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February 3, 1999

VIA EDGAR

Securities and Exchange Commission

450 Fifth Street, N.W.

Washington, D.C. 20549

Attention: Filing Desk

RE: Preliminary Proxy Materials for Annual
Meeting of Shareholders of Century Telephone Enitgzp, Inc.
(Commission File No. 1-7784)

Ladies and Gentlemen:

Pursuant to the Securities Exchange Act of 1934 '(#tt") and Rule 14a-6 promulgated thereundehemalf of Century Telephone
Enterprises, Inc. (the "Company"), we enclose iford via a direct transmission to the Commissidii3GAR System a preliminary copy of
the Company's proxy statement, notice of annuatingeand forms of proxy and voting instruction cgrdll of which have been prepared in
connection with the annual meeting of shareholdéthke Company scheduled to be held on May 6, 1999.

The Company intends to mail to its shareholdermidize proxy solicitation materials on or about Mha 17, 1999.

Various disclosures concerning 1999 bonuses arértustockholdings of management and principaledi@ders will be supplied or updated
in the Company's definitive proxy materials.

If you have any questions or comments concerniagtitlosed documents, please contact the undedsagr{s04) 582-8386.

Sincerely,

/'s/ KENNETH J. NAJDER

Kenneth J. Naj der
KIN t mb
Encl osur es
cc: Harvey P. Perry
R Stewart Ew ng

BATON ROUGE OFFICE: FOUR UNITED PLAZA * 8555 UNITEPLAZA BOULEVARD * BATON ROUGE, LOUISIANA 70809700C
* 225-231-2000 * FAX 225-231-2010 WASHINGTON, D.OFFICE: SUITE 475, 1225 NEW YORK AVENUE, N.W. * WABNGTON,
D. C. 20005 * 202-828-8363 * FAX 202-828-6907 LAFEYTE OFFICE: SUITE 120 * 500 DOVER BOULEVARD * LAFAETTE,
LOUISIANA 70503 * 31¢40€-5610 * FAX 31¢40€-5620
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Notice of
Annual Meeting
and

Proxy Statement

Thursday, May 6, 1999 2:00 p.m. local time Holiday Professional Centre Atrium 2011 Louisville AuenMonroe, Louisiana
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO THE SHAREHOLDERS OF CENTURY TELEPHONE ENTERPRISE S, INC.:

The Annual Meeting of Shareholders of Century Teetape Enterprises, Inc. will be held at 2:00 p.wcal time, on May 6, 1999 at the
Holiday Inn Professional Centre Atrium, 2011 LoulisvAvenue, Monroe, Louisiana, for the followingnposes:

1. To elect five Class Il directors;

2. To consider and vote upon proposed amendmetttge tGompany's articles of incorporation to:

(A) increase the number of authorized shares ofncomstock from 175 million to 300 million; and

(B) change the Company's name to CenturyTel, &,

3. To transact such other business as may propenhe before the meeting and any adjournments thereo

The Board of Directors has fixed the close of besson March 8, 1999 as the record date for ttermatation of shareholders entitled to
notice of and to vote at the meeting and all adjments thereof.

By Order of the Board of Directors
HARVEY P. PERRY, Secretary

Dated: March __, 1999

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.



[CENTURYTEL LETTERHEAD]
March , 1999
Dear Shareholder:

It is a pleasure to invite you to the Company's9l88nual Meeting of Shareholders on Thursday, Mayeginning at 2:00 p.m. local time, at
the Holiday Inn Professional Centre Atrium, Monrbeuisiana. | hope that you will be able to attéinel meeting.

Most of you have received with this Proxy Statenmeeptoxy card that indicates the number of votas ybu will be entitled to cast at the
meeting according to the records of the Companyoar broker, bank or other nominee. Each votingeslofithe Company that has been
"beneficially owned" continuously since May 30, I9enerally entitles the holder to ten votes; estbier voting share entitles the holder to
one vote. Shares held through a broker, bank @ratbminee are presumed to have one vote per shdieu of receiving a proxy card,
participants in the Company's benefit plans hawnlfarnished with voting instruction cards. Theamse side of this letter describes the
Company's voting provisions in greater detail.

Regardless of how many shares you own or whethepian to attend the meeting in person, it is ingoairthat your shares be voted at the
meeting. Please specify your voting choices by mgrthe enclosed proxy card (or voting instructiamds) and returning it or them promptly
in the enclosed return envelope.

Thank you for your interest and continued support.
Sincerely,

/'s/ CLARK M W LLI AMS

Clarke M WIlians
Chai rman of the Board



VOTING PROVISIONS
SHAREHOLDERS

Record Shareholders. In general, shares regisitetbd name of any natural person or estate tleategaresented by certificates dated prior to
May 30, 1987 are presumed to have ten votes pee sind all other shares are presumed to have oelyote per share. However, the
Company's articles of incorporation (the relevaot/fsions of which are reproduced below) set farifst of circumstances in which the
foregoing presumptions may be refuted. If you h&ithat the voting information set forth on youoxy card is incorrect or a presumption
made with respect to your shares should not agplyd a letter to the Company briefly describingréiesons for your belief. Merely marking
the proxy card will not be sufficient notificatiaa the Company that you believe the voting infoinrathereon is incorrect.

Beneficial Shareholders. All shares held throudpnaker, bank or other nominee are presumed to bagesote per share. The Company's
articles of incorporation set forth a list of cimstances in which this presumption may be refutethé person who has held since May 30,
1987 all of the attributes of beneficial ownersteferred to in Article 111(C)(2) reproduced belolfryou believe that some or all of your she
are entitled to ten votes, you may follow one of fpvocedures. First, you may write a letter toGmenpany describing the reasons for your
belief. The letter should contain your name (unigms prefer to remain anonymous), the name of tbkdryage firm, bank or other nominee
holding your shares, your account number with sumhinee and the number of shares you have beribficianed continuously since May
30, 1987. Alternatively, you may ask your brokeank or other nominee to write a letter to the Conypan your behalf stating your account
number and indicating the number of shares thathgme beneficially owned continuously since May B887. In either case, your letter
should indicate how you wish to have your sharded.o

Other. The Company will consider all letters reeeirior to the date of the Annual Meeting and, maeeturn address is provided in the
letter, will promptly advise the party furnishingch letter of its decision, although in many cakesCompany will not have time to inform
owner or nominee of its decision prior to the tithe shares are voted. In limited circumstancesCihrapany may require additional
information before a determination will be madeydfi have any questions about the Company's vetiagedures, please call the Compar
(318) 388-9500.

PARTICIPANTS IN BENEFIT PLANS

Participants in the Company's Stock Bonus PlanRdSOP, Employee Stock Ownership Plan, Dollars &sgePlan or Retirement Savings
Plan for Bargaining Unit Employees have receivetingpinstruction cards in lieu of a proxy card. Ralditional information, please refer to
the enclosed informational letter or letters suggply the trustee of the plans in which you paréte.

EXCERPTS FROM THE COMPANY'S ARTICLES OF INCORPORATI ON

Paragraph C of Article Il of the Company's artecte incorporation provides as follows:

* % % %

(1) Each share of Common Stock and each outstarstizuge of the Series H Preferred Stock ("Votingd?red Stock™) which has been
beneficially owned continuously by the same persione 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 togedhitr respect to such matter.

(2) (a) For purposes of this paragraph C, a chanbgeneficial 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, thghuany 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 powediact the sale or other disposition of such share;

(iii) the right to receive or retain the proceedsoy sale or other disposition of such sharej\rtle right to receive distributions, including
cash dividends, in respect to such share.

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

(c) In the case of a share of Common Stock or \dfofireferred Stock held of record in the name afrparation, general partnership, limited
partnership, voting trustee, bank, trust companykér, nominee or clearing agency, or in any otif@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 attslaf beneficial ownership referred to in claugethrough (iv) of subparagraph (2)(a) of
this paragraph C with respect to such share of Com&tock or Voting Preferred Stock, then such sb&f@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



deemed to have occurred whenever there is a charlge 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 ownershglldle deemed to have occurred solely as
a result of:

(a) any event that occurred prior to May 30, 198@uding 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 proceduresgtesi to facilitate such determinations shall baldisthed by the Corporation and refined
from time to time. Such procedures shall proviadepag other things, the manner of proof of facts wid be accepted and the frequency v
which such proof may be required to be renewed.Jdmporation and any transfer agent shall be entiib rely on all information concernii
beneficial ownership of a share of stock cominthtr attention from any source and in any manaasonably deemed by them to be
reliable, but neither the Corporation nor any tfanagent shall be charged with any other 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 CamrBtock, with respect to which such
share of Common Stock was distributed, was acquired

* % % %

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

* % % %



CENTURY TELEPHONE ENTERPRISES, INC.
100 CENTURY PARK DRIVE
MONROE, LOUISIANA 71203

(318) 388-9500

PRELIMINARY PROXY STATEMENT
March _, 1999

This proxy statement is furnished in connectiorhwtiite solicitation of proxies on behalf of the Bdbaf Directors (the "Board") of Century
Telephone Enterprises, Inc. (the "Company") foratsés annual meeting of shareholders to be hetldestime and place set forth in the
accompanying notice, and at any adjournments théttem "Meeting"). This proxy statement is firstifig mailed to shareholders of the
Company on or about March __, 1999.

As of March 8, 1999, the record date for deterngrshareholders entitled to notice of and to vothatMeeting (the "Record Date"), the
Company had outstanding shares of constoeck (the "Common Stock") and [324,238] shareSerfes H and L voting preferred
stock that vote together with the Common Stock sisgle class on all matters ("Voting Preferredc8tand, collectively with the Common
Stock, "Voting Shares"). The Company's Restatettl&e of Incorporation (the "Articles") generallygpide that holders of Voting Shares
that have been beneficially owned continuouslyesiMay 30, 1987 are entitled to cast ten votes Ipaires subject to compliance with certain
procedures. Article Il of the Articles and the wat procedures adopted thereunder contain severaispns governing the voting power of
the Voting Shares, including a presumption thaheaating Share held by nominees or by any holdeeiothan a natural person or estate
entitles such holder to only one vote, unless ¢wend holder thereof furnishes the Company witldewce to the contrary. Applying the
presumptions described in Article 11, the Compamngcords indicate that votes are enhtitl be cast at the Meeting, of which

(___%) are attributable to the CommogkStAll percentages of voting power set forthhistproxy statement have be
calculated based on such number of votes.

If a shareholder is a participant in the CompaAyi®matic Dividend Reinvestment and Stock Purct&eswice, the Company's proxy card
covers shares credited to the shareholder's acooder 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 Betémt Savings Plan for Bargaining Unit Employerstdad, these participants will
receive from the plan trustees separate votinguoon cards covering these shares. These vatstguiction cards should be completed and
returned in the manner provided in the instructithrad accompany such cards.

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 compensdteefor. The Company will also
request persons holding Voting Shares in their rsaimieothers, such as brokers, banks and othernemsj 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 The Altman @rtnc. to assist in the solicitation of proxiesrr brokers, banks, nominees and
individuals, for which it will be paid a fee of $80 and will be reimbursed for certain out-of-pdakepenses.

ELECTION OF DIRECTORS
(ITEM 1 ON PROXY OR VOTING INSTRUCTION CARD)

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. Fives@la#ectors will be elected at the
Meeting. Unless authority is withheld, all votegiatitable to the shares represented by each delguted and delivered proxy will be cast
the election of each of the five below-named nomimeach of whom has been recommended for eldnyitime Board's Nominating
Committee. [Because no shareholder has timely natehany individuals to stand for election at theelihg in accordance with the
Company's advance notification bylaw (which is diésd generally below under the heading "Other Btatt Shareholder Nominations and
Proposals"), the five below-named nominees wiltheeonly individuals that may be elected at the fihgg] 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 miéid, (i) all information is as of the Record Ddi#,each person has been engaged in
the principal occupation shown for more than thet fise years and (jii) shares beneficially owneel laeld with sole voting and investment
power. None of the persons named below beneficiallgs more than 1% of the outstanding shares ofri@mmStock or is entitled to cast
more than 1% of the total voting power.

CLASS |l DIRECTORS (FOR TERM EXPIRING IN 2002):



Photo VIRGINIA BOULET, age 45; a director since dary 1995; Partner, Phelps Dunbar, L.L.P., a lam.fi
Committee Memberships: Audit; Shareholder Relations

Shares Beneficially Owned: 3,422{(1)}

Photo ERNEST BUTLER, JR., age 70; a director sin ce 1971; President, Chief

Executive Officer and a director of I. E.
investment banking firm, since February 19
to such time, Mr. Butler served as an ex
Inc., an investment banking firm.

Committee Memberships: Audit; Compensatio
Shareholder Relati

Shares Beneficially Owned: 505

Butler Securities, Inc., an
98; for over 30 years prior
ecutive officer of Stephens

n (Chairman);
ons

Photo JAMES B. GARDNER, age 64; a director since

a division of Service Asset Management Comp
firm, and business consultant; a directo
Inc. and NAB Asset Corporation; prior to
served as an executive officer of various

1981; Managing Director of
any, a financial services

r of Ennis Business Forms,
April 1994, Mr. Gardner
financial institutions or

other financial service companies.
Committee Memberships: Executive; Audit; Compensation

Shares Beneficially Owned: 1,518

Photo R. L. HARGROVE, JR., age 67; a director siti@85; retired as Executive Vice President of toen@any in 1987 after 12 years of
service as an officer; Mr. Hargrove has acted sif8&7 as a part- time consultant to local busireeasd individuals regarding financial and
tax matters.

Committee Memberships: Executive; Audit; SharehoRielations

(Chairman)

Shares Beneficially Owned: 44,980

Photo JOHNNY HEBERT, age 70; a director since 19§8sident of Valley Electric, an electrical contoa.
Committee Memberships: Audit; Nominating (Chairmdn$urance Evaluation

Shares Beneficially Owned: 6,604{(2)}

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR EACH OF THESE PROPOSED
NOMINEES.

CLASS |ll DIRECTORS (TERM EXPIRES IN 2000):

Photo CALVIN CZESCHIN, age 63; a director since
Executive Officer of Yelcot Telephone Co
ComputerMart, Inc.

1975; President and Chief
mpany, Czeschin Motors and

Committee Memberships: Executive; Audit
Relations

(Chairman); Shareholder

Shares Beneficially Owned: 235,746(3)



Photo F. EARL HOGAN, age 77; a director since 19
Farms Partnership, a farming enterprise,
his retirement in December 1997.
Committee Memberships: Executive; Audit;

Shares Beneficially Owned: 24,408

68; managing partner of EDJ
for several years prior to

Compensation

Photo HARVEY P. PERRY, age 54; a director since 1
General Counsel and Secretary of the Comp
in-law of Clarke M. Williams.

Committee Membership: Executive

Shares Beneficially Owned: 295,118{(4), (5)

990; Senior Vice President,
any. Mr. Perry is the son-

Photo JIM D. REPPOND, age 57; a director since 18&@ed; Vice President-Telephone Group of thenPany from January 1995 to July
1996; President-Telephone Group of the Compang @mparable predecessor position) from May 1987ettember 1994.

Committee Memberships: Executive; Insurance Evaloat

Shares Beneficially Owned: 42,615

CLASS | DIRECTORS (TERM EXPIRES IN 2001):

Photo WILLIAM R. BOLES, JR., age 42; a direct
officer, director and practicing attorney
professional law corporation.

Committee Memberships: Insurance Evaluat
Relations

Shares Beneficially Owned: 3,199

or since 1992; an executive
with Boles, Boles & Ryan, a

ion (Chairman); Shareholder

Photo W. BRUCE HANKS, age 44; a director since 19 cutive Vice President-Chief Operating Offioéthe Company since October
1998; Senior Vice President-Corporate DevelopmedtStrategy of the Company from October 1996 tambat 1998; President-
Telecommunications Services of the Company (omaparable predecessor position) between July 198 Datober 1996.

Committee Memberships: Insurance Evaluation

Shares Beneficially Owned: 275,589{(5)}

Photo C. G. MELVILLE, JR., age 58; a director sin
since 1992; retired executive officer of an

Committee Memberships: Audit; Insurance E

Shares Beneficially Owned: 14,750

ce 1968; private investor
equipment distributor.

valuation; Nominating

Photo GLEN F. POST, Ill, age 46; a director since
Board, President and Chief Executive Office

Committee Membership: Executive

Shares Beneficially Owned: 672,696{(5)}

1985; Vice Chairman of the
r of the Company.






Photo CLARKE M. WILLIAMS, age 77; a director sin@®68; Chairman of the Board of the Company. Mr.l}fs, who is the father-in-
law of Harvey P. Perry, founded the Company's tedep business in 1946.

Committee Membership: Executive (Chairman)

Shares Beneficially Owned: 860,038{(5)}

(1) Includes 718 shares held by Ms. Boulet as dimtofor the benefit of her children, and 300 sharened by Ms. Boulet's husband, as to
which she disclaims beneficial ownership.

(2) Includes 1,142 shares owned by Mr. Hebert'e véé to which he disclaims beneficial ownership.
(3) Includes 7,998 shares owned by Mr. Czeschiif&s as to which he disclaims beneficial ownership.
(4) Includes 1,833 shares held as custodian fobémefit of his children.

(5) Includes (i) shares of time-vested and perforceabased restricted stock issued to the belamed officers under the Company's incer
compensation plans ("Restricted Stock"), with respewhich such officers have sole voting powetr tminvestment power; (ii) shares
("Option Shares") that such officers have the righaicquire within 60 days of the Record Date pam$to options granted under the
Company's incentive compensation plans; and {iéyss (collectively, "Plan Shares") allocated tchsofficers' accounts as of December 31,
1998 under the Company's Stock Bonus Plan and PAY&®@ Employee Stock Ownership Plan ("ESOP"), anaf $he Record Date under
the Company's Dollars & Sense Plan ("401(k) Planifh respect to which such officers have solengfiower but no investment power, as
follows:

Name Restricted Stock Option Shares PLAN SHARES
Harvey P. Perry 2,919 245,404 21,807
W. Bruce Hanks 2,919 222,863 30,970
Glen F. Post, IlI 9,693 569,962 45,986
Clarke M. Williams 9,693 791,500 10,227

MEETINGS AND CERTAIN COMMITTEES OF THE BOARD
During 1998 the Board held four regular meetings faur special meetings.

The Board's Executive Committee, which met oncéndut998, is authorized to exercise all the poveéithe Board to the extent permitted
law.

The Board's Audit Committee meets with the Compaimdependent and internal auditors and the Compaerysonnel 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, consideang recommending to the Board a
certified public accounting firm for selection &&tCompany's independent auditors, and directidgsapervising any special investigations
as instructed by the Board. The Audit Committeel lilefee meetings during 1998.

The Board's Nominating Committee, which held threxetings in 1998, is responsible for recommendinifpé¢ Board both a proposed slat
nominees for election as directors and the indizislproposed for appointment as officers. Any dhalder who wishes to make a nomination
for the election of directors must do so in compdiawith the procedures set forth in the Compaagrance notification bylaw, which is
discussed below under the heading "Other Matt8fsareholder Nominations and Proposals.”

The Board's Compensation Committee held five mgsttduring 1998. The Compensation Committee's Inseiwards Subcommittee held
four meetings during 1998. Both the Committee dnmedSubcommittee are described further below.

DIRECTOR COMPENSATION

Each director who is not an employee of the Comgany'outside director") is paid an annual fee 26,800 plus $1,500 for attending each
regular Board meeting, $2,000 for attending eadltispp Board meeting and $1,000 for attending eaebtimg of a Board committee. Each
outside director who chairs a Board committee dcemmittee is paid an additional $4,000 per yehe Tompany permits each outside
director to defer all or a portion of his or heeseuntil the date designated by the director ootteairrence of certain specified events.
Amounts so deferred earn interest equal to theyeae-Treasury bill rate. Each director is also tainsed for expenses incurred in attending
meetings



Under the Company's Outside Directors' Retireméant,Putside directors who have completed five yediBoard service are entitled to
receive, upon normal retirement at age 70, morghiyments that on a per annum basis equal the dgiii®ehnual rate of compensation for
Board service at retirement plus the fee payablattending one special board meeting. Outsidecttire who have completed ten years of
service can also receive these payments upon iegilgment at age 65, subject to certain benafiicgons. In addition, this plan provides
certain disability and preretirement death benefite Company has established a trust to fundbiigations under this plan, but participants
rights to these trust assets are no greater theanghts of unsecured creditors. Outside direcidrsse service is terminated in connection
a change in control of the Company (as definedvietoe entitled to receive a cash payment equiddeg@resent value of their vested plan
benefits, determined in accordance with the acduagsumptions specified in the plan.

PROPOSAL TO INCREASE THE NUMBER OF AUTHORIZED SHARE S
(ITEM 2(A) ON PROXY OR VOTING INSTRUCTION CARD)

The Company's Board of Directors has unanimousty@ped a proposal that the shareholders adopt an@ment to the Articles to increase
the number of authorized shares of Common Stock @5 million to 300 million.

The Company is currently authorized under the Aasico issue up to 175 million shares of Commorti&tés of the Record Date,
approximately million shares of Common Staeke outstanding or reserved for issuance. As destfurther below, the Board
proposes to increase the authorized number of slofit@ommon Stock to 300 million in order to ingedhe Company's flexibility to issue
additional Common Stock without delay in the future

PURPOSES AND EFFECTS OF THE PROPOSAL

Since June 1988, the Company has declared fouk spits, the most recent of which was a 3-2ostock split effected March 31, 1998. Sil
the last stock split, the market price of Commounc&thas increased substantially. Currently, the @amy lacks enough authorized Common
Stock to effect a 2-for-1 stock split. Although tBempany cannot guarantee that the trading pritkeo€ommon Stock will continue to rise
or that the Board will declare additional stockitspht any specific ratio or at all, the Board beés that increasing the number of authorized
shares will allow the Company to declare futurelstsplits or dividends, if the circumstances watrarithout the expense and delay of
obtaining shareholder approval.

In addition to providing additional flexibility teffect stock splits, adoption of this proposal wiflable the Company promptly and
appropriately to respond to various other busioggrtunities, such as opportunities to raise amttht equity capital, to finance acquisitions
with Common Stock, and to issue additional shareonnection with current or future employee bang@éins. Given the limited number of
shares currently available for issuance, the Compaay not be able in the future to effect certdithese transactions without obtaining
shareholder approval for an increase in the autedmumber of shares of Common Stock. The coslr pdtice requirements and delay
involved in obtaining shareholder approval at theetthat corporate action may become desirabledoglirhinate the opportunity to effect the
action or reduce the anticipated benefits.

Although the Company is continually reviewing vaisoacquisitions and other transactions that caeddlt in the issuance of shares of the
Company's capital stock, the Board of Directorst@apresent plans to issue additional shares dfatagock except for shares of Common
Stock as may be required in connection with (i)dbaversion of outstanding convertible securit{gsissuances pursuant to outstanding
options and other equity incentives, and (iii) @sces pursuant to the Company's dividend reinvegtpian, employee stock purchase plan,
restricted stock plan or other employee benefiigpla

The additional shares of Common Stock proposee taubhorized, together with existing authorized anidsued shares, generally will be
available for issuance without any requiremenffiother shareholder approval, unless sharehold@rsis required by applicable law or by
the rules of the New York Stock Exchange or of ather stock exchange on which the Common Stocktimay be listed. Although the

Board will authorize the issuance of additionalrekaonly when it considers doing so to be in that bderest of shareholders, the issuance of
additional Common Stock may, among other thingseladilutive effect on earnings per share of Com@tmck and on the voting rights of
holders of Voting Shares. Shareholders of the Compa not have any preemptive rights to subscbadditional shares of Common Stock
that may be issued. In addition, although the Bdasino current plans to do so, shares of Comnmek $buld be issued in various
transactions that would make a change in contrédi®@Company more difficult or costly and, therefdess likely. For example, shares of
Common Stock could be sold privately to purchasdrs might support the Board in a control contedbadilute the voting or other rights of
a person seeking to obtain control. However, the@any is not aware of any effort by anyone to abtaintrol of the Company, and the
Company has no present intention to use the inedesisares of authorized Common Stock for any sugboges.

OTHER

To be adopted, the proposal to amend the Artidésdrease the Company's authorized stock musiveeae affirmative vote of the holders
two-thirds of the voting power present or represdrat the Meeting. If adopted, the amendment \eitidie effective promptly after the
Meeting as soon as the Company files with the liana Secretary of State the certificate requiretkustate law.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THIS

PROPOSAL.



PROPOSAL TO CHANGE NAME
(ITEM 2(B) ON PROXY OR VOTING INSTRUCTION CARD)

The Company's Board of Directors has unanimougty@med a proposal that the shareholders adopt an@ment to the Articles to change
the name of the Company from "Century Telephoneipnises, Inc." to "CenturyTel, Inc."

The name change is intended to conform the Companyporate name to the "CenturyTel" tradenametadap May 1998 as part of the
Company's branding strategy to operate under desiragiename. Prior to May 1998, the Company'sidiaes marketed their products and
services under the name of "Century Telephone'vandus other names, many of which included "Caeyittlrerein. The primary objective
the Company's branding strategy has been to esfiadbkingle name to promote the Company's broag afrtelephone, wireless, long
distance, Internet access and other communicapimthiicts and services. In adopting the Century@eien the Company intends on the one
hand to continue to capitalize on the positive tafion of the "Century" name, while on the othendhaignifying that it has diversified well
beyond its historical roots of providing only tetheme services.

The legal name change will not be costly to implem¥irtually no new advertising will be requireéd¢ause the Company has already
substantially completed its introduction of the @eyTel tradename and logo in its operating matkBite Company intends to retain its st
trading ticker symbol "CTL." The name change wik mffect the validity or transferability of stockrtificates currently outstanding, and the
Company's shareholders will not be required toesuter or exchange any certificates now held by them

To be adopted, the proposal to amend the Artidehange the Company's hame must receive an afiiensote of the holders of two- thirds
of the voting power present or represented at teetvig. If adopted, the amendment will become &ffeqromptly after the Meeting as sc
as the Company files with the Louisiana Secret&iState the certificate required under state law.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THIS

PROPOSAL.



VOTING SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information regamgliownership of the Company's Common Stock by @hgeerson known to the Company to

be the beneficial owner of more than 5% of the tamding Common Stock and (ii) all of the Compaitectors and executive officers as a
group. The table also sets forth similar informatior one of the executive officers listed in thenBnary Compensation Table set forth
elsewhere herein; similar information for each o#ecutive officer listed in such table is inclddender the heading "Election of Directors.'

Unless otherwise indicated, all information is preed as of the Record Date and all shares indicsdeneficially owned are held with sole

voting and investment power.

NAME AND ADDRESS OF BENEFICIAL OWNER

Principal Shareholder:

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

Management:
R. Stewart Ewing, Jr.

All directors and executive
officers as a group (17 persons)

* Represents less than 1%.

(1) Determined in accordance with Rule 13d-3 of th

furnished by the persons listed. In addition

has outstanding Series H and L Voting Preferr
with the Common Stock as a single class on all
more persons beneficially own in excess of 5%
Voting Preferred Stock, the percentage of tota
persons is immaterial. For additional info
Preferred Stock, see page 1 of this proxy stat

(2) Based on the Company's records and, with re
record by the Trustee, based on informati
provides to the Company to establish that cer
the Trustee to cast ten votes per share.

(3) All voting power attributable to these s
participants of the Benefit Plans, each of w
certain limited exceptions, to tender suc
fiduciary" under such plans, which requires
their votes in a manner that they believe t
interests of the participants of each respecti

(4) Includes 2,919 shares of Restricted Stock, 175
Ewing has the right to acquire within 60 da
21,383 Plan Shares allocated to his account a
the Benefit Plans and as of the Record Date un

(5) Includes (i) 33,981 shares of Restricted St
Shares that such persons have the right to acq
Record Date, (iii) 168,426 Plan Shares a
accounts as of December 31, 1998 under the Ben
Record Date under the 401(k) Plan, (iv) 24,7
the spouses of certain directors and execu
beneficial ownership is disclaimed, and (v) 2,
for the benefit of the children of the directo

EXECUTIVE COMPENSATION AND RELATED INFORM

The following table sets forth certain i
compensation of (i) the Company's Chief Executive O
the Company's four most highly compensated executi
the Chief Executive Officer (collectively,
Following this table is additional information reg
and grants of long-term incentive awards duri
information, see "-Report of Compensation Committ
Compensation."

AMOUNT AND
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BENEFICIAL PERCENTOF  PERCENT
OWNERSHIP OF OUTSTANDING  OF VOTING
COMMON STOCK(1) COMMON STOCK(1) POWER(2)
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229,363(4) * *
2,965,257(5) % %
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SUMMARY COMPENSATION TABLE

Long-Term Compensation Awards

Long-
Term
Annual Compe nsation Restricted  No. of  Incentive
Name and Current ~ seeemeeeeeeee e Stock Underlying  Plan ALL OTHER
Principal Position Year Salary Bonus(l) Awards(2) Options Payouts COMPENSATION(4)
Clarke M. Williams 1998 $618,141 $ $ 0 $ 0 $
Chairman of the Board 1997 535,854 1 ,011,430 102,477 87,993 59,220 98,619
1996 494,003 108,187 72,137 0 0 83,387
Glen F. Post, Il 1998 575,437 0 0
Vice Chairman of the 1997 479,397 904,865 91,690 87,993 43,875 81,273
Board, President and 1996 435,176 95,303 63,500 0 0 56,214
Chief Executive Officer
W. Bruce Hanks 1998 303,524 0 0
Executive Vice 1997 261,207 475,084 31,247 26,496 32,552 49,361
President-Chief 1996 240,564 52,684 35,123 0 0 33,297
Operating Officer
Harvey P. Perry 1998 279,079 0 0
Senior Vice President, 1997 254,600 462,888 30,426 26,496 32,906 48,677
Secretary and General 1996 234,490 51,353 34,224 0 0 32,372
Counsel
R. Stewart Ewing, Jr. 1998 278,763 0 0
Senior Vice President 1997 254,298 455,753 30,368 26,496 32,704 47,802
and Chief Financial 1996 234,199 51,290 34,193 0 0 31,940
Officer
(1) The "Bonus" column reflects, for each year in dicated, the cash portion of
annual incentive bonuses granted pursuant to the Company's annual
incentive programs and, for 1997 only, special cash bonuses for
extraordinary services during 1997 relating pr incipally to the disposition
of the Company's competitive access provi der and its December 1997
acquisition of Pacific Telecom, Inc. These special cash bonuses were
payable in the following amounts: Mr. Wil liams, $761,666; Mr. Post,
$681,415; Mr. Hanks, $371,284; Mr. Perry, $361,885; and Mr. Ewing,
$361,463. For additional information on bonuse s, see footnote (2) below.
(2) The "Restricted Stock Awards" column reflects the value (determined as of

the award date) of:

* the portion of the officers' annual incentive bises awarded in 1996, 1997 and 1998 in the forrastficted stock that vests generally upon
the passage of time; and

* the portion of the officers' long-term incentigempensation awarded in 1997 and 1998 in the fdradditional shares of restricted stock
that vest upon the passage of time (collectivélg,"Time- Vested Restricted Shares").

In addition, as part of the long-term incentive gamsation granted to the Company's officers in 188¥1998, each officer named above
received performance-based restricted shares Riigdrmance-Based Restricted Shares") that will vased on the performance of the
Company's stock in relation to that of certain #jet peer group companies, all as described futteébow under the table entitled "Long-
Term Incentive Awards in Last Fiscal Year." Thertheelow sets forth additional information as ofd@mber 31, 1998 regarding the named
officers' aggregate holdings of all Time-VestedtReted Shares and Performance- Based RestrictarteSland the aggregate value thereof,
determined as if all such restricted shares wdhg ¥ested. (This chart reflects neither Time-VesRestricted Shares granted in February
1999 as incentive bonuses for the Company's 1988rpeance nor unearned performance shares witlecesp which shares of Common
Stock have not been issued.)

Performance-
Time-Vested Based
Restricted  Restricted Aggregate Value at
Name Shares Shares Total December 31, 1998
Mr. Williams 4,848 4,845 9,693 $ 654,277.50
Mr. Post 4,848 4,845 9,693 654,277.50
Mr. Hanks 1,461 1,458 2,919 197,032.50
Mr. Perry 1,461 1,458 2,919 197,032.50
Mr. Ewing 1,461 1,458 2,919 197,032.50

Dividends are paid currently with respect to alires described above. For additional informatigraréing the foregoing, see "- Report of
Compensation Committee Regarding Executive Compiemsa

(3) The 1997 figures reflect the value of Commooctissued as a result of performance units award&893 being earned during 1997
based on the appreciation in the market value@fXbmmon Stock since 19¢



(4) Comprised of the Company's (i) matching contitns to the 401(k) Plan, as supplemented by nraatontributions under the
Company's Supplemental Dollars & Sense Plan, (@jrpum payments under a medical reimbursementthtarare attributable to benefits in
excess of those provided generally for other eng#sy (iii) premium payments for life insurance piels providing death benefits to the
executive officers' beneficiaries (and no otherdfi¢o such officers), and (iv) contributions puasit to the Stock Bonus Plan and ESOP
valued as of December 31, 1998 (as supplementedryibutions under the Company's Supplementalr@efiContribution Plan), in each
case for and on behalf of the named executiveerfiias follows:

Med ical Life Stock Bonus Plan
401 (K) Pla n Insurance  and ESOP

Name Year Contributions Pre miums  Premiums Contributions
Mr. Williams 1998 $ 0 $1 476 $48,761 $

1997 0 1 ,454 39,439 57,726

1996 0 1 ,344 38,887 43,156
Mr. Post 1998 1 476 1,614

1997 26,953 1 ,454 1,222 51,644

1996 15,895 1 344 958 38,017
Mr. Hanks 1998 1 476 756

1997 21,606 1 ,454 546 25,755

1996 10,439 1 344 498 21,016
Mr. Perry 1998 1 476 1,350

1997 21,062 1 ,454 1,069 25,092

1996 9,579 1 ,344 964 20,485
Mr. Ewing 1998 1 476 820

1997 21,035 1 ,454 678 24,634

1996 9,567 1 ,344 569 20,460



AGGREGATED OPTION EXERCIS ES IN LAST FISCAL YEAR AND

FISCAL YEAR-E ND OPTION VALUES

No. of Number of Securities Value of Unexercisable

Shares Underlying Unexercisable in-the-Mone y Options at

Acquired Options at December 31, 1998 December 31, 1998

on Value e e e
Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable

Clarke M. Williams 0 $ 747,504 43,996 $ 36,690,873 $2,078,811
Glen F. Post, IlI 0 0 525,966 43,996 25,073,281 2,078,811
W. Bruce Hanks 40,000 1,256,141 209,154 13,248 10,110,697 625,968
Harvey P. Perry 10,000 332,706 232,154 13,248 11,306,391 625,968
R. Stewart Ewing, Jr. 70,000 2,421,050 162,204 13,248 7,595,544 625,968

LONG-TERM INCENTIVE AWARDS IN LAST FISCAL YEAR

Performance or
Number of Other Period Until

Performance-Based Number of Maturation or

Name Restricted Shares(1) Performance Shares(1) Payout

Clarke M. Williams 2,422 2,424 December 31, 2002
Glen F. Post, Il 2,422 2,424 December 31, 2002
W. Bruce Hanks 729 730 December 31, 2002
Harvey P. Perry 729 730 December 31, 2002
R. Stewart Ewing 729 730 December 31, 2002

(1) In early 1998, the Company granted performarased restricted shares and performance sharésc{oally, "Performance-Based
Incentive Shares"), which constituted a portiothaf long-term incentive compensation award gratdexhch of the Company's officers. The
performance-based restricted shares will vesttlaagerformance shares will be earned, as of Feb2003 based on the Company's total
shareholder return for the five-year period endimgember 31, 2002 in relation to the total shamddroleturn of the group of peer companies
selected by the Company for purposes of compatsngarket performance against other companiesqaireel by the federal proxy rules (the
"peer companies”). Under the terms of the Perfomad®ased Incentive Shares, the number of suchshatwill vest or be earned at the
end of the five-year period will depend on how @@mpany's shareholder return compares to the avsteayeholder return of those
companies comprising the top, middle and lowest@rthe peer companies to be included in the Coylp2003 proxy statement. If the
Company's shareholder return is less than the geestaareholder return of the lower third of therpaenpanies, no Performance-Based
Incentive Shares will vest or be earned. If the @any's shareholder return equals or exceeds thagasehareholder return of the lower third
of the peer companies, then up to 100% of the pedace-based restricted shares will vest depenging how favorably the Company's
shareholder return compares to the average shdegtrelturn of the middle third of the peer compsanie addition, if the Company's
shareholder return exceeds the average sharehetden of the middle third of the peer companibentup to 100% of the performance sh
will be earned depending upon how favorably the Gany's shareholder return compares to the avehagelwlder return of the top third of
the peer companies. If an officer's employmentiminated before December 31, 2002 due to deathbility or retirement, such officer will
receive the pro rata portion of his PerformanceeBdacentive Shares based upon the number ofdallsjthat have elapsed and the
Company's shareholder return in comparison to #s pompanie:



REPORT OF COMPENSATION COMMITTEE REGARDING EXECUTIV E COMPENSATION

GENERAL. The Board's Compensation Committee, eithrectly or through its Incentive Awards Subcontegt monitors and establishes
compensation levels of the Company's executiveaf§iand directors, administers the Company's thveecompensation programs, and
performs other related tasks. The Committee is az@g entirely of Board members who are not empkpééhe Company and the
Subcommittee is composed entirely of Committee masitvho qualify as "outside directors" under

Section 162(m) of the Internal Revenue Code of 1&8b6as "non-employee directors" under Rule 16m&plgated under the Securities
Exchange Act of 1934.

Compensation Objectives. During 1998, the Commétgaied the following compensation objectivesammection with its deliberations:

* compensating the Company's executive officers witlaries commensurate with the median salariesofarly-situated executives at
comparable companies

* providing a substantial portion of the executivesmpensation in the form of incentive compensaltiased upon (i) the Company's annual,
intermediate and long-term performance and
(i) the individual, departmental or divisional aehements of the executives

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

In addition, to the extent that it is practicabiel @onsistent with the Company's executive comgEmsabjectives, the Committee intends to
comply with Section 162(m) of the Internal Revei@gxle of 1986 and any regulations promulgated tmeleu(collectively, "Section 162
(m)™") in order to preserve the deductibility of fsgmance-based compensation in excess of $1 mitlertaxable year to each of the named
officers. If compliance with Section 162(m) confliavith the Committee's compensation objectiveis apntrary to the best interests of the
shareholders, the Committee reserves the righiteug its objectives, regardless of the attendaniniplications.

Overview of 1998 Compensation. During 1998, the Gany's executive compensation was comprised sa@ry, (ii) a cash and stock
incentive bonus, (iii) grants of long-term incerti;ompensation in the form of restricted stock perdormance shares and (iv) other benefits
typically provided to executives of comparable camps, all as described further below. For each somponent of compensation, the
Company's compensation levels were compared witsetlof comparable companies.

During 1998, 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 substantiab®u of telecommunications companies (includingesavof the peer companies referre
in the Company's stock performance graph appeatsgyhere herein), but also included several huhditeer companies (excluding
financial service companies) that have revenuddeaimilar to the Company's. Because the Compdstember 1997 acquisition of Pacific
Telecom, Inc. almost doubled the size of the Comiptire list of comparable companies surveyed dut®@g consisted of companies
substantially larger than those surveyed in prearg.

SALARY. The salary of the Chief Executive Officarcaeach other executive officer is based primanmiythe officer's level of responsibility
and comparisons to prevailing salary levels forilsinofficers at comparable companies. During 1988, Committee's independent consul
firm surveyed the compensation practices of the @ and comparable companies, and concludedhhatiaries of all of the Company's
officers would need to be raised significantly tonpensate the officers for the enhanced respottigibibf managing a company that had
substantially grown through acquisitions. Basedruine Committee's review of this report and a @esimreduce the gap between the sala
the Chairman and the Chief Executive Officer, inyM&98 the Committee increased the salary of thar@tan 30%, the Chief Executive
Officer 38.2%, and each other executive officer 2080ctober 1998 the Committee, based upon a remrdation of its consulting firm,
authorized an additional raise for an officer whasvpromoted to the position of Executive Vice Rtest - Chief Operating Officer. The
Committee believes these raises were consistehtitsibbjectives of (i) ensuring that the executifiicers receive salaries comparable to
those of similarly- situated executives and (iiplgg a team orientation to executive compensation

The Chairman's compensation is determined in theesaanner as the compensation for all other exexofficers, provided that his annual
salary cannot be reduced below the minimum satawytiich he is entitled under his 1993 employmemeéagent described below under the
heading "- Employment Contract With Chairman an@u@e-in-Control Arrangements."

ANNUAL INCENTIVE BONUS PROGRAMS. The Company maita (i) a shareholder-approved short-term incergincgram for its
Chairman and its Chief Executive Officer and (if)@anual incentive bonus program for the Compaotyisr officers and managers. In
connection with both of these bonus programs, thm@ensation Committee annually establishes taggbmmance levels and the amount of
bonus payable if these targets are met, which &jlgics defined in terms of a percentage of eadic@fs salary. For 1998, the Committee
recommended target bonuses ranging from 40% to&58ach executive officer's salary if the targetsevmet, with up to double these
amounts if the targets were substantially exceaeldno bonuses if certain minimum target perforredacels were not attained. Historica
all of the bonuses payable under these programes theen based solely upon the Company's overafidiabperformance measured in terms
of return on equity and, to a lesser extent, regegrowth. Since 1997, however, the Committee hasda portion of the bonuses upon



individual, departmental or divisional achievemerfteach executive officer other than the Chairrmad the President, each of whom
continue to receive annual bonuses based solely thr@oCompany's overall financial performance.

As a result of the Company exceeding its 1998 tarfpe return on equity and revenue growth, eacthefChairman and the Chief Executive
Officer received a bonus equal to % of his81€8lary. Based upon the Company's financial perdioce and the attainment of
individual performance objectives, each other naoféder received a bonus between % and ___of Bis 1998 salary. The Incentive
Awards Subcommittee elected to pay the 1998 ineertonuses [principally in cash, with the remainfoleing paid in the form of time-vested
restricted stock that may not be transferred byoffieer for three years] and which, subject totaier exceptions, will be forfeited if prior to
that time the officer leaves the Company.

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
1998, the Committee's independent consulting fietednined that the Company's target bonuses ftoptsfficers, measured as a percentage
of salary, are lower than those targeted by confpp@@ompanies.

STOCK INCENTIVE PROGRAMS. The Company's currentintive compensation programs authorize the Comtiensgaommittee or the
Incentive Awards Subcommittee to grant stock oggtiand various other incentives to key personnet. Committee and Subcommittee's
philosophy with respect to stock incentive awasd®istrengthen the relationship between compamsatid growth in the market price of the
Common Stock and thereby align the executive affidinancial interests with those of the Compasiareholders.

Options granted under these programs become eakleibased upon criteria established by the ConagiensCommittee or Incentive
Awards Subcommittee. The Subcommittee generallgrdenes the size of option grants based on theiestls responsibilities and duties,
and on information furnished by the Subcommitteelssultants regarding stock option practices anoamgparable companies. The
Subcommittee also considers stock option granterbgdhe Company in the past for overlapping pentorce periods.

1998 Grants. During 1998, the Subcommittee awatal¢ile Company's officers the second annual imsait of equity incentive awards
pursuant to a three-year program designed in 488y . These awards consisted of

(i) time-vested restricted stock which will vest thie fifth anniversary of the grant date if theiad#f remains employed by the Company on
such date, subject to earlier vesting upon deaghbdity, retirement or a change in control of ttempany, and (ii) performance-based
restricted stock and performance shares whichwedt or be earned based on the performance ofdhg@ny's Common Stock in relation to
that of the Company's peer group companies, asidedabove under the table entitled "Lohgrm Incentive Awards in Last Fiscal Year.'
1997, the Subcommittee determined the size of eatife three annual installments based on infomndtirnished by the Committee's
independent consulting firm relating to the longxiéncentive compensation practices among othempemable companies. Based on the
consulting firm's recommendations, the Subcommitremted awards to each executive officer haviuglae, determined under the Black-
Scholes valuation methodology and expressed ascamiage of annual salary, commensurate with leng-incentive awards to comparable
executives at other comparable companies. No néiergpwere granted to executive officers during899

OTHER BENEFITS. The Company maintains certain broasled employee benefit plans in which the exeeutfficers are generally
permitted to participate on terms substantiallyilsinto those relating to all other participantshigct to certain legal limitations on the
amounts that may be contributed or the benefitsrttay be payable thereunder. The Board has deteditinhave the Company's matching
contribution under the 401(k) Plan invested in Camrtock so as to further align employees' andetuddlers' financial interests. The
Company also maintains the Stock Bonus Plan and8@ich serve to further align employees' andedtn@ders' interests.

Additionally, the Company makes available to itBoafrs a supplemental life insurance plan, suppleaidenefits under its medical
reimbursement plan, participation in various delibenefit retirement plans (which are describedweinder "- Pension Plans"), a
supplemental defined contribution plan, a supplaaief®1(k) plan, and a disability salary continaatplan.

COMPENSATION OF CHIEF EXECUTIVE OFFICER. The criterstandards and methodology used by the ComnattdeSubcommittee

in reviewing and establishing the Chief Executiviicer's salary, bonus and other compensationteresame as those used with respect to all
other executive officers, as described above. 8sutised above under "- Salary," based on its revi@l@ta compiled by the Committee's
independent consulting firm and other informatit®e Committee raised the annual salary of the (weftcutive Officer by 38.2% during
1998, to $650,000. Application of the Committe@mpensation criteria also resulted in the Chiefdtitige Officer receiving for 1998 a

bonus valued at % of his base salary congisfi® and shares of restrattek under the Company's
Chairman/Chief Executive Officer short-term inceatprogram. In addition, during 1998 the Chief BExae Officer was also granted 2,424
shares of time-vested restricted stock, 2,422 starperformance-based restricted stock and 2,48f¢mmance shares, all of which are
described further herein.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

As indicated above, the members of the Compens@ionmittee include Ernest Butler, Jr., who, unébFuary 1998, was an Executive Vice
President and Director of Stephens Inc., whichgrasided investment banking services to the Comgeoryg time to time. The
Compensation Committee maintains an Incentive Asv&abcommittee, composed solely of James B. GardeF. Earl Hogan, for
purposes of, among other things, granting stocledascentive awards and other types of performdrased compensation.

PENSION PLANS



Supplemental Executive Retirement Plan. The Compaaintains a Supplemental Executive Retirement Rlen"Supplemental Pension
Plan") pursuant to which each officer who has catggl at least five years of service is generaltitled to receive a monthly payment upon
attaining early or normal retirement age undemta@. The following table reflects the annual matient benefits that a participant with the
indicated years of service and compensation lewsi expect to receive under the Supplemental Peamnassuming retirement at age 65.
Early retirement may be taken at age 55 by anyqgi@ant with 15 or more years of service, with reeld benefits.

Years of Ser vice
Compensation 15 20 25 30
$ 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
800,000 180,000 242,000 300,000 360,000
850,000 191,250 255,000 318,750 382,500

The above table reflects the benefits payable uthdeBupplemental Pension Plan assuming such kenélfibe paid in the form of a montt
lifetime annuity and before reductions relatindhe receipt of Social Security benefits as desdrliidow. The actual amount of an officer's
monthly payment under the Supplemental PensioniBlaqual to his number of years of service (ug toaximum of 30 years) multiplied by
the difference between 1.5% of his average morabigipensation during the 36- month period withinlast ten years of employment in
which he received his highest compensation an@% Df his estimated monthly Social Security benefit

Predecessor Supplemental Retirement Plan. Mr. aifili has the option of receiving retirement benefitder either the normal benefit
formula for the Supplemental Pension Plan or uadegparate benefit formula (the "Alternative Fomtuthat existed under a predecessor
supplemental retirement plan in which he held gfathered rights when the Supplemental Pension Réanadopted. Under this Alternative
Formula, Mr. Williams would be entitled upon retirent to receive an annual benefit equal to 65%swhighest annual salary during the last
five years of employment. This benefit is reducgdiphis Social Security benefit, determined ashef date of retirement, and (i) the valut
his Stock Bonus Plan and related PAYSOP accoumgected to a monthly annuity. The salary upon whiehefits are based is the amount
reported under the "Salary" column in the Summasgn@ensation Table appearing above. Currently, émetits Mr. Williams would receive
upon retirement under the Alternative Formula digantly exceed the benefits he would receive utidemormal benefit formula of the
Supplemental Pension Plan. The Company anticiphéeshis benefit level differential will continder the foreseeable future.

BroadBased Pension Plan. The Company also maintainaldigd defined benefit plan (the "Qualified Plarsuant to which all Compau
employees (including officers) who have completeldast five years of service are generally emtitereceive payments upon attaining e
or normal retirement age under the plan. The Comfiather maintains a companion non-qualified defirbenefit plan (the "Non-qualified
Plan") designed to pay supplemental retirementfiterte officers in amounts equal to the benetfitattsuch officers would otherwise forego
under the Qualified Plan due to federal limitatiemsthe amount of benefits payable to highly conspéed participants of qualified plans.

The following table reflects the total annual reirent benefits that a participant with the indidatears of service and annual compensation
level may expect to receive under the Qualified od-qualified Plans assuming retirement at agdJ@@n attaining age 55, participants
with at least five years of service may elect weree reduced early retirement benefits.

Years of Service

Compensation 15 20 25 30

$ 300,000 $ 45,000 $ 60,000 $ 75,000 $ 90,000
350,000 52,500 70,000 87,500 105,000
400,000 60,000 80,000 100,000 120,000
450,000 67,500 90,000 112,500 135,000
500,000 75,000 100,000 125,000 150,000
550,000 82,500 110,000 137,500 165,000
600,000 90,000 120,000 150,000 180,000
650,000 97,500 130,000 162,500 195,000
700,000 105,000 140,000 175,000 210,000
750,000 112,500 150,000 187,500 225,000
800,000 120,000 160,000 200,000 240,000
850,000 127,500 170,000 212,500 255,000

The above table reflects the total annual benpéitable under the Qualified and Non-qualified Plassuming such benefits will be paid in
the form of a monthly lifetime annuity and befoegluctions relating to the receipt of Social Segurénefits as described below. The actual
amount of a participant's total monthly paymentarrttie plans is equal to his number of years ofisei(up to a maximum of 30 years)
multiplied by the difference between 1.0% of higmge monthly compensation during the 60-monttogesiithin his last ten years of
employment in which he received his highest comatms and 0.5% of his estimated monthly Social 8gcbenefits.



Other Information. Under the Supplemental Pensian Bnd the Broad- Based Pension Plan, the nunilmeedited years of service at
December 31, 1998 was over 30 years for Mr. WillagP years for Mr. Post, 18 years for Mr. Hanlsyéars for Mr. Ewing and 14 years
for Mr. Perry, and the compensation upon which Benare based is the aggregate amount reporteghitit respective officer under the
columns in the Summary Compensation Table appeahnge that are entitled "Salary", "Bonus" and tRet®d Stock Awards" (other than
1997 or 1998 compensation included under the "Bbeooisimn relating to the Company's special bonaséscluded under the "Restricted
Stock Awards" column relating to the Time-Vested®eted Shares awarded as a component of longiteremtive compensation).

EMPLOYMENT CONTRACT WITH CHAIRMAN AND CHANGE-IN-CON TROL ARRANGEMENTS

The Company has an employment agreement with Miidwiis providing for, among other things, a minimarmmual 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, includoipWing 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 terminationgiedi then in effect, certain severance benefitdyding (i) a lump sum cash payment equal
to three times the sum of his annual salary plas/tiiue of any cash and stock bonuses awardedntadning 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 Camnp's group health and life insurance benefit pfanshree years and

(iv) continued use of the Company's aircraft foe gear on terms comparable to those previousljféatte

The Company also has agreements with each of ésutive officers (other than Mr. Williams) whichtile any such officer who is
terminated without cause or resigns under cerfa@cified circumstances within three years of amgngje in control of the Company (as
defined below) to (i) receive a lump sum cash smver payment equal to three times the sum of sffickerts annual salary plus the value of
any cash and stock bonuses awarded to the offizérglthe prior year (which payment is in additiorall amounts which may be payable
under the Company's termination policies then fact, (ii) receive any such additional cash payts@s may be necessary to compensate
him for any federal excise taxes imposed upon ogetit change in control payments, and (iii) corgitmureceive certain health and life
insurance benefits for three years.

Under the above-referenced severance agreeméitsarage in control" of the Company would be deemnoeaccur 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 beinglaeeed during a two-year period, (iii) consummatifrcertain mergers, substantial asset
sales or similar business combinations, or (iv)dbeurrence of any event relating to the Compaaywould be required to be reported to the
SEC under Schedule 14A of Regulation 14A undeSiheurities Exchange Act of 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 tarated due to a workforce reduction, layoff or efiation of job categories. The payment is
based on the number of years of service, but can ievent exceed 52 weeks of pay. Upon a changanitnol of the Company (defined
substantially similarly to the definition abovemployees have a vested right to receive the tettinimallowance 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@lefined substantially similarly to the definitiabove), the Company's benefit plans
provide, among other things, that all restrictionsoutstanding time-vested and performance-bastdated stock will lapse, all outstanding
stock options will become fully exercisable, altipemance shares will be earned, short-term ingerdivards will be payable in full for the
year in which the event occurs if merited basethenCompany's annualized performance, phantom stoitk credited under the Compar
supplemental defined contribution plan will be certed into cash and held in trust, and post-reg@m@rhealth and life insurance benefits will
vest with respect to certain current and formerlegees. In addition, participants in the SupplerakRension Plan who are terminated
without cause or resign under certain specifieducirstances within three years of the change irralowill receive a cash payment equal to
the present value of their plan benefits (aftevaliog age and service credits of up to three yYedetermined in accordance with actuarial
assumptions specified in the plan.

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 peer group of cetdampanies described below, in each case assunjitigg (investment of $100 on Januar
1994 at closing prices on December 31, 1993 ahdefiivestment of dividends.

[INSERT GRAPH HERE]

DECEMBER 31,

1993 1994 1995 1996 1997 1998
Century $100.00 $115.88 $1 26.11 $123.99 $202.14 $413.20
S&P 500 Index $100.00 $101.60 $1 39.71 $172.18 $229.65 $294.87

Peer Group{ (1)} $100.00 $ 93.46 $1 29029 $139.13 $167.88 $224.19



(1) The peer group currently consists of the n@lecommunications companies that for several yeargprised the Value Line
Telecommunications/Other Majors Index, against Whiee Company compared its performance for seyews prior to 1998. In January
1998, Value Line renamed its telecommunicationgxnahd broadened its scope by adding 21 additaorapanies, several of which engage
in lines of business different from the Companylse Company believes that it is more appropriatotttinue to compare its market
performance against Value Line's predecessor iratber than Value Line's restructured index. Theemiompanies currently comprising the
predecessor index are as follows: Aliant Commuidaat Inc., ALLTEL Corporation, Cincinnati Bell IncCitizens Utilities Company,
COMSAT Caorporation, Frontier Corporation, GTE Cagition, Telephone & Data Systems, Inc., and the @om. For all years prior to
1998, the cumulative total shareholder return efgher group reflected the performance of a temtipany, The Southern New England
Telephone Company, which was acquired during 1998.

CERTAIN TRANSACTIONS

The Company paid approximately $943,000 to Bolede8& Ryan, a professional law corporation, faydeservices rendered to the
Company in 1998. 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 1968.

The Company paid approximately $90,000 to Phelpsb@y L.L.P. for legal services rendered to the Gamy in 1998. Virginia Boulet, a
director of the Company since 1995, is a partneuich firm.

During 1998, the Company paid approximately $898 @0a 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 otheofgpidcket costs), such firm provided a variety efvices with respect to several of the
Company's office sites and 124 of its wireless tosites in several states, including locating amalyzing properties suitable for acquisition
as wireless tower sites, negotiating purchase tevithsthe land owners, and subleasing cellular tospace.

During 1998, the Company purchased approximatehy $00 of electrical contracting services fromrenfowned by the wife and son of
Johnny Hebert, a director of the Company.

During 1998, the Company purchased approximate8y@00 of maintenance services and other relatediamisupport services from Legacy
Aviation, Inc., which has provided services to @@mpany since 1987. In 1995, Clarke M. William® €@ompany's Chairman of the Board,
purchased Legacy Aviation, Inc. from unaffiliateaties.

During 1998, the Company paid in the ordinary cewftbusiness approximately $227,000 for automepdemputers and certain services
from companies owned and operated by Calvin Czesail his family. Mr. Czeschin is a director of ®empany.

In 1997, the Company promoted Kay Buchart to th&tjpm of Subsidiary Secretary. For several yeaiar po 1997, Ms. Buchart's
predecessor received stock options whenever thep@oyrissued options to its other officers. In 1988, Company discovered that it had
inadvertently failed to grant Ms. Buchart stockiops in connection with its 1997 option grants tiicers. To partially remedy this oversight,
the Company granted to Ms. Buchart options to aeqii367 shares of Common Stock at then prevaitadjng prices, which substantially
exceeded 1997 prices. To reimburse Ms. Buchathfotoss of the appreciation of the options thatwbuld have otherwise enjoyed absent
this oversight, the Company furnished Ms. Buchatt & one-time cash payment and additional equitgmtive awards. As a result, Ms.
Buchart's total cash compensation for 1998, indgdialary and bonuses, was approximately $100M80Buchart is the sister of Kenneth
Cole, the Company's Senior Vice President - OparatiMs. Buchart, who has worked at the Compargesli®88, does not work under the
supervision of her brother.

During 1998, the Company purchased cleaning andngiskeeping services from Richard O. Lee in exchdogapproximately $74,600, a
substantial portion of which Mr. Lee used to congaga his assistants. Mr. Lee is the brother-indé@len F. Post, Ill, the Company's Vice
Chairman, President and Chief Executive Officer.

For further information, see "Compensation Comraittegerlocks and Insider Participation."
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

The Securities Exchange Act of 1934 requires the@ny's executive officers and directors, amongrstto file certain beneficial
ownership reports with the SEC. During 1998, Johidepert, a director of the Company, was inadveltdate in filing a statement of
beneficial ownership, which reported one transactidso during 1998, C.G. Melville, Jr., a directifrthe Company, was inadvertently lat
filing a statement of changes in beneficial owngrsbr two transactions that occurred in 1997.

INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

KPMG Peat Marwick LLP, independent certified puldimcountants for the Company for 1998, has beecteel by the Board to serve again
in that capacity for 1999. A representative of sfigh is expected to attend the Meeting and willdvailable to respond to appropri



guestions.
OTHER MATTERS
QUORUM AND VOTING OF PROXIES

The presence, in person or by proxy, of two-thofithe total voting power of the Voting Shares é@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
guorum to organize the Meeting.

If a quorum is present, directors will be electgdohurality vote and, as such, withholding authptt vote in the election of directors will not
affect whether the proposed nominees named hereielected. As indicated above, the affirmativeewaftthe holders of two-thirds of the
voting power present or represented at the Meetitidpe required to approve the proposals to antbedArticles to increase the number of
the Company's authorized shares and to changeathe of the Company. Shares as to which the prokdel®have been instructed to abstain
from voting will not be treated as present and thiirefore not affect the outcome of the vote.

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 instructionsfitmeneficial owners unless the matter is a noniteutnondiscretionary” item. Accordin
to the New York Stock Exchange, brokers who doraogive such instructions will be entitled to visteheir discretion with respect to the
Company's election of directors and the proposatsiiend the Articles described herein. If brokens o not receive voting instructions do
not exercise such discretionary voting power (@Rbr non-vote"), shares that are not voted wiltrbated as present for purposes of
constituting a quorum to organize the Meeting litpresent with respect to the election of directmrthe proposals to amend the Articles
described herein. Because the election of direeodsthe proposals to amend the Articles must peopd by plurality vote or the
affirmative vote of two-thirds of the voting powgresent at the Meeting, broker non-votes with resfmethese matters will not affect the
outcome of the voting.

Voting Shares represented by all properly execpteglies 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 votmperson. Unless revoked, all properly executexips will be voted as specified and, if no
specifications are made, will be voted in favottaf proposed nominees and the proposals to ameritticles described herein.

Management has not timely received any noticealsdtareholder desires to present any matter famaat the Meeting in accordance with
the Company's advance notification bylaw (whicbéscribed below), and is otherwise unaware of aattenfor action by shareholders at
Meeting other than the election of directors arephoposals to amend the Articles described hefdia.enclosed proxy, however, will con
discretionary voting authority with respect to atkier matter that may properly come before the Mgett is the intention of the persons
named therein to vote in accordance with their eggment on any such matter.

SHAREHOLDER NOMINATIONS AND PROPOSALS

In order to be eligible for inclusion in the Compan2000 proxy materials pursuant to the federaxyrules, any shareholder proposal to
action at such meeting must be received at the @agip principal executive offices by November _994 In addition, the Company's
advance notification bylaw provides that shareh@detending to nominate a director or bring anyeotmatter before a shareholders' meeting
must furnish timely written notice. In general, isetmust be received by the Secretary of the Copnpatween November 8, 1999 and
February 6, 2000 and must contain specified inféianaconcerning, among other things, the mattetsetbrought before such meeting and
concerning the shareholder proposing such maftétee date of the 2000 annual meeting is more @& days earlier or later than May 6,
2000, notice must be received by the SecretargeCtompany within 15 days of the earlier of theedat which notice of such meeting is f
mailed to shareholders or public disclosure ofrtteting date is made.) The Company will be perohitbedisregard any nomination or
submission of any other matter that fails to compith these bylaw procedures, and, in any evestp#rsons to be named in the proxies
solicited in connection with the 2000 annual megtinll have discretionary voting authority with pesct to any nomination or other matter
submitted untimely.

By Order of the Board of Directors

/'s/ HARVEY P. PERRY

Harvey P. Perry
Secretary

Dated: March __, 1999



PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
CENTURY TELEPHONE ENTERPRISES, INC.

The undersigned hereby constitutes and appoint&€&M. Williams or Glen F. Post, lll, or either thfem, proxies for the undersigned, with
full power of substitution, to represent the undgred and to cast the number of votes attributabldl of the shares of common stock and
voting preferred stock (collectively, the "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 6, 1999, amahyaand all adjournments thereof (the
"Meeting").

1. To elect five Class Il Directors.

FOR __ all nominees listed below (exceptas W ITHHOLD AUTHORITY __ to vote for all nominees
marked to the contrary below) listed below

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR  ANY INDIVIDUAL NOMINEE,
STRIKE A LINE THROUGH THE NOMINEE'S NAME IN THE LIST BELOW:
Virginia Boulet Ernest Butler, J r. James B. Gardner R.L. Hargrove, Jr. Johnny Hebert

2. To amend the Company's Restated Articles ofrpmation to:
(A) increase the number of authorized shares ofrcomstock from 175 million to 300 million

_ FOR __ AGAINST __ ABSTAIN
(B) change the Company's name to CenturyTel, Inc.
_ FOR __ AGAINST __ ABSTAIN

3. 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 FORHE NOMINEES AND THE PROPOSALS LISTED ON THE
REVERSE SIDE HEREOF. UPON TIMELY RECEIPT OF THIS®RY, PROPERLY EXECUTED, ALL OF THE VOTES
ATTRIBUTABLE TO YOUR VOTING SHARES WILL BE VOTED ASSPECIFIED. IF THIS PROXY IS PROPERLY EXECUTED BUT
NO SPECIFIC DIRECTIONS ARE GIVEN, ALL OF YOUR VOTEWILL BE VOTED FOR THE NOMINEES AND THE PROPOSAL

,1999

DATE NAME (PLEASE PRIN T)

SIGNATURE

ADDITIONAL SIGNATURE (IF JOINTLY HELD)

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



PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
CENTURY TELEPHONE ENTERPRISES, INC.

The undersigned hereby constitutes and appoint&€&M. Williams or Glen F. Post, lll, or either thfem, proxies for the undersigned, with
full power of substitution, to represent the unégred and to cast the number of votes attributaioldl of the shares of common stock and
voting preferred stock (collectively, the "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 6, 1999, amehyaand all adjournments thereof (the
"Meeting").

1. To elect five Class Il Directors.
FOR __all nominees listed below (except as WITHHOLD AUTHORITY __ to vote for all nominees
marked to the contrary below) listed below

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR A NY INDIVIDUAL NOMINEE,
STRIKE A LINE THROUGH THE NOMINEE'S NAME IN THE LIST BELOW:
Virginia Boulet Ernest Butler, Jr . James B. Gardner R.L. Hargrove, Jr. Johnny Hebert

2. To amend the Company's Restated Articles ofrpmmation to:
(A) increase the number of authorized shares ofrcomstock from 175 million to 300 million

__FOR _ AGAINST __ ABSTAIN
(B) change the Company's name to CenturyTel, Inc.
__FOR _AGAINST __ ABSTAIN

3. In their discretion to vote upon such other bass as may properly come before the Meeting.
(Please See Reverse Side)

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FORHE NOMINEES AND THE PROPOSALS LISTED ON THE
REVERSE SIDE HEREOF. UPON TIMELY RECEIPT OF THIS®GRY, PROPERLY EXECUTED, ALL OF THE VOTES
ATTRIBUTABLE TO YOUR VOTING SHARES WILL BE VOTED ASSPECIFIED. IF THIS PROXY IS PROPERLY EXECUTED BUT
NO SPECIFIC DIRECTIONS ARE GIVEN, ALL OF YOUR VOTEWILL BE VOTED FOR THE NOMINEES AND THE PROPOSAL

LONG-TERM SHA RES SHORT-TERM SHARES TOTAL VOTES
(10 votes per s hare) (1 vote per share)

DIVIDEND REINVESTMENT
VOTING SHARES

ALL OTHER VOTING SHARES

GRAND TOTAL OF YOU R VOTES

, 1999

DATE NAME (PLEASE PRINT )

SIGNATURE

ADDITIONAL SIGNATURE (IF JOINTLY HELD)

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



VOTING INSTRUCTIONS OF NAMED FIDUCIARY - ESOP SHARE S

The undersigned, acting as a "named fiduciaryhefG@entury Telephone Enterprises, Inc. Employeek3fwnership Plan and Trust, as
amended (the "ESOP"), hereby instructs Regions Béuek' Trustee"), as trustee of the ESOP, to atteadinnual meeting of shareholders of
Century Telephone Enterprises, Inc. (the "Compatg/tje held on May 6, 1999, and any and all adjmemts thereof (the "Meeting"), and to
cast thereat in the manner designated below (iptimeber of votes allocable to the undersignedahattributable to all shares of the
Company's common stock held by the Trustee andtecetb the ESOP account of the undersigned aseoéMber 31, 1998, in accordance
with the provisions of the ESOP (the "Undersignédiscable Votes") and (ii) the number of votesoakble to the undersigned (determined
pursuant to a formula specified in the ESOP) thatdtributable to all shares of the Company's comstock held by the Trustee as of
December 31, 1998 that are unallocated or as tohwtrioperly executed voting instructions are noety received prior to the
commencement of the Meeting (referred to indiviuas the "Undersigned's Proportionate Votes" aikkctively with the Undersigned's
Allocable Votes as the "Undersigned's Votes").

1. To elect five Class Il Directors.

Undersigned's Allocable Votes: FOR __ al I nominees listed below (except as WITHHOLD AUTH ORITY __ to vote for all
ma rked to the contrary below) nominees listed
below
Undersigned's Proportionate Votes: FOR __ al I nominees listed below (exceptas WITHHOLD AUTH ORITY __ to vote for all
ma rked to the contrary below) nominees listed
below

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR AN Y INDIVIDUAL

NOMINEE, STRIKE A LINE THROUGH THE N OMINEE'S NAME IN THE LIST BELOW:
Undersigned's Allocable Votes:  Virginia Boulet / Ernest Butler, Jr. /
James B. Gardne r/ R.L. Hargrove, Jr. / Johnny Hebert
Undersigned's Proportionate Votes: Virginia Boulet / Ernest Butler, Jr. /
James B. Gardne r / R.L. Hargrove, Jr. / Johnny Hebert

2. To amend the Company's Restated Articles ofrpmation to:

(A) increase the number of authorized shares of common stock from 175
million to 300 million

Undersigned's Allocable Votes: __FOR __AGAINST __ ABSTAIN

Undersigned's Proportionate Votes: __ FOR __ AGAINST __ ABSTAIN
(B) change the Company's hame to CenturyTel, In C.

Undersigned's Allocable Votes: __FOR __ AGAINST __ ABSTAIN

Undersigned's Proportionate Votes: _ FOR __AGAINST __ ABSTAIN

(Please See Reverse Side)

3. In its discretion to vote upon such other bussras may properly come before the Meeting.

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS AH YOU VOTE FOR THE NOMINEES AND THE
PROPOSALS LISTED ABOVE. Upon timely receipt of teaastructions, properly executed, the Undersign&dtes will be cast in the
manner directed. If these instructions are propexlcuted but no specific directions are given wagpect to the Undersigned's Allocable
Votes or the Undersigned's Proportionate Votesehletes will be cast for the nominees and theqwalg.

Date: , 1999
Sign ature of Participant

Number of Allocated
Shares as of December
31, 1998:

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



VOTING INSTRUCTIONS OF NAMED FIDUCIARY - STOCK BONU S PLAN SHARES

The undersigned, acting as a "named fiduciaryhef@entury Telephone Enterprises, Inc. Stock B&tas, PAYSOP and Trust, as amended
(the "Stock Bonus Plan"), hereby instructs RegBask (the "Trustee"), as trustee of the Stock Bdplas, to attend the annual meeting of
shareholders of Century Telephone Enterprises(ihe."Company"”) to be held on May 6, 1999, and amy all adjournments thereof (the
"Meeting"), and to cast thereat in the manner degied below (i) the number of votes allocable ®uhdersigned that are attributable to all
shares of the Company's common stock (except ffFP shares) held by the Trustee and creditecet&tbck Bonus Plan account of the
undersigned as of December 31, 1998, in accordaithehe provisions of the Stock Bonus Plan (thedersigned's Allocable Votes") and

(i) the number of votes allocable to the undersijfdetermined pursuant to a formula specifiethin$tock Bonus Plan) that are attributable
to all shares of the Company's common stock (eXoe®AYSOP shares) held by the Trustee as of Dbeer®l, 1998 that are unallocated or
as to which properly executed voting instructioresrzot timely received prior to the commencemerthefMeeting (referred to individually

the "Undersigned's Proportionate Votes" and caitet with the Undersigned's Allocable Votes as 'tbadersigned's Votes").

1. To elect five Class Il Directors.
Undersigned's Allocable Votes: FOR ___ al

Undersigned's Proportionate Votes: FOR __ al

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE
STRIKE A LINE THROUGH THE

BELOW:
Undersigned's Allocable Votes:  Virginia B
R.L. Hargr
Undersigned's Proportionate Votes: Virginia B
R.L. Hargr

2. To amend the Company's Restated Articles of Inc
(A) increase the number of authorized share
million to 300 million

Undersigned's Allocable Votes:
Undersigned's Proportionate Votes:

(B) change the Company's name to CenturyTel

Undersigned's Allocable Votes:
Undersigned's Proportionate Votes:

(Please See Reverse Side

3. In its discretion to vote upon such other bu
before the Meeting.

THE BOARD OF DIRECTORS OF THE COMPANY RECO
NOMINEES AND THE PROPOSALS LISTED ABOVE. Upon
instructions, properly executed, the Undersigned'
manner directed. If these instructions are properl
directions are given with respect to the Undersigne
Undersigned's Proportionate Votes, these votes w
and the proposals.

Date: , 1999

| nominees listed below (except as
ma rked to the contrary below)

| nominees listed below (except as
ma rked to the contrary below)

WITHHOLD A UTHORITY __ to vote for all
nominees listed
below

WITHHOLD A UTHORITY __ to vote for all

nominees listed
below

FOR ANY INDIVIDUAL NOMINEE,
NOMINEE'S NAME IN THE LIST

oulet / Ernest Butler, Jr. / James B. Gardner /
ove, Jr. / Johnny Hebert

oulet / Ernest Butler, Jr. / James B. Gardner /
ove, Jr./ Johnny Hebert

orporation to:
s of common stock from 175

FOR __ AGAINST __ ABSTAIN
FOR __ AGAINST __ ABSTAIN

, Inc.

FOR __ AGAINST __ ABSTAIN
FOR __ AGAINST __ ABSTAIN

siness as may properly come

MMENDS THAT YOU VOTE FOR THE
timely receipt of these

s Votes will be cast in the

y executed but no specific

d's Allocable Votes or the

ill be cast for the nominees

Si

gnature of Participant

Number of Allocated
Shares as of December
31, 1998:

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



VOTING INSTRUCTIONS - PAYSOP SHARES

The undersigned hereby instructs Regions Bank'thestee"), as trustee of the Century Telephonepnises, Inc. Stock Bonus Plan,
PAYSOP and Trust, as amended (the "Stock Bonus)Planattend the annual meeting of shareholde@easftury Telephone Enterprises, |
(the "Company") to be held on May 6, 1999, and @my all adjournments thereof (the "Meeting"), amddst thereat in the manner design
below the number of votes allocable to the undeesighat are attributable to all shares of the Gomgls common stock held by the Trustee
and credited to the PAYSOP account of the undeesigis of December 31, 1998, in accordance witlpriréisions of the Stock Bonus Plan
(the "Undersigned's Votes").

1. To elect five Class Il Directors.
FOR __all nominees listed below (except as WITHHOLD AUTHORITY __ to vote for all nominees
marked to the contrary below) listed below

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR  ANY INDIVIDUAL NOMINEE,
STRIKE A LINE THROUGH THE NOMINEE'S NAME IN THE LIST BELOW:
Virginia Boulet Ernest Butler, Jr . James B. Gardner R.L. Hargrove, Jr. Johnny H ebert

2. To amend the Company's Restated Articles ofrpmation to:
(A) increase the number of authorized shares ofrcomstock from 175 million to 300 million

__FOR _AGAINST __ ABSTAIN
(B) change the Company's name to CenturyTel, Inc.
__FOR _AGAINST __ ABSTAIN
3. In its discretion to vote upon such other bussrnas may properly come before the Meeting.

(Please See Reverse Side)

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS AH YOU VOTE FOR THE NOMINEES AND THE
PROPOSALS LISTED ON THE REVERSE SIDE HEREOF. Upiamety receipt of these instructions, properly exeduthe Undersigned's
Votes will be cast in the manner directed. If thisstructions are properly executed but no spedifiections are given, the Undersigned's
Votes will be cast for the nominees and the projgosa

Date: , 1999

Signature of Participant

Number of Allocated
Shares as of December
31, 1998:

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



VOTING INSTRUCTIONS OF NAMED FIDUCIARY - RETIREMENT  SAVINGS PLAN SHARES

The undersigned, acting as a "named fiduciaryhef@entury Telephone Enterprises, Inc. Retiremawnings Plan for Bargaining Unit
Employees and Trust, as amended (the "Retiremeatn@aPlan"), hereby instructs Merrill Lynch Tri&mpany FSB (the "Trustee"), as
trustee of the Retirement Savings Plan, to atteacahnual meeting of shareholders of Century TeleplEnterprises, Inc. (the "Company"
be held on May 6, 1999, and any and all adjournmtir@reof (the "Meeting"), and to cast thereahirhanner designated below (i) the
number of votes allocable to the undersigned treattiributable to all shares of the Company's comstock held by the Trustee and crec
to the Retirement Savings Plan account of the wigleed as of March 8, 1999, in accordance wittptiogisions of the Retirement Savings
Plan (the "Undersigned's Allocable Votes") andttig number of votes allocable to the undersigdetk{mined pursuant to a formula
specified in the Retirement Savings Plan) that#tréoutable to all shares of the Company's comstook held by the Trustee as of March 8,
1999, that are unallocated or as to which propexBcuted voting instructions are not timely recdipeor to the commencement of the
Meeting (referred to individually as the "Undersglis Proportionate Votes" and collectively with thedersigned's Allocable Votes as the
"Undersigned's Votes").

1. To elect five Class Il Directors.

Undersigned's Allocable Votes: FOR __alln ominees listed below (except as WITHHOLD AUT HORITY __ to vote for all
marke d to the contrary below) nominees listed
below
Undersigned's Proportionate Votes: FOR __alln ominees listed below (except as WITHHOLD AUT HORITY __ to vote for all
marke d to the contrary below) nominees listed
below

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR  ANY INDIVIDUAL NOMINEE,

STRIKE A LINE THROUGH THE NOMIN EE'S NAME IN THE LIST
BELOW:
Undersigned's Allocable Votes:  Virginia Boule t / Ernest Butler, Jr. / James B. Gardner /
R.L. Hargrove, Jr. / Johnny Hebert
Undersigned's Proportionate Votes: Virginia Boulet / Ernest Butler, Jr. / James B. Gardner /
R.L. Hargrove, Jr. / Johnny Hebert

2. To amend the Company's Restated Articles ofrpmmation to:

(A) increase the number of authorized shares of common stock from 175
million to 300 million

Undersigned's Allocable Votes: __FOR __AGAINST __ ABSTAIN

Undersigned's Proportionate Votes: _ FOR __ AGAINST __ ABSTAIN
(B) change the Company's name to CenturyTel, In C.

Undersigned's Allocable Votes: __ FOR __ _AGAINST __ ABSTAIN

Undersigned's Proportionate Votes: _ FOR __AGAINST __ ABSTAIN

(Please See Reverse Side)

3. In its discretion to vote upon such other bussras may properly come before the Meeting.

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS AH YOU VOTE FOR THE NOMINEES AND THE
PROPOSALS LISTED ABOVE. Upon timely receipt of tkdastructions, properly executed, the Undersignédtes will be cast in the
manner directed. If these instructions are propexicuted but no specific directions are given wépect to the Undersigned's Allocable
Votes or the Undersigned's Proportionate Votesehletes will be cast for the nominees and theqwalg.

Date: , 1999
Si gnature of Participant
Name of Participant: Number of Allocated
Shares as of March 8,
1999:
Mailing Address:
Please mark, sign, date and return these instru ctions promptly using

the enclosed envelope.



VOTING INSTRUCTIONS OF NAMED FIDUCIARY - DOLLA

The undersigned, acting as a "named
Telephone Enterprises, Inc. Dollars & Sense Pla
"Dollars & Sense Plan"), hereby instructs Merrill
"Trustee"), as trustee of the Dollars & Sense PI
meeting of shareholders of Century Telephone Enter
to be held on May 6, 1999, and any and all
"Meeting"), and to cast thereat in the manner des
of votes allocable to the undersigned that are a
the Company's common stock held by the Trustee and
Sense Plan account of the undersigned as of March
the provisions of the Dollars & Sense Plan (
Votes") and (ii) the number of votes allocable to t

RS & SENSE PLAN SHARES
fiduciary" of the Century

n and Trust, as amended (the
Lynch Trust Company FSB (the
an, to attend the annual
prises, Inc. (the "Company")
adjournments thereof (the
ignated below (i) the number
ttributable to all shares of
credited to the Dollars &

8, 1999, in accordance with
the "Undersigned's Allocable
he undersigned (determined

rs & Sense Plan) that are

stock held by the Trustee as

ch properly executed voting
commencement of the Meeting
Proportionate Votes" and

Votes as the "Undersigned's

pursuant to a formula specified in the Dolla
attributable to all shares of the Company's common
of March 8, 1999 that are unallocated or as to whi
instructions are not timely received prior to the
(referred to individually as the "Undersigned's
collectively with the Undersigned's Allocable
Votes").

1. To elect five Class Il Directors.
Undersigned's Allocable Votes:  FOR __ all nominees listed below (exceptas WITHHOLD AUTHO

mark ed to the contrary below)

RITY __ to vote for all
nominees listed
below

RITY __ to vote for all
nominees listed
below

Undersigned's Proportionate Votes: FOR __ all nominees listed below (exceptas WITHHOLD AUTHO
mark ed to the contrary below)

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR  ANY INDIVIDUAL NOMINEE,
STRIKE A LINE THROUGH THE NOM INEE'S NAME IN THE LIST
BELOW:
Undersigned's Allocable Votes:  Virginia Boulet
R.L. Hargrove,
Undersigned's Proportionate Votes: Virginia Boulet
R.L. Hargrove,

| Ernest Butler, Jr. / James B. Gardner /
Jr. / Johnny Hebert

| Ernest Butler, Jr. / James B. Gardner /
Jr. / Johnny Hebert

2. To amend the Company's Restated Articles ofrpmation to:

(A) increase the number of authorized shares of common stock from 175

million to 300 million

Undersigned's Allocable Votes: __ FOR __AGAINST __ ABSTAIN

Undersigned's Proportionate Votes: _ FOR __ AGAINST __ ABSTAIN
(B) change the Company's name to CenturyTel, In c.

Undersigned's Allocable Votes: _ FOR __ AGAINST __ ABSTAIN

Undersigned's Proportionate Votes: _ FOR __ AGAINST __ ABSTAIN

(Please See Reverse Side)

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

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS AH YOU VOTE FOR THE NOMINEES AND THE
PROPOSALS LISTED ABOVE. Upon timely receipt of tkdastructions, properly executed, the Undersignédtes will be cast in the
manner directed. If these instructions are propexcuted but no specific directions are given wapect to the Undersigned's Allocable
Votes or the Undersigned's Proportionate Voteselwetes will be cast for the nominees and theqwalg.

Date: , 1999
Si gnature of Participant

Number of Allocated
Shares as of March 8,
1999:

Name of Participant:

Mailing Address:

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