Annual Bonus. In connection with the Company's ahimcentive bonus program, the Compensation Cotaeannually establishes target
performance levels and the amount of bonus payhtiiese targets are met, which typically is defifie terms of a percentage of each
officer's salary. In early 1996 the Committee reomnded that the executive officers receive an iteetonus for 1996 equal to 25% of
their annual salaries if the Committee's 1996 t@rgere attained, with no bonus being payableriage minimum target performance levels
were not attained, and a bonus of up to 50% ofgaleing payable if the Committee's 1996 targeteevgabstantially exceeded. Although the
Committee may choose any measure of financial pedace that it deems appropriate, the Committethtopast several years has used
return on equity and revenue growth (as adjustedddain specified non- recurring transactionsl},as weighted return on equity more
heavily than revenue growth in order to reflect @mnmittee's desire to more closely tie executiwapensation to shareholder return.

As a result of the Company exceeding its 1996 targe both return on equity and revenue growtichesxecutive officer received a bonus
equal to 36.5% of his 1996 salary. The Incentiveafds Subcommittee determined to pay 60% of eactugéixe officer's incentive bonus in
cash and 40% in Restricted Stock that may notdesterred by the officer for five years and willfoefeited if prior to that time the officer
leaves the Company, other than as a result of ddistdbility or retirement. As a result, the realian of a significant portion of the 1996
bonus is tied to the Company's future stock predgosmance.

In determining the size of the executive officéasget bonuses, the Compensation Committee hawibaty reviewed the most current,
readily available information furnished by its caliants and management as to the bonus practicesgaoomparable companies. During
1996, the Committee's independent consulting fietednined that the Company's target bonuses, mezhasra percentage of salary, are
lower than those targeted by comparable compaWibiie the Committee elected to maintain the Comfsaagnual bonus program
unchanged for 1996, an increase in the target boasi®een approved for 1997.

Stock Incentive Programs. The Company's curremrntige compensation programs authorize the Compiengaommittee or the Incentive
Awards Subcommittee to grant stock options ancbugrbther incentives to key personnel. The Comaigttehilosophy with respect to stock
incentive awards is to strengthen the relationsleiwveen compensation and increases in the mairiketgirthe Common Stock and thereby
align the executive officers' financial interestithwhose of the Company's shareholders.

Options. Options granted under these programs beexercisable based upon criteria establisheddZ timpensation Committee or
Incentive Awards Subcommittee. The Subcommitteeegly determines the size of option grants basethfmrmation furnished by its
consultants regarding stock option practices antmmgparable companies and by creating greater appbes for stock ownership the
greater one's responsibilities and duties. The Gubdttee also considers stock option grants preslomade and the aggregate of such
grants. In 1996 the Subcommittee determined thaa# unnecessary to award any new opti



Stock Retention Program. To provide an incentiveofticers to acquire and hold Common Stock, thenBensation Committee instituted a
Stock Retention Program in 1993. Under this prograch executive officer who in 1993 voluntarilyghased a specified number of shares
of Common Stock was awarded (i) an equal numbshafes of Restricted Stock, all of which veste#ld86, and (ii) performance units
entitling the officer to earn a number of share€ommon Stock equal to 40% of the number of shaueshased. These shares will be earned
only if the market value of the Common Stock inse=aby 30% over the price on the award date midptil 1998. The executive officers

are paid dividend equivalent cash payments withaetsto unearned performance units at the dividatelapplicable to the underlying
Common Stock. The Company arranged and guaranteed to officers for the purchase of shares in 18ffr this program. No awards
have been made under this program since 1993.

Other Benefits. The Company maintains certain bitwagbd employee benefit plans in which the exeeudfficers are generally permitted to
participate on terms substantially similar to thoedating to all other participants, subject totair legal limitations on the amounts that may
be contributed or the benefits that may be paytigeeunder. The Board has determined to have thgp@oy's matching contribution under
the 401(k) Plan invested in Common Stock so asrthér align employees' and shareholders' finamtiatests. The Company also maintains
the Stock Bonus Plan and ESOP, which serve toduglign employees' and shareholders' interests.

Additionally, the Company makes available to itBoafrs a supplemental life insurance plan, suppleaidenefits under its medical
reimbursement plan, a supplemental retirement (léaich is described below under "- SupplementalsiRenPlan"), a supplemental defined
contribution plan, a supplemental 401(k) plan, ardisability salary continuation plan.

Compensation of Chief Executive Officer. The ciggstandards and methodology used by the ComnatideSubcommittee in reviewing &
establishing the Chief Executive Officer's saldmynus and other compensation are the same asubedavith respect to all other executive
officers, as described above. As discussed aboderun Salary," based on its review of data contpbg the Committee's independent
consulting firm and other information, the Comnetraised the salary of the Chief Executive Offiog8.5% during 1996, to $450,000. This
increase was intended to reduce a substantiabpaofithe gap between the Chief Executive Office®85 salary and the midpoint of the
salary range for comparable officers at comparabiepanies determined by the Committee's consultApigication of the Committee's
compensation criteria also resulted in the Chieddtive Officer receiving for 1996 a bonus value8&5% of his base salary paid in the
form of $95,303 cash and 2,050 shares of Restristedk.

Ernest Butler, Jr. James B. Gardner F. Earl Hogan
Compensation Committee Interlocks and Insider Participation

As indicated above, the members of the Compens@&tiwnmittee include Ernest Butler, Jr., who is aedrive Vice President and Director
of Stephens Inc., which has provided, and is exgukttt continue to provide, investment banking s®wito the Company from time to time.
The Compensation Committee has formed an InceAtivards Subcommittee, composed solely of James Birieaand F. Earl Hogan, for
purposes of, among other things, granting -based incentive awards and other types of perfoce-based compensatio



Summary of Compensation

The following table sets forth certain informatimgarding the compensation of (i) the Company'sfdaxecutive Officer and (ii) each of the
Company's four most highly compensated executifiess§ other than the Chief Executive Officer.

Summary Compensation Tabl e
Long-Term
Compensation Awards
No. of
Annual Compensa tion Restricted Securities
Name and Current ~ —-ommmmmmmemee ----  Stock Underlying  All Other
Principal Position Year Salary Bonu s(1) Awards(l) Options Compensation(2)
Clarke M. Williams 1996 $494,003 $108 ,187  $72,137 0 $83,387
Chairman of the Board 1995 470,864 107 ,357 71,584 126,336 81,295
1994 448,161 134 ,449 89,621 0 75,629
Glen F. Post, llI 1996 435,176 95 ,303 63,550 0 56,214
Vice Chairman of the 1995 383,969 87 ,545 58,354 126,336 52,081
Board, President and 1994 336,129 100 ,839 67,239 0 39,888
Chief Executive Officer
W. Bruce Hanks 1996 240,564 52 ,684 35,123 0 33,297
Senior Vice President - 1995 228,975 72 ,581 34,796 36,552 34,842
Corporate Development 1994 217,930 89 ,264 43,586 0 29,654
and Strategy
Harvey P. Perry 1996 234,490 51 ,353 34,224 0 32,372
Senior Vice President, 1995 223,201 50 ,890 33,919 36,552 32,410
Secreatry and General 1994 212,440 63 , 732 42,501 0 27,879
Counsel
R. Stewart Ewing, Jr. 1996 234,199 51 ,290 34,193 0 31,940
Senior Vice President 1995 222,918 50 ,825 33,885 36,552 32,021
and Chief Financial 1994 212,178 63 ,653 42,439 0 27,542
Officer

(1) For each year indicated above, the CompanyWasded a portion of the officers' annual incenbivauses in the form of Restricted Stock
("Restricted Shares"). In addition, in 1993 the @any issued in connection with its Stock RetenBoogram performance units entitling
officers to earn shares of Common Stock if the agertrading price of such stock increases by 3084 the price on the award date
("Contingent Performance Shares"). The table abeflects, for each year indicated, the value oftik#ed Shares awarded, determined as of
the award date. The chart below sets forth additisriormation as of December 31, 1996 regardimgrtamed executive officers' aggregate
holdings of such shares and the aggregate valvedaheletermined as if all Restricted Stock andt®gent Performance Shares were fully
vested and earned. (This chart does not refledriRtesl Shares granted in February 1997 as incemdnuses for the Company's 1996
performance.



Contingent Aggregate

Restricted Performance Value at
Name Shares Shares  Total December 31, 1996
Mr. Williams 13,723 1,440 15,163 $468,158
Mr. Post 10,006 1,080 11,086 342,280
Mr. Hanks 6,764 810 7,574 233,847
Mr. Perry 6,499 810 7,309 225,665
Mr. Ewing 6,494 810 7,304 225,511

Dividends or dividend equivalent cash paymentaid currently with respect to all shares descrieolve. For additional information
regarding the foregoing, see "- Report of Compéosaommittee Regarding Executive Compensation.”

(2) Comprised of the Company's (i) matching contiifns to the 401(k) Plan (as supplemented in 28851996 by matching contributions
under the Company's Supplemental Dollars & Senae)P(ii)) premium payments under a medical reimbonsnt plan that are attributable to
benefits in excess of those provided generallypther employees,

(iif) premium payments for life insurance policigoviding death benefits to the executive officeeieficiaries (and no other benefit to such
officers), and (iv) contributions pursuant to theck Bonus Plan and ESOP valued as of Decembe&r®E (as supplemented by
contributions under the Company's Supplementali2efiContribution Plan), in each case for and oralbeli the named executive officers as

follows:



Name

Medical
401(k) Plan Plan
Year Contribtuions Premiums

Mr. Willams 1996 $ O $1,344

Mr. Post

Mr. Hanks

Mr. Perry

Mr. Ewing

1995 0 1,344
1994 0 1,344

1996 15,895 1,344
1995 14,982 1,344
1994 4,135 1,344

1996 10,439 1,344
1995 10,855 1,344
1994 4,424 1,344

1996 9,579 1,344
1995 9,883 1,344
1994 4,429 1,344

1996 9,567 1,344
1995 9,870 1,344
1994 4,429 1,344

Life Stock Bonus
Insurance Plan and ESOP
Premiums Contributions
$38,887 $43,156

37,065 42,886

29,245 45,040

958 38,017
783 34,972
628 33,781
498 21,016
443 22,200
384 23,502
964 20,485
854 20,329
756 21,350
569 20,460
504 20,303
445 21,324



Option Exercises and Holdings

The following table sets forth certain informatiooncerning the exercise of options during 1996 @amekercised options held at Decembe
1996.

Aggregated Option Exercises in Last Fiscal Yearkisdal Year-End Option Values

N umber of Securities
Un derlying Unexercised  Value of Unexercised
Options at in-the-money Options at
No. of Shares December 31, 1996 December 31, 1996
Acquired on Value  ----
Name Exercise Realized Exer cisable Unexercisable Exercisable Unexercisable
Clarke M. Williams 71,000 $1,745,577 45 4,374 0 $2,623,044 $0
Glen F. Post, 1l 35,000 906,618 32 8,068 0 1,869,553 0
W. Bruce Hanks 0 0 14 8,746 0 717,746 0
Harvey P. Perry 0 0 15 9,898 0 1,027,135 0
R. Stewart Ewing, Jr. 0 0 13 7,139 0 610,903 0

Supplemental Pension Plan

The Company has a Supplemental Executive RetireRiant(the "Supplemental Pension Plan") pursuantiich each officer who has
completed at least five years of service is emtittereceive a monthly payment upon retirementioder certain circumstances, attainment of
age 55. The following table reflects the annudteatent benefits that a participant with the intéchyears of service and compensation level
may expect to receive under the Supplemental Pefdan assuming retirement at age 65. Early reérégmmay be taken at age 55 by any
person with 15 or more years of service, with reduisenefits.

Annual Benefit Payable on Retirement

Years of Service

Compensation 15 20 25 30
$250,000 $ 56,250 $ 75,000 $ 93,750 $112,500
300,000 67,500 90,000 112,500 135,000
350,000 78,750 105,000 131,250 157,500
400,000 90,000 120,000 150,000 180,000
450,000 101,250 135,000 168,750 202,500
500,000 112,500 150,000 187,500 225,000
550,000 123,750 165,000 206,250 247,500
600,000 135,000 180,000 225,000 270,000
650,000 146,250 195,000 243,750 292,500
700,000 157,500 210,000 262,500 315,000

750,000 168,750 225,000 281,250 337,500



The above table reflects the benefits payable utdeBSupplemental Pension Plan assuming such bendlfibe paid in the form of a montt
lifetime annuity and before reductions relatindte receipt of Social Security benefits as desdrirlow. The amount of an officer's mont
payment under the Supplemental Pension Plan id emba number of years of service (up to a maximaf 30 years) multiplied by the
difference between 1.5% of his average monthly aamsption during the 3@onth period within his last ten years of employtrierwhich he
received his highest compensation and 3 1/3% odstisnated monthly Social Security benefit.

Under the Supplemental Pension Plan, the numbenedited years of service at December 31, 1996owas 30 years for Mr. Williams, 20
years for Mr. Post, 16 years for Mr. Hanks, 13 gdar Mr. Ewing and 12 years for Mr. Perry, and tioenpensation upon which benefits
based is the aggregate amount reported for eapbatdae officer under the columns in the Summaryn@ensation Table appearing above
that are entitled "Salary”, "Bonus" and "Restric&dck Awards".

Mr. Williams has the option of receiving retiremémnefits under either the Supplemental Pensiom dHander a separate supplemental
retirement plan (the "Other Plan") in which he hgtdndfathered rights when the Supplemental Permmwas adopted. Under this Other
Plan, Mr. Williams would be entitled upon retirenhémreceive an annual benefit equal to 65% ohfgbest annual salary during the last five
years of employment. This benefit is reduced byi§)Social Security benefit, determined as ofdag of retirement, and (ii) the value of
Stock Bonus Plan and related PAYSOP accounts ctad/&y a monthly annuity. The salary upon whichdfigs are based is the amount
reported under the "Salary" column in the Summaggn@ensation Table appearing above. Currently, #metits Mr. Williams would receive
upon retirement under the Supplemental Pensiongidgificantly exceed the benefits he would receirder the Other Plan. The Company
anticipates that this benefit level differentiallebntinue for the foreseeable future.

Employment Contract with Chairman and Change-int@birrangements

The Company has an employment agreement with Miidwiis providing for, among other things, a minimammual salary of $436,800,
participation in all of the Company's employee bigmptans and use of the Company's aircraft. Theagent's initial three-year term has
lapsed but the agreement remains in effect from tgegear, subject to the right of Mr. Williams thie Company to terminate the agreemel
Mr. Williams is terminated without cause or resigmgler certain specified circumstances, includoipiing any change in control of the
Company (defined substantially similarly to theidigion below), he will be entitled to receive,addition to all amounts to which he is
entitled pursuant to the Company's terminationgedi then in effect, certain severance benefitduding (i) a lump sum cash payment equal
to three times the sum of his annual salary plas/iue of any cash and stock bonuses awardedntdtniing the prior year, (ii) any such
additional cash payments as may be necessary tpartate him for any federal excise taxes imposed apntingent change in control
payments, (iii) continued participation in the Camp's employee benefit plans for three years and@ntinued use of the Company's
aircraft for one year on terms comparable to tharseiously in effect



The Company also has agreements with each of ésuéixve officers (other than Mr. Williams) whichtgle any such officer who is
terminated without cause or resigns under cerfa@cified circumstances within three years of angi@@e in Control (as defined below) of
Company to

(i) receive a lump sum cash severance payment égjtimlee times the sum of such officer's annualrgalus the value of any cash and stock
bonuses awarded to the officer during the prior y@hich payment is in addition to all amounts whinay be payable under the Company's
termination policies then in effect), (ii) receimay such additional cash payments as may be negdéesaompensate him for any federal
excise taxes imposed upon contingent change inraqgdyments, and (iii) continue to receive cerfa@alth and life insurance benefits for
three years.

Under the above-referenced severance agreeméi@baage in Control" of the Company would be deemeedccur upon (i) any person (as
defined in the Securities Exchange Act of 1934)bgiag the beneficial owner of 30% or more of thenbined voting power of the
Company's voting securities,

(i) a majority of the Company's directors beingleeed during a two-year period, (iii) consummatifrcertain mergers, substantial asset
sales or similar business combinations, or (iv)abeurrence of any event relating to the Compaaywould be required to be reported to the
Securities and Exchange Commission under Scheddleofl Regulation 14A under the Securities ExchaAgeof 1934.

All employees with at least one year of serviceartitled to receive a cash termination allowantgeu the Company's broad-based
termination allowance plan if their service is térated due to a workforce reduction, layoff or eéfiation of job categories. The payment is
based on the number of years of service, but can ievent exceed 52 weeks of pay. Upon a changenimol of the Company (defined
substantially similarly to the definition abovemployees have a vested right to receive the tettinoimallowance then in effect if they are
terminated without cause or suffer a 15% redudticcompensation within two years of the changeantiol.

In the event of a change in control of the Comp@®fined substantially similarly to the definitiabove), the Company's benefit plans
provide, among other things, that all restrictionsoutstanding Restricted Stock will lapse, allstariding stock options will become fully
exercisable, all Contingent Performance Units bélfully earned, shorterm incentive awards will be payable in full tbe year in which th
event occurs if merited based on the Company'salized performance, phantom stock units creditatbuthe Company's supplemental
defined contribution plan will be converted inteshand held in trust, and post-retirement healthlid@ insurance benefits will vest with
respect to certain current and former employeeadtition, participants in the Supplemental Pengilam who are terminated without cause
or resign under certain specified circumstancekiwthree years of the change in control will reeea cash payment equal to the present
value of their plan benefits (after providing age @ervice credits of up to three years), deterchineaccordance with actuarial assumptions
specified in the plar



Performance Graph

The graph below compares the cumulative total $tedaler return on the Common Stock for the last figars with the cumulative total rett
on the S&P 500 Index and the Value Line Telecommeations/Other Majors Index, in each case assunijirigg investment of $100 on
January 1, 1992 at closing prices on December @1 and (ii) reinvestment of dividends. The Valued Telecommunications/Other Majors
Index is prepared by Value Line, Inc., consistd@telecommunications companies, including the Camgpand is available by contacting
Value Line, Inc. directly.

[GRAPH OMITTED]

December 31,

1991 1992 1993 1994 1995 1996
Century Telephone Enterprises, Inc.  $100 $143 $130 $151 $164 $161
S&P 500 Index $100 $108 $119 $121 $166 $204

Value Line Telecommunications/
Other Major Index $100 $110 $122 $114 $157 $169

Certain Transactions

The Company paid approximately $529,000 to Bolede8& Ryan, a professional law corporation, faydeservices rendered to the
Company in 1996. William R. Boles, Jr., a direatbthe Company since 1992, is President and atdirand practicing attorney with such
firm, which has provided legal services to the Campsince 196¢



During 1996, the Company paid approximately $9609 80a real estate firm owned by the brother ofidgiP. Perry, the Company's Senior
Vice President, Secretary and General Counsekdhange for such payments (a substantial portiomha¢h were used to compensate
subcontractors and vendors and to recoup otheofepdcket costs), such firm provided a variety efusces with respect to several of the
Company's office sites and over 89 of its celltdaver sites in several states, including locatind analyzing properties suitable for
acquisition as cellular tower sites, negotiatingcpase terms with the land owners, and subleasihgiar tower space.

During 1996, the Company purchased approximateA6E®O0 of electrical contracting services fromrenfowned by the wife and son of
Johnny Hebert, a director of the Company.

During 1996, the Company purchased approximate®yGP0 of maintenance services and other relatetiamisupport services from Legacy
Aviation, Inc. (formerly named Fleeman Aviationgl)) which has provided services to the Compangesit®87. In 1995, Clarke M.
Williams, the Company's Chairman of the Board, pased 100% of Legacy Aviation, Inc. from unaffdidtparties.

During 1996, the Company paid in the ordinary cewftbusiness approximately $101,000 for automepdemputers and certain services
from companies owned and operated by Calvin Czesal his family. Mr. Czeschin is a director of ®empany.

For further information see "Compensation Committeéerlocks and Insider Participation."
Section 16(a) Beneficial Ownership Reporting Coanptie

The Securities Exchange Act of 1934 requires the@ny's executive officers and directors, amongrstto file certain beneficial
ownership reports with the SEC. During 1996, Wili&. Boles, Jr., a director of the Company, inatbrety filed one report late.

INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

KPMG Peat Marwick LLP, independent certified puldimountants for the Company for 1996, has beecteel by the Board to serve again
in that capacity for 1997. A representative of sfich is expected to attend the Meeting, will hareopportunity to make a statement if he or
she wishes to do so, and will be available to reddo appropriate questions.

OTHER MATTERS
Quorum and Voting of Proxies

The presence, in person or by proxy, of a majarftthe total voting power of the Voting Sharesés@ssary to constitute a quorum to
organize the Meeting. Shareholders voting or abstgifrom voting on any issue will be counted assgnt for purposes of constituting a
qguorum to organize the Meeting. If a quorum is pnésdirectors will be elected by plurality votedaas such, withholding authority to vote
the election of directors will not affect whethkbetproposed nominees named herein are electeddisiied above, the affirmative vote of
holders of a majority of the voting power presentapresented at the Meeting will be required torape the Company's Chairman/Chief
Executive Officer Short-Term Incentive Program #mel amendment to the Company's 1995 Incentive Cosagtien Plan. For purposes of
determining the amount of voting power present wigpect to the votes to be taken with respecath proposal, shares as to which the
proxy holders have been instructed to abstain froting will not be treated as present and will #fere not affect the outcome of the vc



Under the rules of the New York Stock Exchangekérs who hold shares in street name for customagsvote in their discretion on matte
when they have not received voting instructionsnflseneficial owners unless the matter is a nonimeutnondiscretionary” item. Accordin
to the New York Stock Exchange, brokers who doraotive such instructions will be entitled to viteheir discretion with respect to the
Company's election of directors and the other psafsodescribed herein. If brokers who do not rexenting instructions do not exercise s
discretionary voting power (a "broker non-vote"Ywiespect to any matter to be considered at thetintg shares that are not voted will be
treated as present for purposes of constitutingoaumm to organize the Meeting but not present vaipect to considering such matter.
Because all matters to be considered at the Megtusg be approved by plurality vote or the affirimatote of a specified percentage of the
voting power present with respect to such matterkdr non- votes with respect to these proposdlqwi affect the outcome of the voting.

Voting Shares represented by all properly execptegies received in time for the Meeting will beted at the Meeting. A proxy may be
revoked at any time before it is exercised by dilimith the Secretary of the Company a written reion or a duly executed proxy bearing a
later date, or by attending the Meeting and voiingerson. Unless revoked, the proxy will be vatedspecified and, if no specifications are
made, will be voted in favor of the proposed noragiand the proposals described herein.

Management is unaware of any matter for actionHayeholders at the Meeting other than the eleafatirectors and the other proposals
described herein. The enclosed proxy, however,ositifer discretionary authority with respect to alyer matter that may properly come
before the Meeting. It is the intention of the pers named therein to vote in accordance with thesit judgment on any such matter.

Shareholder Nominations and Proposals

In order to be eligible for inclusion in the Compan1998 proxy materials pursuant to the federaxyprules, any shareowner proposal to 1
action at such meeting must be received at the @agip principal executive offices by November 1997 In addition, the Company's by-
laws provide that shareholders intending to nomaiadlirector or bring any other matter before aedi@ders' meeting must furnish timely
written notice. In general, notice must be receibgdhe Secretary of the Company between Octobet997 and February 27, 1998 and n
contain specified information concerning, amongeothings, the matters to be brought before suaktimgand concerning the shareowner
proposing such matters. If the date of the 199&iahmeeting is more than 30 days earlier or latentMay 8, 1998, notice must be received
by the Secretary of the Company within 15 daysefdarlier of the date on which notice of such mges first mailed to shareholders or
public disclosure of the meeting date is made. Company will be permitted to disregard any nomoratr other matter that fails to comply
with these b-law procedures



Dat ed:

By Order of the Board of Directors

/sl Harvey P. Perry

Harvey P. Perry
Secretary

March 13, 1997



EXHIBIT A

CENTURY TELEPHONE ENTERPRISES, INC.
CHAIRMAN/CHIEF EXECUTIVE OFFICER
SHORT-TERM INCENTIVE PROGRAM

1. Purpose. The purpose of the Century EnterprisesChairman/Chief Executive Officer Short-Temténtive Program (the "Program”) is
to advance the interests of Century Telephone Rrisess, Inc. (the "Company") by providing an anninaéntive bonus to be paid to the
Chairman and the Chief Executive Officer of the @amy based on the achievement of pre-establishaatitative Company performance
goals.

2. Shareholder Approval. The payment of any boraueimder is subject to the approval of the Prografading the material terms of
performance goals used in the Program by the sblalets of the Company at the 1997 Annual Meeting.

3. Administration. The Incentive Awards Subcomnattd the Compensation Committee of the Board oé&@aors of the Company (the
"Committee") shall have authority to administer Bregram in all respects and, in particular, shalle authority to:

(a) Establish performance goals and objectives foarticular year;

(b) Establish regulations for the administratiorited Program and make all determinations deemeekssacy for the administration of the
Program; and

(c) Certify as to whether performance goals hawenbaet.

4. Incentive Bonus. Each of the Chairman and th® GRall be eligible to be paid an annual bonusiiaraount not to exceed $800,000. The
exact amount of the bonus for each year shall lmeileded according to the formula established ley@ommittee before March 31 of that y
and shall be based upon the achievement of aned@armance goals. The Committee has the discrétialecrease, but not increase, the
amount of the bonus from the amount that is payabtker the terms of the pre- established formuldHe applicable year. The performance
goals each year shall be based upon one or mahe ébllowing performance goals: return on equiguenue growth, earnings per share, an
economic value added measure, shareholder retammings, return on assets or cash flow. Performgneaés may be measured on an absc
basis or relative to a group of peer companiessaiehy the Committee, relative to internal goalsetative to levels attained in prior years.
The Committee may change the performance goalsyesntto any of those listed in the foregoing secéeand may also change the targets
applicable to the performance goals from year trye

5. Payment of Incentive Bonus. As soon as pradecatber the Company's financial statements aréadla for the year for which the
incentive bonus will be paid, the Committee shpplg the formula for that year and determine th@ant of the incentive bonus. The
Committee shall certify in writing prior to the pagnt of any incentive bonus under the Programttieaperformance goals applicable to the
bonus payment were met. Approved minutes of a Catreenmeeting will satisfy this requirement. Theeintive bonus may be paid all or a
portion in restricted stock of the Company in thigcretion of the Committee. Shares of restrictegdlstssued in payment hereunder may be
paid under the Company's 1983 Restricted Stock 81d995 Incentive Compensation Pl



6. Key Employee Incentive Compensation Plan. Tlegiam shall work in conjunction with the Compamteended and Restated Key
Employee Incentive Compensation Plan (the "Key Eiygé Plan™), which is the bonus plan for other Canypofficers. The rights and
obligations of the Company, CEO and Chairman hateuas to forfeiture of benefits by the Chairmad e CEO under certain conditions
and as to the effect of termination of employmédnhe Chairman or the CEO or a change of contréthefCompany shall be as provided in
the Key Employee Plan. Notwithstanding the foregpthe Incentive Awards Subcommittee, and not tileBfoard or Compensation
Committee, has sole and exclusive authority to tdkaction with respect to the Program, except the incentive bonus shall be ratified by
the Board.

7. Assignments and Transfers. The Chairman or 8@ @ay not assign, encumber or transfer his rightsinterests under the Program.

8. Amendment and Termination. The Committee mayrainguspend or terminate the Program at any timg.afnendment or termination of
the Program shall not, however, affect the righthef Chairman or CEO to receive an incentive baarsed for the year during which the
Program was amended or terminated or any earneghipaid incentive bonus.

9. Withholding of Taxes. The Company shall deduotrf the amount of any incentive bonus paid hereuardg federal or state taxes required
to be withheld.

10. Term of Program. The Program shall consisivef ihdividual calendar year Programs, commencifectve January 1, 1997 and each
consecutive January 1 thereafter during the coation of the Program. The Program shall continueuth 2001 unless terminated earlier by
the Committee



EXHIBIT B

AMENDMENT TO THE AMENDED AND RESTATED
CENTURY TELEPHONE ENTERPRISES, INC.
1995 INCENTIVE COMPENSATION PLAN

Section 7.8 shall be added to read in its entiastfollows:

7.8 Performance-Based Restricted Stock. To thenettat restricted stock granted under the Plaménded to vest based upon the
achievement of performance goals rather than sajgbyn continued employment over a period of tirhe,gerformance goals pursuant to
which the restricted stock shall vest shall be ang combination of the following performance meaasuearnings per share, return on assets,
an economic value added measure, shareholder re@nmmings, return on equity or cash flow of therany, a division of the Company or a
subsidiary. For any performance period, such perémice objectives may be measured on an absolutedraglative to a group of peer
companies selected by the Committee, relativettorial goals or relative to levels attained in pyiears. The Committee may not waive any
of the pre-established performance goal objectiersept that such objectives may be waived in lemeof a change of control of the
Company, as otherwise provided in the Plan, or ag Ine provided by the Committee in the event oftdadisability or retirement.

Il.
Section 9.4 shall be added to read in its entiastfollows:

9.4 Performance Shares. The performance goalsgnirsmwhich performance shares granted underldredpall vest shall be any or a
combination of the following performance measures:

earnings per share, return on assets, an econatuie added measure, shareholder return, earngtgsnon equity or cash flow of the
Company, a division of the Company or a subsidioy.any performance period, such performance thgcmay be measured on an
absolute basis or relative to a group of peer canegaselected by the Committee, relative to intiegoals or relative to levels attained in pi
years. Th«Committee may not waive any of the pre-establigiefiormance goal objectives except that such adbgcmay be waived in the
event of a change of control of the Company, asretise provided in the Plan, or as may be provigethe Committee in the event of death,
disability or retirement



APPENDIX A
PROXY

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

The undersigned hereby constitutes and appoint&€&M. Williams or Glen F. Post, Ill, or either thfem, proxies for the undersigned, with
full power of substitution, to represent the unégred and to cast the number of votes attributaioldl of the shares of common stock and
voting preferred stock (collectively, the "Votinh&es") of Century Telephone Enterprises, Inc. (@®mpany”) that the undersigned is
entitled to vote at the annual meeting of sharedrsldf the Company to be held on May 8, 1997, amehyaand all adjournments thereof (the
"Meeting").

1. To elect four Class Il Directors.

FOR [] all nominees listed below ~ WITHHOLD AUT HORITY [] to vote for all
except as marked to the nominees listed
contrary below) below

INSTRUCTIONS: To withhold authority to vote for amdividual nominee, strike a line through the noeg's name in the list below:
Calvin Czeschin F. Earl Hogan Harvey P. Perry Jim D. Reppond

2. Proposal to approve the Company's Chairman/Ehie€utive Officer Short- Term Incentive Progransatéed in the Proxy Statement for
the Meeting.

[1FOR[] AGAINST [ ] ABSTAIN

3. Proposal to approve an amendment to the Compaf95 Incentive Compensation Plan to add perfoceaoals applicable to certain
grants of restricted stock and performance shaseribed in the Proxy Statement for the Meeting.

[]FOR[]AGAINST [ ] ABSTAIN
4. In their discretion to vote upon such other besgs as may properly come before the Meeting.
(Please See Reverse Side)

The Board of Directors recommends that you vote F@Rhominees and the proposals listed above.Rroisy will be voted as specified. If
no specific directions are given, all of the vaaétsibutable to your Voting Shares will be voted floe nominees and the proposals.

DATE NAME (PLEASE P RINT)

SIGNATURE

ADDITIONAL SIGNATURE (IF JOINTLY HELD)

Please sign exactly as name appears on
the certificate or certificates
representing shares to be voted by this
proxy. When signing as executor,
administrator, attorney, trustee or
guardian, please give full title as
such. If a corporation, please sign in
full corporate name by president or
other authorized officer. If a
partnership, please sign in partnership
name by authorized persol



APPENDIX B

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

The undersigned hereby constitutes and appoint&€&M. Williams or Glen F. Post, Ill, or either thfem, proxies for the undersigned, with
full power of substitution, to represent the undgred and to vote the number of votes attributédlal of the shares of common stock and
voting preferred stock (collectively, the "Votingp&es") of Century Telephone Enterprises, Inc. {@@mpany") that the undersigned is
entitled to vote at the annual meeting of sharedrsldf the Company to be held on May 8, 1997 (Meeting”), and at any and all
adjournments thereof.

1. To elect four Class lll Directors.

FOR [] all nominees listed below  WITHHOLD AUT HORITY [] to vote for all
except as marked to the nominees listed
contrary below) below

INSTRUCTIONS: To withhold authority to vote for amdividual nominee, strike a line through the noeg's name in the list below:
Calvin Czeschin F. Earl Hogan Harvey P. Perry Jim D. Reppond

2. Proposal to approve the Company's Chairman/@hxe€utive Officer Short- Term Incentive Progransatéed in the Proxy Statement for
the Meeting.

[1]FOR[]AGAINST [ ] ABSTAIN

3. Proposal to approve an amendment to the Conpaf95 Incentive Compensation Plan to add perfoomaoals applicable to certain
grants of restricted stock and performance shassribed in the Proxy Statement for the Meeting.

[]FOR[]AGAINST [ ] ABSTAIN
4. In their discretion to vote upon such other besgs as may properly come before the Meeting.
(Please See Reverse Side)

The Board of Directors recommends that you vote F@Rhominees and the proposals listed above.Rroisy will be voted as specified. If
no specific directions are given, all of the vaaisibutable to your Voting Shares will be voted flle nominees and the proposals.

LONG-TERM SHARES S HORT-TERM SHARES TOTAL VOTES
(10 votes per share) (1 vote per share)
DIVIDEND REINVESTMENT
VOTING SHARES

ALL OTHER VOTING SHARES
GRAND TOTAL OF YOUR VOTES

DATE NAME (PLE ASE PRINT)

SIGNATURE

ADDITIONAL SIGNATURE (IF JOINTLY HELD)

Please sign exactly as name appears on
the certificate or certificates
representing shares to be voted by this
proxy. When signing as executor,
administrator, attorney, trustee or
guardian, please give full title .



such. If a corporation, please sign in
full corporate name by president or
other authorized officer. If a
partnership, please sign in partnership
name by authorized persol



APPENDIX C
VOTING INSTRUCTIONS OF NAMED FIDUCIARY - ESOP SHARES

The undersigned, acting as a "Named FiduciaryhefGentury Telephone Enterprises, Inc. EmployeekS3Bwnership Plan and Trust, as
amended (the "ESOP"), hereby instructs Regions Bahkuisiana (the "Trustee"), as trustee of th©PSto attend the annual meeting of
shareholders of Century Telephone Enterprises(lhe."Company") to be held on May 8, 1997, and amg all adjournments thereof (the
"Meeting"), and to cast thereat in the manner degigd below (i) the number of votes allocable ®uhdersigned that are attributable to all
shares of the Company's common stock held by thstde and credited to the ESOP account of the sigted as of December 31, 1996, in
accordance with the provisions of the ESOP (thed&dsigned's Allocable Votes") and (ii) the numbevates allocable to the undersigned
(determined pursuant to a formula specified inE&©OP) that are attributable to all shares of the@amny's common stock held by the Tru
as of December 31, 1996 that are unallocated tw ahich properly executed voting instructions aoé timely received prior to the
commencement of the Meeting (referred to indiviuas the "Undersigned's Proportionate Votes" aikéctively with the Undersigned's
Allocable Votes as the "Undersigned's Votes").

1. To elect four Class Il Directors.

Undersigned's Allocable Votes: FOR []al | nominees listed WITHHOLD AUTHORITY [] to v ote for all
be low except as marked nom inees listed
to the contrary below) bel ow

Undersigned's Proportionate Votes: FOR [] al | nominees listed WITHHOLD AUTHORITY []to v ote for all
be low except as marked nomi nees listed
to the contrary below) belo w

INSTRUCTIONS: To withhold authority to vote for amdividual nominee, strike a line through the noeg's name in the list below:
Undersigned's Allocable Votes: Calvin Czeschin E&:l Hogan / Harvey P. Perry / Jim D. Reppond
Undersigned's Proportionate Votes: Calvin CzesthinEarl Hogan / Harvey P. Perry / Jim D. Reppond

2. Proposal to approve the Company's Chairman/@hxe€utive Officer Short- Term Incentive Progransatéed in the Proxy Statement for
the Meeting.

Undersigned's Allocable Votes: [ ] FOR [ ] AGAINS$TABSTAIN Undersigned's Proportionate Votes:FQR [ ] AGAINST [ ] ABSTAIN

3. Proposal to approve an amendment to the Compaf95 Incentive Compensation Plan to add perfocaaoals applicable to certain
grants of restricted stock and performance shaseribed in the Proxy Statement for the Meeting.

Undersigned's Allocable Votes: [] FOR [] AGAINST [] ABSTAIN
Undersigned's Proportionate Votes: [] FOR [] AGAINST [] ABSTAIN

(Please See Reverse Side)

4. In its discretion to vote upon such other bussres may properly come before the Meeting.

The Board of Directors of the Company recommendsytbu vote FOR the nominees and the proposatsileibove. Upon timely receipt of
these instructions, properly executed, the Undeesits Votes will be cast in the manner directethdfe instructions are properly executed
but no specific directions are given with respedhie Undersigned's Allocable Votes or the Undeesits Proportionate Votes, these votes
will be cast for the nominees and the proposals.

Date: , 1997
Sigha ture of Participant

Number of
Allocated Shares
as of December

31, 1996:

Please mark, sign, date and return these instngcfoomptly using the enclosed envelc



APPENDIX D
VOTING INSTRUCTIONS OF NAMED FIDUCIARY - STOCK BONUSPLAN SHARES

The undersigned, acting as a "Named FiduciaryhefGentury Telephone Enterprises, Inc. Stock Bétas, PAYSOP and Trust, as
amended (the "Stock Bonus Plan"), hereby instrieegions Bank of Louisiana (the "Trustee"), as #esif the Stock Bonus Plan, to attend
the annual meeting of shareholders of Century Telep Enterprises, Inc. (the "Company") to be heldiay 8, 1997, and any and all
adjournments thereof

(the "Meeting"), and to cast thereat in the marmtesignated below (i)

the number of votes allocable to the undersignatidte attributable to all shares of the Compargrfsmon stock (except for PAYSOP
shares) held by the Trustee and credited to thek®onus Plan account of the undersigned as of dkbee 31, 1996, in accordance with the
provisions of the Stock Bonus Plan (the "Undersitmdllocable Votes") and (ii) the number of vosd®cable to the undersigned
(determined pursuant to a formula specified inSkeck Bonus Plan) that are attributable to all shaf the Company's common stock (except
for PAYSOP shares) held by the Trustee as of Deee®b, 1996 that are unallocated or as to whichgnyg executed voting instructions are
not timely received prior to the commencement efMeeting (referred to individually as the "Undgred's Proportionate Votes" and
collectively with the Undersigned's Allocable Votesthe "Undersigned's Votes").

1. To elect four Class Il Directors.

Undersigned's Allocable Votes: FOR []al | nominees listed WITHHOLD AUTHORITY []Jto v ote for all
be low except as marked nom inees listed
to the contrary below) bel ow

Undersigned's Proportionate Votes: FOR []al | nominees listed WITHHOLD AUTHORITY []Jto v ote for all
be low except as marked nomi nees listed
to the contrary below) belo w

INSTRUCTIONS: To withhold authority to vote for amdividual nominee, strike a line through the noeg's name in the list below:
Undersigned's Allocable Votes: Calvin Czeschin E&:l Hogan / Harvey P. Perry / Jim D. Reppond
Undersigned's Proportionate Votes: Calvin CzesthinEarl Hogan / Harvey P. Perry / Jim D. Reppond

2. Proposal to approve the Company's Chairman/Ehie€utive Officer Short- Term Incentive Progransatéed in the Proxy Statement for
the Meeting.

Undersigned's Allocable Votes: [ ] FOR [ ] AGAINS$TABSTAIN Undersigned's Proportionate Votes:FQR [ ] AGAINST [ ] ABSTAIN

3. Proposal to approve an amendment to the Conmpaf95 Incentive Compensation Plan to add perfoceaoals applicable to certain
grants of restricted stock and performance shaseribed in the Proxy Statement for the Meeting.

Undersigned's Allocable Votes: [] FOR [] AGAINST [] ABSTAIN
Undersigned's Proportionate Votes: [] FOR [] AGAINST [] ABSTAIN

(Please See Reverse Side)

4. In its discretion to vote upon such other bussnes may properly come before the Meeting.

The Board of Directors of the Company recommenedsytbu vote FOR the nominees and the proposagsilebove. Upon timely receipt of
these instructions, properly executed, the Undeesits Votes will be cast in the manner directethdfe instructions are properly executed
but no specific directions are given with respedhie Undersigned's Allocable Votes or the Undeesits Proportionate Votes, these votes
will be cast for the nominees and the proposals.

Date: , 1997
Signat ure of Participant

Number of
Allocated Shares
as of December

31, 1996:

Please mark, sign, date and return these instngcpoomptly using the enclosed envelc



APPENDIX E
VOTING INSTRUCTIONS - PAY SOP SHARES

The undersigned hereby instructs Regions Bank afdiana (the "Trustee"), as trustee of the Cenfigigphone Enterprises, Inc. Stock Bo
Plan, PAYSOP and Trust, as amended (the "Stock 8Btan"), to attend the annual meeting of sharehsldf Century Telephone
Enterprises, Inc. (the "Company") to be held on Ma§997, and any and all adjournments thereof"fifeeting”), and to cast thereat in the
manner designated below the number of votes alledatihe undersigned that are attributable teladires of the Company's common stock
held by the Trustee and credited to the PAYSOP wattoof the undersigned as of December 31, 199&¢éordance with the provisions of the
Stock Bonus Plan (the "Undersigned's Votes").

1. To elect four Class lll Directors.

FOR [] all nominees listed below  WITHHOLD AUT HORITY [] to vote for all
except as marked to the nominees listed
contrary below) below

INSTRUCTIONS: To withhold authority to vote for amdividual nominee, strike a line through the noeg's name in the list below:
Calvin Czeschin F. Earl Hogan Harvey P. Perry Jim D. Reppond

2. Proposal to approve the Company's Chairman/@hxe€utive Officer Short- Term Incentive Progransatéed in the Proxy Statement for
the Meeting.

[1]FOR[]AGAINST [ ] ABSTAIN

3. Proposal to approve an amendment to the Conpaf95 Incentive Compensation Plan to add perfoomaoals applicable to certain
grants of restricted stock and performance shassribed in the Proxy Statement for the Meeting.

[1FOR[] AGAINST [ ] ABSTAIN
4. In their discretion to vote upon such other bess as may properly come before the Meeting.
(Please See Reverse Side)

The Board of Directors recommends that you vote F@Rhominees and the proposals listed above.Rroisy will be voted as specified. If
no specific directions are given, all of the vaaisibutable to your Voting Shares will be voted floee nominees and the proposals.

Date: , 1997

Signat ure of Participant

Number of
Allocated Shares
as of December

31, 1996:

Please mark, sign, date and return these instngcfoomptly using the enclosed envelc



APPENDIX F
VOTING INSTRUCTIONS OF NAMED FIDUCIARY - RETIREMENT SAVINGSPLAN SHARES

The undersigned, acting as a "Named FiduciaryhefGentury Telephone Enterprises, Inc. Retiremawings Plan for Bargaining Unit
Employees and Trust, as amended (the "RetiremetmdaPlan"), hereby instructs Barclays Global ktees, N.A. (the "Trustee"), as trustee
of the Retirement Savings Plan, to attend the drmeating of shareholders of Century Telephone ipniges, Inc. (the "Company") to be
held on May 8, 1997, and any and all adjournméreecof (the "Meeting"), and to cast thereat inrttenner designated below (i) the number
of votes allocable to the undersigned that aréatable to all shares of the Company's commorkstetd by the Trustee and credited to the
Retirement Savings Plan account of the undersigseaf March 10, 1997, in accordance with the piowis of the Retirement Savings Plan
(the "Undersigned's Allocable Votes") and (ii) thember of votes allocable to the undersigned (detexd pursuant to a formula specified in
the Retirement Savings Plan) that are attributabldl shares of the Company's common stock helthéylrustee as of March 10, 1997, that
are unallocated or as to which properly executathganstructions are not timely received prioithe commencement of the Meeting
(referred to individually as the "Undersigned'sgtntionate Votes" and collectively with the Undgred's Allocable Votes as the
"Undersigned's Votes").

1. To elect four Class Il Directors.

Undersigned's Allocable Votes: FOR []al | nominees listed WITHHOLD AUTHORITY []to v ote for all
be low except as marked nom inees listed
to the contrary below) bel ow

Undersigned's Proportionate Votes: FOR [] al | nominees listed WITHHOLD AUTHORITY []to v ote for all
be low except as marked nomi nees listed
to the contrary below) belo w

INSTRUCTIONS: To withhold authority to vote for amdividual nominee, strike a line through the noeg's name in the list below:
Undersigned's Allocable Votes: Calvin Czeschin E&:l Hogan / Harvey P. Perry / Jim D. Reppond
Undersigned's Proportionate Votes: Calvin CzesthinEarl Hogan / Harvey P. Perry / Jim D. Reppond

2. Proposal to approve the Company's Chairman/@xe€utive Officer Short- Term Incentive Progransatéed in the Proxy Statement for
the Meeting.

Undersigned's Allocable Votes: [ ] FOR [ ] AGAINSTABSTAIN Undersigned's Proportionate Votes:FQR [ ] AGAINST [ ] ABSTAIN

3. Proposal to approve an amendment to the Conmpaf95 Incentive Compensation Plan to add perfoceaoals applicable to certain
grants of restricted stock and performance shaseribed in the Proxy Statement for the Meeting.

Undersigned's Allocable Votes: [] FOR [] AGAINST [] ABSTAIN
Undersigned's Proportionate Votes: [] FOR [] AGAINST [] ABSTAIN

(Please See Reverse Side)

4. In its discretion to vote upon such other bussnes may properly come before the Meeting.

The Board of Directors of the Company recommenedsytbu vote FOR the nominees and the proposagsilebove. Upon timely receipt of
these instructions, properly executed, the Undeesits Votes will be cast in the manner directethdfe instructions are properly executed
but no specific directions are given with respedhie Undersigned's Allocable Votes or the Undeesits Proportionate Votes, these votes
will be cast for the nominees and the proposals.

Date: , 1997

Signatu re of Participant

Name of Participant: Number of
Allocated Shares
as of March 10,

Mailing Address: 1997:

Please mark, sign, date and return these instngcfoomptly using the enclosed envelc



APPENDIX G
VOTING INSTRUCTIONS OF NAMED FIDUCIARY - DOLLARS & SENSE PLAN SHARES

The undersigned, acting as a "Named FiduciaryhefGentury Telephone Enterprises, Inc. Dollars &sePlan and Trust, as amended (the
"Dollars & Sense Plan"), hereby instructs Barcl&ysbal Investors, N.A. (the "Trustee"), as trustééhe Dollars & Sense Plan, to attend the
annual meeting of shareholders of Century Teleplimterprises, Inc. (the "Company") to be held oryMal997, and any and all
adjournments thereof (the "Meeting"), and to chsteat in the manner designated below (i) the nummibeotes allocable to the undersigned
that are attributable to all shares of the Commangymmon stock held by the Trustee and credit¢het®ollars & Sense Plan account of the
undersigned as of March 10, 1997, in accordande tvé provisions of the Dollars & Sense Plan (tHadersigned's Allocable Votes") and
(i) the number of votes allocable to the undersij(determined pursuant to a formula specifiethanRollars & Sense Plan) that are
attributable to all shares of the Company's comstook held by the Trustee as of March 10, 1997dhaunallocated or as to which properly
executed voting instructions are not timely recdipéor to the commencement of the Meeting (reféteeindividually as the "Undersigned's
Proportionate Votes" and collectively with the Urgigned's Allocable Votes as the "Undersigned's¥t

1. To elect four Class Il Directors.

Undersigned's Allocable Votes: FOR []al | nominees listed WITHHOLD AUTHORITY [] to v ote for all
be low except as marked nom inees listed
to the contrary below) bel ow

Undersigned's Proportionate Votes: FOR [] al | nominees listed WITHHOLD AUTHORITY []to v ote for all
be low except as marked nomi nees listed

to the contrary below) belo w

INSTRUCTIONS: To withhold authority to vote for amdividual nominee, strike a line through the noeg's name in the list below:
Undersigned's Allocable Votes: Calvin Czeschin E&:l Hogan / Harvey P. Perry / Jim D. Reppond
Undersigned's Proportionate Votes: Calvin CzestkinEarl Hogan / Harvey P. Perry / Jim D. Reppond

2. Proposal to approve the Company's Chairman/@xe€utive Officer Short- Term Incentive Progransatéed in the Proxy Statement for
the Meeting.

Undersigned's Allocable Votes: [ ] FOR [ ] AGAIN$TABSTAIN Undersigned's Proportionate Votes:FQR [ ] AGAINST [ ] ABSTAIN

3. Proposal to approve an amendment to the Conmpaf95 Incentive Compensation Plan to add perfoceaoals applicable to certain
grants of restricted stock and performance sharseribed in the Proxy Statement for the Meeting.

Undersigned's Allocable Votes: [] FOR [] AGAINST [] ABSTAIN
Undersigned's Proportionate Votes: [] FOR [] AGAINST [] ABSTAIN

(Please See Reverse Side)

4. In its discretion to vote upon such other bussnes may properly come before the Meeting.

The Board of Directors of the Company recommendsytbu vote FOR the nominees and the proposatslleibove. Upon timely receipt of
these instructions, properly executed, the Undeesits Votes will be cast in the manner directethdfe instructions are properly executed
but no specific directions are given with respedhie Undersigned's Allocable Votes or the Undeesits Proportionate Votes, these votes
will be cast for the nominees and the proposals.

Date: , 1997 Signature of Participant

Name of Participant: Number of
Allocated Shares
................................... as of March 10,

Mailing Address: 1997:

Please mark, sign, date and return these instngcpoomptly using the enclosed envelope.

End of Filing
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