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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO THE SHAREHOLDERS OF CENTURY TELEPHONE ENTERPRISE S, INC.:

The Annual Meeting of Shareholders of Century Tetete Enterprises, Inc. will be held at 2:00 p.wwcal 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 amendmetite tBompany's articles of incorporation to:

(A) increase the number of authorized shares ofncomstock from 175 million to 350 million; and

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

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

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

By Order of the Board of Directors

/'Sl Harvey P. Perry

HARVEY P. PERRY, Secretary

Dated: March 16, 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 16, 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/IClarke M WIlians

Carke 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 powedict the sale or other disposition of such shéiigthe right to receive or retain the
proceeds of any sale or other disposition of sieles or (iv) the right to receive distributions¢liuding cash dividends, in respect to such
share.

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

(c) In the case of a share of Common Stock or \¢gofireferred 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 attstaf beneficial ownership referred to in clauses

(i) through (iv) of subparagraph (2)(a) of this ggmaph C with respect to such share of Common Siodloting Preferred Stock, then such
share of Common Stock or Voting Preferred Stocl slaary with it only one vote regardless of whetaord ownership of such share was
acquired.

(d) In the case of a share of stock held of reaottie name of any person as trustee, agent, guaatdicustodian under the Uniform Gifts



Minors Act, the Uniform Transfers to Minors Act@any comparable statute as in effect in any statbaage in beneficial ownership shall be
deemed to have occurred whenever there is a charlige beneficiary of such trust, the principakath agent, the ward of such guardian or
the minor for whom such custodian is acting.

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

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

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

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

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

(4) For purposes of this paragraph C, all detertiona 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 cominth&r attention from any source and in any manaasonably deemed by them to be
reliable, but neither the Corporation nor any tfanagent shall be charged with any other knowleztgecerning the beneficial ownership of a
share of stock.

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

* % % %

(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

PROXY STATEMENT

March 16, 1999

This proxy statement is furnished in connectiorhwtiite solicitation of proxies on behalf of the Bbaf 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 thétte® "Meeting"). This proxy statement is firstifog mailed to shareholders of the
Company on or about March 19, 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 92,560,114 shares of constooR (the "Common Stock™) and 324,238 sharexdeS 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 Restateitlgg of Incorporation (the "Articles") generallygvide 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
Voting Shares, including a presumption that eactingaShare held by nominees or by any holder dtteem a natural person or estate entitles
such holder to only one vote, unless the holdeetifdurnishes the Company with evidence to thetremp. Applying the presumptions
described in Article 11, the Company's recordsidadie that 165,777,251 votes are entitled to beatabe Meeting, of which 165,405,871
(99.8%) are attributable to the Common Stock. &llgentages of voting power set forth in this pretatement have been calculated based on
such number of votes.

On or about March 31, 1999, the Company will efeetiiree-for-two stock split through the paymena &0% stock dividend to each holder
of record of Common Stock as of March 10, 1999.d8se the number of votes that each shareholdebevidhtitled to cast at the Meeting
will be based on share ownership as of March 8918t stock split will not affect your voting potw@d CCORDINGLY, UNLESS
EXPRESSLY PROVIDED TO THE CONTRARY HEREIN, ALL INFRMATION PRESENTED IN THIS PROXY STATEMENT
RELATING TO SHARE OWNERSHIP, VOTING POWER, SHARESBJECT TO OPTIONS AND OPTION EXERCISE PRICES HAS
BEEN SET FORTH WITHOUT GIVING EFFECT TO THE STOCKPBIT.

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
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account under that plan, as well as shares registarthe participant's name. However, the proxg eéll not serve as a voting instruction
card for shares held for participants in the ComyfsaBtock Bonus Plan and PAYSOP, Employee Stockedstrip Plan, Dollars & Sense Pl
or Retirement Savings Plan for Bargaining Unit Eoyples. Instead, these participants will receivenftbe plan trustees separate voting
instruction cards covering these shares. Thesagaistruction cards should be completed and retuim the manner provided in the
instructions that 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 compensatestefor. The Company will also
request persons holding Voting Shares in their rsaimieothers, such as brokers, banks and othernmemsj to forward proxy materials to their
principals and request authority for the executbproxies, for which the Company will reimbursei for expenses incurred in connection
therewith. The Company has retained The Altman @rtnc. to assist in the solicitation of proxiesrfr 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#rectors 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 na@e#) each of whom has been recommended for eldwtitme Board's Nominating
Committee. Because no shareholder has timely ndedreny individuals to stand for election at theelifieg in accordance with the
Company's advance notification bylaw (which is diésel generally below under the heading "Other btatt Shareholder Nominations and
Proposals"), the five below-named nominees wiltheeonly individuals that may be elected at the fibge If for any reason any proposed
nominee should decline or become unable to staneléation as a director, which is not anticipateates will be cast instead for another
candidate designated by the Board, without resmliciproxies.

The following provides certain information with pest to each proposed nominee and each otheratingbbse term will continue after the
Meeting, including his or her beneficial ownershfshares of Common Stock determined in accordaitteRule 13d3 of the Securities ar
Exchange Commission ("SEC"). Unless otherwise migid, (i) all information is as of the Record 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. Unless otherwise indicated, none of theqgrexfiamed below beneficially owns more than 1% efdutstanding shares of Common
Stock or is entitled to cast more than 1% of thalteoting power.
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CLASS |l DIRECTORS (FOR TERM EXPIRING IN 2002):

VIRGINIA BOULET, age 45; a direc
Partner, Phelps Dunbar, L.L.P.,
Committee Memberships:  Audi

Shares Beneficially Owned: 3,48

ERNEST BUTLER, JR., age 70; a di
Chief Executive Officer and a di
Securities, Inc., an investment
1998; for over 30 years prior to
as an executive officer of Steph
banking firm.
Committee Memberships:  Audi
Shar

Shares Beneficially Owned: 505

JAMES B. GARDNER, age 64; a dire
Director of a division of Servic
financial services firm, and bus
of Ennis Business Forms, Inc. an
prior to April 1994, Mr. Gardner
officer of various financial ins
service companies.

Committee Memberships: Exec

Shares Beneficially Owned: 1,51

R. L. HARGROVE, JR., age 67; ad
as Executive Vice President of t
years of service as an officer;
1987 as a part-time consultant t
individuals regarding financial
Committee Memberships: Exec
Rela

Shares Beneficially Owned: 44,9

tor since January 1995;
a law firm.

t; Shareholder Relations

3/(1)/

rector since 1971; President,
rector of I. E. Butler

banking firm, since February
such time, Mr. Butler served
ens Inc., an investment

t; Compensation (Chairman);
eholder Relations

ctor since 1981; Managing

e Asset Management Company, a
iness consultant; a director

d NAB Asset Corporation;

served as an executive

titutions or other financial

utive; Audit; Compensation

8

irector since 1985; retired

he Company in 1987 after 12
Mr. Hargrove has acted since
o local businesses and

and tax matters.

utive; Audit; Shareholder
tions (Chairman)

80



---------- JOHNNY HEBERT, age 70; a directo r since 1968; President of

[ ] Valley Electric, an electrical c ontractor.
[ Photo ]
[ ] Committee Memberships:  Audi t; Nominating (Chairman);
[ ] Insu rance Evaluation
Shares Beneficially Owned: 6,99 4/(2)/

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

CLASS Ill DIRECTORS (TERM EXPIRES IN 2000):

CALVIN CZESCHIN, age 63; a direc
Chief Executive Officer of Yelco
Motors and ComputerMart, Inc.

Committee Memberships:  Exec
Shar

Shares Beneficially Owned: 235,

F. EARL HOGAN, age 77; a directo
partner of EDJ Farms Partnership
several years prior to his retir
Committee Memberships:  Exec

Shares Beneficially Owned: 24,4

HARVEY P. PERRY, age 54; a direc
President, General Counsel and S
Perry is the son-in-law of Clark
Committee Membership: Exec

Shares Beneficially Owned: 268,

tor since 1975; President and
t Telephone Company, Czeschin

utive; Audit (Chairman);
eholder Relations

746/(3)/

r since 1968; managing

, a farming enterprise, for
ement in December 1997.
utive; Audit; Compensation

08

tor since 1990; Senior Vice
ecretary of the Company. Mr.
e M. Williams.

utive

912/(4), (5)/




JIM D. REPPOND, age 57; a direct
President-Telephone Group of the
July 1996; President-Telephone G
comparable predecessor position)
1994,

Committee Memberships:  Exec

Shares Beneficially Owned: 42,6

or since 1986; retired; Vice
Company from January 1995 to
roup of the Company (or a

from May 1987 to December

utive; Insurance Evaluation

15

CLASS | DIRECTORS (TERM EXPIRES IN 2001):

WILLIAM R. BOLES, JR., age 42; a
executive officer, director and
Boles, Boles & Ryan, a professio

Committee Memberships:  Insu
Shar

Shares Beneficially Owned: 3,19

W. BRUCE HANKS, age 44; a direct
President-Chief Operating Office
October 1998; Senior Vice Presid
Strategy of the Company from Oct
President-Telecommunications Ser
comparable predecessor position)
October 1996.

Committee Membership: Insu

Shares Beneficially Owned: 228,

C. G. MELVILLE, JR., age 58; a d
investor since 1992; retired exe
equipment distributor.

Committee Memberships:  Audi
Nomi

Shares Beneficially Owned: 14,7

director since 1992; an
practicing attorney with
nal law corporation.

rance Evaluation (Chairman);
eholder Relations

9

or since 1992; Executive Vice

r of the Company since
ent-Corporate Development and
ober 1996 to October 1998;
vices of the Company (or a
between July 1989 and

rance Evaluation

418/(5)/

irector since 1968; private
cutive officer of an

t; Insurance Evaluation;
nating

50




------ GLEN F. POST, Ill, age 46; a dir

Chairman of the Board, President

|

Photo ] of the Company.
|
|

Committee Membership: Exec

Shares Beneficially Owned: 580,

------ CLARKE M. WILLIAMS, age 77; a di

of the Board of the Company. Mr.
in-law of Harvey P. Perry, found

ector since 1985; Vice
and Chief Executive Officer

utive

265/(5)/

rector since 1968; Chairman
Williams, who is the father-
ed the Company's telephone

business in 1946.

---------- Committee Membership: Exec utive (Chairman)

Shares Beneficially Owned: 766, 2271/(5)/

(1) Includes 779 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's vaé to which he disclaims beneficial ownership.

(3) Constitutes .2% of the outstanding shares an@on Stock and entitles Mr. Czeschin to cast 1%hefotal voting power. Also, includes
7,998 shares owned by Mr. Czeschin's wife, as ticlwie disclaims beneficial ownership.

(4) Includes 1,834 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 fiérss (collectively, "Plan Shares") allocated tehsofficers' accounts as of December 31,
1998 under the Company's Stock Bonus Plan and PAY&t®@ 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 S hares Plan Shares
Harvey P. Perry 11,188 216,9 02 21,807
W. Bruce Hanks 11,415 173,3 22 30,970
Glen F. Post, IlI 28,487 469,9 62 45,986
Clarke M. Williams 31,048 691,5 00 10,227



MEETINGS AND CERTAIN COMMITTEES OF THE BOARD
During 1998 the Board held four regular meetings fur 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 Conpaeysonnel responsible for
preparing its financial reports and is responsibleeviewing the scope and results of the audiexamination of the Company, discussing
with the auditors the scope, reasonableness ampiadg of internal accounting controls, considedand recommending to the Board a
certified public accounting firm for selection &gtCompany's independent auditors, and directidgsapervising any special investigations
as instructed by the Board. The Audit Committeel 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 indiaisiproposed for appointment as officers. Any dhaloeer who wishes to make a nomination
for the election of directors must do so in commti@with the procedures set forth in the Compaagt@nce notification bylaw, which is
discussed below under the heading "Other Matt8tsareholder 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 dr@dSubcommittee are described further below.

DIRECTOR COMPENSATION

Each director who is not an employee of the Comgany'outside director") is paid an annual fee 26800 plus $1,500 for attending each
regular Board meeting, $2,000 for attending ea@tisp 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 yeae Tompany permits each outside
director to defer all or a portion of his or heeseuntil the date designated by the director ootlwirrence of certain specified events.
Amounts so deferred earn interest equal to theyeae-Treasury bill rate. Each director is also tminsed 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 dlit®annual rate of compensation for
Board service at retirement plus the fee payablattending one special Board meeting. Outsidectiire who have completed ten years of
service can also receive these payments upon regilgment at age 65, subject to certain benadiacgons. In addition, this plan provides
certain
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disability and preretirement death benefits. ThenBany has established a trust to fund its obligationder this plan, but participants' rights
to these trust assets are no greater than the ighinsecured creditors. Outside directors wheséce is terminated in connection with a
change in control of the Company (as defined bekng)entitled to receive a cash payment equaleptbsent value of their vested plan
benefits, determined in accordance with the acliagsumptions specified in the plan.

In 1996, the Company entered into a ten-year ctinguhgreement with Jim D. Reppond, under which Reppond provides consulting
services to the Company, including assisting thecative officers of the Company who are responditeluties previously performed by I
Reppond during his tenure as an executive offi€éneCompany. During 1998, Mr. Reppond receivesbfef $14,420 under this agreement.

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

The Board has unanimously approved a proposathbathareholders adopt an amendment to the Articlegxrease the number of authori
shares of Common Stock from 175 million to 350 iwiill

The Company is currently authorized under the Aasico issue up to 175 million shares of Commortistn February 1999, the Board
approved a 3-for-2 stock split to be effected &9% stock dividend payable on March 31, 1999 tdédexdder of record of Common Stock as
of March 10, 1999. After giving effect to this skogplit, as of March 10, 1999, approximately 15%iom shares of Common Stock were
outstanding or reserved for issuance. As descfilntider below, the Board proposes to increase thigosized number of shares of Common
Stock to 350 million in order to increase the Compa flexibility to issue additional Common Stockivout delay in the future.

PURPOSES AND EFFECTS OF THE PROPOSAL

Since June 1988, the Board has declared five Solis, the most recent of which were 3-for-2 stepkts payable March 31, 1998 and
March 31, 1999. Currently, the Company lacks enaughorized Common Stock to effect any additiotatls splits. Although the Company
cannot guarantee that the Board will declare amfufii stock splits in the future, the Board belietrest 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 \eitlable the Company promptly and
appropriately to respond to various other busiogg®rtunities, such as opportunities to raise auttht 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
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be able in the future to effect certain of thesmdactions without obtaining shareholder approwaéh increase in the authorized number of
shares of Common Stock. The cost, prior noticeirements and delay involved in obtaining sharehoéggproval at the time that corporate
action may become desirable could eliminate thedppity to effect the action or reduce the antgal benefits.

Although the Company is continually reviewing vaisoacquisitions and other transactions that ceeddlt in the issuance of shares of the
Company's capital stock, the Board has no predanso issue additional shares of capital stodepkfor shares of Common Stock that will
be required to effect the 3-f@stock split payable March 31, 1999 and as magbeired in connection with (i) the conversion atsianding
convertible securities, (ii) issuances pursuamutstanding options and other equity incentives, @) issuances pursuant to the Company's
dividend reinvestment plan, employee stock purclpéess, restricted stock plan or other employee fieplans.

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 Stocktimaty 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@tock and on the voting rights of
holders of Voting Shares. Shareholders of the Cayp@a not have any preemptive rights to subscidbadditional 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, thegany is not aware of any effort by anyone to ebtaintrol of the Company, and the
Company has no present intention to use the inedestsares of authorized Common Stock for any sugboges.

OTHER

To be adopted, the proposal to amend the Artidésdrease the Company's authorized stock musivieeae affirmative vote of the holders
two-thirds of the voting power present or represdrat the Meeting. If adopted, the amendment \eitidime effective promptly after the
Meeting as soon as the Company files with the Liana Secretary of State the certificate requiredkbuistate 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 Board has unanimously approved a proposathbathareholders adopt an amendment to the Articlesange the name of the Company
from "Century Telephone Enterprises, Inc." to "CeyTel, 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'sidiates 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 name must receive an afiueneote 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.
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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.

A MOUNT AND
NATURE OF
B ENEFICIAL PERCENT OF PERCENT
ow NERSHIP OF OUTSTANDING OF VOTING
NAME AND ADDRESS OF BENEFICIAL OWNER COMM ON STOCK/(1)/ COMMON STOCK/(1)/ POWER/(2)/
Principal Shareholder:
Regions Bank, as Trustee 6, 265,732/(3)/ 6.8% 29.7%

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

Management:
Kenneth R. Cole 144,592/(4)/ * *
All directors and executive 2 ,712,913/(5)/ 2.9% 2.9%

officers as a group (17 persons)

* Represents less than 1%.

(1) Determined in accordance with Rule 13d-3 of $IC based upon information furnished by the per$sted. In addition to Common
Stock, the Company has outstanding Series H andtlny Preferred Stock that vote together with tleen@hon Stock as a single class on all
matters. Although one or more persons benefic@lin in excess of 5% of both of these series of MpRreferred Stock, the percentage of
total voting power held by these persons is imnigtefFor additional information regarding the VaiPRreferred Stock, see page 1 of this
proxy statement.

(2) Based on the Company's records and, with reésped! shares held of record by the Trustee, haseinformation the Trustee periodically
provides to the Company to establish that cerththese shares entitle the Trustee to cast ters\pmeshare.

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

(4) Includes 9,984 shares of Restricted Stock, B4 @ption Shares that Mr. Cole has the right taiaeqwithin 60 days of the Record Date,
26,690 Plan Shares allocated to his account agoémber 31, 1998 under the Benefit Plans and g dR®ecord Date under the 401(k) Plan,
and 12,227 Plan Shares allocated to the accolhis efife as of December 31, 1998 under the BeRddihs and as of the Record Date under
the 401(k) Plan, as to which he disclaims bendf@miamership.

(5) Includes (i) 111,903 shares of Restricted St@igkl,905,849 Option Shares that such persons kige right to acquire within 60 days of
the Record Date, (jii) 185,642 Plan Shares allattdgheir respective accounts as of December 348 Linder the Benefit Plans and as of the
Record Date under the 401(k) Plan, (iv) 24,758eshheld of record by the spouses of certain dire@nd executive officers, as to which
beneficial ownership is disclaimed, and (v) 2,608rss held as custodian for the benefit of thedoil of the directors and executive officers.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

The following table sets forth certain informatimgarding the compensation of (i) the Company'sfdaxecutive Officer and (ii) each of the
Company's four most highly compensated executifiess§ other than the Chief Executive Officer (ealively, the "named officers").
Following this table is additional information redang option exercises and grants of long-termmtive awards during 1998. For additional
information, see "-Report of Compensation CommiRegarding Executive Compensation.”

SUMMARY COMPENSATION TABLE

Long-Term
Compensation Awards

Lo ng-
No. of Te m
Annual Co mpensation Restricted Securities Ince ntive
Name and Current ~ seeemeeeeee e Stock Underlying P lan All Other
Principal Position Year  Salary Bonus/(1) Awards/(2)/ Options Payo uts/(3)/ Compensation/(4)/
Clarke M. Williams 1998 $618,141 $ 438,756 $289,535 0 3 0 $130,635
Chairman of the Board 1997 535,854 1,011,430 151,563 131,989 59 ,220 98,619
1996 494,003 108,187 72,137 0 0 83,387
Glen F. Post, I 1998 575,437 408,445 277,098 0 0 113,094
Vice Chairman of the 1997 479,397 904,865 140,776 131,989 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 303,524 155,756 88,238 0 0 41,799
Executive Vice 1997 261,207 475,084 46,040 39,744 32 ,552 49,361
President-Chief 1996 240,564 52,684 35,123 0 0 33,297
Operating Officer
Harvey P. Perry 1998 279,079 132,507 83,800 0 0 45,197
Senior Vice President, 1997 254,600 462,888 45,219 39,744 32 ,906 48,677
Secretary and General 1996 234,490 51,353 34,224 0 0 32,372
Counsel
Kenneth R. Cole 1998 275,091 170,639 83,050 0 0 39,917
Senior Vice President - 1997 254,587 454,177 44,164 39,744 27 ,018 31,525
Operations 1996 215,198 47,128 31,434 0 0 27,189

(1) The "Bonus" column reflects, for each year ¢atied, the cash portion of annual incentive bongested pursuant to the Company's
annual incentive programs and, for 1997 only, sdexish bonuses for extraordinary services dur@8y Yelating principally to the
disposition of the Company's competitive accessiges and its December 1997 acquisition of Padiitecom, Inc. These special cash
bonuses were payable in the following amounts:Witlliams, $761,666; Mr. Post, $681,415; Mr. Hank371,284; Mr. Perry, $361,885; and
Mr. Cole, $356,673. For additional information aonlises, see footnote (2) below.
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(2) The "Restricted Stock Awards" column refletis value (determined as of the award date) of:

. the portion of the officers' annual incentive bses awarded for performance in 1996, 1997 and te®® form of restricted stock that ve
generally upon the passage of time; and

. the portion of the officers' long-term incentis@mpensation awarded in early 1997 and 1998 ifiottme of additional shares of restricted
stock that vest upon the passage of time (colletjthe "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 R#igdrmance-Based Restricted Shares") that will vased on the performance of the
Company's stock in relation to that of certain #pst peer group companies, all as described futtleéow 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 Restrictec$Shad the aggregate value thereof,
determined as if all such restricted shares wdhg ¥ested. (This chart reflects neither Time-VelsRestricted Shares granted in February
1999 as incentive bonuses for the Company's 1988rpegance nor unearned performance shares witlece$p which shares of Common
Stock have not been issued.)

Performance- Aggregate

Time-Vested Based Value at
Restricted  Restricted December 31,

Name Shares Shares Total 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. Cole 1,461 1,458 2,919 197,032.50

Dividends are paid currently with respect to alires described above. For additional informatigrareing 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 valuefbmmon Stock since 1993.

(4) Comprised of the Company's (i) matching contiifns to the 401(k) Plan, as supplemented by nraatontributions under the
Company's Supplemental Dollars & Sense Plan, (@jrgum payments under a medical reimbursementthtrare 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 otherdfigo such officers), and (iv) contributions puasit to the Stock Bonus Plan and ESOP
valued as of December 31, 1998 (as supplementedriyibutions under the Company's Supplementalri2efiContribution Plan), in each
case for and on behalf of the named executivearias follows:

Stock Bonus

M edical Life Plan
401(k) Plan Plan Insurance and ESOP
Name Year Contributions P remiums Premiums Contributions
Mr. Williams 1998 $ 0 $ 1,476 $48,761 $80,398
1997 0 1,454 39,439 57,726
1996 0 1,344 38,887 43,156
Mr. Post 1998 35,160 1,476 1,614 74,844
1997 26,953 1,454 1,222 51,644
1996 15,895 1,344 958 38,017
Mr. Hanks 1998 6,122 1,476 756 33,445
1997 21,606 1,454 546 25,755
1996 10,439 1,344 498 21,016
Mr. Perry 1998 12,315 1,476 1,350 30,056
1997 21,062 1,454 1,069 25,092
1996 9,579 1,344 964 20,485
Mr. Cole 1998 5,167 1,476 1,047 32,227
1997 5,015 1,454 845 24,211
1996 6,346 1,344 699 18,800
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AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR-END

OPTION VALUES

No. of Number of Securities Value o f Unexercised

Shares Underlying Unexercised in-the-M oney Options at

Acquired Options at December 31, 1998 Dece mber 31, 1998

on Value e s e
Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
Clarke M. Williams 0 $ 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 1,256,141 209,615 13,248 10,110,697 625,968
Harvey P. Perry 10,000 332,706 232,154 13,248 11,306,391 625,968
Kenneth R. Cole 55,899 1,900,975 81,324 13,248 3,619,859 625,968
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)/ Pe rformance 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

Kenneth R. Cole 729 730 December 31, 2002

(1) In early 1998, the Company granted performavaged restricted shares and performance sharéscoaly, "Performance-Based
Incentive Shares"), which constituted a portiothef 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 shamdroleturn of the group of peer companies
selected by the Company for purposes of compatingnarket performance against other companiesgasreel 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 avsteyeholder return of those
companies comprising the top, middle and lowest@rthe peer companies to be included in the Coylp&003 proxy statement. If the
Company's shareholder return is less than the geestsareholder return of the lower third of thermmenpanies, 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 shdeghelturn of the middle third of the peer companie 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 employmengiminated before December 31, 2002 due to deathbility or retirement, such officer will
receive the pro rata portion of his Performanceedacentive Shares based upon the number ofdalisythat have elapsed and the
Company's shareholder return in comparison to #s pompanies.
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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 me¥mitvho qualify as "outside directors” under Secii62(m) of the Internal Revenue
Code of 1986 and as "non-employee directors" uRdde 16b-3 promulgated under the Securities Exchaygy of 1934.

Compensation Objectives. During 1998, the Commaégglied the following compensation objectivesamicection with its deliberations:

. compensating the Company's executive officerk saaries commensurate with the median salarisgvolarly-situated executives at
comparable companies

. providing a substantial portion of the executivvesnpensation in the form of incentive compensatiased upon (i) the Company's annual,
intermediate and long-term performance and (ii)itickvidual, departmental or divisional achievenseot the executives

. encouraging team orientation
. providing sufficient benefit levels for executivand their families in the event of disabilitynéss or retirement

In addition, to the extent that it is practicabfela@onsistent with the Company's executive compemsabjectives, the Committee intends to
comply with Section 162(m) of the Internal Revef@grle of 1986 and any regulations promulgated tmeleu(collectively, "Section 162
(m)™") in order to preserve the deductibility of f;gmance-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 rightitsug its objectives, regardless of the attendanimplications.

Overview of 1998 Compensation. During 1998, the Gany's executive compensation was comprised sh(@ry, (ii) a cash and stock
incentive bonus,

(iii) grants of long-term incentive compensatiortliie form of restricted stock and performance sharal (iv) other benefits typically
provided to executives of comparable companiegsatlescribed further below. For each such compaierompensation, the Company's
compensation levels were compared with those ofpemable companies.

During 1998, the Committee retained an independensulting firm to review the Company's officer quensation 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
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appearing elsewhere herein), but also includedrakliandred other companies (excluding financialise companies) that have revenue
levels similar to the Company's. Because the Cogipdecember 1997 acquisition of Pacific Telecams, Bimost doubled the size of the
Company, the list of comparable companies survelyeithg 1998 consisted of companies substantiatbyelathan those surveyed in prior
years.

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 @mw and comparable companies, and concludedhtatdaries 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. Basednuiine Committee's review of such report and a dasireduce the gap between the salary
of the Chairman and the Chief Executive OfficerMay 1998 the Committee increased the salary oCthairman 30%, the Chief Executive
Officer 38.2%, and each other executive officer 2080ctober 1998, the Committee, based upon amawndation 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 executificers receive salaries comparable to
those of similarly-situated executives and (i) lgpm 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@i@e-in-Control Arrangements."

ANNUAL INCENTIVE BONUS PROGRAMS. The Company maima (i) a shareholder- approved short-term incenpikogram for its
Chairman and its Chief Executive Officer and (i)annual 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 &lgics defined in terms of a percentage of eadic@fs salary. For 1998, the Committee
recommended target bonuses ranging from 40% to&38ach executive officer's salary if the targe&savmet, 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 programnes theen based solely upon the Company's overafidiabperformance measured in terms
of return on equity and, to a lesser extent, regggrowth. Since 1997, however, the Committee hasda portion of the bonuses upon the
individual, departmental or divisional achievemeriteach executive officer other than the Chairmad the President, each of whom
continue to receive annual bonuses based solely thr@oCompany's overall financial performance.

As a result of the Company substantially exceeds$998 target for return on equity and meetisdlR98 target for revenue growth, each of
the Chairman and the Chief Executive Officer
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received a bonus equal to 100.1% of his 1998 saBayed upon the Company's financial performandetfaam attainment of individual
performance objectives, each other named offiaazived a bonus between 65.7% and 80.2% of his 4888y. The Incentive Awards
Subcommittee elected to pay the 1998 incentive demprincipally in cash, with the remainder beiagipn the form of time- vested
restricted stock that may not be transferred byoffieer for three years and which, subject to @erexceptions, 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 faoptsfficers, 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 Comtiengaommittee or the
Incentive Awards Subcommittee to grant stock otiand various other incentives to key personnet. Committee and Subcommittee's
philosophy with respect to stock incentive awaedistrengthen the relationship between compemsatid growth in the market price of the
Common Stock and thereby align the executive affidnancial interests with those of the Compasitareholders.

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 Subcommitteetssultants regarding stock option practices anummgparable companies. The
Subcommittee also considers stock option granterbgdhe Company in the past for overlapping pemntorce 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 48@y. These awards consisted of (i) time- veststliceed stock which will vest on the fifth
anniversary of the grant date if the officer rersaémployed by the Company on such date, subjegdrr vesting upon death, disability,
retirement or a change in control of the Company, @) performance-based restricted stock andopernce shares which will vest or be
earned based on the performance of the Companysn@a Stock in relation to that of the Company's ggeup companies, as described
above under the table entitled "Long-Term Incenfiveards in Last Fiscal Year." In 1997, the Subcotteei determined the size of each of
the three annual installments based on informdtiorished by the Committee's independent consuftingrelating to the long-term
incentive compensation practices among other coabf@companies. Based on the consulting firm'smeeendations, the Subcommittee
granted awards to each executive officer havinglaey determined under the Black-Scholes valuatiethodology and expressed as a
percentage of annual salary, commensurate with-iemg incentive awards to comparable executivedter comparable companies. No new
options have been granted to executive officersesir997.
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OTHER BENEFITS. The Company maintains certain brbased employee benefit plans in which the exeeuflicers 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 detedtinhave the Company's matching
contribution under the 401(k) Plan invested in CamrBtock so as to further align employees' andestedalers’ 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, supplgaidenefits under its medical
reimbursement plan, participation in various delibenefit retirement plans (which are describedweinder "- Pension Plans"), a
supplemental defined contribution plan, a supplaalet01(k) plan, and a disability salary continaatplan.

COMPENSATION OF CHIEF EXECUTIVE OFFICER. The crirstandards and methodology used by the ComnatideSubcommittee

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 revielata compiled by the Committee's
independent consulting firm and other informatit® Committee raised the annual salary of the GExetutive Officer by 38.2% during
1998, to $650,000. Application of the Committe@mpensation criteria also resulted in the Chiefdtixige Officer receiving for 1998 a

bonus valued at 100.1% of his base salary congisfii$408,445 and 2,681 shares of restricted stoder the Company's Chairman/Chief
Executive Officer short-term incentive programabidition, during 1998 the Chief Executive Officeasalso granted 2,424 shares of time-
vested restricted stock, 2,422 shares of perforexased restricted stock and 2,424 performanceshall of which are described further
herein.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

As indicated above, the members of the Compens@imnmittee 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 As/&abcommittee, composed solely of James B. GaainkF. Earl Hogan, for
purposes of, among other things, granting stocledascentive awards and other types of performdmased compensation.

PENSION PLANS

Supplemental Executive Retirement Plan. The Compaaintains a Supplemental Executive Retirement Rla"Supplemental Pension
Plan") pursuant to which certain officers who hawepleted at least five years of service are gdigeatitled to receive a monthly payment
upon attaining early or normal retirement age uniderplan. The following table reflects the anmedirement benefits that a participant with
the indicated years of service and compensaticel leay
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expect to receive under the Supplemental Pensimddsuming retirement at age
65. Early retirement may be taken at age 55 bypamticipant with 15 or more years of service, widuced benefits.

Years of Service

Compensation 15 20 25 30

$ 300,000 $67,500 $90,000 $112,500 $135,000
400,000 90,000 120,000 150,000 180,000
500,000 112,500 150,000 187,500 225,000
600,000 135,000 180,000 225,000 270,000
700,000 157,500 210,000 262,500 315,000
800,000 180,000 242,000 300,000 360,000
900,000 202,500 270,000 337,500 405,000
1,000,000 225,000 300,000 375,000 450,000
1,100,000 247,500 330,000 412,500 495,000
1,200,000 270,000 360,000 450,000 540,000

The above table reflects the benefits payable utdeBSupplemental Pension Plan assuming such bendlfibe paid in the form of a montt
lifetime annuity and before reductions relatindtte receipt of Social Security benefits as desdriirow. The actual amount of an officer's
monthly payment under the Supplemental PensioniBlagual to his number of years of service (up toaximum of 30 years) multiplied by

the difference between 1.5% of his average mortbigpensation during the 36-month period withinlagt ten years of employment in
which he received his highest compensation an@% Df his estimated monthly Social Security benefit

Under the Supplemental Pension Plan, the numbenedited years of service at December 31, 1998owas 30 years for Mr. Williams, 22
years for Mr. Post, 18 years for Mr. Hanks, 14 gdar Mr. Perry and 24 years for Mr. Cole. The cemgation upon which benefits are ba
under such plan is the aggregate amount reporteghfth respective officer under the columns inShmmary Compensation Table appea
above that are entitled "Salary," "Bonus" and "Retstd Stock Awards" (other than 1997 or 1998 conspéion included under the "Bonus"
column relating to the Company's special bonusésotwded under the "Restricted Stock Awards" caluglating to the Time-Vested
Restricted Shares awarded as a component of longiteentive compensation). Compensation coverguthe Supplemental Pension Plan

at December 31, 1998 was $927,487 for Mr. Willia841,971 for Mr. Post, $410,984 for Mr. Hanks, 356 for Mr. Perry and $384,953
for Mr. Cole.

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 Fomiuthat existed under a predecessor
supplemental retirement plan in which he held gfathered rights when the Supplemental Pension
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Plan was adopted. Under this Alternative Formula,\Milliams would be entitled upon retirement toce&/e an annual benefit equal to 65%
of his highest annual salary during the last fieang of employment. This benefit is reduced bhi§)Social Security benefit, determined a
the date of retirement, and (ii) the value of hiscB Bonus Plan and related PAYSOP accounts caetvéota monthly annuity. The salary
upon which benefits are based is the amount reghairieer the "Salary” column in the Summary Compgémsd able appearing above.

Currently, the benefits Mr. Williams would receiupon retirement under the Alternative Formula ass lthan those benefits he would rec
under the normal benefit formula of the Supplemigéasion Plan.

BroadBased Pension Plan. The Company also maintainaldigd defined benefit plan (the "Qualified Plarsuant to which all Compau

employees (including officers) who have completelast five years of service are generally emtitiereceive payments upon attaining e

or normal retirement age under the plan. The Comfumther maintains a companion non-qualified defifbenefit 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 limitatiomsthe amount of benefits payable to highly conspéed participants of qualified plans.

The following table reflects the total annual retirent benefits that a participant with the indidatears of service and annual compensation
level may expect to receive under the Qualified od-Qualified Plans (collectively, the "Bro&hsed Pension Plan") assuming retireme
age 65. Upon attaining age 55, participants witleadst five years of service may elect to receddriced early retirement benefits.

Years of Service

Compensation 15 20 25 30

$ 300,000 $ 45,000 $60,000 $ 75,000 $ 90,000
400,000 60,000 80,000 100,000 120,000
500,000 75,000 100,000 125,000 150,000
600,000 90,000 120,000 150,000 180,000
700,000 105,000 140,000 175,000 210,000
800,000 120,000 160,000 200,000 240,000
900,000 135,000 180,000 225,000 270,000

1,000,000 150,000 200,000 250,000 300,000

1,100,000 165,000 220,000 275,000 330,000

The above table reflects the total annual benpéit@ble under the Broad- Based Pension Plan asgwsuah benefits will be paid in the form
of a monthly lifetime annuity and before reductisakting to the receipt of Social Security bersefis described below. The actual amount of
a participant's total monthly payment is equalitortumber of years of service (up to a maximum
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of 30 years) multiplied by the difference betweedfa of his average monthly compensation duringsvenonth period within his last ten
years of employment in which he received his highempensation and 0.5% of his estimated monthbigb&ecurity benefits

Under the Broad-Based Pension Plan, each exeafficer began to receive credit for years of sesvdn January 1, 1999. The compensation
upon which benefits are based under such plareiagaregate amount reported for each respectiieeptinder the columns in the Summary
Compensation Table appearing above that are ehtialary,” "Bonus" and "Restricted Stock Awardsther than 1997 or 1998
compensation included under the "Bonus" columrtireao the Company's special bonuses or inclugettuthe "Restricted Stock Awards"
column relating to the Time-Vested Restricted Shamgarded as a component of long- term incentivepemsation).

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

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

The Company also has agreements with each of ésuéixe officers (other than Mr. Williams) whichtéle any such officer who is
terminated without cause or resigns under ceraeified circumstances within three years of amnde in control of the Company (as
defined below) to (i) receive a lump sum cash savex payment equal to three times the sum of sfficerts annual salary plus the value of
any cash and stock bonuses awarded to the offizgergithe prior year (which payment is in additiorall amounts which may be payable
under the Company's termination policies then featy, (ii) receive any such additional cash payte&s may be necessary to compensate
him for any federal excise taxes imposed upon ogetit change in control payments, and

(iiif) continue to receive certain health and lifisirance benefits for three years.

Under the above-referenced severance agreemeéitsarege in control" of the Company would be deemoeaccur 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, (ii) a majority of iempany's directors being replaced during a twar-period,
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(iii) consummation of certain mergers, substargsaet sales or similar business combinationsypth@ occurrence of any event relating to
the Company that would be required to be repodatie SEC under Schedule 14A of Regulation 14A utiteSecurities 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 térated due to a workforce reduction, layoff or eéfiation of job categories. The payment is
based on the number of years of service, but can ievent exceed 52 weeks of pay. Upon a changenimol of the Company (defined
substantially similarly to the definition abovemployees have a vested right to receive the tettioimallowance then in effect if they are
terminated without cause or suffer a 15% redudticcompensation within two years of the changeantiol.

In the event of a change in control of the Comp@®fined substantially similarly to the definitiabove), the Company's benefit plans
provide, among other things, that all restrictionsoutstanding time-vested and performance- basstdated stock will lapse, all outstanding
stock options will become fully exercisable, altioemance 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-ret@rhealth and life insurance benefits will
vest with respect to certain current and formerlegges. In addition, participants in the SuppleraERension 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 (aftevliog 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 $twdder 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 cetaimpanies described below, in each case assunjitieg (investment of $100 on Januar
1994 at closing prices on December 31, 1993 ahdefiivestment of dividends.
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[GRAPH OMITTED]

DECEMBE R 31,
1993 1994 1995 1996 1997 1998
Century $100.00 $115.88 $126.11 $123.99 $202.14 $413.20
S&P 500 Index $100.00 $101.60 $139.71 $172.18 $229.65 $294.87
Peer Group /(1)/  $100.00 $93.08 $134.59 $141.38 $216.63 $344.08

(1) The peer group currently consists of the ngledcommunications companies that for several yeargprised the Value Line
Telecommunications/Other Majors Index, against Whiee Company compared its performance for seyewis prior to 1998. In January
1998, Value Line renamed its telecommunicationgxnahd broadened its scope by adding 21 additmwrapanies, several of which engage
in lines of business different from the Companylse Company believes that it is more appropriatotdinue 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 Commuioeat Inc., ALLTEL Corporation, Cincinnati Bell, ¢n Citizens Utilities Company,
COMSAT Corporation, Frontier Corporation, GTE Cagton, Telephone & Data Systems, Inc., and the @om. For all years prior to
1998, the cumulative total shareholder return effiber 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, fgdeservices 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@ar L.L.P. for legal services rendered to the gany in 1998. Virginia Boulet, a
director of the Company since 1995, is a partneuich firm.

During 1998, the Company paid approximately $898 1@0a real estate firm owned by the brother ofdarP. Perry, the Company's Senior
Vice President, Secretary and General Counsekdhange for such payments (a substantial portiomhi¢h were used to compensate
subcontractors and vendors and to recoup otheofepibcket costs), such firm provided a variety
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of services with respect to several of the Comzaoffice sites and 124 of its wireless tower siteseveral states, including locating and
analyzing properties suitable for acquisition aseleiss tower sites, negotiating purchase termst@hand owners, and subleasing wireless
tower space.

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@R0 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 unaffiliateaies.

During 1998, the Company paid in the ordinary cewfkbusiness approximately $86,000 for automopdemputers 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 equitgntive 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 exchdagapproximately $75,000, a
substantial portion of which Mr. Lee used to congaga his assistants. Mr. Lee is the brother-in-dé@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 COMRNCE

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.
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INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

KPMG Peat Marwick LLP, independent certified puldizzountants 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 willadvailable to respond to appropriate
guestions.

OTHER MATTERS
QUORUM AND VOTING OF PROXIES

The presence, in person or by proxy, of two-thoflithe total voting power of the Voting Shares és@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 electgdphurality vote and, as such, withholding authpti 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 changethe af the Company. Shares as to which the prokdelmhave 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 viteheir discretion with respect to the
Company's election of directors and the proposatsiiend the Articles described herein. If brokens wo not receive voting instructions do
not exercise such discretionary voting power (@KRbr 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 direetodsthe proposals to amend the Articles must beoapd by plurality vote or the
affirmative vote of two- thirds of the voting powgresent at the Meeting, broker non-votes witheesfo these 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 glmith the Secretary of the Company a written renion 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 favotta proposed nominees and the proposals to ameritticles described herein.
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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 araphoposals to amend the Articles described hefdia.enclosed proxy, however, will con
discretionary voting authority with respect to aitkier matter that may properly come before the Mgett is the intention of the persons
named therein to vote in accordance with their eiggment 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 2894 In addition, the Company's
advance notification bylaw provides that shareh@ldetending 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 Cospnpatween 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 8@ 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 compih these bylaw procedures, and, in any evestpt#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

/'Sl Harvey P. Perry

Harvey P. Perry
Secretary

Dated: March 16, 1999
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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 (except as

marked to the contrary below)

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE
LIST BELOW:
Virginia Boulet Ernest Butler,

2. To amend the Company's Restated Articles of |
(A) increase the number of authorized sha

[JFOR [ ]AGAINST []ABSTA
(B) change the Company's name to CenturyT
[JFOR [ ]AGAINST []ABSTA

3. In their discretion to vote upon such other b

WITHHOLD AUTHORITY [_] to vote for all no minees

listed below

FOR ANY INDIVIDUAL NOMINEE, STRIKE A LINE THROUGH T HE NOMINEE'S NAME IN THE

Jr. James B. Gardner R.L. Hargrove, Jr Johnny Hebert

ncorporation to:
res of common stock from 175 million to 350 million

usiness 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

PRINT)

SIGNATURE

ADDITIONAL SIGNATURE (IF JOINTLY HELD)

Please sign exactly as name appears on the certi
representing shares to be voted by this proxy.
administrator, attorney, trustee or guardian, pl
corporation, please sign in full corporate name
authorized officer. If a partnership, please si

authorized persons.

ficate or certificates

When signing as executor,
ease give full title as such. Ifa
by president or other

gn in partnership name by




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

marked to the contrary below)

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE
LIST BELOW:
Virginia Boulet Ernest Butler,

2. To amend the Company's Restated Articles of |
(A) increase the number of authorized sha

[JFOR [ ]AGAINST []ABSTA
(B) change the Company's name to CenturyT
[ JFOR [ ]JAGAINST [ ]ABSTA

3. In their discretion to vote upon such other b

WITHHOLD AUTHORITY [_] to vote for all no minees

listed below

FOR ANY INDIVIDUAL NOMINEE, STRIKE A LINE THROUGH T HE NOMINEE'S NAME IN THE

Jr. James B. Gardner R.L. Hargrove, Jr Johnny Hebert

ncorporation to:
res of common stock from 175 million to 350 million

usiness 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

LONG-TERM SHARES
(10 votes per share)

DIVIDEND REINVESTMENT
VOTING SHARES

ALL OTHER VOTING SHARES

GRAND TOTAL OF

, 1999

SHORT-TERM SHARES TOTAL VOTES
(1 vote per share)

YOUR VOTES

DATE NAME (PLEASE

PRINT)

SIGNATURE

ADDITIONAL SIGNATURE (IF JOINTLY HELD)

Please sign exactly as name appears on the certi
representing shares to be voted by this proxy.
executor, administrator, attorney, trustee or gu
title as such. If a corporation, please sign in
president or other authorized officer. If a par

ficate or certificates
When signing as
ardian, please give full
full corporate name by
tnership, please sign in

partnership name by authorized persons.







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 [_] all nom inees listed below (except as WITHHOLD AUTHORITY [] to vote for all
marked to the contrary below) nominees listed below
Undersigned's Proportionate Votes: FOR [_] all nom inees listed below (exceptas WITHHOLD AUTHORITY [] to vote for all
marked to the contrary below) nominees listed below

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR A NY INDIVIDUAL NOMINEE, STRIKE A LINE THROUGH THE NO  MINEE'S NAME IN THE

LIST BELOW:
Undersigned's Allocable Votes:  Virginia Boulet / Ernest Butler, Jr./ James B. Gardner /R.L. H argrove, Jr. / Johnny Hebert
Undersigned's Proportionate Votes: Virginia Boulet / Ernest Butler, Jr./ James B. Gardner /R.L. H argrove, Jr. / Johnny Hebert
2. To amend the Company's Restated Articles of In corporation to:
(A) increase the number of authorized shar es of common stock from 175 million to 350 million
Undersigned's Allocable Votes: [JFOR [ ]AGAINST []1 ABSTAIN
Undersigned's Proportionate Votes: [JFOR [ ]AGAINST []1 ABSTAIN
(B) change the Company's name to CenturyTe I, Inc.
Undersigned's Allocable Votes: [JFOR [ ]AGAINST []1 ABSTAIN
Undersigned's Proportionate Votes: [JFOR [ ]AGAINST [ ]ABSTAIN

(Please See Reverse Side)

3. In its discretion to vote upon such other bussrnas 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 wégpect to the Undersigned's Allocable
Votes or the Undersigned's Proportionate Votesehletes will be cast for the nominees and theqwalg.

Date: , 1999
Signat ure of Participant

Number of
Allocated Shares
as of December 31,

1998:

Please mark, sign, date and return these instngcpoomptly using the enclosed envelope.
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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 [ ]all no minees listed below (except as WITHHOLD AUTHORITY [] to vote for all nominees
marked to the contrary below) listed below

Undersigned's Proportionate Votes: FOR [ ] all no minees 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 AN Y INDIVIDUAL NOMINEE, STRIKE A LINE THROUGH THE NOM  INEE'S NAME IN THE LIST BELOW:

Undersigned's Allocable Votes:  Virginia Boulet / Ernest Butler, Jr./ James B. Gardner /R.L. Ha rgrove, Jr. / Johnny Hebert
Undersigned's Proportionate Votes: Virginia Boulet / Ernest Butler, Jr. / James B. Gardner /R.L. Ha rgrove, Jr. / Johnny Hebert
2. To amend the Company's Restated Articles of In corporation to:
(A) increase the number of authorized shar es of common stock from 175 million to 350 million
Undersigned's Allocable Votes: [JFOR [ ]AGAINST [ ]ABSTAIN
Undersigned's Proportionate Votes: [JFOR [ ]AGAINST [ ]ABSTAIN
(B) change the Company's name to CenturyTe I, Inc.
Undersigned's Allocable Votes: [JFOR [ ]AGAINST [ ]ABSTAIN
Undersigned's Proportionate Votes: [JFOR [ ]JAGAINST [ ]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 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
Signat ure of Participant

Number of
Allocated Shares
as of December 31,

1998:

Please mark, sign, date and return these instngcpoomptly using the enclosed envelope.
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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 (exceptas W ITHHOLD AUTHORITY [_] to vote for all nominees
marked to the contrary below) listed below
INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR AN Y INDIVIDUAL NOMINEE, STRIKE A LINE THROUGH THE NOM INEE'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 ofrparation to:

(A) increase the number of authorized shares ofncomstock from 175 million to 350 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 thestructions are properly executed but no spedifiections are given, the Undersigned's
Votes will be cast for the nominees and the proigosa

Date: , 1999
Signatu re of Participant

Number of
Allocated Shares
as of December 31,

1998:

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

5



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 [ ] all no minees listed below (except as WITHHOLD AUTHORITY [] to vote for all nominees
marked to the contrary below) listed below

Undersigned's Proportionate Votes: FOR [ ] all no minees 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 AN Y INDIVIDUAL NOMINEE, STRIKE A LINE THROUGH THE NOM  INEE'S NAME IN THE LIST BELOW:

Undersigned's Allocable Votes:  Virginia Boulet / Ernest Butler, Jr. / James B. Gardner /R.L. Ha rgrove, Jr. / Johnny Hebert
Undersigned's Proportionate Votes: Virginia Boulet / Ernest Butler, Jr./ James B. Gardner /R.L. Ha rgrove, Jr. / Johnny Hebert

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

(A) increase the number of authorized shares ofncomstock from

175 million to 350 million

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

Undersigned's Proportionate Votes: [ ] FOR [L] AGAINST [ ] ABSTAIN
(B) change the Company's name to CenturyTel, Inc .

Undersigned's Allocable Votes: [ ] FOR [L] AGAINST [_] ABSTAIN

Undersigned's Proportionate Votes: [ ] FOR [L] 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 teaastructions, properly executed, the Undersign&dtes will be cast in the
manner directed. If these instructions are propexlcuted but no specific directions are given wégpect to the Undersigned's Allocable
Votes or the Undersigned's Proportionate Voteselwetes will be cast for the nominees and theqwalg.

Date: , 1999
Signa ture of Participant
Name of Participant: Number of
Allocated Shares
........................................... as of March 8,
Mailing Address: 1999:

Please mark, sign, date and return these instngcpoomptly using the enclosed envelope.
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VOTING INSTRUCTIONS OF NAMED FIDUCIARY - DOLLARS & SENSE PLAN SHARES

The undersigned, acting as a "named fiduciaryhef@entury Telephone Enterprises, Inc. Dollars &sgePlan and Trust, as amended (the
"Dollars & Sense Plan"), hereby instructs Merrijiich Trust Company FSB (the "Trustee"), as trusfehe Dollars & Sense Plan, to attend
the annual meeting of shareholders of Century Telep Enterprises, Inc. (the "Company") to be held/ay 6, 1999, and any and all
adjournments thereof (the "Meeting"), and to chstéat in the manner designated below (i) the numibeotes allocable to the undersigned
that are attributable to all shares of the Commaoymmon stock held by the Trustee and creditéhdet®ollars & Sense Plan account of the
undersigned as of March 8, 1999, in accordance thélprovisions of the Dollars & Sense Plan (thedersigned's Allocable Votes") and (ii)
the number of votes allocable to the undersignete(chined pursuant to a formula specified in théddb® & Sense Plan) that are attributable
to all shares of the Company's common stock heldhdylrustee as of March 8, 1999 that are unakatat as to which properly executed
voting instructions are not timely received prioithe commencement of the Meeting (referred toviddally as the "Undersigned's
Proportionate Votes" and collectively with the Urgigned's Allocable Votes as the "Undersigned's¥t

1. To elect five Class Il Directors.

Undersigned's Allocable Votes: FOR [ ]all no minees listed below (except as WITHHOLD AUTHORITY [ ] to vote for all nominees
marked to the contrary below) listed below

Undersigned's Proportionate Votes: FOR [ ] all no minees 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 NOMI  NEE'S NAME IN THE LIST BELOW:
Undersigned's Allocable Votes:  Virginia Boulet / Ernest Butler, Jr./ James B. Gardner /R.L. H argrove, Jr. / Johnny Hebert

Undersigned's Proportionate Votes: Virginia Boulet / Ernest Butler, Jr./ James B. Gardner /R.L. H argrove, Jr. / Johnny Hebert
2. To amend the Company's Restated Articles ofrpmmation to:
(A) increase the number of authorized shares ofncomstock from

175 million to 350 million

Undersigned's Allocable Votes: [ ]F OR [_] AGAINST [_]ABSTAIN
Undersigned's Proportionate Votes: [ F OR [ AGAINST [_]ABSTAIN
(B) change the Company's name to CenturyTel, Inc.
Undersigned's Allocable Votes: [ ]F OR [_] AGAINST [_]ABSTAIN
Undersigned's Proportionate Votes: [ ] F OR [_] AGAINST [_]ABSTAIN
(Please See Reverse Side )

3. In its discretion to vote upon such other bussres 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 propexcuted but no specific directions are given wagpect to the Undersigned's Allocable
Votes or the Undersigned's Proportionate Voteselwetes will be cast for the nominees and theqwalg.

Date: , 1999
Signa ture of Participant
Name of Participant: Number of
Allocated Shares
........................................... as of March 8,
Mailing Address: 1999:

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