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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE
OF THE SECURITIES TO THE PUBLIC:
As soon as practicable after the effective datthisfregistration statement

If the only securities being registered on thisrtk@-3 are being offered pursuant to dividend aridt reinvestment plans, please check the
following box. *

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffleonly in connection with dividend or interesirgistment plans, please check the follow
box.

CALCULATION OF REGISTRATION FEE
Title of each Proposed max imum Proposed maximum
class of securities  Amountto  offering pri ce aggregate offering Amount of
to be registered  be registered(1) per unit price registration fee
Common Stock 200,000 shares $ 29.25( 2) $5,850,000(2) $ 1,773(2)

Preference Share
Purchase Rights 200,000 rights -( 3) -(3) -(3)




(1) In the event of a stock split, stock dividendsimilar transaction, the number of shares anldtsigegistered will be automatically increased
in accordance with Rule 416(a).

(2) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(c), dasethe average high and low price per
share of Common Stock on May 12, 1997.

(3) Preference Share Purchase Rights are attacteedittrade with the Common Stock. The value aitaible to such Rights, if any, is
reflected in the market price of the Common St@#cause no separate consideration is paid for Rigltts, the registration fee for such
securities is included in the fee for the Commarckt

PROSPECTUS
CENTURY TELEPHONE ENTERPRISES, INC.
200,000 Shares of Common Stock

AUTOMATIC DIVIDEND REINVESTMENT AND
STOCK PURCHASE SERVICE

The Automatic Dividend Reinvestment and Stock PasehService (the "Service") of Century Telephonefpnises, Inc. ("Century")
provides holders of Century common stock, $1.00vpéue per share ("“Common Stock"), with a convetmeethod of purchasing shares of
Common Stock without payment of any brokerage cassion or service charge. Any holder of record @frelh of Common Stock is eligible
to participate in the Service. See "Descriptiothef Service - Participation." This Prospectus eslad 200,000 shares of Common Stock
which may be issued from time to time under thevi8er The Service has been effective since Octbbel987.

Participants in the Service may have cash dividemdall of their shares of Common Stock automdgiaainvested in shares of Common
Stock. Alternatively, they may have cash dividenddess than all of their shares of Common Stoc¢&raatically reinvested in shares of
Common Stock and receive cash dividends on theofékeir shares. They may also, at their optiamest in shares of Common Stock by
making cash payments at any time of not less tR&p®r payment and up to a maximum of $5,000 pendar quarter.

To participate in the Service, a holder of recdrdhl@mres of Common Stock must complete, sign aritlamauthorization Form to Harris
Trust and Savings Bank, Dividend Reinvestment Diepamt, Post Office Box A 3504, Chicago, lllinois68D-3504.

Century's Common Stock is listed on the New Yorc8tExchange (Symbol: "CTL"). The price of share€ommon Stock purchased under
the Service with reinvested dividends will be therage of the high and low sales prices of the ComB8tock on the dividend payment date
as published by The Wall Street Journal report @iV ork Stock Exchange - Composite Transactionsf ap trading in the Common Stock
occurs on such date, on the next preceding dateharh trading occurred. The price of shares of Camr8tock purchased under the Service
with voluntary cash payments will equal such averag the day of purchase or appropriate preceditey Gee "Description of the Service -
Purchases." The Service does not represent a civa@gmtury's dividend policy or a guarantee ofifatdividends, which will continue to
depend upon earnings, financial requirements amer dactors. Holders of Common Stock who do nohwisparticipate in the Service will
receive dividends, as declared, by check.

Under the Company's Articles of Incorporation, tioéder of each outstanding share of Common Stodkvating Preferred Stock is entitled
to one vote unless it has been beneficially ownethb same person or entity continuously since Bay1987, in which case the holder is

entitled to ten votes per share until transfer.r&f@ence Share Purchase Right is attached taradestwith each share of Common Stock.
"Summary Description of Securities."

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE COMBISION PASSED UPON THE ACCURACY OR ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY A CRIMINAL OFFENSE.

The date of this Prospectus is May 15, 1997.
CENTURY TELEPHONE ENTERPRISES, INC.

Century Telephone Enterprises, Inc., a Louisiamparation ("Century"), is a regional diversifieddeommunications company that is
primarily engaged in providing local telephone amaobile telephone services largely in the centrafthrsouth corridor of the United States.
Century also provides long distance, operator sesvand business information services. While regdlgelephone operations continue to
constitute the preponderant part of its businesst@y's mobile communications and other operati@ increasingly contributed to
Century's revenues in recent years. Century'sipahexecutive offices are located at 100 CentwaskMrive, Monroe, Louisiana 71203,
Telephone:

(318) 388-9500.

Century is subject to the informational requirensesftthe Securities Exchange Act of 1934 (the "Bxgje Act"), and, in accordan



therewith, files reports and other information witle Securities and Exchange Commission (the "Casion"). Reports, proxy and
information statements and other information fitlgdCentury with the Commission pursuant to therimfational requirements of the
Exchange Act may be inspected and copied at thiicmelference facilities maintained by the Comnussat Room 1024, Judiciary Plaza,
Fifth Street, NW, Washington, D.C. 20549, and atrébgional offices of the Commission at the follogviocations: New York Regional
Office, 7 World Trade Center, Suite 1300, New Yad¥lew York 10048 and Chicago Regional Office, 500st\Widadison Street, Suite 1400,
Chicago, Illinois 60661-2511. Copies of such matariay be obtained from the Public Reference Seafdhe Commission at 450 Fifth
Street, NW, Washington, D.C. 20549, at prescrila¢es: The Commission maintains a Web site thaaamhteports, proxy and information
statements and other information regarding isstiratsfile electronically with the Commission (htfpiww.sec.gov). The Company's Comn
Stock is listed on the New York Stock Exchange igdeports, proxy and information statements aheminformation may also be inspec
at the offices of the New York Stock Exchange, ,|86. Broad Street, New York, New York 10005.

Certain reports filed with the Commission by Cewptare incorporated herein by reference. See "Iraratpn of Certain Documents by
Reference." Information appearing herein or in pasticular document incorporated herein by refeedaaot necessarily complete and is
qualified in its entirety by the information anddincial statements appearing in all of the docusmiercbrporated herein by reference and
should be read together therewith. Any statementaioed in a document incorporated or deemed fodmeporated by reference shall be
deemed to be modified or superseded to the extahatstatement contained herein or in any othenrdent subsequently filed or
incorporated by reference herein modifies or swgmes such statement. Any statement so modifiedpmrseded shall not be deemed, except
as so modified or superseded, to constitute agbdinis Prospectus.

This Prospectus omits certain information contaiinetthe Registration Statement on Form S-3 filethwlie Commission in which the
Prospectus is included (the "Registration Statethehhe Registration Statement and any amendmabatsto, including exhibits filed as a
part hereof, are available for inspection and cogys set forth above. In addition, Century henafgertakes to provide without charge to
each person to whom a copy of this Prospectus éas thelivered, upon their oral or written requastopy of the information that has been
incorporated by reference into the Registratioriedtent (other than exhibits to such documents ardash exhibits are specifically
incorporated by reference into the documents ti@Registration Statement incorporates). Requbstdd be directed to Harvey P. Perry,
Senior Vice President, General Counsel and Segrefantury Telephone Enterprises, Inc., 100 CenRank Drive, Monroe, Louisiana 712
or by telephone, (318) 388-9500.

DESCRIPTION OF THE SERVICE

Set forth below is a statement of the provisionthefAutomatic Dividend Reinvestment and Stock Rase Service (the "Service") of
Century.

Purpose
1. What is the purpose of the Service?

The purpose of the Service is to provide holdengobrd of shares of Common Stock with a converaadteconomical method of investing
some or all of their cash dividends and voluntagtcpayments in new shares of Common Stock at mnarike, without payment of any
brokerage commission or service charge. Since addhional shares of Common Stock will be purchasieettly from Century, and not in
the open market, Century will receive additionalda for general corporate purposes.

Advantages
2. What are the advantages of the Service?

Participants in the Service ("Participants"”) mayh@ve some or all of the cash dividends on theres of Common Stock automatically
reinvested in additional shares of Common Stodkeammarket price of the Common Stock or (b) reibgesne or all of their cash dividends,
and, in addition, make voluntary cash paymenta{déast $25 per payment and up to a maximum &0B6per quarter) to invest in additio
shares of Common Stock at market price. Particgpardg not required to pay any brokerage commigsiaervice charge in connection with
purchases under the Service. Full investment al$uis possible under the Service because the 8greitnits fractional shares, as well as
whole shares, to be credited to Participants' awsoln addition, dividends on fractional shareswell as whole shares, will be credited to
Participants' accounts. Participants can avoidntb@nvenience and expense of safekeeping certidatr shares credited to their accounts
under the Service, including those credited unidemoptional custodial feature of the Service désctibelow. As soon as practicable after
each purchase, the shares acquired will be crettitdte accounts of the Participants and statenodrascount will be furnished to
Participants to provide simplified recordkeeping.

Administration
3. Who administers the Service for Participants?

Harris Trust and Savings Bank (the "Agent") wilhaidister the Service for Participants, keep recosdad statements of account to
Participants and perform other duties relatindh$ervice. Shares of Common Stock purchased tinel&ervice will be registered in the
name of the Agent (or its nominee), as agent, aadited to the accounts of the respective Partitfp



Participation
4. Who is eligible to participate?

All holders of record of shares of Common Stockedigible to participate in the Service. In ordetbe eligible to participate in the Service,
beneficial owners of shares of Common Stock whbsees are registered in names other than their(fonimstance, in the name of a broker
or nominee) must become shareholders of recordabiing such shares transferred into their own nalisough shares purchased with
reinvested dividends and optional cash paymentdwitegistered in the name of the Agent, or ithim@e, shareholders may continue to t
those shares presently held by them in their ownasaunless they choose to transfer those shaties fagent to be credited to their account
under the optional custodial feature of the Serdiescribed below.

5. How does a shareholder participate?

Each holder of record of shares of Common Stock jmiaythe Service at any time by completing, signémd mailing an Authorization Form
to the Agent. An Authorization Form may be obtaitgdwritten request to the Agent at the addressvahin the answer to Question 6 or fr
Century.

6. Where should correspondence regarding the Seb@directed?
All correspondence concerning the Service shouldduzessed to:

Harris Trust and Savings Bank
Dividend Reinvestment Department
Post Office Box A 3504

Chicago, Illinois 60690-3504

Telephone: U.S. 1-800-969-6718
Between 8:30 a.m. and 5:00 p.m. Chicago Time

7. When will investment of dividends and optionasle payments be made?

Funds received by the Agent representing cashelivid on Common Stock authorized by Participantetpaid to the Agent, and cash
dividends paid on whole and fractional shares frettle Service, will be applied to the purchasadditional shares of Common Stock on
each dividend payment date. The first reinvestroépash dividends will take place on the divideragment date following the receipt of the
Authorization Form by the Agent, provided that fkgent has had sufficient notice to allow it to aggsish the reinvestment in accordance
with its administrative procedures. If the Agens mt received sufficient notice, that dividendlw@ paid in cash to the shareholder and the
first purchase of shares of Common Stock undeBtheice for that shareholder will occur on the neagh dividend payment date.

Purchases by the Agent of shares of Common Statkweluntary cash payments will be made on the d$#|ach month (unless the 15th of
the month is not a business day, in which caspdlyeent will be made on the next business dayihdhe months in which a dividend is
paid, on the payment date of that cash dividenduMary cash payments received by the Agent sefiity in advance of the 15th of the
month to allow for investment on the 15th will Ibwésted in shares of Common Stock that month elfAbent has not received the voluntary
cash payment sufficiently in advance of the 13ib,itvestment will be made on the 15th of the meatth. Any voluntary cash payment that
has not been invested within thirty-five days & tieceipt thereof will be refunded automaticallytte Participant. No interest will be paid on
voluntary cash payments held for investment.

Shareholders are cautioned that the Service ddagm@sent a change in Century's dividend policg guarantee of future dividends, which
will continue to depend upon earnings, financigjuieements and other factors.

8. What does the Authorization Form provide?

The Authorization Form provides for the purchasadditional shares of Common Stock through thetailhg investment options offered
under the Service:

(a) A Participant may direct Century to pay to #gent the cash dividends on all the shares of Com8tock registered in the Participant's
name;

(b) A Participant may direct Century to pay to fgent the cash dividends on less than all of tlegeshof Common Stock registered in the
Participant's name and to continue to pay to thiédjzant the cash dividends on the remaining shafecCommon Stock registered in the
Participant's name.

The Agent will use the cash dividends, plus anyrtdry cash payments received from a Participargutchase additional shares of Comi
Stock. Cash dividends on shares of Common Stodakterkto a Participant's account are always auticaibt reinvested regardless of whi



investment option is selected.
9. How may a Participant change options under trgi&e?

A Participant may change the number of shares aiich dividends are reinvested at any time by detimm, signing and mailing a new
Authorization Form to the Agent. Any change in thanber of shares as to which dividends will bevested must be received by the Agent
at least 15 days before the record date for a diagdend payment.

10. May a Participant elect to make only voluntaagh payments under the Service?

No. Participation in the Service is limited to sttawlders who complete the Authorization Form, whiglects the Agent to apply some or
dividends on Common Stock held of record by theitihéopurchase of additional shares of Common Stooke so enrolled, a shareholder
may elect to make voluntary cash payments.

11. Does the Service include optional custodialises for other Century shares?

Yes. At any time after a Participant's first divideinvestment under the Service, the Participant sead to the Agent, for safekeeping,
certificates for other shares of Common Stock ait@ey that such Participant owns of record. The tgeill transfer these shares into its
name or the name of its nominee to be held andtetktb the Participant's account along with thosechased with the Participant's cash
dividends and with any additional voluntary cashalsts. This convenient optional custodial serigcerovided without cost to Century or-
Participants and provides added protection agisst theft, or destruction of Century share degtes held by Participants.

If a Participant is interested in this featuretd Service, the necessary forms will be forwardethb Agent upon request. Before submitting
any shares for safekeeping, each Participant stoauldider the following:

(a) Upon transfer of the Participant's sharestimoAgent's name, all such shares will be co-mohgléh all other shares credited to the
Participant's account under the Service. This feansill be tax-free. However, to maximize the Rapant's tax reporting options when he
decides to sell shares of Century stock held irmb&®unt, the Participant may wish to keep intereabrds of the tax basis of all shares he
his account. For further information on the taxeef§ of any such sale, the Participant should dbhisutax advisor.

(b) Under Century's articles of incorporation, sisanf Century stock held continuously by a Censlrgreholder since May 30, 1987 entitle
such shareholder to ten votes per share. See "Synideacription of Securities." Upon transfer of Participant's shares into the Agent's
name, the Agent will be unable to determine if ahthe Participant's shares have been held conisiudoy him since May 30, 1987. In such
event, the Participant would have the burden eael gf establishing which of his shares held byAgent entitle him to ten votes under
Century's voting procedures. If the Participantiimasl any of the shares that he is considering &tibghfor safekeeping since May 30, 1987
and the Participant wishes to retain his abilitg&st ten votes per share, the Participant is ui@edntact Century for additional information
regarding the procedures for annually establishisggnhanced voting power.

12. Are there any expenses to Participants in adiorewith purchases under the Service?

No. There are no brokerage fees because sharparatesed directly from Century. All costs of adistiration of the Service will be paid |
Century. However, if a Participant requests themige sell his shares in the event of his withdrainan the Service, the Participant will pay
a brokerage commission and any transfer tax.

Purchases
13. When will shares be purchased under the Sérvice

Funds received by the Agent representing cashelivid on Common Stock, cash dividends paid on wdradefractional shares held in the
Service and voluntary cash payments will be applieithe purchase of additional shares of Commonk3s set forth in the answer to
Question 7.

14. What will be the price of shares purchased utideService?

The price per share of Common Stock purchasedmitivested dividends will be the average of thénkigd low sales prices of Common
Stock on the cash dividend payment date as publish&he Wall Street Journal report of New York &d@xchange - Composite
Transactions, or, if no trading in the Common Stockurs on such date, on the next preceding dateharh trading occurred. The price per
share of Common Stock purchased with voluntary gasiments will equal such average on the day aflasge or appropriate preceding d

15. How many shares will be purchased for Partitig2

Each Participant's account will be credited withatthumber of shares (including fractions computethtee decimal places) equal to the total
amount to be invested, divided by the applicablelpase prices (also computed to three decimal g)e



Voluntary Cash Payments
16. How does the voluntary cash payment work?

A voluntary cash payment is a sum of money, othen the Participant's cash dividends, which thé&ddaant may, at any time, send to the
Agent for investment in additional shares of Comr&tock. The minimum voluntary cash payment is $2% tatal voluntary cash payments
by a Participant may not exceed $5,000 per quartduntary cash payments which have been receiyatid Agent sufficiently in advance
the 15th of the month to allow for investment oe it5th will be applied in that month to the pur@hasadditional shares of Common Stock
for the Participant's account at a price determamsedet forth in the answer to Question 14. Inraopth that a dividend is paid, voluntary ¢
payments received sufficiently in advance of thaddind payment date will be invested with the adisidends on such date. Any voluntary
cash payment that is not invested within thirtyefinf the receipt thereof will be refunded autonallycto the Participant. No interest will be
paid on voluntary cash payments held for investment

A voluntary cash payment may be made by forwardiegeck or money order to the Agent with a payrfemm which will be attached to
each statement of account. Checks and money asHeudd be made payable to the Agent. Participaats ho obligation to make any
voluntary cash payments.

17. When will voluntary cash payments be refunded?

Any voluntary cash payment will be refunded to @iBipant if a written request for such refundéseived by the Agent at least two business
days prior to the date on which the funds wouldehlasen invested in accordance with the answer &sgun 7 or automatically if the cash
payment has not been invested within thirty-fivgsiiom the receipt thereof. No interest will bédpan the refund of any voluntary cash
payment.

Reports to Participants
18. What kind of reports will be sent to Particifsh

As soon as practicable after each purchase fortipant's account, the shares acquired will leelited to the Participant's account and the
Participant will be furnished with a statement dimsiog (a) the amount of cash dividends and/or mtduy cash payments received by the
Agent and applied to the purchase of Common Storckif account, (b) the price per share of suctkspoirchased for his account,

(c) the number of whole shares and fractional shdegests acquired for his account in such purelsams (d) the total number of whole she
and fractional share interests held for his accafter giving effect to such purchase. These statésnare records of the Participant's
transactions under the Service and should be setdor income tax purposes. In addition, each Epgnt will receive copies of the same
communications sent to all other holders of shaféSommon Stock, including Century's quarterly mpand annual report to shareholdel
notice of the annual meeting and proxy statemeatiaternal Revenue Service information for repatitividends received.

Dividends on Fractional Shares
19. Will Participants receive dividends on fractaf shares held in their accounts?

Yes. Dividends on whole shares, and any fractioa siiare, credited to a Participant's accountbeilteinvested in additional shares and
credited to such Participant's account.

Certificates for Shares
20. Will certificates be issued for shares of Comrtock purchased under the Service?

Shares of Common Stock purchased under the Sdori€articipants will be registered in the nameha&f Agent (or its nominee), and
certificates for such shares will not be issueBadticipants unless requested. The total numbsharfes credited to a Participant's account,
including those credited under the optional custoiiature of the Service described in responggutestion Il, will be shown on each
statement of account. This custodial service ptstBarticipants against loss, theft or destruatiostock certificates.

Certificates for any number of whole shares crelditea Participant's account will be issued attémg upon the written request of such
Participant to the Agent. The request should bdetidd the Agent at the address shown in the anew@uestion 6. Any remaining whole
shares and fractions of a share will continue toriedited to the Participant's account. Certifisdte fractions of shares will not be issued.

21. In whose name will certificates be registeréemwissued?

A Participant's account will be maintained in tlame in which certificates of such Participant wegistered at the time such Participant
entered the Service. Consequently, certificatesvfale shares will be similarly registered whenuess at the request of a Participant.

Sale, Transfer and Pledging of Shares



22. What happens when a Participant sells or teassll of the shares registered in his name?

If a Participant disposes of all of the shares om@on Stock registered in his name (those for wthiehParticipant holds certificates), the
dividends on the shares of Common Stock creditddstaccount will continue to be reinvested utitéd Participant notifies the Agent that he
wishes to withdraw from the Service. If the Agened not receive any instructions from a Participemd has sold or transferred all shares
registered in the Participant's name, the Agent, ihalyis not required to, request instructions fithin Participant to determine whether such
Participant wishes to withdraw from the Servicahl Participant requests withdrawal, the Agent mohor such request, and the Participant
will have the same rights as set forth in the amsa@uestion 25 below. Requests for withdrawal tnaynade by sending a written notice to
the Agent at the address shown in the answer tet@nes. The Agent may terminate a Participant®ant by notice in writing made to the
Participant at the address shown on the Agenttgdedn accordance with the answer to Question 33.

23. What happens when a Participant sells or teasisf portion of the shares registered in his name?

If a Participant who is reinvesting the cash dinide on all of the shares of Common Stock registeréis name disposes of a portion of such
shares of Common Stock, the dividends on the ranmshares registered in his name and those cdettitis account will continue to be
reinvested.

If a Participant who is reinvesting the cash dinide on less than all the shares of Common Stoég&teegd in his name disposes of a portion
of such shares of Common Stock, the Agent will tw# to reinvest the dividends on the remaindesuch shares of Common Stock (as well
as the shares credited to his account) up to thebauof shares originally authorized. For examiple,Participant authorized the Agent to
reinvest the cash dividends on 50 shares of aabtHDO shares registered in the Participant's name then the Participant disposed of 25
shares, the Agent would continue to reinvest tish ciividends on 50 of the remaining 75 sharesistieiad the Participant disposed of 75
shares, the Agent would continue to reinvest tish ciividends on all of the remaining 25 shares.

24. May Shares in a Service Account be pledged?

No. A Participant who wishes to pledge shares teddb his account must request that certificatestdich shares be issued to h
Withdrawal from the Service

25. How does a Participant withdraw from the Sex%ic

A Participant may withdraw from the Service at éinye by sending a written notice that he wishewitbdraw to the Agent at the address
shown in the answer to Question 6. When a Partitipéhdraws from the Service, or upon terminatidithe Service by Century, within 30
days of such withdrawal or termination certificateswhole shares credited to the Participant'®@actwill be issued and a cash payment will
be made for any fraction of a share credited tt slocount.

Upon voluntary withdrawal from the Service, a Rapint may, if he desires, request in writing tilatvhole shares credited to his account be
sold by the Agent. The Agent reserves the righetpire that Participant's signature on such rdadueeguaranteed by a participant in the
Securities Transfer Agents Medallion Program, tteelSExchange Medallion Program or the New Y orkcBtBxchange, Inc. Medallion
Signature Program. If a request to sell whole shfimea terminating Participant's account has limeely received, such shares will be solc
the Agent with the Participant receiving a cheaktfee proceeds of the sale, less any brokerage ¢ssion and any transfer tax plus a cash
adjustment representing any fraction of a shane thedited to such Participant's account in an artndetermined following the Agent's
receipt of such written request in the same maaseet forth in the answer to Question 26 belovmaiking sales of shares for a terminating
Participant's account, the Agent may combine shahes with shares of other terminating Participants/hich case the net proceeds to each
participant will be based on the average salegpBales may be made on any securities exchavgaitch the Common Stock is admitted to
trading, in the over-the-counter market or in négetl transactions and on such terms as to prédiwedy and otherwise as the Agent may, in
its sole and absolute discretion, determine. Arghsale shall be made within 30 days of the rea#igirections to sell such shares, unless
sale is curtailed or suspended in accordance Wilahswer to Question 32 below.

26. What happens to a fraction of a share whenticipant withdraws from the Service?

When a Participant withdraws from the Service apelsthot request that the shares credited to hmiatbe sold, the amount of the cash
payment to the Participant for the value of angtitm of a share credited to his account at the tiwithdrawal will be calculated based
upon the closing sale price of the Common Stoclp(@mished in The Wall Street Journal report of Néerk Stock Exchange - Composite
Transactions) on the next business day that then@onStock is traded following the date of the Agergceipt of a Participant's request for
withdrawal. If the Participant has requested thatghares credited to his account be sold by tlem#¢he amount of the cash payment to the
Participant for the value of any fraction of a gharedited to his account at the time of withdrafnain the Service will be calculated based
upon the sale price per share of the whole shatdsg the Agent on behalf of the Participant ic@dance with the response to Question 25.

Other Information

27. What happens if Century issues a stock dividdadlares a stock split, issues rights certifiegigrsuant to the Century Shareholder Ri
Plan or has a rights offeriny



Any whole or fractional shares issued in a stoekddind or stock split by Century on shares of Comr8tock held in the Service for the
accounts of Participants will be credited to eaaltiBipant's respective account. Stock dividendsptit shares issued on shares registered in
the name of a Participant will be sent directlyhtm in the same manner as to shareholders whocanganticipating in the Service.

In the event that Century issues separate cetdidhat represent the Preference Share Purchglsts Ritached to the Common Stock
pursuant to Century's Rights Agreement or pursteaahother rights offering, each Participant waiteive a certificate from Century
representing the number of rights attached to htilesshares registered in his name and all whaeeshcredited to his account under the
Service. Rights based on a fraction of a share iheddParticipant's account will be sold for his@ent and the net proceeds will be applied as
an optional cash payment to purchase newly isshi@ts of Common Stock under the Service durinditstefive business days of the next
month.

28. How will a Participant's shares be voted attingse of shareholders?

For each meeting of shareholders, the Participdhtegeive a proxy which will enable the Particitdo vote all whole shares registered ir
name as well as to direct the Agent to vote all iwtshares credited to his account. If the proxy éareturned, properly signed and marked
for voting, all of such shares will be voted as kea.

If a proxy is returned properly signed but withadicating instructions as to the manner sharescabe voted with respect to any item
thereon, all of a Participant's shares

- - - those registered in his name, if any, onltbeks of Century and those credited to his acconder the Service - will be voted in
accordance with the recommendations of Century&dof Directors. If the proxy or instruction foimnot returned, or if it is returned
unexecuted or improperly executed, none of theeshiarrespect of which such proxy or instructiomfavas furnished (including shares held
for the shareholder under the Service) will be gdateless the Participant votes in person. If aiélpant votes in person the shares registered
in his name on the books of Century on any mattbnstted to a meeting of shareholders and no atis¢ructions are received by the Agent
regarding shares credited to the Participant'siatamnder the Service, the number of whole shaedited to the account of the Participant
under the Service will be added to the number afeshregistered in the name of the Participant hvaie voted on such matter.

29. What are the federal income tax consequencearttipation in the Service?

In general, a Participant should have the samedédeome tax consequences with respect to diddgrayable to him on shares credited to
his account and on shares held by him directly msnaParticipant holder of shares of Common Stécgurchase of shares with voluntary
cash payments under the Service should be treatddderal income tax purposes as a direct purcbiasieares by the Participant.

Under current federal income tax laws, a Partidigliould not realize any taxable income when heives certificates for whole shares
credited to his account under the Service, eitpenthis request for such certificates or upon walaal from or termination of the Service.
However, a Participant who receives, upon withdtdwean or termination of the Service, a cash payhfenany whole share sold for him by
the Agent (or sold by him after withdrawal from tBervice), or for a fractional share then heldighdtcount, will realize a gain or loss
measured by the difference between the amountshf which he receives and his tax basis in suchedrairaction credited to his account.
further information as to tax consequences of gigdtion in the Service, Participants should cansith their own tax advisors.

30. What provision is made for shareholders sultgegicome tax withholding?

In the case of Participants who are subject to lqaekithholding of federal income tax, and in theeaf foreign Participants whose dividel
are subject to United States income tax withholdargamount equal to the dividends payable to Bacticipants and to be reinvested, less
the amount of tax required to be withheld, willd@plied to the purchase of shares of Common S&egkup withholding is required when,
among other things, Century does not have an apptely certified taxpayer identification number the Participant. Any amount required
to be withheld will be treated as a cash divideaidl po the Participant for federal income tax pwgs Voluntary cash payments received
from foreign Participants must be in United Stateliars payable in the United States and will beegied in the same way as payments from
other Participants.

31. What is the responsibility of Century, and Agent under the Service?

Century and the Agent, in administering the Serwid# not be liable for any act done in good faithfor any good faith omission to act,
including, without limitation, (a) any claim or bdity arising out of failure to terminate a Paitiant's account upon such Participant's dea
incapacity prior to receipt of notice in writing sfich death or incapacity, (b) with respect toghee or prices at which shares are purchased
or sold for a Participant's account, (c) concerriregtimes when such purchases or sales are mdde an

(d) with respect to the value of the shares acduaral held for a Participant's account.

32. When can purchases or sales of Common Stotsniygorarily curtailed?

Temporary curtailment or suspension of purchasesles of Common Stock may be made at any time whem purchases or sales would
the Agent's judgment, contravene or be restricteddplicable regulations, interpretations or ord#rthe Securities and Exchange
Commission, of any other governmental commissigenay or instrumentality, of any court or secusitexchange or of the National
Association of Securities Dealers, Inc. The Agédratisnot be accountable, or otherwise liable, folufe to make purchases or sales at ¢



times.

In the event a suspension of purchases or saléemmon Stock results in dividends not being inwe&be thirty days from the payment
thereof or voluntary cash payments not being irace&br thirty-five days from the receipt theredfese funds will be refunded automatically
to the Participant.

Participants should recognize that neither Centionythe Agent can assure them of a profit or ptdtezm against a loss on the shares
purchased under the Service.

33. When can the Agent terminate a Participantswaa?

The Agent may terminate a Participant's accountdiice in writing made to the Participant at ther@ds shown on the Agent's records. All
cash dividends relating to a record date subsedaehe termination of a Participant's account tdlpaid directly to the former Participant
Participant whose account has been terminatedebpgient will, within 30 days of such terminatiorceive the number of whole shares
credited to his account, but will not have the tighcause the Agent to sell such shares for liswat. In every case of termination of a
Participant's account, the terminating Participailitreceive in payment for the fractional sharéeiests credited to his account cash in an
amount based on the current market price of Com@&took. The current market price of Common Stockpimposes of this question shall be
the closing sale price of Common Stock (as pubtishérhe Wall Street Journal report of New York &d&xchange - Composite
Transactions) on the date the Agent terminatesdiaht's account. Such payment will be made withdelivery of any whole shares or, if
whole shares have been credited to the termin&amgcipant's account, within 30 days of termirnatio

34. May the Service be changed or discontinued?

Century reserves the right to suspend, modify wnitgate the Service in any manner and at any tihatice will be sent to all Participants of
any suspension, material modification or terminatiény such suspension, modification or terminatioth not, of course, affect previously
executed transactions.

Any amendment, modification or supplement of thevige

(i) shall conclusively be deemed to be acceptedamh Participant and (i) may include the appoimtiniyy Century of a successor agent
provided such successor is a bank or trust compeggnized under the laws of the United States prstate thereof. Century is authorized to
pay to such successor agent for the account of Raxtftipant all dividends and distributions payabh shares of Common Stock authorized
to be reinvested under the Service, which sha#igied by such successor agent as provided iBé¢héce.

35. What law governs the terms and conditions ef3hrvice?
The terms and conditions of the Service and itsaimms are governed by the laws of the Stateliabik.
36. Can the Service be terminated by operatioaw?|

The delivery by a Participant of a signed Authdiza Form to the Agent shall constitute an appogrirof the Agent as such Participant's
Agent, which appointment can be terminated onlydogninating such Participant's account in the mapnavided in Questions 25, 33 and 34
hereof. In the event that a successor agent isigepoas described in Question 34 hereof, the ¢haatit's account will not be terminated but
will be transferred to the successor agent, whél Beadeemed the duly appointed agent pursuattemtitstanding Authorization Form. The
authority conferred by the Authorization Form shadt be terminated by operation of law, whetheth®ydeath or incapacity of the
Participant, the termination of any trust, the diggon of any corporation or the occurrence of ather event.

USE OF PROCEEDS

Century proposes to use the net proceeds fromatkeo§ shares of Common Stock pursuant to the &srwhen and as received, for
investments in and advances to Century's subsigiari for other general corporate purposes.

SUMMARY DESCRIPTION OF SECURITIES

Century's authorized capital stock consists of @0%,000 shares of common stock, of which 60,090g8b@tes were outstanding as of April
30, 1997, and 2,000,000 shares of Preferred Stdaelhich 401,629 shares were outstanding as ofl 80ri1997. Each share of the Common
Stock has attached to it one Preference Share &edright. The following descriptions of the Comn®tack, the Preferred Stock and the
Preference Share Purchase Rights are qualifigtinentirety by reference to the relevant provisiof (i) the Louisiana Business
Corporation Law, (ii) the Articles of Incorporatiaf Century (the "Articles"), (iii) the Bylaws ofd&htury, and (iv) Century's Registration
Statements filed under the Exchange Act pertaitorits Common Stock and Preference Share PurchigbésRwhich have been incorpora
herein by reference. See "Incorporation of Ceraigcuments by Reference."

Common Stock



Under the Articles, each share of Common Stockhhatbeen beneficially owned by the same persotincmusly since May 30, 1987
generally entitles the holder thereof to ten vatesll matters duly submitted to a vote of sharééid. Otherwise, each share entitles the
holder thereof to one vote per share, subject twtP¢'s right to issue ten-vote shares in connaatitth business combinations to the extent
necessary for such transactions to be accounteasfpoolings of interests (which right may onlyexercised if certain conditions are met).
Holders of Common Stock do not have cumulativengptights. As a result, the holders of more tha#h %8 the voting power may elect all
Century's directors if they so desire. As of Mat€h 1997, the trustee for two of Century's empldyeeefit plans was the record holder of
Common Stock having approximately 36% of the tatding power of all classes of Century's capitatkt The trustee votes these shares in
accordance with the instructions of Century's elygds. Except as set forth below under "- Prefer&haee Purchase Rights," holders of
Common Stock do not have any pre-emptive righ&utzscribe to any additional capital stock that fayssued by Century.

Preferred Stock

Under the Articles, Century's Board of Directorsiighorized, without shareholder action, to isstefdPred Stock from time to time and to
establish the designations, preferences and rejaiptional or other special rights and qualificas, limitations and restrictions thereof, as
well as to establish and fix variations in the tiglarights as between holders of any one or meres thereof. The authority of Century's
Board of Directors includes, but is not limited tioe determination or establishment of the folloywnith respect to each series of Preferred
Stock that may be issued: (i) the designation ohseries, (ii) the number of shares initially d@nfing such series, (iii) the dividend rate ¢
conditions and the dividend preferences, if anyespect of the Common Stock and among the sefribe @referred Stock, (iv) whether, and
upon what terms, the Preferred Stock shall be atibleinto or exchangeable for any other secwitéCentury, (v) whether, and to what
extent, holders of shares of a series of Prefe3tedk will have voting rights, (vi) the restricti®nf any, upon the issue or reissue of any
additional shares of Preferred Stock,

(vii) whether, and on what terms and conditions,ghares may be redeemed by Century (includingrgjrfind provisions), and

(viii) the liquidation preferences, if any, in resp of the Common Stock and among the series dPtbferred Stock.

As of April 30, 1997, 401,629 shares of certaineseof Preferred Stock were outstanding. At suttetisuch shares were convertible into a
total of approximately 353,000 shares of CommormtiSt&ach holder of the currently outstanding PrefiStock is entitled to receive
cumulative dividends prior to the distribution arathration of dividends in respect of the Commarcktand is entitled to vote as a single
class with the Common Stock. As with the Commorti§teach share of Preferred Stock that has beesfibitly owned by the same person
continuously since May 30, 1987 generally entittesholder to ten votes on all matters duly sutaditb a vote of shareholders. For more
information on the voting rights of holders of wv@ipreferred stock, see Common Stock." Upon the dissolution, liquidatianadnding up o
Century, the holders of the currently outstandingfétred Stock are entitled to receive, pro ratd wil other such holders, a per share am
equal to $25.00 plus any unpaid and accumulatedetids thereon. No trading market has developethoPreferred Stock, nor is it likely
that one will develop in the foreseeable future.

Preference Share Purchase Rights

Each share of Common Stock issued hereunder wi#t httached to it one Preference Share Purchase @RigRight"), which will entitle the
registered holder to purchase from Century onelamaredth of a share of Century's Series BB Ppetitig Cumulative Preference Stock
price of $110, subject to adjustment. The termthefRights are set forth in a Rights Agreementdlateof August 27, 1996 between Century
and the Rights Agent named therein. Subject t@aireexceptions, the Rights Agreement providesithatmong other things, any person or
group of affiliated or associated persons (an "Adag Person™) acquires or obtains the right touagbeneficial ownership of 15% or more
of the outstanding shares of Common Stock, thepegsrprovision will be made so that each holdercbrd of a Right, other than Rights
beneficially owned by an Acquiring Person (whichlWwecome void), will thereafter be entitled to eae, upon payment of the purchase p
set, that number of shares of Common Stock havimguket value at the time of the transaction etuélo times such purchase price.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents, which have been filed parg to the Exchange Act by Century with the Consinis, are incorporated herein by
reference:

(a) Century's Annual Report on Form 10-K for threeél year ended December 31, 1996.

(b) Century's Quarterly Report on Form 10-Q for diuarterly period ended March 31, 1997, as amendddestated on Form 10-Q/A filed
May 8, 1997.

(c) Century's Current Reports on Form 8-K filed iNpb, 1997 and May 7, 1997.

(d) Century's Registration Statement pertainingst€ommon Stock filed under the Exchange Act,rasraded and restated on Form 8-A/A
filed December 2, 1996.

(e) Century's Registration Statement pertaininigst®reference Share Purchase Rights filed und@eExichange Act on Form 8-A on
December 2, 1996.

All documents filed by Century with the Commissimursuant to Sections 13, 14 or 15(d) of the Exchakhg subsequent to the date of 1



Prospectus and prior to the ter- mination of tHerarfg of the securities offered hereby shall berded to be incorporated by reference in this
Prospectus and to be made a part hereof fromrésgective dates of filing.

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 83 of the Louisiana Business Corporation peovides in part that a corporation may indemaifyy director, officer, employee or
agent of the corporation against expenses (incjuditorneys' fees), judgments, fines and amourtsipaettiement actually and reasonably
incurred by him in connection with any action, saifproceeding to which he is or was a party dhisatened to be made a party (including
any action by or in the right of the corporatiohduch action arises out of his acts on behalhefdorporation and he acted in good faith not
opposed to the best interests of the corporatioth, &ith respect to any criminal action or procegdhad no reasonable cause to believe his
conduct was unlawful.

The indemnification provisions of the Louisiana Bess Corporation Law are not exclusive; howevergarporation may indemnify any
person for willful or intentional misconduct. A gauration has the power to obtain and maintain gusce, or to create a form of self-
insurance, on behalf of any person who is or wés@for the corporation, regardless of whetherdbiporation has the legal authority to
indemnify the insured person against such liability

Article 1, Section 10 of Century's by-laws (thetlem- nification By-law") provides for mandatondamnification for directors and officers
or former directors and officers of Century to thiest extent permitted by Louisiana law.

Century's Articles of Incorporation authorize iteoter into contracts with directors and officersviding for indemnification to the fullest
extent permitted by law. Century has entered intiemnification contracts providing contracting diges or officers the procedural and
substantive rights to indemnification currently &eth in the Indemnification By-law ("Indemnifidganh Contracts"). The right to
indemnification provided by an Indemnification Cxatt applies to all covered claims, whether sueintd arose before or after the effective
date of the contract.

Century maintains an insurance policy coveringlihtglity of its directors and officers for actiomsken in their official capacity. The
Indemnification Contracts provide that, to the ext@surance is reasonably available, Century mdintain comparable insurance coverage
for each contracting party as long as he or sheesas an officer or director and thereafter folosg as he or she is subject to possible
personal liability for actions taken in such cafiasi The Indemnification Contracts also providat il Century does not maintain comparable
insurance, it will hold harmless and indemnify attacting party to the full extent of the coverdigat would otherwise have been provided
for his or her benefit.

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of Century pursuant to the foregoing provisionspthrerwise, Century has been advised that in ti@apof the Securities and Exchange
Commission such indemnification is against pubbliqy as expressed in the Securities Act of 193Biartherefore unenforceable.

LEGAL MATTERS

The validity of the Common Stock offered herebyl \wé passed upon for Century by Jones, Walker, WaecdPoitevent, Carrere & Denegre,
L.L.P., New Orleans, Louisiana, special counséheCompany.

EXPERTS

The consolidated financial statements and relateh€ial statement schedules of Century as of Deee®1, 1995 and 1996, and for each of
the years in the three-year period ended Decentherd®6, included in Century's Annual Report onnfrd0-K for the fiscal year ended
December 31, 1996, incorporated by reference hemnaie been incorporated by reference in reliapos uhe report of KPMG Peat Marwick
LLP, independent certified public accountants, Wwhgcalso incorporated by reference herein, anch tipe authority of such firm as experts
accounting and auditing.

No person is
authorized to give any

information or to make CENTURY

any representations other TELEPHONE

than those contained or ENTERPRISE S,
incorporated by reference INC.

in this Prospectus in
connection with the offer
contained in this
Prospectus, and, if given

or made, any such

information or PROSPECTUS representations must not
be relied upon as having

been authorized by tt



Company. This Prospectus
does not constitute an
offer to sell or a

solicitation of an offer

to buy securities by Common Sto ck
anyone in any

jurisdiction in which

such offer or

solicitation is not

authorized, or in which AUTOMATIC DIV IDEND
the person making such REINVESTMENT AND
offer or solicitation is STOCK PURCHASE SERVICE

not qualified to do so,
or to any person to whom
it is unlawful to make

such an offer or May 15, 1997 solicitation. Neither
the delivery of this

Prospectus nor any sale

made hereunder shall,

under any circumstances,

create any implication

that there has been no

change in the affairs of

the Company since the

date hereof.

TABLE OF CONTENTS Pag e

Century Telephone Enterprises, Inc. 2

Description of the Service 3
Purpose 3
Advantages 3
Administration 3
Participation 3
Purchases 5
Voluntary Cash Payments 6
Reports to Participants 6
Dividends on Fractional Shares 7
Certificates for Shares 7
Sale, Transfer and Pledging of Shares 7
Withdrawal from the Service 8
Other Information 8

Use of Proceeds 11

Summary Description of Securities 11
Common Stock 11
Preferred Stock 11
Preference Share Purchase Rights 12

Incorporation of Certain
Documents by Reference 12

Indemnification of Directors and Officers 12

Legal Matters 13

Experts 13

PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio

The estimated fees and expenses payable by the@ympconnection with the issuance and distributbthe Common Stock registered
hereunder are as follows:

Registration Fee $ 1,775
New York Stock Exchange Listing Fee 1,500
Printing Expenses 5,000
Legal Fees and Expenses 10,000
Accounting Fees and Expenses 4,000
Miscellaneous 2,000

Total $ 24,275



Iltem 15. Indemnification of Directors and Officers.

Section 83 of the Louisiana Business Corporation peovides in part that a corporation may indemaifyy director, officer, employee or
agent of the corporation against expenses (inctuditorneys' fees), judgments, fines and amouritsipaettlement actually and reasonably
incurred by him in connection with any action, suifproceeding to which he is or was a party dhtisatened to be made a party (including
any action by or in the right of the corporatiohduch action arises out of his acts on behalhefdorporation and he acted in good faith not
opposed to the best interests of the corporatioah, w&ith respect to any criminal action or procegdhad no reasonable cause to believe his
conduct was unlawful.

The indemnification provisions of the Louisiana Bess Corporation Law are not exclusive; howevercorporation may indemnify any
person for willful or intentional misconduct. A garation has the power to obtain and maintain gusce, or to create a form of self-
insurance, on behalf of any person who is or wés@for the corporation, regardless of whetherdbiporation has the legal authority to
indemnify the insured person against such liability

Article 1, Section 10 of Century's by-laws (thetlemnification By4aw") provides for mandatory indemnification fdrettors and officers «
former directors and officers of Century to thddst extent permitted by Louisiana law.

Century's Articles of Incorporation authorize iteoter into contracts with directors and officersviding for indemnification to the fullest
extent permitted by law. Century has entered intemnification contracts providing contracting diges or officers the procedural and
substantive rights to indemnification currently f@th in the Indemnification By-law ("Indemnifidan Contracts”). The right to indem-
nification provided by an Indemnification Contragiplies to all covered claims, whether such claanese before or after the effective date of
the contract.

Century maintains an insurance policy coveringlidhtlity of its directors and officers for actiomsken in their official capacity. The
Indemnification Contracts provide that, to the exf@surance is reasonably available, Century mdintain comparable insurance coverage
for each contracting party as long as he or sheesexs an officer or director and thereafter folosg as he or she is subject to possible
personal liability for actions taken in such cafiasi The Indemnification Contracts also providat il Century does not maintain comparable
insurance, it will hold harmless and indemnify attacting party to the full extent of the coverdigat would otherwise have been provided
for his or her benefit.

Iltem 16. Exhibits.

The exhibits to this registration statement aredisn the exhibit index, which appears elsewherein and is incorporated herein by
reference.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of this registm statement (or the most recent paféective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiattmon set forth in this registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéitotal dollar value of securities offered
would not exceed that which was registered) anddawyation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with Bemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price
represent no more than a 20% change in the maxiaggregate offering price set forth in the "Caldolabf Registration Fee" table in the
effective registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registn statement;

Provided, however, that paragraphs (a)(1)(i) and

(a)(2)(ii) immediately preceding do not apply iethegistration statement is on Form S-3 or Form &a8l if the information required to be
included in a post-effective amendment by thosagraiphs is contained in periodic reports filedHwy tegistrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of4l8t are incorporated by reference in this regfisin statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering therec



(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedt8fa) or Section 15(d) of the Securities Exchangeoh 1934 that is incorporated by
reference in this registration statement shalldented to be a new registration statement relatitiget securities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant has duly cabsedegistration statement to be signed
on its behalf by the undersigned, thereunto dutha@nized, in the City of Monroe, State of Louisiana May 14, 1997.

CENTURY TELEPHONE ENTERPRISES, INC.

By: /sl Gen F. Post, Il

Aden F. Post, 111
Vi ce Chairman of the Board of
Directors, President, and
Chi ef Executive Oficer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoat signature appears immediately below constiandsappoints Clarke M.
Williams, Glen F. Post, Il and Harvey P. Perryaory one of them, his true and lawful attorneyaotfand agent, with full power of
substitution, for him and in his name, place ae@dtin any and all capacities, to sign any andra#ndments (including post-effective
amendments) to this Registration Statement, afitetthe same with all exhibits thereto, and ottlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney-in-fact and agent full power aatharity to do and perform each and
every act and thing requisite and necessary twhe,ds fully to all intents and purposes as hétagcould do in person, hereby ratifying
and confirming all that said attorney- in-fact aagent or his substitute or substitutes may lawfdtlyor cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbian signed by the following persons in
the capacities and on the dates indicated.

Si gnature Title Dat e

/sl Clarke M WIllians Chai rman of the Board May 14, 1997
-------------------------- of Directors
Clarke M WIIlians

/sl @en F. Post, Il Vi ce Chairman of the Board of May 14, 1997
-------------------------- Directors, President, and
Glen F. Post, 111 Chi ef Executive O ficer

/sl R Stewart Ewi ng, Jr. Seni or Vice President and May 14, 1997
-------------------------- Chi ef Financial Oficer

R Stewart Ewi ng, Jr. (Principal Financial Oficer)

/sl Murray H Greer Controller May 14, 1997
S o (Principal Accounting Oficer)
Murray H G eer

/sl Wlliam R Boles, Jr. Director May 14, 1997

WIlliamR Boles, Jr.

/'s/ Virginia Boul et Director May 14, 1997

Vi rgini a Boul et

/sl Ernest Butler, Jr. Di rector May 14, 1997

Ernest Butler, Jr.

/sl Calvin Czeschin Di rector May 14, 1997



Cal vin Czeschin

/sl Janes B. Gardner Di rector May 14, 1997

James B. Gardner

/sl W Bruce Hanks Di rector May 14, 1997

W Bruce Hanks

/sl R L. Hargrove, Jr. Di rector May 14, 1997

R L. Hargrove, Jr.

/'s/ Johnny Hebert Director May 14, 1997

Johnny Hebert

/sl F. Earl Hogan Di rector May 14, 1997

F. Earl Hogan

/sl C. G Melville Director May 14, 1997

C G Mlville

/sl Harvey P. Perry Di rector May 14, 1997

Harvey P. Perry

/'s/ JimD. Reppond Di rector May 14, 1997

Jim D. Reppond
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EXHIBIT 5
[Jones, Walker Letterhead]
May 15, 1997

Century Telephone Enterprises, Inc.
100 Century Park Drive
Monroe, Louisiana 71203

RE: Registration Statement on Form S-3 Centurypfedae Enterprises, Inc. ("Century")
Gentlemen:

We have acted as Century's special counsel in ctionewith the preparation of the registration stagnt on Form S-3 (the "Registration
Statement”) filed by Century with the Securitiesl & xchange Commission (the "Commission") on the Hateof relating to the registration
of 200,000 shares of Century's common stock, paevil.00 per share (the "Registered Securitigz'§onnection with rendering the
opinions expressed below, we have examined origimadtostatic or certified copies of (i) the resmos adopted by the Board of Directors of
Century at a meeting held on May 8, 1997 (the "NI897 Resolutions") and (ii) such other records ent@ry, certificates of Century's
officers and public officials, and such other doeuwts as we have deemed relevant. In our examinati®@mave assumed the genuineness of
all signatures, the authenticity of all documenisrsitted to us as originals, the conformity to ov&d documents of all documents submitted
to us as certified or photostatic copies and thkemticity of the originals of such documents.

Based upon the foregoing and subject to the follgvgualifications and comments, we are of the opithat the proposed issuance of the
Registered Securities has been duly authorizeddmyu®y's Board of Directors and the Registered S#esiwill, when issued in accordance
with the terms and conditions of the May 1997 Retsohs and the Registration Statement, be valgiyéd.

The opinions rendered herein are specifically Baito currently applicable United States fedenaldad the laws of the State of Louisiana as
they relate to the opinions expressed herein. Wermmbers of the bar of the State of Louisianalawve neither been admitted to nor purport
to be experts on the laws of any other jurisdictM#e express no opinion as to the application efsicurities or blue sky laws of the various
states to the sale of any Registered Securities.

We consent to the filing of this opinion as an éxhio the Registration Statement and to the refedo us in the prospectus forming a part
thereof under the caption "Legal Matters." In ggvihis consent, we do not admit that we are withécategory of persons whose consent is
required under

Section 7 of the Securities Act of 1933, as amendethe general rules and regulations of the Cossiwin.

Yours very truly,

JONES, WALKER, WAECHTER,
POITEVENT, CARRERE & DENEGRE, L.L.P.

By: /sl Kenneth J. Najder

Kennet h J. Naj der



EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

The Board of Directors
Century Telephone Enterprises, Inc.

We consent to the use of our report dated Januiar§907, related to the consolidated financialestents of Century Telephone Enterprises,
Inc. as of December 31, 1995 and 1996, and for ehttie years in the three-year period ended Deeeib, 1996, incorporated herein by
reference and to the reference to our firm undehtading "Experts" in the prospectus constitutag of the Registration Statement on Fi
S-3 of Century Telephone Enterprises, Inc.

KPMG PEAT MARWICK LLP

Shreveport, Louisiana
May 12, 1997

End of Filing
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