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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC:
From time to time after the effective date of tAmst-Effective Amendment.

If any of the securities being registered on thisf are to be offered on a delayed or continuogshaursuant to Rule 415 under the
Securities Act of 1933, please check the followlog. [X]

If any of the securities being registered on thisf are being offered in connection with the forimabf a holding company and there is
compliance with General Instruction G, please ctthekfollowing box. [ ]

This Post-Effective Amendment shall become effectivaccordance with
Section 8(c) of the Securities Act of 1933 on sdate as the Commission, acting pursuant to Se8(ion may determine.

Pursuant to Rule 429 under the Securities Act 8881¢he Prospectus contained herein also relati®t350,000 shares of Registrant's
Common Stock (and accompanying Preferred StockhReecRights) registered pursuant to its Registré&iatement on Form S-4
(Registration No. 3-39196), of which 52,560 shares remain uniss
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PROSPECTUS

Subject to Completion, Dated May 31, 1994
CENTURY TELEPHONE ENTERPRISES, INC.

125,000 Sharesof Preferred Stock
(Issuable in Series; $25.00 Par Value)

1,177,560 Shar es of Common Stock
($1.00 Par Value)

Century Telephone Enterprises, Inc. ("Century") teagstered shares of its Preferred Stock, $25a0@@lue per share, issuable in series
("Preferred Stock"), and shares of its Common St§&k00 par value per share ("Common Stock"), amdmpanying Preferred Stock
Purchase Rights, each of which may be offered isyRhospectus from time to time in connection wiith acquisition of businesses or
properties. See "The Offering."

The shares of Preferred Stock and Common Stockthagtbe offered by this Prospectus will ordinakigyissued as consideration paid by
Century upon the acquisition of businesses or ptigseor may relate to shares of Common Stock dsugpon conversion or exchange of
shares of Preferred Stock previously sold hereurides terms of such acquisitions, including theigiestions, powers, preferences, rights
qualifications of any Preferred Stock issued inramriion therewith and the terms and conditionshgf@her consideration paid by Century,
generally will be determined by direct negotiatiovith the owners of the businesses or assets &xtpaired and generally will not involve the
payment of underwriting fees or discounts, exceat finders fees may be paid to persons from tortérte in connection with such
acquisitions. It is anticipated that shares of Camr8tock issued in connection with any such actjoisivill be valued at a price reasonably
related to the current market value of the CommimciSat the time the terms of the acquisition ayeead upon, at or about the time of
closing, or during the period prior to deliverythé shares. See "The Offering."

This Prospectus, as appropriately amended or sugpied, has also been prepared for use by ceegasoms who receive shares issued by
Century in connection with acquisitions, includsigares offered hereunder or received upon the iseas€ conversion or exchange rights
granted to the holders of Preferred Stock or atkeurities of Century issued in connection withuasitions, and who are permitted in writing
by Century to use this Prospectus to offer andssmlh shares, on terms then available, in trarsectn which they might otherwise be
deemed underwriters within the meaning of the SgesirAct of 1933. Any profits realized on suchesaby such persons may be regarded as
underwriting compensation. See "The Offering."

The Common Stock is traded on the New York Stockhaxge under the symbol "CTL." No trading market tieveloped for the Preferred
Stock, nor is it likely that one will develop inelioreseeable future.

Subject to certain exceptions, each outstandingesifaCommon Stock and voting Preferred Stock lestihe holder to one vote unless it has
been beneficially owned by the same person oneoittinuously since May 30, 1987, in which casgeiterally entitles the holder to ten
votes per share until transfer. A Preferred StasicPase Right is attached to and trades with eaatef Common Stock. See "Summary
Description of Securities."

See "Investment Considerations” for a discussioredfin factors that prospective investors shoolusider.

Unless the context otherwise requires, all refezsrio Century will include Century and its subgieis.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIESAND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION NOR HASTHE SECURITIESAND EXCHANGE COMMISSION

OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THISPROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY
ISA CRIMINAL OFFENSE.

The date of this Prospectus is ]




Information contained herein is subject to completbr amendment. A registration statement relatintpese securities has been declared
effective by the Securities and Exchange Commisdibase securities may not be sold nor may oftetsiyy be accepted prior to the time 1
post-effective amendment no. 4 to the registrastatement becomes effective. This prospectus sbattonstitute an offer to sell or the
solicitation of an offer to buy nor shall theredigy sale of these securities in any state in whiath offer, solicitation or sale would be

unlawful prior to registration or qualification uedthe securities laws of any such st



AVAILABLE INFORMATION

Century is subject to the informational requirensesftthe Securities Exchange Act of 1934, as ant(ithe "Exchange Act"), and, in
accordance therewith, files reports, proxy stataémand other information with the Securities andtange Commission (the "Commissiol
Reports, proxy statements and other informaticdfily Century with the Commission pursuant to ttiermational requirements of the
Exchange Act may be inspected and copied at thikcnelference facilities maintained by the Comnussat Room 1024, 450 Fifth Street,
N.W., Washington, D.C. 20549, and at the regiofifides of the Commission at the following locatio@swWorld Trade Center, 13th Floc
New York, New York 10048 and 500 West Madison Sir8aite 1400, Chicago, lllinois 606-2511. Copies of such material may be
obtained from the Public Reference Section of thm@ission at 450 Fifth Street, N.W., WashingtorC 20549, at prescribed rates. The
Common Stock is listed on the New York Stock Exgeand Century's reports, proxy statements and wtftgmation may also be inspec
at the offices of the New York Stock Exchange, ,|26. Broad Street, New York, New York 10005.

In addition to the information contained in thi©Bpectus, further information regarding Century #redPreferred Stock and Century Stock
offered hereby is contained in the registratiotesteents on Form S-4 filed in connection with thi@ong, which may be inspected and
copied at the Commission's principal office in Wagton, D.C.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE
The following documents, which Century has filedhathe Commission pursuant to the Exchange Actirm@rporated herein by reference:
(a) Century's Annual Report on Form 10-K for treeél year ended December 31, 1993.
(b) Century's Quarterly Report on Form 10-Q for dnarter ended March 31, 1994.
(c) Century's Current Reports on Form 8-K datedidan13, 1994, February 10, 1994 and April 22, 1994

(d) The description of Common Stock set forth imtDey's Registration Statement filed under the Bxcje Act (File No. 1-7784), as
modified by Century's Current Report on Form 8-KedaJune 12, 1991.

All reports filed by Century with the Commissionrpuant to Sections 13(a), 13(c) or 14 of the Exgkaict subsequent to the date of this
Prospectus and prior to the termination of theroffgof the securities offered hereby shall, ex¢ephe extent otherwise provided by
Regulation S-K or any other rule or regulation putgated by the Commission, be deemed to be incatpdiby reference herein and to be
made a part hereof from their respective dateglingf Information appearing herein or in any peutar document incorporated herein by
reference is not necessarily complete and is dedlif its entirety by the information and finarGgtatements appearing in all of the
documents incorporated herein by reference anddlbeuread together therewith. Any statements doetbin a document incorporated or
deemed to be incorporated by reference shall bmeed¢o be modified or superseded to the extenitistatement contained herein or in any
other document subsequently filed or incorporatedetference herein modifies or supersedes suobnseatt. Any statement so modified or
superseded shall not be deemed, except as so etbdifsuperseded, to constitute a part of thisgesiss.

Century will provide without charge to each pertmmhom a copy of this Prospectus has been detlyegon the written or oral request of
any such person, a copy of any of the documentsocated herein by reference, other than the @shitereto, unless such exhibits are
specifically incorporated by reference in such doents. Requests for such copies should be dir¢atedrvey P. Perry, Senior Vice
President, General Counsel and Secretary, Centlgpfione Enterprises, Inc., 100 Century Park DNenroe, Louisiana 71203, telephone:
(318) 388-9500. In order to insure timely delivefithese documents, any request should be madastfive business days prior to the date
on which a final investment decision is to be made.

When used herein, the term "pops" means the popnlat a licensed cellular telephone market mukigloy Century's proportionate equity
interest in the licensed operator thereof.

THE COMPANY

Century is a regional diversified telecommunicagsi@ompany that is primarily engaged in providingglaelephone and cellular mobile
telephone services largely in the central, northitts@orridor of the United States. While regulateldphone operations constitute the
preponderant part of its business, Century's maloilemunications subsidiaries provide cellular mokélephone and paging services.
Century is incorporated in Louisiana; its principakcutive offices are located at 100 Century Paike, Monroe, Louisiana 71203 and its
telephone number is (318) 388-9500.

According to published sources, Century is the l&ihest local exchange carrier in the United Statased on the approximately 434,000
access lines served at December 31, 1993. At Deme®ih 1993, 93% of Century's access lines werécsel by digital switching technoloc
which allows Century to offer additional servicedts customers, including call forwarding, confege calling, caller identification, selective
call ringing and call waiting.

According to published sources, Century is the l&ithest operator of cellular telephone systenthénUnited States, based on the popule



of its majority-owned and operated markets. Century's businegsgtréor its cellular operations is to secure opjegacontrol of service are:i
that are geographically clustered. Clustered callsystems aid Century's marketing efforts andigeovarious operating and service
advantages.

Century's general strategy has been to providedifierl telecommunications services and to achgresvth largely through the acquisition
profitable telecommunications companies. Centugoistinually evaluating the possibility of acqugiadditional telephone access lines and
cellular interests. Although Century's primary feauill be on acquiring telephone and cellular iat#s that are proximate to Century's
properties or that serve a customer base largegbrfou Century to operate efficiently, other comrneations interests may also be acquired.

INVESTMENT CONSIDERATIONS

Prospective investors should consider the followimgstment considerations in evaluating Century issbusinesses before acquiring the
securities offered by this Prospectus.

Regulatory, Competitive and Technological UncetiaiCellular Operations. The Federal Communicai@ommission (the "FCC") and
various state public utility commissions that hawrésdiction over Century's cellular operationsulkedge the licensing, construction, operation,
interconnection arrangements, sale and acquisifi@ellular telephone systems and certain statéiqoublity commissions also regulate
certain aspects of pricing by cellular operatoiisaiyes in the regulation of cellular operatorsi{sag price regulation by the FCC or incre
price regulation by state authorities, or a deaisig the FCC to grant additional licenses in easdlular market) could have a material adve
effect on Century.

Century faces significant competition from the otbellular licensee in each of its markets, frorsate carriers within such markets and from
other communications technologies that now exigliuding specialized mobile radio systems (whichtQgy believes are operating in a
majority of its markets) and paging services, aray in the future face competition from other tedbgees that may be developed or
perfected. Several recent FCC initiatives haveltegun the allocation of additional frequency spem or the issuance of experimental
licenses for mobile communications technologies withor may be competitive with cellular, inclutj personal communication services
which the FCC intends to begin auctioning operalicenses in 1994) and mobile satellite servicesaddition, the FCC has authorized cer
specialized mobile radio service licensees to gumé their systems so as to operate in a manndasim cellular systems, and certain of
these licensees recently announced their intembi@neate a nationwide mobile communications systeoompete with cellular systems.
These initiatives as well as other continuing texdtbgical advances in the communications and wisetizga industries, coupled with
legislative and regulatory uncertainty, make it @sgible to predict the extent of future competitiorcellular systems.

Regulatory, Competitive and Technological Uncettaiilelephone Operations. The FCC and varioug gablic utility commissions
regulate significant portions of the business ealexchange carriers ("LECs"), including the lisig, construction, operation, sale and
acquisition of LECs. The FCC and substantiallyoalhe state public utility commissions having gatiction over Century's telephone
operations regulate the rates and authorized oéteturn that Century's LECs are allowed to e@ihe FCC and a limited number of state
regulatory commissions have begun to relax thelatign of LECs, including their rates and authaodizates of return. Coincident with this
movement toward reduced regulation is the intradacind encouragement of local exchange competityotne FCC and various state pul
utility commissions, along with the emergence ataie companies providing competitive access ahdragervices that compete with LEC's
services and the announcement by certain well-Esit@ld interexchange carriers of their desire terthe LEC business. In addition, several
bills have been filed in the U.S. Congress thaefhthe potential to significantly alter the reguigtéramework of telephone companies.
Moreover, the FCC and certain state public uttilynmissions have explored or implemented initiaiteereduce the funding of certain
support mechanisms that have traditionally bemefiteveral of Century's LECs. There is no assurdnatdéhese initiatives will not have a
material adverse effect on Century.

In connection with the well-publicized convergemédelecommunications, cable, video, computer ahérmtechnologies, several large
companies have recently announced plans to oftetymts that would significantly enhance current samications and data transmission
services and, in some instances, introduce newwag-video, entertainment, data, consumer and othi#imedia services. No assurance

be given that Century will have the resources ferahese products or services, or that the offeoifthese products or services by others will
not have a material adverse effect on Century. b\@g as the mobile communications industry matu@estury anticipates that existing ¢
emerging mobile communications technologies witk@asingly compete with traditional LEC services.

Developing Cellular Industry. The cellular indushgs a relatively limited operating history, andrthcontinues to be uncertainty regardin
future. Among other factors, there is uncertaimtyarding (i) the continued growth in the numbecwstomers, (ii) the usage and pricing of
cellular services, particularly as market penatratncreases and lower-usage customers subscriserface, (iii) the number of customers
who will terminate service each month, and (iv) ithe@act of changes in technology, regulation andpetition (as described further above).

Value Associated with Cellular Operations. Centunganagement believes that a significant portiothe@faggregate market value of the
Common Stock is represented by the current maeevof Century's cellular interests. There candassurance that the market value of
Century's cellular interests will remain at itsreunt level. Management believes that decreasdmimarket value of such interests could
materially decrease the trading price of the Com&imtk.

The market value of cellular interests is frequed#termined on the basis of the number of pop#ralied by a cellular provider. The
population of a particular cellular market, howewdes not necessarily bear a direct relationghthe number of subscribers or the revenues
that may be realized from the operation of theteel@ellular system. The future market value oftGers cellular interests will depend ¢



among other things, the success of its cellularagjmns.
SELECTED OPERATING AND FINANCIAL DATA

The following table presents certain selected clissi@d operating and financial data for Centurpfand for each of the years ended in the
five-year period ended December 31, 1993 and &aoth 31, 1994 and for the three-month periods émdarch 31, 1993 and 1994. The
data, except for the selected operating data,doh ef the years in the five-year period ended B 31, 1993 are derived from Century's
consolidated financial statements, which have lzeglited by KPMG Peat Marwick, independent certifiedblic accountants. The
consolidated financial statements as of Decembet 3392 and 1993 and for each of the years in tteethiear period ended December 31,
1993 and the audit report thereon, which refexshinges in methods of accounting for income tardspast-retirement benefits other than
pensions in 1992, are incorporated by referenceitefhe unaudited financial information as of MaB1, 1994 and for the three-month
periods ended March 31, 1993 and 1994 has notdugdited by independent public accountants; howénéhe opinion of Century's
management, all adjustments (which include onlymadrecurring adjustments) necessary to preseny thie results of operations for the
threemonth periods have been included therein. Thetesfibperations for the first three months of 198 not necessarily indicative of |
results of operations which might be expectedHerdntire year.

December 31,
March 31,
1989 1990 1991 1992 1993 1994

Selected Operating Data:
Telephone access lines........... 296,034 304,915 314,819 397,300 434,691 441,289

Cellular units in service

in majority owned and
operated markets............... 23,199 35,815 51,083 73,084 116,484 160,283
Cellular pops.......cccocveene 4,821,000 5, 002,000 5,437,000 5,497,000 5,947,000 7,126,000

Three Months

Ended
Year Ended December 31, March 31,
1989 1990 1991 1992 1993 o 1993 1994
(In thousands, except per share amounts)
Selected Income Statement Data:
Revenues:
Telephone.........c.cccovenene $190,538 $ 215,771 $235,796 $297,510 $348,485 $7 8,951 $91,770
Mobile Communications.......... 24,852 34,594 46,731 62,092 84,712 1 7,874 29,210
Total revenues............... $215,390 $ 250,365 282,527 359,602 433,197 9 6,825 120,980
Operating income (loss):
Telephone.........c.cccoueueee $61,153 $ 70,654 $80,039 $103,672 $114,902 $2 5,800 $ 30,890
Mobile Communications.......... (13,970) (9,553) (4,952) 5,956 9,906 2,467 4,996
Total operating income....... 47,183 61,101 75,087 109,628 124,808 2 8,267 35,886
Gain on sales of assets.......... 4,094 3,985 1,661 1,661
Interest expense................ (22,417) (24,132) (22,504) (27,166) (30,149) ( 6,912) (8,502)
Earnings (loss) from unconsolidated
cellular partnerships........... 117 (68) 697 1,692 6,626 372 2,564
Other income, net................ 8,021 7,499 4,209 4,433 3,310 947 191
Income before income taxes and T
cumulative effect of changes
in accounting principles....... 32,904 48,494 57,489 92,572 106,256 2 4,335 30,139
Income taxes.........c.ceevenne. (10,740) (17,396) (20,070) (32,599) (37,252) ( 8,595) (10,938)
Income before cummulative T
effective of changes in
accounting principles.......... 22,164 31,098 37,419 59,973 69,004 1 5,740 19,201
Cumulative effect of changes
in accounting principles....... ---  (15,668)
Net income.................. $ 22,164 31,098 $37,419 $44,305 $69,004 $1 5,740 $ 19,201
Primary earnings per share:
Primary earnings per share before
cumulative effect of changes
in accounting principles..... $ 049 $ 066 $ 079 $ 123 $ 135 $ 0.32 $ 0.36
Cumulative effect of changes
in accounting principles..... (0.32)
Primary earnings per share....... $ 049 $ 066 $ 079 $ 091 $ 135 $ T 032 $ 0.36

Fully diluted earnings per share:
Fully diluted earnings per
share before cumulative
effect of changes in
accounting principles........ $ 049 $ 066 $ 079 $ 122 $ 132 $ 031 $ 0.35
Cumulative effect of changes



in accounting principles..... (0.31)

Fully diluted earnings per share. $ 0.49 $ 066 $ 079 $ 091 $ 132 $ 031 $ 0.35

Dividends per common share....... $ 272 % 280 $ .287 $ .293 $ 310 $ .078 $ .080

Common shares for computing
primary earnings per share..... 44,400 46,809 47,305 48,500 51,206 4 9,658 52,817

Common shares for computing
fully diluted earnings per

share......cccoevvveeeeeenn, 44,540 46,944 47,432 52,814 55,892 5 4,460 57,478
December 31, March 31,
1989 1990 1991 1992 1993 o 1994

Selected Balance Sheet Data:
Net property, plant and

equipment............ceeuenes $474,158 $ 490,957 $534,998 $675,878 $827,776 $ 871,205
Excess cost of net assets

acquired, net................. 109,197 110,013 114,258 217,688 297,158 440,209
Total assets..........c.......... 691,569 706,411 764,539 1,040,487 1,319,390 1,518,599
Long-term debt.................. 257,708 230,715 254,753 391,944 460,933 639,971
Stockholders' equity............. 256,530 280,915 319,977 385,449 513,768 579,398

THE OFFERING

Century has filed a registration statement on FSrh(Registration No. 33-48956) to register 200,8l08@res of its Preferred Stock, of which
125,000 shares remain unissued, and 1,125,000ssbiaits Common Stock (and accompanying Prefertedk3Purchase Rights), all of whi
remain unissued, which may be offered by this Rros from time to time in connection with the asdion of businesses or properties. 1
Prospectus also relates to the 750,000 sharesrmf@o Stock registered pursuant to Century's registr statement on Form S-4
(Registration No. 33-39196), of which 52,560 shaessain unissued. In the event of a stock sphilstlividend or similar transaction, the
number of shares offered by this Prospectus willii®matically adjusted to reflect such transaction

The shares of Preferred Stock and Common Stockthagtbe offered by this Prospectus will ordinakiyissued as consideration paid by
Century upon the acquisition of businesses or ptigseor may relate to shares of Common Stock Hsugpon conversion or exchange of
shares of Preferred Stock previously sold hereurides terms of such acquisitions, including theigiestions, powers, preferences, rights
qualifications of any Preferred Stock issued inrariion therewith and the terms and conditionshgf@her consideration paid by Century,
generally will be determined by direct negotiatiovith the owners of the businesses or assets &atpgired and generally will not involve the
payment of underwriting fees or discounts, exceat finders fees may be paid to persons from tortere in connection with such
acquisitions. It is anticipated that shares of Camr8tock issued in connection with any such actjoisivill be valued at a price reasonably
related to the current market value of the CommimciSat the time the terms of the acquisition ayeead upon, at or about the time of
closing, or during the period prior to deliverythé shares. Other than the businesses or propactigsred, there will be no proceeds to
Century from these offerings.

The consideration offered by Century in connectidthh acquisitions of other businesses or propertieaddition to the securities offered
hereby, may include cash, debt, other securitiéscfwmay be convertible into shares of stock offdrereby), or the assumption by Century
of liabilities of the business being acquired, @oanbination thereof.

This Prospectus, as appropriately amended or sugpieed as required by the Securities Act of 19a8,diso been prepared for use by ce
persons who receive shares issued by Century imstigns, including the shares offered hereundeeceived upon the exercise of
conversion or exchange rights granted to the hsldePreferred Stock or other securities of Cenissyed in connection with acquisitions,
and who are permitted in writing by Century to tiie Prospectus to offer and sell such sharessmwnstthen available, in transactions in
which they might otherwise be deemed underwritatBimthe meaning of the Securities Act of 1933c{spersons being referred to under
this caption as "Shareholders"). The written age@mwith any Shareholders permitted to use thisgctus may provide, among other
things, that Century receive prior notice of the ofthis Prospectus, that any such offering bectd in an orderly manner through securities
dealers, acting as brokers or dealers, select&kbyury, that such Shareholders enter into cusdgdgements with one or more banks with
respect to such shares, or that sales be maddypwulye or more of the methods described in suchemgents.

When resales are to be made through a broker terdedected by Century, it is anticipated thateamber of the New York Stock Exchange
may be engaged to act as the Shareholder's agemirection with the sale. The commission paidéorhember firm is expected to be the
normal stock exchange commission, including netedi@ommissions to the extent permissible. Saleshafes by the member firm may be
made on the New York Stock Exchange or other exph&mom time to time at prices related to pricemntprevailing. Any such sales may be
by block trade. Any such member firm may be deetodzk an underwriter within the meaning of the $igies Act of 1933, and any
commissions earned by such member firm may be dééorige underwriting discounts and commissions usdeh act. A supplement to this
Prospectus, if required, will be filed with the Camission under the Securities Act of 1933 that dises certain information relating to the
resale



SUMMARY DESCRIPTION OF SECURITIES

Century's authorized capital stock consists of @@®,000 shares of common stock, of which 53,353db28es were outstanding as of March
31, 1994, and 2,000,000 shares of preferred stdakhich 93,162 shares were outstanding as of MaigH 994. Each share of the Common
Stock has attached to it one Preferred Stock PeecRéght. The following descriptions of the Comn&inck, the Preferred Stock and the
Preferred Stock Purchase Rights are qualifiedair #ntirety by reference to the relevant provision (i) the Louisiana Business Corporation
Law ("LBCL"), (ii) the Articles of Incorporation o€entury (the "Century Articles"), (iii) the Bylaves Century (the "Century Bylaws"), and
(iv) Century's Registration Statement filed undesr Exchange Act, as modified by its Current ReparForm 8K dated June 12, 1991, whi
has been incorporated herein by reference. Seerflacation of Certain Documents by Reference."

Common Stock

Under the Century Articles, each share of the Com®imck that has been beneficially owned by theesperson continuously since May 30,
1987 generally entitles the holder thereof to tetes on all matters duly submitted to a vote ofshalders. 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 accounteakfpoolings 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# 58 the voting power may elect all

the directors if they so desire. As of March 8,4938e trustee for two of Century's employee bemtdins was the record holder of Common
Stock having approximately 39% of the total votpayver of all classes of Century's capital stocke Trastee votes these shares in accorc
with the instructions of Century's employees. Ex@epset forth below under "- Preferred Stock PasehRights," holders of Common Stock
do not have the right to subscribe to any additioapital stock that may be issued by Century.

Preferred Stock

Under the Century Articles, Century's Board of Bfces is authorized, without shareholder actionssoe Preferred Stock from time to time
and to establish the designations, preferencesedatilve, optional or other special rights and digations, limitations and restrictions there
as well as to establish and fix variations in thlative rights as between holders of any one oterseries thereof. The authority of Century's
Board of Directors includes, but is not limited tioe determination or establishment of the follaywnith 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 and other preferen€asy, in respect of Common Stock or among théesesf Preferred Stock, (iv) whether,
and upon what terms, the Preferred Stock wouldopeertible into or exchangeable for other secwgitiECentury, (v) whether, and to what
extent, holders of Preferred Stock will have votiigts, and (vi) the restrictions, if any, tha¢ @0 apply on the issue or reissue of any
additional shares of Preferred Stock.

As of March 31, 1994, 93,162 shares of certairesesf Preferred Stock were outstanding. At sucle tench shares were convertible into a
total of approximately 195,726 shares of CommormrtiStand 4,260 of such shares were immediately radbke at the option of the Board of
Directors. Each holder of the currently outstanddngferred Stock is entitled to receive cumulatiixédends prior to the distribution or
declaration of dividends in respect of the CommttiSand is entitled to vote as a single class wiehCommon Stock. As with the Comnr
Stock, each share of Preferred Stock that has lxeeeficially owned by the same person continuosisige May 30, 1987 generally entitles
the holder to ten votes on all matters duly sutedito a vote of shareholders. For more informabionthe voting rights of holders of voting
preferred stock, see "- Common Stock." Upon thsddigion, liquidation or winding up of Century, thelders of the currently outstanding
Preferred Stock are entitled to receive, pro rath all other such holders, a per share amountlé¢qu25.00 plus any unpaid and
accumulated dividends thereon. No trading markstdeveloped for the Preferred Stock, nor is itljikkat one will develop in the
foreseeable future.

Preferred Stock Purchase Rights

Subject to certain exceptions, the Amended andaRabRights Agreement of Century dated as of Nowsrhid, 1986 provides that if, among
other things, any person or group of affiliatecaesociated persons (an "Acquiring Person") acqoirebtains the right to acquire beneficial
ownership of 15% or more of the outstanding shafédommon Stock, then proper provision will be madeghat each holder of record of a
Preferred Stock Purchase Right, other than Pref&teck Purchase Rights beneficially owned by aquiting Person (which will become
void), will thereafter be entitled to receive, ugmyment of the purchase price set forth in sugh®RiAgreement, that number of shares of
Common Stock having a market value at the timéefitansaction equal to two times such purchase pri

LEGAL MATTERS

Jones, Walker, Waechter, Poitevent, Carrere & DenegL.P., New Orleans, Louisiana, special couts&entury, has rendered its opinion
to Century that under the Business Corporation balouisiana the securities offered hereby havenlskdy authorized and that when issued
pursuant to the terms described herein will bedhaissued, fully paid and nonassessable.

EXPERTS

The consolidated financial statements and relatesh€ial statement schedules of Century as of Dbee®1, 1993 and 1992, and for each of
the years in the thr-year period ended December 31, 1993, included mu@¥s Annual Report on Form -K for the fiscal year ende



December 31, 1993, incorporated by reference hemnaie been incorporated by reference in reliapos uhe report of KPMG Peat Marwi
independent certified public accountants, whichl$® incorporated by reference herein, and upoadiigority of such firm as experts in
accounting and auditing. The report of KPMG Peatwiek covering the consolidated financial staterseantd related financial statement
schedules refers to changes in methods of accqufaiiincome taxes and p-retirement benefits other than pensions in 1!



No person is authorized to
give any information or to make
any representations other than
those contained or incorporated
by reference in this Prospectus
in connection with the offer
contained in this Prospectus,
and if given or made, any such
information or representation
must not be relied upon as hav-
ing been authorized by Century.
This Prospectus does not con-
stitute an offer to sell or a
solicitation of an offer to buy
securities in any state or oth-
er jurisdiction where, or to
any person to whom, it is un-
lawful to make such an offer or
solicitation. Neither the de-
livery 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 Century since the date here-
of.
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PART I
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. 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 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 gmration has the power to obtain and maintain ssce or to create a form of self-insurance
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 bylaws (the "Brnifica- tion Bylaw") provides for mandatory indeification for current and former
directors and officers of Century to the full extpermitted by Louisiana law.

Century's Articles of Incorporation authorize itaiter into contracts with directors and officemsviding for indemnification to the full exte
permitted by law. Century has entered into indeioaifon contracts providing contracting directorofficers the procedural and substantive
rights to indemnification currently set forth irettndemnification Bylaw ("Indemnification ContradtsThe right to indemnification provided
by each Indemnification Contract applies to alle®d claims, whether such claims arose beforeter #ife effective date of the contract.

Century maintains an insurance policy coveringliiality of its directors and officers for actiomaken in their corporate capacities. 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 cagiasi The Indemnification Contracts also providat ihCentury does not maintain comparable
insurance, it will hold harmless and indemnify attacting party to the full extent of the coveralgat would otherwise have been provided
for thereunder.

Insofar as indemnification for liabilities arisinmpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of Century pursuant to the foregoing provisionsothrerwise, Century has been advised that in tidapof the Securities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Securities Act of 1938iantherefore, unenforceable.

Item 21. Exhibits and Financial Statement Schedules.
(a) Exhibits

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

(b) Financial Statement Schedules

Century's Financial Statement Schedules includégkimury's Annual Report on Form 10-K for the flsgzar ended December 31, 1993 are
incorporated herein by reference.

[tem 22. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistra- tion 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 regiation statement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggre- gate, represent a fundamental charthe information set forth in this
registration statement;

(i) To include any material information with resgt to the plan of distribution not previously- closed in this registration statement or



material change to such information in this registn state- ment;

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 thosagraphs is contained in periodic reports filedh® registrant pursuant to

Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndhis registration 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 thereof.

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

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undee Securities Act of 1933, each filing of
the registrant's annual report pursuant to

Section 13(a) or Section 15(d) of the SecuritiesHaxge Act of 1934 that is incorporated by refeeenahis registration statement shall be
deemed to be a new registration statement rel&titige securi- ties offered therein, and the offigiof such securities at that time shall be
deemed to be the initial bona fide offering thereof

(c) The undersigned registrant hereby undertakaspitior to any public reoffering of the securitregiistered hereunder through use of a
prospectus that is a part of this registratiorestesnt, by any person or party that is deemed mhenderwriter within the meaning of Rule
145(c), the issuer undertakes that such reoffgingpectus will contain the information called ligrthe applicable registration form with
respect to reofferings by persons who may be deemeédrwriters, in addition to the information cdll®r by the other items of the applica
form.

(d) The registrant undertakes that any prospecttisat is filed pursuant to paragraph (c) immeelapreceding, or (ii) that purports to meet
the requirements of Section 10(a)(iii) of the Sé@ms Act of 1933 and is used in connection withoffiering of securities subject to Rule 415,
will be filed as part of an amendment to the regigin statement and will not be used until suclemsment is effective, and that, for purpc
of determining any liability under the SecuritiestAf 1933, each such post-effective amendment bhaleemed to be a new registration
statement relating to the securities offered tmer@nd the offering of such securities at that tghall be deemed to be the initial bona fide
offering thereof.

(e) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions or otherwise, the registrant has bektisad that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Securitiesd 1933 and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {heyment by the registrant of expenses
incurred or paid by a director, officer, or conliray person of the registrant in the successfubdsé of any action, suit, or proceeding) is
asserted by such director, officer, or controllpggson in connection with the securities beingsteged, the registrant will, unless in the
opinion of its counsel the matter has been seftjedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnifi- cation by it is against public pglias expressed in the Securities Act of 1933 atidevgoverned by the final adjudication of
such issue.

(f) The undersigned registrant hereby undertakesgpond to requests for information that is inooaped by reference into the prospectus
pursuant to Iltems 4, 10(b), 11 or 13 of this Fors Bithin one business day of receipt of such retjuend to send the incorporated
documents by first class mail or other equally ppbmeans. This includes information contained inwhoents filed subsequent to the
effective date of this registration statement tigtothe date of responding to the request.

(9) The undersigned registrant hereby undertaksapply by means of a post-effective amendmernibfdtmation concerning a transaction,
and the company being acquired involved thereimt, Was not the subject of and included in the tesgion statement when it became
effective, except where the transaction in whiaghghcurities being offered pursuant to this regfistn statement would itself qualify for an
exemption from Section 5 of the Securities Act 883, absence the existence of other similar (mic@ubsequent) trans- tions.



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Pfistive Amendment No. 4 to the
Registration Statement to be signed on its belyalhe under- signed, thereunto duly authorizedhéCity of Monroe, State of Louisiana, on
May 31, 1994,

CENTURY TELEPHONE ENTERPRISES, INC.

By: /sl Harvey P. Perry
Harvey P. Perry

Seni or Vice President, Secretary
and General Counsel

Pursuant to the requirements of the SecuritiesoA&033, this Post-Effective Amendment No. 4 to Registration Statement has been signed
by the following persons in the capacities andrendates indicated.
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* Chairman of the Board May 31, 1994
Clarke M. Williams of Directors
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Vice Chairman of the
Board of Directors
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W. Bruce Hanks and Director
/sl Harvey P. Perry Senior Vice President, Secre tary, May 31, 1994
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* President-Telephone Group May 31, 1994
Jim D. Reppond and Director
/s/ William R. Boles, Jr. Director May 31, 1994

William R. Boles, Jr.

* Director May 31, 1994
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* Director May 31, 1994
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* Director May 31, 1994
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* Director May 31, 1994
R. L. Hargrove, Jr.

* Director May 31, 1994
Johnny Hebert

* Director May 31, 1994
F. Earl Hogan

* Director May 31, 1994
Tom S. Lovett



* Director
C. G. Melville

*By: /s/ Harvey P. Perry
Harvey P. Perry
Attorney-in-Fact

May 31, 1994

May 31, 1994
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INDEX TO EXHIBITS

Exhibit No. Exhibit

4.1 Amended and Restated Articles of In
Century dated December 15, 1988 (in
reference to Exhibit 3.1 of Century
Form 10-K dated December 31, 1988),
Articles of Amendment dated May 2,
by reference to Exhibit 4.1 of Cent
Report on Form 8-K dated May 5, 198
cles of Amendment dated May 17, 199
reference to Exhibit 4.1 of Century
Amendment No. 2 on Form S-3 dated D
Registration No. 33-17114), and by
Amendment dated May 30, 1991 (incor
ence to Exhibit 3.1 of Century's Cu
Form 8-K dated June 12, 1991).

4.2 Bylaws of Century, as amended throu
1994, (incorporated by reference to
Century's Annual Report on Form 10-
ended December 31, 1993).

4.3 Amended and Restated Rights Agreeme
November 17, 1986 between Century a
National Association, as Rights Age
by reference to Exhibit 4.1 to Cent
Report on Form 8-K dated December 2
Amendment thereto dated March 26, 1
by reference to Exhibit 4.1 to Cent
Report on Form 10-Q for the quarter
1990), and the Second Amendment the
ary 23, 1993 (incorporated by refer
4.12 to Century's Annual Report on
year ended December 31, 1992).

4.4 Indenture, dated as of February 1,
Century and First American Bank & T
relating to Century's 6% Convertibl
2007 (incorporated by reference to
Century's Annual Report on Form 10-
ended December 31, 1991).

4.5 Indenture, dated as of March 31, 19
Century and First American Bank & T
and the related form of Senior Note
designating the terms and condition
73/4% Senior Notes, Series A, Due 2
Senior Notes, Series B, Due 2024 (a
incorporated by reference to Exhibi
4.3 of Century's Quarterly Report o
the quarter ended March 31, 1994).

Certain other instruments with respect t
term debt have been omitted pursuant to
Item 601. Century hereby agrees to furn
instruments to the Commission upon reque

5 Opinion of Jones, Walker, Waechter, Poit
& Denegre, L.L.P.

23.1 Consent of KPMG Peat Marwick.*

23.3 Consent of Jones, Walker, Waechter, Poit
Carrere & Denegre, L.L.P. (included in E

24 Power of Attorney (previously included i
pages to this Registration Statement)
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