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CENTURY
TELEPHONE ENTERPRISES, INC.

PROSPECTUS
Common Stock
($1.00 par value)

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, $1.00vpére ("Common Stock"), with a convenient methbgurchasing shares of Common
Stock without payment of any brokerage commissiosesvice charge. Any holder of record of share€aihmon Stock is eligible to
participate in the Service. See "Description of $eevice - Participation.” The Service has beeectiffe since October 15, 1987.

Participants in the Service may have cash dividemdsll of their shares of Common Stock automdtiaainvested 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 of Common Stock. They may alstheit option, invest in shares of
Common Stock by making cash payments at any tinmobliess than $25 per payment and up to a maxiofupb,000 per calendar quarter.

To participate in the Service, a holder of recdrdh@mres of Common Stock must complete, sign aritblanauthorization Form to Society
Shareholder Services Automatic Dividend ReinvestrSemvice, 3200 Renaissance Tower, 1201 Elm Stlafd exas 75270.

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 civaggmtury's dividend policy or a guarantee ofifatdividends, which will continue to
depend upon earnings, financial requirements amer dactors. The holders of Common Stock who dowish to participate in the Service
will receive dividends, as declared, by check.

This Prospectus relates to the unissued porti@b0f782 shares of Common Stock previously regidter@ich may be issued from time to
time pursuant to the Service. Each share of ComB&took has attached one Preferred Stock Purchasg, Rilgich trades with such stock, as
more fully explained in the documents that havenbieeorporated by reference in this Prospectus utidlecuments Incorporated By
Reference." It is suggested that this Prospectustaaed for future reference.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE

SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMIESION PASSED UPON THE ACCURACY OR ADEQUACY
OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONIRY IS A CRIMINAL OFFENSE.

The Date of this Prospectusis May 13, 1994
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CENTURY TELEPHONE ENTERPRISES, INC.

Century Telephone Enterprises, Inc., a Louisiamparation ("Century"), is a regional diversifieddeommunications company that is
primarily engaged in providing local telephone aetlular mobile telephone services largely in teatcal, north- south corridor of the United
States. While regulated telephone operations datestihe preponderant part of its business, Celstangbile communication subsidiaries
provide cellular mobile telephone and paging sewi€entury's principal executive offices are ledait 100 Century Park Drive, Monroe,
Louisiana 71203. Telephone: (318) 388-9000.

Century is subject to the informational requirensesftthe Securities Exchange Act of 1934 (the "Exgje Act") and, in accordance
therewith, files reports, proxy statements and oithfermation with the Securities and Exchange Cassion (the "Commission"). Such
reports, proxy statements and other informaticdfiby Century with the Commission can be inspeateticopied at the public reference
facilities maintained by the Commission at Room4,3%50 Fifth Street, N.W., Washington, D.C. 20548 at the following Regional Offic
of the Commission:

New York Regional Office, 7 World Trade Center,iBloor, New York, New York 10048; and Chicago Rewil Office, 500 West Madisc
Street, Suite 1400, Chicago, Illinois 6062311. Copies of such material can be obtainedesicpibed rates from the Public Reference Se
of the Commission at 450 Fifth Street, N.W., Waghon, D.C. 20549. Century's Common Stock is listedhe New York Stock Exchange
and its reports, proxy statements and other infGomaan also be inspected at the offices of ther Merk Stock Exchange, Inc., 20 Broad
Street, New York, New York 10005.

Certain reports filed with the Commission by Centare incorporated herein by reference. See "Doatsrlacorporated by Reference."
Information appearing herein or in any particulacaiment incorporated herein by reference is notssarily complete and is qualified in its
entirety by the information and financial statensesgpppearing in all of the documents incorporatadihéy reference and should be read
together therewith. Any statements contained in@uthent incorporated by reference shall be deembd modified or superseded to the
extent that a statement contained in any otherrdeati subsequently filed or incorporated by refeegmerein modifies or supersedes such
statement. Any statement so modified or supersshaliinot be deemed, except as so modified or seged, to constitute a part of this
Prospectus.

This Prospectus omits certain information contaiinetthe Registration Statement on Form S-3 filethwlie Commission in which the
Prospectus is included (the "Registration Statethe@entury hereby undertakes to provide withowdrge to each person to whom a copy of
this Prospectus has been delivered, upon theioonatitten request, a copy of the information thas been incorporated by reference into the
Registration Statement (other than exhibits to simtuments unless such exhibits are specificatlgriporated by reference into the
documents that the Registration Statement incotpsyaRequests should be directed to Century TelepEnterprises, Inc., Attention:
Secretary, P. O. Box 4065, Monroe, Louisiana 712085 or by telephone, (318) 388-9000.
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DESCRIPTION OF THE SERVICE

The following is a question and answer statemetti®@fprovisions of the Automatic Dividend Reinvestinand Stock Purchase 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 voluntaghcpayments in new shares of Common Stock at inarike, without payment of any
brokerage commission or service charge. Since addhtional shares of Common Stock will be purchatieettly 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 cash dividends on their shar@€mommon Stock automatically reinvested
in additional shares of Common Stock at the markiee of the Common Stock or (b) reinvest somellasfaheir cash dividends, and, in
addition, make voluntary cash payments (of at I825tper payment and up to a maximum of $5,00@parter) to invest in additional shares
of Common Stock, at market price. Participantsrerterequired to pay any brokerage commission arigeicharge in connection with
purchases under the Service. Full investment aldus possible under the Service because the 8gpeitnits fractional shares, as well as
whole shares, to be credited to Participants' adsoln addition, dividends on fractional shareswall as whole shares, will be credited to
Participants' accounts. Participants can avoidnb@nvenience and expense of safekeeping certiidatr shares credited to their accounts
under the Service, including those credited unidemptional custodial feature of the Service désctibelow. As soon as practicable after
each purchase, the shares acquired will be cretiitdte accounts of the Participants and statenodraiscount will be furnished to
Participants to provide simplified recordkeeping.

Administration
3. Who administers the Service for Participants?

Society National Bank (the "Agent”) will administéere Service for Participants, keep records, setdraents of account to Participants and
perform other duties relating to the Service. ShafeCommon Stock purchased under the Servicebwillegistered in the name of the Agent
(or its nominee), as agent, and credited to thewats of the respective Participants.
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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(fomimstance, 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 otherwise indicated below.

5. How does a shareholder participate?

Each holder of record of shares of Common Stock jmiaythe Service at any time by completing, signimd 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 Sebédirected?
All correspondence concerning the Service shouldduzessed to:
Society Shareholder Services

Automatic Dividend Reinvestment Service 3200 Reseise Tower 1201 Elm Street
Dallas, Texas 75270
Telephone: U.S. 1-800-527-7844 Between 8:00 a.h4a00 p.m. Dallas Time

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

Funds received by the Agent representing cashelidid on Common Stock authorized by Participanitetpaid to the Agent, and cash
dividends paid on whole and fractional shares hettle Service, will be applied to the purchasaadditional shares of Common Stock on
each dividend payment date. The first reinvestroénash dividends will take place on the divideagmpent date following the receipt of the
Authorization Form by the Agent, provided that fkgent has had sufficient notice to allow it to aeggish the reinvestment within its
administrative procedures. If the Agent has nogiresd sufficient notice, that dividend will be pamdcash to the shareholder and the first
purchase of shares of Common Stock under the Sefmidhat shareholder will occur on the next cdisidend payment date.

Purchase by the Agent of shares of Common Stodkweituntary cash payments will be made on the dsrach month unless the 15th of
the month is not a business day in which case @lgepnt will be made on the next business day arntti@payment date of each regular cash
dividend. Voluntary cash payments received by tgemt sufficiently in advance of the 15th of the ioto allow for investment on the 15th
will be invested in shares of Common Stock that tholi the Agent has not received the cash paymefiiciently in advance of the 15th, the
investment will be made on the 15th of the next thoNo interest will be paid on cash payments.
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Shareholders are cautioned that the Service ddegp@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 thevaihg investment options offered
under the Service:

1. A Participant may direct Century to pay to thgeAt the cash dividends on all the shares of Conmfatock registered in the Participant's
name;

2. A Participant may direct Century to pay to thgeAt the cash dividends on less than all of theeshaf Common Stock registered in the
Participant's name and to continue to pay to thiédjzant the cash dividends on the remaining shafeCommon Stock registered in the
Participant's name.

The Agent will use the cash dividends, plus anyrtdry cash payments received from a Participamiutchase additional shares of Comi
Stock. Cash dividends on shares of Common Stoakterkto a Participant's account are always auticalbt reinvested regardless of which
investment option is selected.

9. How may a Participant change options under grgi&e?

A Participant may change the number of shares asich dividends are reinvested at any time by detinmg, 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 volunteagh payments under the Service?

No. Participation in the Service is limited to sttawlders who complete the Authorization Form, whdglects the Agent to apply some or
dividends on Common Stock held of record by theitinéopurchase of additional shares of Common St©oke 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 #geill transfer these shares into its
name or the name of its nominee to be held andterkth the Participant's account along with thagechased with the Participant's cash
dividends and with any additional voluntary caspatsts.

If a Participant is interested in this featurelaf Service, the necessary forms will be forwardethb Agent upon request.
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This convenient optional custodial service willgrevided without cost to Century or the Particigagnd will provide added protection
against loss, theft, or destruction of Century slwartificates held by Participants.

Costs
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 therige sell his shares in the event of his withdrafinam the Service, the Participant will pay
a brokerage commission and any transfer tax.

Pur chases
13. When will shares be purchased under the Sé&vice

Funds received by the Agent representing cashelidid 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 utifdeService?

The price per share of Common Stock purchasedreitivested dividends will be the average of thénldgd low sales prices of Common
Stock on the cash dividend payment date as pulblish&he Wall Street Journal report of New York &tdxchange - 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 afhasge or appropriate preceding d

15. How many shares will be purchased for Partidig2

Each Participant's account will be credited withtthumber 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 gjace

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&diaant may, at any time, send to the
Agent for investment in additional shares of Comr&tock. The minimum voluntary cash payment is $2ff) total 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 1t5th 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 theddind payment date will be invested with the adisidends on such date.
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A voluntary cash payment may be made by forwardicheck or money order to the Agent with a paynem which will be attached to
each statement of account. Checks and money astewdd be made payable to the Agent. Participaais 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 &stigun 7. No interest will be paid on
refund of any voluntary cash payment.

Reportsto 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 Stockié account, (b) the price per share of suctkspoirchased for his account, (c) the
number of whole shares and fractional share integesjuired for his account in such purchase anthédtotal number of whole shares and
fractional share interests held for his accourgrajtving effect to such purchase. These statenseateecords of the Participant's transactions
under the Service and should be retained for incax@urposes. In addition, each Participant weidleive copies of the same communicat
sent to all other holders of shares of Common Stiockuding Century's quarterly reports and anmepbrt to shareholders, a notice of the
annual meeting and proxy statement and InternaéR&w Service information for reporting dividendseiged.

Dividendson 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 accountbgilteinvested in additional shares and
credited to such Participant's account.

Certificatesfor 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 namehaf 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 custbi@iature of the Service described in respongguestion 11, will be shown on each
statement of account. This custodial service ptstRarticipants against loss, theft or destruatibstock certificates.
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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 bdeddb the Agent at the address shown in the anew@uestion 6. Any remaining whole
shares and fractions of a share will continue toridited 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 whenuéss at the request of a Participant.

Sale, Transfer and Pledging of Shares
22. What happens when a Participant sells or teasgll of the shares registered in his name?

If a Participant disposes of all of the shares ofn@on Stock registered in his name (those for witiehParticipant holds certificates), the
dividends on the shares of Common Stock creditddstaccount will continue to be reinvested urtd Participant notifies the Agent that he
wishes to withdraw from the Service. If the Agened not receive any instructions from a Participeimd has sold or transferred all shares
registered in the Participant's name, the Agent, ibayis not required to, request instructions fithia Participant to determine whether such
Participant wishes to withdraw from the Servicehl 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 tst@ues. The Agent may terminate a Participant®ant by notice in writing made to the
Participant at the address shown on the Agenttsdsdn 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 divide 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 cdetithis account will continue to be
reinvested.

If a Participant who is reinvesting the cash divide on less than all the shares of Common Stocé&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 thbaoof shares originally authorized. For examiple Participant authorized the Agent to
reinvest the cash dividends on 50 shares of aadtHDO shares registered in the Participant's name then the Participant disposed of 25
shares, the Agent would continue to reinvest ttsh chividends on 50 of the remaining 75 sharesistieiad the Participant disposed of 75
shares, the Agent would continue to reinvest tish cividends 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 certificatestich shares be issued to h
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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'®astwill be issued and a cash payment will
be made for any fraction of a share credited tt suiocount.

Upon voluntary withdrawal from the Service, a Rapi@nt 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 orkc&tBxchange, Inc. Medallion
Signature Program. If a request to sell whole shmea terminating Participant's account has limeely received, such shares will be solc
the Agent with the Participant receiving a cheaktfe proceeds of the sale, less any brokerage ¢ssium and any transfer tax, plus a cash
adjustment representing any fraction of a shane thedited to such Participant's account in an artnhdetermined following the Agent's
receipt of such written request in the same maaseet forth in the answer to Question 26 belowmaiking sales of shares for a terminating
Participant's account, the Agent may combine shehes with shares of other terminating Participante/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 negetl transactions and on such terms as to prdiwedy and otherwise as the Agent may, in
its sole and absolute discretion, determine. Archsale shall be made within 30 days of the rea#igirections to sell such shares, unless
sale is curtailed or suspended in accordance Wélahswer 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 tiwvithdrawal will be calculated based
upon the closing sale price of the Common Stoclp(sished 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 withdrafr@in the Service will be calculated based
upon the sale price per share of the whole shatdsy 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 dividdadiares a stock split, issues rightscertificatasuant to the Century Shareholder Rights
Plan or has a rights offering?

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 eaaftiBipant's
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respective account. Stock dividends or split shes®sed on shares registered in the name of achpartt will be sent directly to him in the
same manner as to shareholders who are not pattigjn the Service.

In the event that Century issues separate cettfdhat represent the Preferred Stock PurchasesRittached to the Century Common Stock
pursuant to the Century Shareholder Rights Plgrusuant to another rights offering, each Partitipdll receive 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 isslhiaets of Common Stock under the Service durinditsisfive business days of the next
month.

28. How will a Participant's shares be voted attinge 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 keat.

If a proxy is returned properly signed but withindicating instructions as to the manner sharescabe voted with respect to any item
thereon, all of a Participant's shares - thosestegd in his name, if any, on the books of Centumy those credited to his account under the
Service -will be voted in accordance with the recommendhegiof Century's management. If the proxy or ingtoncform is not returned, or

it is returned unexecuted or improperly executemenof the shares in respect of which such proxgsiruction form was furnished
(including shares held for the shareholder undeiSérvice)

will be voted unless the Participant votes in perdba Participant votes in person the sharesstegid in his name on the books of Centur
any matter submitted to a meeting of shareholdedsa other instructions are received by the Agegarding shares credited to the
Participant's account under the Service, the numbehole shares credited to the account of théiddaant under the Service will be addec
the number of shares registered in the name d®#énticipant which are 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 mesnaParticipant holder of shares of Common Stécgurchase of shares with voluntary
cash payments under the Service should be treatddderal income tax purposes as a direct purctasieares by the Participant.

Under current federal income tax laws, a Partidiga&iould 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 heldigndtcount, 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.
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30. What provision is made for shareholders sultgegicome tax withholding?

In the case of Participants who are subject to iyaekithholding of federal income tax, and in theeaf foreign Participants whose divide|
are subject to United States income tax withholdargamount equal to the dividends payable to acticipants and to be reinvested, less
the amount of tax required to be withheld, willd@plied to the purchase of shares of Common S&agkup withholding is required when,
among other things, Century does not have an agptely certified taxpayer identification number the Participant. Any amount required
to be withheld will be treated as a cash divideaid po the Participant for federal income tax psgs 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 thgeeAt under the Service?

Century and the Agent, in administering the Serwa# 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 Paifiant's account upon such Participant's dea
incapacity prior to receipt of notice in writing sfich death or incapacity, (b) with respect togthee or prices at which shares are purchased
or sold for a Participant's account, (c) concernirgtimes when such purchases or sales are mdde)with respect to the value of the
shares acquired and held for a Participant's a¢coun

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

Temporary curtailment or suspension of purchasesiles of Common Stock may be made at any time whelm 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 secusitixchange or of the National
Association of Securities Dealers, Inc. The Agédratlisnot be accountable, or otherwise liable, folufe to make purchases or sales at such
times.

Participants should recognize that neither Centiorythe Agent can assure them of a profit or ptdteem 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 terminatedeéopgient will, within 30 days of such terminatiorgceive 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 pubtisherhe 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
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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 thevie (i) shall conclusively be deemed to be acegfty each Participant and (ii) may
include the appointment by Century of a succesgentaprovided such successor is a bank or truspaagnorganized under the laws of the
United States or any state thereof. Century isaittéd to pay to such successor agent for the atadieach Participant all dividends and
distributions payable on shares of Common Stockari#ted to be reinvested under the Service, whieltl ®e applied by such successor a
as provided in the Service.

35. What law governs the terms and conditions ef3hrvice?
The terms and conditions of the Service and itsatfmms are governed by the laws of the State ab3e
36. Can the Service be terminated by operatioaw?|

The delivery by a Participant of a signed Authdizza 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 isiggpoas described in Question 34 hereof, the ¢haatit's account will not be terminated but
will be transferred to the successor agent, whtl bBeadeemed the duly appointed agent pursuatitemtitstanding 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 digsgon of any corporation or the occurrence of ather event.

USE OF PROCEEDS

Century has no basis for estimating precisely eitfie number of shares of Common Stock that ulhganay be sold pursuant to the Serv
or the prices at which such shares will be soldwveleer, Century proposes to use the net proceedstfie sale of shares of Common Stock
pursuant to the Service, when and as receivedp¥estments in and advances to Century's subsidiari for other general corporate
purposes.

DOCUMENTSINCORPORATED BY REFERENCE

The following documents, which have been filed parg to the Exchange Act by Century with the Se¢i@sriand Exchange Commission (the
"Commission"), are incorporated herein by reference
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(a) Century's Annual Report on Form 10-K for threeél year ended December 31, 1993.
(b) Century's Quarterly Report on Form 10-Q for dniarter ended March 31, 1994.
(c) Century's Current Reports on Form 8-K datedidan13, February 10 and April 22, 1994.

(d) The description of Century's Common Stock eghfin its RegistrationStatement under the Exckafwet (File No. 1- 6280), as modified
by its CurrentReport on Form 8-K dated June 121199

All reports filed by Century with the Commissionrpuant to Sections 13, 14 or 15(d) of the Exchakgesubsequent to the date of this
Prospectus and prior to the termination of theroffpof Common Stock offered hereby shall be deetodak incorporated by reference in
Prospectus and to be made a part hereof fromrésgdective dates of filing.

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 83 of the Louisiana Business Corporation peovides in part that a corporation may indemaaifyy director, officer, employee or
agent of the corporation against expenses (incjuditorneys' fees), judgments, fines and amourtsipaettlement 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 corporatioihduch 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 procegdihad 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 ivsce, or to create a form of s@suranct
on behalf of any person who is or was acting ferabrporation, regardless of whether the corpandimms the legal authority to indemnify the
insured person against such liability.

Article 1, Section 9 of Century's by-laws (the Bemnification By-law") provides for mandatory indeification for directors and officers or
former directors and officers of Century to thd &xtent permitted by Louisiana law.

Century's Articles of Incorporation authorize iteioter into contracts with directors and officemsviding for indemnification to the fullest
extent permitted by law. Century has entered intemnification contracts providing contracting dtars 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 Cat applies to all covered claims, whether sueintd arose before or after the effective
date of the contract.
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Century maintains an insurance policy coveringlightglity 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 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 ili 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 arisingder 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 pubbtiqy as expressed in the Securities Act of 193Biantherefore, unenforceable.
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No person is authorized to give any informatioicomake any representations other than those camtair incorporated by reference in
Prospectus in connection with the offer contaimethis Prospectus and, if given or made, any suichirhation or representation must not be
relied upon as having been authorized by Centunis Prospectus does not constitute an offer toosellsolicitation of an offer to buy
securities in any state or other jurisdiction whereto any person to whom, it is unlawful to makeh an offer or solicitation. Neither the
delivery of this Prospectus nor any sale made mgl@ushall, under any circumstances, create anldation that there has been no chang
the affairs of Century since the date hereof.
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