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[CTEI LETTERHEAD]
Dear Shareholder:

The enclosed proxy card solicited on behalf ofBloard of Directors of Century Telephone Enterprides. indicates the number of votes t
you will be entitled to cast at the Company's Arriaeting of Shareholders to be held May 7, 19@8pading to the stock records of 1
Company. At the Annual Meeting, the shareholdelsasnsider and vote upon the election of five Gladirectors.

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

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

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

Very truly yours,

/sl Clarke M WIIlians

Clarke M WIlians
Chai rman of the Board

March 19, 1998



[CTEI LETTERHEAD]
Dear Shareholder:

The enclosed proxy card solicited on behalf ofRloard of Directors of Century Telephone Enterprises. indicates the number of shares
that you will be entitled to have voted at the Camgs Annual Meeting of Shareholders to be held Wai998, according to the records of
your broker, bank or other nominee. At the Annuaeting, the shareholders will consider and votewtpe election of five Class | directo

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

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

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

Very truly yours,

/sl Clarke M WIIlians

Clarke M WIlians
Chai rman of the Board

March 19, 1998



[CTEI LETTERHEAD]

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

As a participant in one or more of the above-ligikths you are entitled to direct the exerciseating power with respect to shares of the
Company's Common Stock held in such plans in cdiorewith the Company's Annual Meeting of Sharekadcto be held May 7, 1998. At
such meeting, the shareholders will consider arid upon the election of five Class | directors.

If you choose to direct the exercise of the plantihg power, all of your instructions (subjectdertain limited exceptions) will be deemed to
be made by you in your capacity as a "named fidytiander the plans, which require you to directiyeotes in a manner that you believe to
be prudent and in the best interests of the ppéits of each respective plan. If you wish to ditke exercise of such voting power in such
manner, please complete and return the enclos@tgvastruction card or cards no later than theelof business on May 5, 1998 in
accordance with the accompanying instructions.

Many of you will receive the attached proxy matksriaf the Company from both (i) Regions Bank, whiglhe trustee for the Company's
Stock Bonus Plan and PAYSOP and Employee Stock @higePlan, and (ii) Merrill Lynch Trust Company BSwvhich is the trustee for the
Company's Dollars & Sense and Retirement SavingssPITo ensure that your voting instructions atented, please carefully review the
instructions separately provided by each suchdgudt is important that all voting instruction damelating to the Stock Bonus, PAYSOP or
Employee Stock Ownership Plans are returned ONLRdgions Bank and that all voting instruction carlating to the Dollars & Sense and
Retirement Savings Plans are returned ONLY to Méwyhch.

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

Very truly yours,

/sl Clarke M WIIlians

Clarke M WIIlians
Chai rman of the Board

March 19, 1998



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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO THE SHAREHOLDERS OF
CENTURY TELEPHONE ENTERPRISES, INC.

The Annual Meeting of Shareholders of Century Tetete Enterprises, Inc. will be held at 2:00 p.wwcal time, on May 7, 1998 at the
Holiday Inn Professional Centre Atrium, 2011 LoulisvAvenue, Monroe, Louisiana, for the followingnposes:

1. To elect five Class | directors; and
2. 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 9, 1998, as the record date for tterrd@ation 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 19, 1998

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



VOTING PROVISIONS

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

* k k k

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

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

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

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

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

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

(d) In the case of a share of stock held of reaottie name of any person as trustee, agent, guaadicustodian under the Uniform Gifts to
Minors Act, the Uniform Transfers to Minors 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 ownershigdldie deemed to have occurred solely as
a result of:

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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



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

(318) 388-9500

PROXY STATEMENT

March 19, 1998

This proxy statement is furnished in connectiorhwtiite solicitation of proxies on behalf of the Bidbaf Directors (the "Board") of Century
Telephone Enterprises, Inc. (the "Company") foratsés annual meeting of shareholders to be hetldestime and place set forth in the
accompanying notice, and at any adjournments théttem "Meeting"). This proxy statement is firstifig mailed to shareholders of the
Company on or about March 23, 1998.

As of March 9, 1998, the record date for deterngrshareholders entitled to notice of and to vothatMeeting (the "Record Date"), the
Company had outstanding 61,019,291 shares of constoof (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 Articledraforporation (the "Articles") generally provideattholders of Voting Shares that have
been beneficially owned continuously since May B#B7 are entitled to cast ten votes per shareesuty compliance with certain
procedures. Article Il of the Articles and the wat procedures adopted thereunder contain severaispns governing the voting power of
the Voting Shares, including a presumption thaheaating Share held by nominees or by any holdeeiothan a natural person or estate
entitles such holder to only one vote, unless ¢wend holder thereof furnishes the Company witldewce to the contrary. Applying the
presumptions described in Article 111, the Compamgcords indicate that 120,175,269 votes ardeuhtid be cast at the Meeting, of which
119,803,889 (99.7%) are attributable to the Com®tmek. All percentages of voting power set forthhis proxy statement have been
calculated based on such number of votes.

On or about March 31, 1998, the Company will efeetiree-for-two stock split through the paymena &0% stock dividend to each holder
of record of Common Stock as of March 10, 1998.d8ise the number of votes that each shareholdebevidhtitled to cast at the Meeting
will be based on share ownership as of March 9818t stock split will not affect your voting powd CCORDINGLY, ALL
INFORMATION PRESENTED IN THIS PROXY STATEMENT RELANG TO SHARE OWNERSHIP, VOTING POWER, SHARES
SUBJECT TO OPTIONS AND OPTION EXERCISE PRICES HABEN SET FORTH WITHOUT GIVING EFFECT TO THE STOCK
SPLIT.

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 accodet that plan, as well as shares registerdukiparticipant's name. However, the proxy
card will not serve as a voting instruction cardgbares held for participants in the Company'siSBonus Plan and PAYSOP, Employee
Stock Ownership Plan, Dollars & Sense Plan or Betémt Savings Plan for Bargaining Unit Employerstdad, these participants will
receive from the plan trustees separate votinguoson cards covering these shares. These vatstguiction cards should be completed and
returned in the manner provided in the instructithrad accompany such cards.

The Company will pay all expenses of soliciting>)pes for the Meeting. Proxies may be solicited peadly, by mail, by telephone or by
facsimile by the Company's directors, officers antployees, who will not be additionally compensdteefor. The Company will also
request persons holding Voting Shares in their rsaimieothers, such as brokers, banks and othernmemsj to forward proxy materials to their
principals and request authority for the executibproxies, for which the Company will reimburseti 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

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 classeelext each annual shareholders' meeting. Fives Cllisectors will be elected at the Meeti
Unless authority is withheld, all votes attributabd the shares represented by each duly execatededivered proxy will be cast for the
election of each of the five below-named nomineesh of whom has been recommended for electiohdBbard's Nominating Committee.
Because no shareholder has timely nominated anyidindls to stand for election at the Meeting ic@tlance with the Company's director
nomination bylaw (which is described generally urttte heading "Other Matters - Shareholder Nomimetiand Proposals"), the five below-
named nominees will be the only individuals thayrba elected at the Meeting. If for any reason proposed nominee should decline or
become unable to stand for election as a direwatoich is not anticipated, votes will be cast ingtéar another candidate designated by the
Board, without resoliciting proxies.

The following provides certain information with pesct to each proposed nominee and each otheratingbbse term will continue after the
Meeting, including his or her beneficial ownershfshares of Common Stock determined in accordaitteRule 13d3 of the Securities ar
Exchange Commission ("SEC"). Unless otherwise miéid, (i) all information is as of the Record Ddi#,each person has been engaged in
the principal occupation shown for more than thet fise years and (jii) shares beneficially owneel laeld with sole voting and investment
power. None of the persons named below beneficiallgs more than 1% of the outstanding shares off@@mStock or is entitled to ce



more than 1% of the total voting power.




CLASS | DIRECTORS (TERM EXPIRES IN 2001):

[Photo of Mr. Boles Omitted]

WILLIAM R. BOLES, JR., age 41; a director since 298n executive officer, director and practicingpatey with Boles, Boles & Ryan, a
professional law corporation.

Committee Memberships: Insurance Evaluation (ChaimShareholder Relations

Shares Beneficially Owned: 2,125

[Photo of Mr. Hanks Omitted]

W. BRUCE HANKS, age 43; a director since 1992; 8eNiice President- Corporate Development and Sjyadé the Company since
October 1996; Presideiiielecommunications Services of the Company (omaparable predecessor position) between July 198®atobe
1996.

Committee Memberships: Insurance Evaluation

Shares Beneficially Owned: 199,763(1)

[Photo of Mr. Melville Omitted]
C. G. MELVILLE, JR., age 57; a director since 19p8yate investor since 1992; retired executivéceif of an equipment distributor.
Committee Memberships: Audit; Insurance Evaluatidaminating

Shares Beneficially Owned: 11,334

[Photo of Mr. Post Omitted]
GLEN F. POST, lll, age 45; a director since 198&e/Chairman of the Board, President and Chief Etee Officer of the Company.
Committee Membership: Executive

Shares Beneficially Owned: 428,367(1)

[Photo of Mr. Williams Omitted]

CLARKE M. WILLIAMS, age 76; a director since 1968hairman of the Board. Mr. Williams, who is thehat-in-law of Harvey P. Perry,
founded the Company's telephone business in 1946.

Committee Membership: Executive (Chairman)

Shares Beneficially Owned: 551,936(1)

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



CLASS Il DIRECTORS (TERM EXPIRES IN 1999):

[Photo of Ms. Boulet Omitted]
VIRGINIA BOULET, age 44, a director since JanuaB8p5h; Partner, Phelps Dunbar, L.L.P., a law firm.
Committee Memberships: Audit; Shareholder Relations

Shares Beneficially Owned: 2,037(2)

[Photo of Mr. Butler Omitted]

ERNEST BUTLER, JR., age 69; a director since 1®f&sident of I. E. Butler Securities, Inc., an stweent banking firm, since February 1,
1998; for over 30 years prior to such time, seragan executive officer of Stephens Inc., an imaest banking firm.

Committee Memberships: Audit; Compensation (Chamm&hareholder Relations

Shares Beneficially Owned: 337

[Photo of Mr. Gardner Omitted]

JAMES B. GARDNER, age 63; a director since 1981nktsing Director of a division of Service Asset Mgament Company, a financial
services firm, and business consultant; PresidethiChief Executive Officer, Pacific Southwest BaRkS.B. from November 1991 to April
1994; for several years prior to November 199lvestas an executive officer of various banks oeofimancial service companies.

Committee Memberships: Executive; Audit; Compemsati

Shares Beneficially Owned: 1,012

[Photo of Mr. Hargrove Omitted]

R. L. HARGROVE, JR., age 66; a director since 198%red as Executive Vice President of the Compariyo87 after 12 years of service as
an officer; has acted since 1987 as a part-timsutant to local businesses and individuals regaréinancial and tax matters.

Committee Memberships: Executive; Audit; SharehoRielations

(Chairman)

Shares Beneficially Owned: 29,987

[Photo of Mr. Hebert Omitted]
JOHNNY HEBERT, age 69; a director since 1968; Riesi of Valley Electric, an electrical contractor.
Committee Memberships: Audit; Nominating (Chairmdn$urance Evaluation

Shares Beneficially Owned: 3,247



CLASS 1ll DIRECTORS (FOR TERM EXPIRING IN 2000):

[Photo of Mr. Czeschin Omitted]

CALVIN CZESCHIN, age 62; a director since 1975;3$dent and Chief Executive Officer of Yelcot Telepk Company, Czeschin Motors
and ComputerMart, Inc.

Committee Memberships: Executive; Audit (Chairma&tareholder Relations

Shares Beneficially Owned: 187,164(4)

[Photo of Mr. Hogan Omitted]

F. EARL HOGAN, age 76; a director since 1968; mamgg@artner of EDJ Farms Partnership, a farmingrpnise, for several years prior to
his retirement in December, 1997.

Committee Memberships: Executive; Audit; Compersati

Shares Beneficially Owned: 18,173

[Photo of Mr. Perry Omitted]

HARVEY P. PERRY, age 53; a director since 1990;i&@e¥iice President, General Counsel and SecretatlyeoCompany. Mr. Perry is the
son- in-law of Clarke M. Williams.

Committee Membership: Executive

Shares Beneficially Owned: 218,546

[Photo of Mr. Reppond Omitted]

JIM D. REPPOND, age 56; a director since 1986redtiVice President-Telephone Group of the Compgeony January 1995 to July 1996;
President-Telephone Group of the Company (or a esatybe predecessor position) from May 1987 to Déxsari994.

Committee Memberships: Executive; Insurance Evaloat

Shares Beneficially Owned: 28,410

(1) Includes (i) shares of time-vested and perforeabased restricted stock issued to the belamed officers under the Company's incer
compensation plans ("Restricted Stock"), with resp@which such officers have sole voting powelr iminvestment power; (ii) shares
("Option Shares") that such officers have the righticquire within 60 days of the Record Date pam$tio options granted under the
Company's incentive compensation plans; and {iéyss (collectively, "Plan Shares") allocated tchsofficers' accounts as of December 31,
1997 under the Company's Stock Bonus Plan and PAY&W@ Employee Stock Ownership Plan ("ESOP"), amaf ¢he Record Date under
the Company's Dollars & Sense Plan ("401(k) Planith respect to which such officers have solengfower but no investment power, as
follows:

Restricted
Name Stock Option Shares  Plan Shares




W. Bruce Hanks 6,854 166, 410 22,312

Glen F. Post, IlI 14,342 350, 645 32,108
Clarke M. Williams 16,578 498, 336 6,222
Harvey P. Perry 6,705 161, 436 15,661

(2) Includes 434 shares held by Ms. Boulet as diatofor the benefit of her children.
(3) Includes 757 shares owned by Mr. Hebert's vaigeto which he disclaims beneficial ownership.
(4) Includes 5,332 shares owned by Mr. Czeschiif&s as to which he disclaims beneficial ownership.

(5) Includes 95 shares owned by Mr. Perry's wisetoawhich he disclaims beneficial ownership, ajfgl% shares held as custodian for the
benefit of his children.



MEETINGS AND CERTAIN COMMITTEES OF THE BOARD
During 1997 the Board held four regular meetings mime special meetings.

The Board's Executive Committee, which met twicardp1997, is authorized to exercise all the povedithe Board to the extent permitted
by law.

The Board's Audit Committee meets with the Compaimdependent and internal auditors and the Conpaeysonnel responsible for
preparing its financial reports and is responsibleeviewing the scope and results of the audiexamination of the Company, discussing
with the auditors the scope, reasonableness ampiadg of internal accounting controls, considedand recommending to the Board a
certified public accounting firm for selection &gtCompany's independent auditors, and directidgsapervising any special investigations
as instructed by the Board. The Audit Committeel lilefee meetings during 1997.

The Board's Nominating Committee, which held tweetivegs in 1997, is responsible for recommendinthéoBoard both a proposed slate of
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 Compamylaws, which are discussed further under
the heading "Other Matters - Shareholder Nominatexmd Proposals.”

The Board's Compensation Committee held four mgetituring 1997. The Compensation Committee's Ineeiwards Subcommittee also
held four meetings during 1997. Both the Committed the Subcommittee are described further below.

DIRECTOR COMPENSATION

Each director who is not an employee of the Compsupaid an annual fee of $25,000 plus $1,500 tiending each regular Board meeting,
$2,000 for attending each special Board meeting®n@00 for attending each meeting of a Board cdtemi The Company is currently
considering a proposal to pay additional amounBaard committee chairmen. The Company permits girelctors to defer all or a portion
of their fees until the date designated by theatiineor the occurrence of certain specified evelatsounts so deferred earn interest equal to
the one-year Treasury bill rate. Each directolss aeimbursed for expenses incurred in attendiegtings.

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

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

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

VOTING SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information regamgliownership of the Company's Common Stock by @hgeerson known to the Company to
be the beneficial owner of more than 5% of the tamiging Common Stock and (ii) all of the Comparljtectors and executive officers as a
group. The table also sets forth similar informatior one of the executive officers listed in them®nary Compensation Table set forth
elsewhere herein; similar information for each o#aeecutive officer listed in such table is inclddeder the heading "Election of Directors."
Unless otherwise indicated, all information is preed as of the Record Date and all shares indicadeneficially owned are held with sole
voting and investment power.

AMOUNT AND
NATURE OF
BENEFICIAL PERCENT OF PERCENT
NAME AND ADDRESS OWNERSHIP OF OUTSTANDING OF VOTING
OF BENEFICIAL OWNER COMMON STOCK(1) COMMON STOCK(1) POWER(2)
Principal Shareholder:
Regions Bank, as Trustee 5,045,586(3) 8.3% 32.4%

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

Management:
R. Stewart Ewing, Jr. 189,484(4) * *
All directors and executive 2,083,896(5) 3.3% 3.0%

officers as a group (17 persons)



* Represents less than 1%.

(1) Determined in accordance with Rule 13d-3 of $IE&C based upon information furnished by the per$sted. In addition to Common
Stock, the Company has outstanding Series H andtlny Preferred Stock that vote together with tleen@on Stock as a single class on all
matters. Although one or more persons benefic@aliy in excess of 5% of each of these series offigddireferred Stock, the percentage of
voting power held by these persons is immateriad.delditional information regarding the Voting Rneed Stock, see page 1 of this proxy
statement.

(2) Based on the Company's records and, with résped! shares held of record by the Trustee, daseinformation 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 sharedirected by the participants of the Benefit Pl@agh of whom is deemed, subject to certain
limited exceptions, to tender such instructions &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 6,699 shares of Restricted Stock,8@1Option Shares that Mr. Ewing has the rightdmguire within 60 days of the Record D:
and 15,704 Plan Shares allocated to his accowft@ecember 31, 1997 under the Benefit Plans ard #iee Record Date under the 401(k)
Plan.

(5) Includes (i) 60,953 shares of Restricted St¢ick1,495,461 Option Shares that such persons liae right to acquire within 60 days of -
Record Date, (iii) 118,537 Plan Shares allocateti¢dr respective accounts as of December 31, u88@r the Benefit Plans and as of the
Record Date under the 401(k) Plan, (iv) 16,048ehaeld of record by the spouses of certain dire@nd executive officers, as to which

beneficial ownership is disclaimed, and (v) 1,74&res held as custodian for the benefit of thedohil of the directors and executive office



EXECUTIVE COMPENSATION AND RELATED INFORMATION
SUMMARY OF COMPENSATION

The following table sets forth certain informatiegarding the compensation of (i) the Company'efdakecutive Officer and (ii) each of the
Company's four most highly compensated executifieav§ other than the Chief Executive Officer (ectively, the "named officers").

SUMMARY COMPENSATION TABLE

Long-Term
Compensation Awards

Long
No. of Term
Annual Compen sation Restricted Securities  Incent ive

Name and Current ~ —memeemmeeeee e Stock Underlying Plan All Other

Prinicipal Position Year Salary Bonus(1) Awards(1) Options  Payout s(2) Compensation(3)

Clarke M. Williams 1997 $535,854 $1,011,430  $102,477 87,993 $59, 220 $98,619
Chairman of the Board 1996 494,003 108,187 72,137 0 0 83,387

1995 470,864 107,357 71,584 126,336 0 81,295

Glen F. Post, IlI 1997 479,397 904,865 91,690 87,993 43, 875 81,273
Vice Chairman of the 1996 435,176 95,303 63,550 0 0 56,214
Board, President and 1995 383,969 87,545 58,354 126,336 0 52,081
Chief Executive Officer

W. Bruce Hanks 1997 261,207 475,084 31,247 26,496 32,5 52 49,361
Senior Vice President- 1996 240,564 52,684 35,123 0 0 33,297
Corporate Development 1995 228,975 72,581 34,796 36,552 0 34,842
and Strategy

Harvey P. Perry 1997 254,600 462,888 30,426 26,496 32,9 06 48,677
Senior Vice President, 1996 234,490 51,353 34,224 0 0 32,372
Secretary and General 1995 223,201 50,890 33,919 36,552 0 32,410
Counsel

R. Stewart Ewing, Jr. 1997 254,298 455,753 30,368 26,496 32,7 04 47,801
Senior Vice President 1996 234,199 51,290 34,193 0 0 31,940
and Chief Financial 1995 222,918 50,825 33,885 36,552 0 32,021
Officer

(1) The "Bonus" column reflects, for each year ¢atied, annual incentive bonuses granted pursudhné tGompany's annual incentive
programs and, for 1997 only, special cash bonuwesdraordinary services during 1997 in the follegvamounts: Mr. Williams, $761,666;
Mr. Post, $681,415; Mr. Hanks, $371,284; Mr. Pe$361,885; and Mr. Ewing, $361,463. (These amoraflsct 100% of the special bonu
paid to each of Messrs. Williams and Post, whichewkstributed in two installments in late 1997 aadly 1998 in order to maximize the tax
deductibility of these payments.) For additiondbmation regarding the annual and special bonsges;- Report of Compensation
Committee Regarding Executive Compensation--Bontises

For each year indicated above, the Company hasdadar portion of the officers’ annual incentive ls®s in the form of restricted stock that
vests generally upon the passage of time providefficer remains employed by the Company and9®v, the Company awarded a port

of the officers' long-term incentive compensatiortie form of additional shares of restricted sttiekt vest based upon the passage of time
(collectively, the "TimeVested Restricted Shares"). The "Restricted Stagkrdls" column above reflects, for each year indidathe value ¢
Time-Vested Restricted Shares awarded, determined the award date. In addition, as part of tmgiterm incentive compensation granted
to the Company's officers in 1997, each officer edrabove received performance-based restricteéskite "Performance-Based Restricted
Shares") that will vest based on the performande@fCompany's stock in relation to that of certpacified peer group companies, all as
described further below under "- 1997 Long-Ternelmove Awards." The chart below sets forth addaianformation as of December 31,
1997 regarding the named officers' aggregate hgddai all Time-Vested Restricted Shares and Pedon®-Based Restricted Shares and the
aggregate value thereof, determined as if all sestricted shares were fully vested. (This chaesduwot reflect Timé/ested Restricted Shai
granted in February 1998 as incentive bonuseh®Company's 1997 performance nor unearned perfmenshares granted in 1997 and
1998 with respect to which shares of Common St@semot been issued.)

Performa nce- Aggregate
Time-Vested Based Value at
Restricted Restrict ed December 31,
Name Shares Share s Total 1997
Mr. Williams 14,362 1,615 15,977 $ 795,854
Mr. Post 11,575 1,615 13,190 657,027
Mr. Hanks 6,717 486 7,203 358,799
Mr. Perry 6,516 486 7,002 348,787
Mr. Ewing 6,510 486 6,996 348,488

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



(2) Reflects the value of Common Stock issued @salt of performance units awarded in 1993 bearged during 1997 based on the
appreciation in the market value of the Common IStiicce 1993. See "- Report of Compensation CoramiRegarding Executive
Compensation--Stock Incentive Programs---Stock iRete Program."

(3) Comprised of the Company's (i) matching contitns to the 401(k) Plan, as supplemented by nrajatontributions under the
Company's Supplemental Dollars & Sense Plan, (@rpum payments under a medical reimbursementthtrare attributable to benefits in
excess of those provided generally for other eng®ay (i) 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, 1997 (as supplementedryibutions under the Company's Supplementalr@efiContribution Plan), in each
case for and on behalf of the named executiveafias follows:

Medical Life Stock Bonus Plan and
40 1(k) Plan Plan Insurance ESOP
Name Year Con tributions Premiums Premiums Contributions

Mr. Williams 1997 $ 0 $ 1,454 $ 39,439 $ 57,726
1996 0 1,344 38,887 43,156

1995 0 1,344 37,065 42,886

Mr. Post 1997 26,953 1,454 1,222 51,644
1996 15,895 1,344 958 38,017

1995 14,982 1,344 783 34,972

Mr. Hanks 1997 21,606 1,454 546 25,755
1996 10,439 1,344 498 21,016

1995 10,855 1,344 443 22,200

Mr. Perry 1997 21,062 1,454 1,069 25,092
1996 9,579 1,344 964 20,485

1995 9,883 1,344 854 20,329

Mr. Ewing 1997 21,035 1,454 678 24,634
1996 9,567 1,344 569 20,460

1995 9,870 1,344 504 20,303



1997 OPTION GRANTS

The following table sets forth certain informatiooncerning nonqualified stock options granted iA7LBy the Incentive Award
Subcommittee.

OPTION GRANTS IN LAST FISCAL YEAR

Indivi dual Grants

Number of % of Total Potential Realiza ble Value of Options

Securities ~ Options at Assumed Annual Rates of

Underlying  Granted to Stock Price A ppreciation Over

Options  Employees i n Exercise Expiration Ten-Yea r Option Term
Name Granted(1) 1997 Price(2) Date (5%) (10%)

Clarke M. Williams 87,993 19% $30.375 2/24/07 $1,680,902 $4,259,735
Glen F. Post, IlI 87,993 19 30.375 2/24/07 1,680,902 4,259,735
W. Bruce Hanks 26,496 6 30.375 2/24/07 506,144 1,282,669
Harvey P. Perry 26,496 6 30.375 2/24/07 506,144 1,282,669
R. Stewart Ewing, Jr. 26,496 6 30.375 2/24/07 506,144 1,282,669
All Shareholders(3) 61,019,291 - 30.375 2/24/07 1,165,631,641 2,953,939,437

(1) As part of a three-year option program covefifg7, 1998 and 1999, one- third of these optioaevexercisable immediately, one-third
became exercisable on February 24, 1998, and dankvitil become exercisable on February 24, 1999.

(2) Does not reflect the effects of the Compan@% Stock dividend payable March 31, 1998. See fiage

(3) The amounts shown as potential realizable viuall shareholders, which are presented for canispn purposes only, represent the
aggregate net gain for all holders of record, dglafch 9, 1998, of the Common Stock assuming a thgtizal option to acquire 61,019,291
shares of Common Stock (the number of such shatstanding as of the Record Date) granted at $3(00&7 share (the weighted average
price of all options granted in 1997) on Februady 7997 and expiring on February 24, 2007, if tfiegpof Common Stock appreciates at the
rates shown in the table. There can be no assuthatthe potential realizable values shown intétide will be achieved. The Company
neither makes nor endorses any prediction as toefigtock performance.

OPTION EXERCISES AND HOLDINGS

The following table sets forth certain informatiooncerning the exercise of options during 1997 amekercised options held at Decembe
1997.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION

VALUES
No. of Number of Securities Valu e of Unexercised
Shares Underlying Unexercised in-t he-Money Options at
Acquired Options at December 31, 1997 D ecember 31, 1997
on Value e e e
Name Exercise  Realized Exercisable Unexercisable  Exercis able Unexercisable
Clarke M. Williams 14,699 $ 446,0 15 469,005 58,662 $10,489, 350 $1,140,243
Glen F. Post, Il 36,085 1,233,4 34 321,314 58,662 6,467, 956 1,140,243
W. Bruce Hanks 0 0 157,578 17,664 3,501, 926 343,344
Harvey P. Perry 16,125 529,5 75 152,604 17,664 3,361, 946 343,344
R. Stewart Ewing, Jr. 0 0 145,971 17,664 3,175, 276 343,344

1997 LONG-TERM INCENTIVE AWARDS

In February 1997, the Company granted performaiasedbrestricted shares and performance sharesdbadly, "Performance-Based
Incentive Shares"), which constituted a portiothaf long-term incentive compensation award gratdezhch of the Company's officers. See
"- Report of Compensation Committee Regarding EtteelCompensation--Stock Incentive Programs."

The performance-based restricted shares will aest the performance shares will be earned, as oéber 31, 2001 based on the
Company's total shareholder return in relatiorhtotbtal shareholder return of the group of peenganies selected by the Company for
purposes of comparing its market performance agather companies as required by the federal prabes (the "peer companies"). For
purposes of these calculations, total sharehoktarm means the increase in the stock price oapiplicable company plus reinvestment of
dividends for the five year period from Januaryt997 through December 31, 2001 ("shareholder rétudmder the terms of the
Performance-Based Incentive Shares, the numbercbfshares that will vest or be earned at the étttedive-year period will depend on
how the Company's shareholder return comparestavbrage shareholder return of those companieprising the top, middle and lower
tiers of the peer companies (divided into equabihas nearly as possibl



If the Company's shareholder return is less tharatlerage shareholder return of the lower thirthefpeer companies, no Performance-Basec
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 the Company's shareholtiemrexceeds the average shareholder return @adghthird of the peer companies, then all
of the Performance-Based Incentive Shares will aadtbe earned. If an officer's employment is teat@d before December 31, 2001, such
officer will receive the pro rata portion of hisfRemance-Based Incentive Shares based upon theetuof full years that have elapsed and
the Company's shareholder return in comparisohdg@éer companies.

The following table sets forth additional inforn@tiabout the Performan®&ased Incentive Shares granted on February 24, tto@ié name
officers:

LONG-TERM INCENTIVE
AWARDS IN LAST FISCAL YEAR

Performance or

Number of Number of  Other Period Until
Performance-Based Perform ance Maturation or
Name Restricted Shares  Share s Payout

Clarke M. Williams 1615 161 6 December 31, 2001
Glen F. Post, Il 1615 161 6 December 31, 2001
W. Bruce Hanks 486 48 7 December 31, 2001
Harvey P. Perry 486 48 7 December 31, 2001
R. Stewart Ewing 486 48 7 December 31, 2001

REPORT OF COMPENSATION COMMITTEE REGARDING EXECUTIV E COMPENSATION

GENERAL. The Board's Compensation Committee, eitlrectly 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 am®g entirely of Board members who are not empbpéthe Company and the
Subcommittee is composed entirely of Committee masitwvho qualify as "outside directors" under

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

Compensation Objectives. During 1997, the Commaégglied the following compensation objectivesamcection with its deliberations:

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

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

* encouraging team orientation
* providing sufficient benefit levels for executvand their families in the event of 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 Revei@grle of 1986 and any regulations promulgated tmeleu(collectively, "Section 162

(m)™") in order to preserve the deductibility of fsgmance-based compensation in excess of $1 mitlertaxable year to each of the named
officers. If compliance with Section 162(m) confliavith the Committee's compensation objectiveis deemed not to be in the best interests
of shareholders, the Committee reserves the righutsue its objectives, regardless of the taxizafibns of such actions.

Overview of 1997 Compensation. During 1997, the Gany's executive compensation was comprised sh(@ry, (i) annual and special
bonuses,

(iii) grants of long-term incentive compensatiorthie form of stock options, restricted stock (perfance-based and time vested) and
performance shares and (iv) other benefits typiqaibvided to executives of comparable companiéasalescribed further below. For each
such component of compensation, the Company's awsagien levels were compared with those of comparedimpanies.

During 1997, the Committee retained an independensulting firm to review the Company's officer qmnsation programs. In connection
with this review, the consulting firm compared thempany's officer compensation practices to that iwtional group of several hundred
companies. This group consisted of a substantiab®u of telecommunications companies (includingesavof the peer companies referre



in the Company's stock performance graph appeatsgyhere herein), but also included several huhoifeer companies (excluding
financial service companies) that have revenuddeimilar to the Company's.

SALARY. The salary of the Chief Executive Officardaeach other executive officer is based primamiythe officer's level of responsibility
and comparisons to prevailing salary levels forilsinofficers at comparable companies. During 198& Committee's independent consul
firm surveyed the compensation practices of Cerdny comparable companies, and concluded that tleanamed officers were receiving
salaries within the salary ranges for comparalfieert at comparable companies. Based principadinuhe Committee's review of this
report and generally prevailing rates of salaryeases, the Committee increased the salary ofremoled officer 4.5% in May 1997. The
Committee believes these raises were consistehtitsibbjectives of (i) ensuring that the executifiicers 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@u@e-in-Control Arrangements."

BONUSES. As described further below, the Committelified the Company's annual incentive bonus @ogrin 1997 to increase poten
benefits to market levels and to base bonusesapntipon individual achievement. For the reasoescdbed below, the Committee also
elected to pay special bonuses for extraordinamjicees during 1997.

Annual Incentive Bonus Programs. The Company maist@ a shareholder-approved short-term incenpnogram for its Chairman and its
Chief Executive Officer and (ii) an annual inceetivonus program for the Company's other officetsraanagers. In connection with both of
these bonus programs, the Compensation Committaealiy establishes target performance levels aacthount of bonus payable if these
targets are met, which typically is defined in terof a percentage of each officer's salary. Histdlyi, all of the bonuses payable under these
programs have been based solely upon the Comparerall financial performance measured in termeetirn on equity and, to a lesser
extent, revenue growth. During 1997, however, tben@ittee determined that it was more appropriateae a portion of the bonuses upon
the individual, departmental or divisional achiewests of each executive officer other than the @hair and the President, each of whom
continue to receive annual bonuses based solely tqr@Company's overall financial performance.

In early 1997 the Committee recommended and thepaagis shareholders approved awarding each oftla@@an and the Chief Executive
Officer an incentive bonus for 1997 of 55% of thainual salaries if the Committee's 1997 targete wtained, a bonus of up to 110% of
salary if the Committee's 1997 targets were subisthnexceeded or no bonus if certain minimum &ngerformance levels were not attained.
For all other named officers, the Committee recomuheel incentive bonuses for 1997 of 40% of theiuahsalaries if the Committee's 1997
targets were attained, a bonus of up to 80% of#lthe Committee's 1997 targets were substdptéadceeded or no bonus if certain
minimum target performance levels were not attaiffeyment of over 60% of the target bonus awandsdoh of these other named officers
was based upon the Company's overall financiabpmdnce. Payment of the remainder of the targetdsifar these other officers was based
upon the achievement of individual performance cibjes developed principally by the Company's Riersi and approved by the Commiti

As a result of the Company exceeding its 1997 tdayereturn on equity and nearly attaining its Z98rget for revenue growth, each of the
Chairman and the Chief Executive Officer receivdzbaus equal to 68.2% of his 1997 salary. Based tip® Company's financial
performance and the attainment of individual pemf@ance objectives, each other named officer receavieahus between 50.9% and 53.6% of
his 1997 salary. The Incentive Awards Subcommitleeted to pay the 1997 incentive bonuses pringirakcash, with the remainder being
paid in the form of time-vested restricted stocktthay not be transferred by the officer for thyears and which, subject to certain
exceptions, will be forfeited if prior to that tintlkee 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
1996 and 1997, the Committee's independent congditim determined that the Company's target banémeprior years, measured as a
percentage of salary, were substantially lower thase generally targeted by comparable compamiasy of whom have elected in recent
years to place greater percentages of total compiensat risk through sh¢ and long-term incentive compensation programe. ihbreases
in target bonus opportunities approved by the Cabamin early 1997 were intended to eliminate thartfall between the Company's prior
bonus levels and those targeted by comparable adegpa

Special Bonuses. In late 1997 and early 1998,rtberitive Awards Subcommittee and the Board paidiapleonuses to each full-time and
part- time employee of the Company in recognitibexdraordinary services associated with (i) thé®nillion of aggregate pre-tax gains
resulting from the May 1997 sale of the Compangiapetitive access subsidiary in exchange for plybtraded stock and the November
1997 sale of substantially all of such publiclydied stock, and (ii) the Company's acquisition dfiftaTelecom, Inc. ("PTI") in December
1997, including extraordinary efforts to negotiatel finance the transaction on attractive termsjtegrate PTI's operations into the
Company's operations, to timely obtain regulatgpravals, and to consummate the transaction seweraths earlier than anticipated, the
latter of which resulted in a $20 million reductimrnthe purchase price. The acquisition of PTI ntben doubled the number of telephone
access lines served by the Company, and substaitiedeased its mobile communications operatide total amount of special bonuses
payable to all employees for these extraordinaryises was approximately $6.5 million.

The amount of the special bonus paid to each execotficer was based upon the officer's salarytimeeffect. In connection with
determining the size of these special bonuses payalhe executive officers, the Incentive Awa@tsmmittee considered, among other
things,



(i) the $179 million of aggregate pre-tax gainsoagsted with the Company's disposal of its competiaccess subsidiary and the publicly-
traded stock obtained in connection therewith i@ extraordinary efforts required to consummlgepurchase of PTI ahead of schedule and
the $20 million purchase price reduction resultimgrefrom, (iii) the key role performed by the extive officers in identifying and capturing
the benefits afforded by these transactions, (ig)dubstantial appreciation in the market pricthefCompany's Common Stock during 1997,
and (v) the importance of encouraging team ori@maiy allocating these bonuses strictly in projporto each executive officer's salary. To
ensure that substantially all of the special bgraygnents will be deductible under

Section 162(m), payment of a portion of the bonymaable to each of the Chairman and the Presidasntdeferred until January 1998. For
more information, see "- Summary of Compensation."

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

Options granted under these programs become eakleibased upon criteria established by the ConagiensCommittee or Incentive
Awards Subcommittee. The Subcommittee generallgrdenes the size of option grants based on infaondtirnished by its consultants
regarding stock option practices among comparaiigpanies and by creating greater opportunitiestfmek ownership the greater the
recipient's responsibilities and duties. The Subrodtee also considers stock option grants madéaéyompany in the past for overlapping
performance periods.

1997 Grants. During 1997, the Subcommittee awatal¢ite Company's officers long-term incentive congagion consisting of (i) stock
options on the terms outlined below under "- 199fi@ Grants," (ii) time-vested restricted stockievhwill vest on the fifth anniversary of
the grant date if the officer remains employedhs €ompany on such date, subject to earlier vestony death, disability, retirement or a
change in control of the Company, and (iii) perfamoe-based restricted stock and performance sivhiek will vest or be earned based on
the performance of the Company's Common Stocklatioa to that of the Company's peer group comarie described above undefl997
Long-Term Incentive Awards." The Subcommittee dataed the size of the individual grants based dormation furnished by the
Committee's independent consulting firm relatinght® long-term incentive compensation practicesragrather comparable companies.
Based on the consulting firm's recommendationsStitecommittee granted awards to each of the execatficers having a value,
determined under the Black-Scholes valuation metlogy and expressed as a percentage of annuay satemmensurate with long-term
incentive awards to comparable executives at abeparable companies (after reducing the sizeeof 897 option grants to reflect the fact
that the Subcommittee granted these awards oneegeééar than originally envisioned by the Comnatte 1995, when it granted options
intended to serve as a three-year long-term ineeigbmpensation program). The 1997 option gramténdended to serve as a three-year
option program covering 1997, 1998 and 1999. Orother hand, the Committee's 1997 grants of tinme¢kerestricted stock and
performance-based incentive shares are intendeahtgtitute long-term incentive compensation for7.6@ly. The Committee granted similar
awards in 1998 and intends to grant additional sweards in 1999.

Stock Retention Program. To provide an incentiveofticers to acquire and hold Common Stock, thenBensation Committee adopted a
stock retention program in 1993. Under this prograath executive officer who voluntarily purchasesbecified number of shares of
Common Stock in 1993 was awarded (i) an equal nuwfxghares of restricted stock, all of which vdste 1996, and (i) performance units
entitling the officer to earn an additional numbéshares of Common Stock equal to 40% of the nurobghares purchased, all of which
were earned during 1997, based on the appreciatitire market price of the Common Stock since 1993.

OTHER BENEFITS. The Company maintains certain brbased employee benefit plans in which the exeeufficers are generally
permitted to participate on terms substantiallyilsinto those relating to all other participantshgct to certain legal limitations on the
amounts that may be contributed or the benefitsrttay be payable thereunder. The Board has detedrtinhave the Company's matching
contribution under the 401(k) Plan invested in Camrtock so as to further align employees' andestedalers’ financial interests. The
Company also maintains the Stock Bonus Plan andE:8@ich serve to further align employees' andediaders' interests.

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

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. Asudised above under "- Salary," based on its resfelata compiled by the Committee's
independent consulting firm and other informatide Committee raised the salary of the Chief Exeeudfficer by 4.5% during 1997, to
$470,500. Application of the Committee's compemsatiriteria also resulted in the Chief Executivéi€@f receiving for 1997 a bonus valued
at 68.2% of his base salary consisting of $223a%01,564 shares of restricted stock under the @agip Chairman/Chief Executive Officer
short-term incentive program, in addition to a spidaonus for extraordinary service of approximat®681,400. In addition, during 1997 the
Chief Executive Officer was also granted 87,993a#, 1,616 shares of time-vested restricted stb@4,5 shares of performance-based
restricted stock and 1,616 performance sharesf alhich are described further herein.

Ernest Butler, Jr. James B. Gardner F. Earl Hogan

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.

SUPPLEMENTAL PENSION PLAN

The Company has a Supplemental Executive RetireRiant(the "Supplemental Pension Plan") pursuantiich each officer who has
completed at least five years of service is emtittereceive a monthly payment upon retirementioder certain circumstances, attainment of
age

55. The following table reflects the annual retisrhbenefits that a participant with the indicagedrs of service and compensation level may
expect to receive under the Supplemental Pensim&isuming retirement at age 65. Early retiremmayt be taken at age 55 by any person
with 15 or more years of service, with reduced fiene

ANNUAL BENEFIT PAYABLE ON RETIREMENT

Years of Service

Compensation 15 20 25 30

$ 300,000 $ 67,500 $ 90,000 $11 2,500  $135,000
350,000 78,750 105,000 13 1,250 157,500
400,000 90,000 120,000 15 0,000 180,000
450,000 101,250 135,000 16 8,750 202,500
500,000 112,500 150,000 18 7,500 225,000
550,000 123,750 165,000 20 6,250 247,500
600,000 135,000 180,000 22 5,000 270,000
650,000 146,250 195,000 24 3,750 292,500
700,000 157,500 210,000 26 2,500 315,000
750,000 168,750 225,000 28 1,250 337,500
800,000 180,000 242,000 30 0,000 360,000
850,000 191,250 255,000 31 8,750 382,500

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

Under the Supplemental Pension Plan, the numbenedited years of service at December 31, 1997owas 30 years for Mr. Williams, 21
years for Mr. Post, 17 years for Mr. Hanks, 14 gdar Mr. Ewing and 13 years for Mr. Perry, and toenpensation upon which benefits
based is the aggregate amount reported for eaphatdge officer under the columns in the Summaryn@ensation Table appearing above
that are entitled "Salary", "Bonus" and "RestricBtdck Awards," except that, for 1997, neitherahsunts included under the "Bonus"
column relating to the Company's special bonusesh@amounts included under the "Restricted Stoskrds" column relating to the Time-
Vested Restricted Shares awarded as a componkmtgsferm incentive compensation will be includedcampensation upon which such
benefits are based. In 1997, the Company awardpdrasf its long-term incentive compensation Tikested Restricted Shares valued in
following amounts as of the award date: Mr. Willgr$80,497; Mr. Post, $80,497; Mr. Hanks, $24,28@;Perry, $24,259; and Mr. Ewing,
$24,259.

Mr. Williams has the option of receiving retireméxnefits under either the normal benefit formalathe Supplemental Pension Plan or
under a separate benefit formula (the "Alternaeemula") that existed under a predecessor suppighetirement plan in which he held
grandfathered rights when the Supplemental Per@emwas adopted. Under this Alternative Formula, Williams would be entitled upon
retirement to receive an annual benefit equal # @5 his highest annual salary during the last figars of employment. This benefit is
reduced by (i) his Social Security benefit, deterdi as of the date of retirement, and (ii) the eafihis Stock Bonus Plan and related
PAYSOP accounts converted to a monthly annuity. §&dary upon which benefits are based is the amepairted under the "Salary" colui
in the Summary Compensation Table appearing alitweently, the benefits Mr. Williams would receivpon retirement under the
Alternative Formula significantly exceed the betsefie would receive under the normal benefit foemaflthe Supplemental Pension Plan.
The Company anticipates that this benefit levdedéntial will continue for the foreseeable future.

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, includoipWing any change in control of the
Company (defined substantially similarly to theidigion below), he will be entitled to receive,addition to all amounts to which he is
entitled pursuant to the Company's terminationgedi then in effect, certain severance benefitduding (i) a lump sum cash payment equal
to three times the sum of his annual salary plas/tiiue of any cash and stock bonuses awardedtadning the prior year, (i) any su



additional cash payments as may be necessary tpartate him for any federal excise taxes imposed apntingent change in control
payments, (iii) continued participation in the Camp's employee benefit plans for three years and@ntinued use of the Company's
aircraft for one year on terms comparable to thaseiously in effect.

The Company also has agreements with each of ésuéixve 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 smvex payment equal to three times the sum of sffickerts annual salary plus the value of
any cash and stock bonuses awarded to the offizérglthe prior year (which payment is in additiorall amounts which may be payable
under the Company's termination policies then fecty, (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 (iii) corgitaureceive certain health and life
insurance benefits for three years.

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

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

All employees with at least one year of serviceantitled to receive a cash termination allowantgen the Company's broad-based
termination allowance plan if their service is tarated due to a workforce reduction, layoff or efiation of job categories. The payment is
based on the number of years of service, but can ievent exceed 52 weeks of pay. Upon a changanitnol of the Company (defined
substantially similarly to the definition abovemployees have a vested right to receive the 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@lefined substantially similarly to the definitiabove), the Company's benefit plans
provide, among other things, that all restrictionsoutstanding time-vested and performance-bastdated stock will lapse, all outstanding
stock options will become fully exercisable, 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 siait& credited under the Compar
supplemental defined contribution plan will be certed into cash and held in trust, and post-re@m@rhealth and life insurance benefits will
vest with respect to certain current and formerlegees. In addition, participants in the SupplerakRension Plan who are terminated
without cause or resign under certain specifiecutirstances within three years of the change irabwill receive a cash payment equal to
the present value of their plan benefits (aftevaling age and service credits of up to three yYedetermined in accordance with actuarial
assumptions specified in the plan.

PERFORMANCE GRAPH

The graph below compares the cumulative total $tedaler return on the Common Stock for the last figars with the cumulative total rett
on the S&P 500 Index and the peer group of ten eones described below, in each case assuminge(iptlestment of $100 on January 1,
1993 at closing prices on December 31, 1992 ahdefiivestment of dividends.

[GRAPH OMITTED]

DECEMBER 31,

1992 1993 1994 1995 1996 1997
Century $100.00 $ 91.07 $ 10554  $114.85 $112.92 $184.10
S&P 500 Index $100.00 $110.09 $ 111.85  $153.80 $189.56  $252.82
Peer Group{ (1)}  $100.00 $110.53 $ 103.36  $14256 $153.11 $185.56

(1) The peer group consists of the ten telecomnatiimics companies that for several years comprised/alue Line
Telecommunications/Other Majors Index. Since thiefal proxy rules were amended in the early 198Q’squire the inclusion of
performance graphs in proxy statements, the Compasyompared its market performance against #migplar index. In January 1998,
Value Line renamed its telecommunications indexam@dened its scope by adding 21 additional coiepaseveral of which engage in lii

of business different from the Company's. The Camgpzelieves that it is more appropriate to contitmieompare its market performance
against Value Line's predecessor index rather Wadne Line's restructured index. The ten compaoiesprising the predecessor index are as
follows: Aliant Communications, Inc., ALLTEL Corpation, Cincinnati Bell Inc., Citizens Utilities Cqgrany, COMSAT Corporation,

Frontier Corporation, GTE Corporation, The Southdew England Telephone Company, Telephone & DatdeBys, Inc., and the Compal

CERTAIN TRANSACTIONS

The Company paid approximately $799,000 to Bolede8& Ryan, a professional law corporation, faydeservices rendered to the
Company in 1997. William R. Boles, Jr., a direatbthe Company since 1992, is President and atdirand practicing attorney with such
firm, which has provided legal services to the Campsince 196¢



During 1997, the Company paid approximately $790,@0a real estate firm owned by the brother ofidgiP. Perry, the Company's Senior
Vice President, Secretary and General Counsekdhange for such payments (a substantial portiomha¢h were used to compensate
subcontractors and vendors and to recoup otheofepdcket costs), such firm provided a variety efusces with respect to several of the
Company's office sites and over 85 of its celltdaver sites in several states, including locatind analyzing properties suitable for
acquisition as cellular tower sites, negotiatingcpase terms with the land owners, and subleasihgiar tower space.

During 1997, the Company purchased approximateR2E®0 of electrical contracting services fromrenfowned by the wife and son of
Johnny Hebert, a director of the Company.

During 1997, the Company purchased approximateZyGE® of maintenance services and other relatetiamisupport services from Legacy
Aviation, Inc., which has provided services to @@mpany since 1987. In 1995, Clarke M. William®& @ompany's Chairman of the Board,
purchased Legacy Aviation, Inc. from unaffiliateaties.

During 1997, the Company paid in the ordinary cewfkbusiness approximately $107,239 for automepdemputers and certain services
from companies owned and operated by Calvin Czesal his family. Mr. Czeschin is a director of ®empany.

For further information see "Compensation Committeéerlocks and Insider Participation."
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRNCE

The Securities Exchange Act of 1934 requires the@ny's executive officers and directors, amongrsttto file certain beneficial
ownership reports with the SEC. During 1997, atitsteports were timely filed.

INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

KPMG Peat Marwick LLP, independent certified puldimountants for the Company for 1997, has beecteel by the Board to serve again
in that capacity for 1998. 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 a majarftthe total voting power of the Voting Sharesés@ssary to constitute a quorum to
organize the Meeting. Shareholders voting or abstgifrom voting on any issue will be counted assgnt for purposes of constituting a
qguorum to organize the Meeting. If a quorum is pnésdirectors will be elected by plurality votedaas such, withholding authority to vote
the election of directors will not affect whethbetproposed nominees named herein are elected.

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. If brokers whondt receive voting instructions do not exercisehstiscretionary voting power (a "broker
non-vote"), shares that are not voted will be dats present for purposes of constituting a quacuonganize the Meeting but not present
with respect to the election of directors. Becahseelection of directors must be approved by fityraote, broker non-votes with respect to
these proposals will not affect the outcome ofutbng.

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

Management is unaware of any matter for actionHayeholders at the Meeting other than the eleatfatirectors. The enclosed proxy,
however, will confer discretionary authority witbspect to any other matter that may properly coefierb the Meeting. It is the intention of
the persons named therein to vote in accordandethsgir best judgment on any such matter.

SHAREHOLDER NOMINATIONS AND PROPOSALS

In order to be eligible for inclusion in the Compan1999 proxy materials pursuant to the federaxyprules, any shareholder proposal to
action at such meeting must be received at the @agip principal executive offices by November 238. In addition, the Company's by-
laws provide that shareholders intending to nomaiadlirector or bring any other matter before aedi@ders' meeting must furnish timely
written notice. In general, notice must be receibgdhe Secretary of the Company between Octob#®%8 and February 26, 1999 and must
contain specified information concerning, amongeothings, the matters to be brought before suaktimgand concerning the shareholder
proposing such matters. If the date of the 199%iahmeeting is more than 30 days earlier or ldtantMay 7, 1999, notice must be recei



by the Secretary of the Company within 15 day$efdarlier of the date on which notice of such inges first mailed to shareholders or

public disclosure of the meeting date is made. Company will be permitted to disregard any nomoratr other matter that fails to comply
with these by-law procedures.

By Order of the Board of Directors

/sl Harvey P. Perry

Harvey P. Perry
Secretary

Dated: March 19, 1998

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 7, 1998, amahyand all adjournments thereof (the
"Meeting").

1. To elect five Class | Directors.

FOR __ all nominees listed below  WITHHOLD AUTHORITY to vote
(except as marked to the for all nominees
contrary below) listed below

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR ANY  INDIVIDUAL NOMINEE,
STRIKE A LINE THROUGH THE NOMINEE'S NAME IN THE LIS T BELOW:

William R. Boles, Jr. W. Bruce Hanks C.G. Melvill,
Glen F. Post, lll Clarke M. Williams
2. In their discretion to vote upon such other bess as may properly come before the Meeting.

(Please See Reverse Side)

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FORHE NOMINEES LISTED ABOVE. THIS PROXY WILL BE
VOTED AS SPECIFIED. IF NO SPECIFIC DIRECTIONS ARBMEN, ALL OF THE VOTES ATTRIBUTABLE TO YOUR VOTING
SHARES WILL BE VOTED FOR THE NOMINEES.

DATE NAME (PLEASE PRINT)
Please sign exactl y as name appears on the
certificate or cer tificates representing
SIGNATURE shares to be voted by this proxy. When
signing as executo r, administrator,
attorney, trustee or guardian, please give
full title as such . If a corporation,
ADDITIONAL SIGNATURE please sign in ful | corporate name
(IF JOINTLY HELD) by president or ot her authorized officer.
If a partnership, please sign in partnership

name by authorized persons.



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 unagred and to vote the number of votes attributablall 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 7, 1998 (Meeting”), and at any and all
adjournments thereof.

1. To elect five Class | Directors.

FOR __ all nominees listed below  WITHHOLD AUTHORITY to vote
(except as marked to the for all nominees
contrary below) listed below

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR ANY  INDIVIDUAL NOMINEE,
STRIKE A LINE THROUGH THE NOMINEE'S NAME IN THE LIS T BELOW:

William R. Boles, Jr. W. Bruce Hanks C.G. Melvilli,
Glen F. Post, lll Clarke M. Williams
2. In their discretion to vote upon such other bass as may properly come before the Meeting.

(Please See Reverse Side)

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FORHE NOMINEES LISTED ABOVE. THIS PROXY WILL BE

VOTED AS SPECIFIED. IF NO SPECIFIC DIRECTIONS ARBVEN, ALL OF THE VOTES ATTRIBUTABLE TO YOUR VOTING
SHARES WILL BE VOTED FOR THE NOMINEES.

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

DIVIDEND REINVESTMENT
VOTING SHARES

ALL OTHER VOTING SHARES

GRAND TOTAL OF YOU R VOTES
DATE NAME (PLEASE PRINT)
Please sign exactl y as name appears on the
certificate or cer tificates representing
SIGNATURE shares to be voted by this proxy. When
signing as executo r, administrator,
attorney, trustee or guardian, please give
full title as such . If a corporation,
ADDITIONAL SIGNATURE please sign in ful | corporate name
(IF JOINTLY HELD) by president or ot her authorized officer.
If a partnership, please sign in partnership

name by authorized persons.



VOTING INSTRUCTIONS OF NAMED FIDUCIARY - ESOP SHARE S

The undersigned, acting as a "Named FiduciaryhefGentury Telephone Enterprises, Inc. Employeek3Bwnership 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 7, 1998, 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 asoéMber 31, 1997, 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, 1997 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 | Directors.

Undersigned's

Allocable

Votes: FOR all nominees listed WITHHOLD AUTROY to vote for below (except as all nommegarked to the contrary
listed below below)

Undersigned's

Proportionate

Votes: FOR all nominees listed WITHHOLD AUTROY to vote for
below (except as all nominees
marked to the contrary listed below
below)

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FO R ANY INDIVIDUAL NOMINEE,

STRIKE A LINE THROUGH THE NOMI NEE'S NAME IN THE LIST
BELOW:
Undersigned's Allocable Votes:  William R. Boles , Jr. / W. Bruce Hanks /
C.G. Melville, J r./ Glen F. Post, Il /
Clarke M. Willia ms
Undersigned's Proportionate Votes: William R. Boles , Jr. / W. Bruce Hanks/
C.G. Melville, J r./ Glen F. Post, Il /
Clarke M. Willia ms

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

(Please See Reverse Side)

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS AH YOU VOTE FOR THE NOMINEES LISTED ABOVE. Upc
timely receipt of these instructions, properly axed, the Undersigned's Votes will be cast in tlammer directed. If these instructions are
properly executed but no specific directions akegiwith respect to the Undersigned's Allocableegair the Undersigned's Proportionate
Votes, these votes will be cast for the nominees.

Date: , 1998 Signature of Participant

Number of Allocated Shares as of December 31, 1

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



VOTING INSTRUCTIONS OF NAMED FIDUCIARY - STOCK BONU S PLAN SHARES

The undersigned, acting as a "Named FiduciaryhefGentury Telephone Enterprises, Inc. Stock Bétas, PAYSOP and Trust, as
amended (the "Stock Bonus Plan"), hereby instridegions Bank (the "Trustee"), as trustee of thelSBonus Plan, to attend the annual
meeting of shareholders of Century Telephone Erigarg, Inc. (the "Company”) to be held on May A82%nd any and all adjournments
thereof (the "Meeting"), and to cast thereat inrtfenner designated below (i) the number of votesalble to the undersigned that are
attributable to all shares of the Company's comstook (except for PAYSOP shares) held by the Teuatel credited to the Stock Bonus
Plan account of the undersigned as of Decembet@L7, in accordance with the provisions of the B®onus Plan (the "Undersigned's
Allocable Votes") and (ii) the number of votes alible to the undersigned (determined pursuanfdmaula specified in the Stock Bonus
Plan) that are attributable to all shares of thenffany's common stock (except for PAYSOP sharesl) hethe Trustee as of December 31,
1997 that are unallocated or as to which propeticated voting instructions are not timely receipeidr 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 | Directors.

Undersigned's

Allocable

Votes: FOR all nominees listed WITHHOLD AUTROY to vote for below (except as all nommegarked to the contrary
listed below below)

Undersigned's

Proportionate

Votes: FOR all nominees listed WITHHOLD AUTROY to vote for
below (except as all nominees
marked to the contrary listed below
below)

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FO R ANY INDIVIDUAL NOMINEE,

STRIKE A LINE THROUGH THE NOMI NEE'S NAME IN THE LIST
BELOW:
Undersigned's Allocable Votes:  William R. Boles , Jr. / W. Bruce Hanks /
C.G. Melville, J r./ Glen F. Post, lll /
Clarke M. Willia ms
Undersigned's Proportionate Votes: William R. Boles , Jr. / W. Bruce Hanks/
C.G. Melville, J r./ Glen F. Post, lll /
Clarke M. Willia ms

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

(Please See Reverse Side)

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS AH YOU VOTE FOR THE NOMINEES LISTED ABOVE. Upc
timely receipt of these instructions, properly axed, the Undersigned's Votes will be cast in timer directed. If these instructions are
properly executed but no specific directions akegiwith respect to the Undersigned's Allocableegair the Undersigned's Proportionate
Votes, these votes will be cast for the nominees.

Date: , 1998 Signature of Participant

Number of Allocated Shares as of December 31, 1

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



VOTING INSTRUCTIONS - PAYSOP SHARES

The undersigned hereby instructs Regions Bank'thestee"), as trustee of the Century Telephonepnises, Inc. Stock Bonus Plan,
PAYSOP and Trust, as amended (the "Stock Bonus)Planattend the annual meeting of shareholde@easftury Telephone Enterprises, |
(the "Company") to be held on May 7, 1998, and amy 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, 1997, in accordance witlpriréisions of the Stock Bonus Plan
(the "Undersigned's Votes").

1. To elect five Class | Directors.

FOR all nominees listed below WITHHOLD AUTHORITY to vote for
(except as marked to the all nominees
contrary below) listed below

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR ANY  INDIVIDUAL NOMINEE,
STRIKE A LINE THROUGH THE NOMINEE'S NAME IN THE LIS T BELOW:

William R. Boles, Jr. W. Bruce Hanks C.G. Melvilli,
Glen F. Post, lll Clarke M. Williams
2. 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 LISTED ABOVE. Upc
timely receipt of these instructions, properly axed, the Undersigned's Votes will be cast in timer directed. If these instructions are
properly executed but no specific directions akegj the Undersigned's Votes will be cast for thmimees.

Date: , 1998 Signature of Participant

Number of Allocated Shares as of December 31, 1

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



VOTING INSTRUCTIONS OF NAMED FIDUCIARY - RETIREMENT  SAVINGS PLAN SHARES

The undersigned, acting as a "Named FiduciaryhefGentury Telephone Enterprises, Inc. Retiremanings Plan for Bargaining Unit
Employees and Trust, as amended (the "Retiremeatn@aPlan"), hereby instructs Merrill Lynch Triddmpany, 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 7, 1998, and any and all adjournmtir@reof (the "Meeting"), and to cast thereahirmanner 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 9, 1998, in accordance witlptiogisions 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 9,
1998, 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 | Directors.

Undersigned's

Allocable

Votes: FOR all nominees listed WITHHOLD AUTROY to vote for below (except as all nommegarked to the contrary
listed below below)

Undersigned's

Proportionate

Votes: FOR all nominees listed WITHHOLD AUTROY to vote for
below (except as all nominees
marked to the contrary listed below
below)

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FO R ANY INDIVIDUAL NOMINEE,

STRIKE A LINE THROUGH THE NOMI NEE'S NAME IN THE LIST
BELOW:
Undersigned's Allocable Votes:  William R. Boles , Jr. / W. Bruce Hanks /
C.G. Melville, J r./ Glen F. Post, lll /
Clarke M. Willia ms
Undersigned's Proportionate Votes: William R. Boles , Jr. [ W. Bruce Hanks/
C.G. Melville, J r./ Glen F. Post, lll /
Clarke M. Willia ms

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

(Please See Reverse Side)

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS Af YOU VOTE FOR THE NOMINEES LISTED ABOVE. Upc
timely receipt of these instructions, properly axed, the Undersigned's Votes will be cast in timer directed. If these instructions are
properly executed but no specific directions akegiwith respect to the Undersigned's Allocableegair the Undersigned's Proportionate
Votes, these votes will be cast for the nominees.

Date: , 1998 Signature of Participant
Name of Participant: Number of
Alloca ted Shares
.................................. as of March 9,
Mailing Address: 1998:

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



VOTING INSTRUCTIONS OF NAMED FIDUCIARY - DOLLARS & SENSE PLAN SHARES

The undersigned, acting as a "Named FiduciaryhefGentury Telephone Enterprises, Inc. Dollars &s&ePlan and Trust, as amended (the
"Dollars & Sense Plan"), hereby instructs Merrijiich Trust Company, FSB (the "Trustee"), as trusfebe Dollars & Sense Plan, to attend
the annual meeting of shareholders of Century Telep Enterprises, Inc. (the "Company") to be held/ay 7, 1998, 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 9, 1998, 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 heldhéylrustee as of March 9, 1998 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 | Directors.

Undersigned's

Allocable

Votes: FOR all nominees listed WITHHOLD AUTROY to vote for below (except as all nommegarked to the contrary
listed below below)

Undersigned's

Proportionate

Votes: FOR all nominees listed WITHHOLD AUTROY to vote for
below (except as all nominees
marked to the contrary listed below
below)

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FO R ANY INDIVIDUAL NOMINEE,

STRIKE A LINE THROUGH THE NOMI NEE'S NAME IN THE LIST
BELOW:
Undersigned's Allocable Votes:  William R. Boles , Jr. / W. Bruce Hanks /
C.G. Melville, J r./ Glen F. Post, Il /
Clarke M. Willia ms
Undersigned's Proportionate Votes: William R. Boles , Jr. /' W. Bruce Hanks/
C.G. Melville, J r./ Glen F. Post, 11l /
Clarke M. Willia ms

2. In its discretion to vote upon such other bussres 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 ABOVE. Upon timely receipt of tkdastructions, properly executed, the Undersignédtes will be cast in the
manner directed. If these instructions are propexcuted but no specific directions are given wapect to the Undersigned's Allocable
Votes or the Undersigned's Proportionate Voteseletes will be cast for the nominees.

Date: , 1998 Signature of Participant
Name of Participant: Number of
Alloca ted Shares
.................................. as of March 9,
Mailing Address: 1998:

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