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Independent Auditors' Report

The Board of Directors
Century Telephone Enterprises, Inc.:

We have audited the accompanying statements ofsessailable for benefits with fund information©éntury Telephone Enterprises, Inc.
Retirement Savings Plan for Bargaining Unit Empksyand Trust as of December 31, 1996 and 199%hamglated statement of changes in
assets available for benefits with fund informationthe year ended December 31, 1996. These fiabstatements are the responsibility of
the Plan's management. Our responsibility is tadesgan opinion on these financial statements basedr audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements refereadlbove present fairly, in all material respedts, dssets available for benefits of Century
Telephone Enterprises, Inc. Retirement Savings flaBargaining Unit Employees and Trust as of Delser 31, 1996 and 1995, and the
changes in assets available for benefits for tlae gaded December 31, 1996, in conformity with galheaccepted accounting principles.

Our audits were performed for the purpose of fogran opinion on the basic financial statementsrtaea whole. The supplemental
schedules of assets held for investment purposksegiortable transactions are presented for theoserof additional analysis and are not a
required part of the basic financial statementsabetsupplementary information required by the Btepant of Labor's Rules and Regulations
for Reporting and Disclosure under the Employeér&eaent Income Security Act of 1974. The fund imfiation in the statements of assets
available for benefits and the statement of changassets available for benefits is presentegéioposes of additional analysis rather than to
present the assets available for plan benefitchadges in assets available for plan benefits di &and. The supplemental schedules and
fund information have been subjected to the auglpirocedures applied in the audits of the basanfimal statements and, in our opinion, are
fairly stated in all material respects in relattorthe basic financial statements taken as a whole.

KPMG PEAT MARWICK LLP

/sl KPMG PEAT MARW CK LLP

Shreveport, Louisiana
June 12, 1997



CENTURY TELEPHONE ENTERPRISES, INC.
RETIREMENT SAVINGS PLAN FOR BARGAINING UNIT EMPLOYE ES AND TRUST

Statements of Assets Available for Benefits Witm&unformation

Century Money Bond
Conbi ned S & P 500 Conmon Mar ket I ndex Loan Sweep
Decenber 31, 1996 Funds St ock Fund Stock Fund Fund Fund Fund Account
PLAN ASSETS
| nvestnents, at fair val ue $ 3,468,978 1, 668, 009 988, 510 379, 407 255, 190 177, 862 -
Cash 14,834 - 9, 682 - - - 5,152
Contributions receivable - enployer 32,278 15, 807 9, 951 3,874 2, 646 - -
ASSETS AVAI LABLE
FOR BENEFI TS $ 3,516,090 1, 683, 816 1, 008, 143 383, 281 257, 836 177, 862 5,152
Decenber 31, 1995
PLAN ASSETS
| nvestnents, at fair val ue $ 2,674,012 1,134,749 878, 498 331, 826 219, 312 109, 627 -
Cash 18, 215 - 13, 883 - - - 4,332
Contributions receivable - enployer 32, 347 13, 628 11, 766 4,231 2,722 - -
ASSETS AVAI LABLE
FOR BENEFI TS $ 2,724,574 1, 148, 377 904, 147 336, 057 222,034 109, 627 4,332

See accompanying notes to financial statem:



CENTURY TELEPHONE ENTERPRISES, INC.
RETIREMENT SAVINGS PLAN FOR BARGAINING UNIT EMPLOYE ES AND TRUST

Statement of Changes in Assets Available for Bem#flith Fund Information For the Year Ended Decengie 1996

S & P 500 Century Money Bond
Conbi ned St ock Conmon Mar ket I ndex Loan
Funds Fund St ock Fund Fund Fund Fund
Additions to assets:
I nvestnent incone (I|oss)
Net appreciation (depreciation) in
fair value of investnents $ 188, 325 233,629 (34, 921) - (10, 383) -
O her incone 85, 869 53, 308 - 17, 031 15, 530 -
Interest incone 15, 886 - 561 - - 15, 083
Di vi dends - Common Stock of
Century Tel ephone Enterprises, Inc. 10, 934 - 10, 934 - - -
Net investnent inconme (|oss) 301, 014 286, 937 (23, 426) 17, 031 5, 147 15, 083
Contri butions
Participants 383, 427 176, 102 134, 334 43, 463 29, 528 -
Conpany 195, 825 89, 150 66, 680 23,982 16, 013 -
Total contributions 579, 252 265, 252 201, 014 67, 445 45,541 -
Total additions 880, 266 552, 189 177,588 84,476 50, 688 15, 083
Deductions from assets:
Partici pant withdrawal s 89, 756 7,053 13,519 40, 935 15, 473 12, 333
O her, net (1, 006) (698) (802) 86 62 -
Total deductions 88, 750 6, 355 12, 717 41, 021 15, 535 12, 333
Net increase (decrease) prior to
interfund transfers 791,516 545, 834 164,871 43, 455 35, 153 2,750
Interfund transfers - (10, 395) (60, 875) 3,769 649 65, 485
Net increase 791, 516 535, 439 103, 996 47,224 35, 802 68, 235
Assets available for benefits:
Begi nni ng of year 2,724,574 1, 148, 377 904, 147 336, 057 222,034 109, 627
End of year $ 3,516, 090 1, 683, 816 1, 008, 143 383, 281 257, 836 177, 862

Sweep
Account

See accompanying notes to financial statem:



CENTURY TELEPHONE ENTERPRISES, INC.
RETIREMENT SAVINGS PLAN FOR BARGAINING
UNIT EMPLOYEES AND TRUST

Notes to Financial Statements
December 31, 1996

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ANDPROVISIONS OF THE PLAN
Basis of Presentation

The Century Telephone Enterprises, Inc. RetirerBentngs Plan for Bargaining Unit Employees and Tl Plan) was established on A
1, 1992. The accompanying financial statementh@Plan have been prepared on the accrual baaizofinting and present the assets
available for benefits and changes in assets dlaifar benefits. The Plan has made estimatesapagping the accompanying financial
statements in accordance with generally acceptealiating principles. Actual results could diffeorin those estimates.

The assets of the Plan are invested by the Trustegrious investment programs (funds) which argcdbed in Note 2.

The following description of the Plan provides oghneral information. Participants should refetht® Plan Document for a more complete
description of the Plan's provisions.

Participation

Participation in the Plan is available to each eygé whose compensation and conditions of employarencovered by a collective
bargaining agreement of Century Telephone Entarprisic. and its participating subsidiaries (then@any).

In order to participate in the Plan, an employestenecute a Salary Deferral Agreement with the gamy. In the Salary Deferral
Agreement, an employee agrees to a deferral ofdestwne percent and ten percent of his base payosrtax basis, or between one percent
and sixteen percent of his base pay on an aftelpdais. An employee may elect a deferral of hig lpay using a combination of pre-tax and
after-tax elections provided the total deferralglnet exceed sixteen percent and the before-tatrdétioes not exceed ten percent. The
amount of compensation deferred by each particijgarriedited to a pre-tax account and/or an a#teraccount (Participant Contribution
Accounts) maintained for each participant by thestee.

As of the end of each payroll period, the Compamnticbutes to an account (Employer Contribution éwat) for each participant a
contribution equal to 50% of each such particigarntribution during such payroll period, howewbis matching contribution applies only
to the first 6% of such participant's base compémsa&ontributed to the Plan by the employee.

The Company may make additional match contributtorigarticipants' accounts (Additional Match Accun an amount determined by the
Company.

During 1996 the Company contributed $195,825 toRtaa, of which $163,547 related to contributioresdeto the Employer Contribution
Accounts and $32,278 related to contributions madbe Additional Match Account



An employee is permitted to transfer to the Plaa asntribution his interest in another plan quedifunder Section 401(k) of the Internal
Revenue Code, as amended (the Code). Such cordnibaust qualify as a "rollover" amount describedection 402(a)(5) of the Code, or a
“rollover" contribution described in Section 408@))of the Code. Such a rollover will be creditedatrollover account on behalf of the
participant (the Participant Rollover Account).

The interest of a participant in his Participann@ibution Account and his Participant Rollover Acat is fully vested and non-forfeitable at
all times.

The interest of a participant in his Employer Cidmttion Account, Profit Sharing Contribution Accdwand Additional Match Account
becomes fully vested after five years of servicg@afticipant with less than five years of servies ho vested interest in these accounts.

Reports to Participants
Participants are furnished with quarterly statermevttich set forth the status of their accounthaPlan.
Forfeitures

A participant's non-vested account balances sledibifeited as of the date upon which the particijgeemployment has terminated with the
Company. Forfeiture amounts shall be utilized tture Company contributions or may be added to iaddit match contributions as directed
by the administrator.

Distributions

If the employment of a participant with the emplogeases because of death, retirement, disatiéitymination of employment or for any
other reason, the participant's vested interetarPlan will be distributed to him or to his beanigiry in a lump sum. If the participant dies
without designating a beneficiary, his interesthia Plan will be paid to his spouse, if any.

Withdrawals

A participant who is an employee may make two witliehls within any twelve month period from his aftax investment account and may
withdraw the entire balance.

A participant who is an employee and over age 29vidy make one withdrawal from his vested investraenounts prior to normal
distribution requirements being met. Any additiowéithdrawals may be made from a Participant Coatiilm Account or a Rollover Account
only as a result of financial hardship relatednoeimbursable educational expenses, medical expaviseh are not reimbursable by
insurance, the need to pay for the funeral expesisagamily member or the prevention of evictiarfareclosure from the Participant's
principal residence, or for the purchase of theleyge's principal residence. The determinatiorheféxistence of a financial hardship and
amount required to be distributed to meet the reedted by the hardship shall be made uniformlywaititbut discrimination at the sole
discretion of the Plan Administratc



Loans to Participants

The Plan has a provision whereby a participantbmarow from his Participant Contribution AccountRarticipant Rollover Account. The
maximum loan is 50% of the vested account balamgzéo $50,000. The loans are repaid through pagetlctions and the interest rate is the
prime rate published in the Wall Street Journas@#%. The loan repayment period may not exceedylaes except for loans for the purcr

of the Participant's principal residence which rhayfor any period not to exceed ten years.

Trustee

The Trustee of the Plan is Barclays Global Inves(BGI) (formerly BZW Barclays Global Investors A). The Board of Directors of the
Company may remove the Trustee and appoint a ssmcesstee. The Company and the Trustee haveeehiteio a Trust Agreement which
provides for the establishment of a Trust for thgppse of holding and investing the contributiomshie Trust pursuant to the provisions of
Plan.

Administration

The Company has appointed a committee to admirtistelPlan. The individuals who administer the Rlarve at the discretion of the Board
of Directors of the Company and may be removechbyBoard of Directors at any time. The cost of @dministration is paid by the
Company.

Market Value Determination

Investments in Century Telephone Enterprises,@oenmon Stock (Century Common Stock) are valuetleatlosing market quote on
December 31, 1996 and 1995, respectively. Othessimrents in the funds, which consist of units ofualfunds, are valued by the Trustee
based on the market value at year-end of the widgrassets of each fund. Loans to participantvahged at principal amount outstanding,
which approximates market value.

Plan Termination

Although it has not expressed any intention toadlse Company has the right under the Plan togdasuspend or terminate the Plan at any
time, subject to the provisions set forth in theffogee Retirement Income Security Act of 1974. Tlenpany, however, is required to
maintain the Plan under the terms of the laboreagemt.

(2) DESCRIPTION OF THE FUNDS
The following is a description of each of the fursdsilable to Plan participants:

(&) S & P 500 Stock Fund - consists primarily afdatments in the same stocks and in substantielgame percentages as the S & P 500
Index (47.4% and 41.6% of assets at December 36 a48d 1995, respectively



(b) Century Common Stock Fund - consists primasflghares of Century Common Stock (28.1% and 32Pé&6sets at December 31, 1996
and 1995, respectively).

(c) Money Market Fund - consists primarily of shtatm investments in various money market instrui€éb0.8% and 12.2% of assets at
December 31, 1996 and 1995, respectively).

(d) Bond Index Fund - consists primarily of investmts in government and corporate bonds (7.3% 2% 8f assets at December 31, 1996
and 1995, respectively).

(e) Loan Fund - represents loans to participaoi® fthe participants' investment accounts (5.1%40% of assets at December 31, 1996 and
1995, respectively).

A participant may instruct that all contributiorsttis accounts be allocated among the various fuhgsirticipant may change his investment
allocation instructions at any time, however, thetipipant can only change his contribution peragaton a quarterly basis.

(3) INCOME TAXES

The Plan and related trust meet the necessaryreageints of Internal Revenue Code Section 401(a)agwbrdingly, the trust underlying the
Plan is exempt from income taxation pursuant terlml Revenue Code Section
501(a). A favorable determination letter was reediin October 1995 related to the Plan.

(4) RELATED PARTY TRANSACTIONS

Certain Plan investments are shares of mutual foratsaged by BGI. BGI is the Trustee as definechbyRlan and, therefore, these
transactions qualify as party-interest transactions. Fees paid by the CompaByGiofor trustee, investment management, record ikgegnc
other services amounted to $13,114 for the yeaecdikcember 31, 1996.

(5) CONCENTRATION OF INVESTMENTS

As of December 31, 1996, 28.1% of the assets daifar benefits were invested in Century Commarckt Substantially all of the
remaining assets available for benefits were ireest mutual funds managed by B!



Schedule |

CENTURY TELEPHONE ENTERPRISES, INC.
RETIREMENT SAVINGS PLAN FOR BARGAINING
UNIT EMPLOYEES AND TRUST

Item 27a - Schedule of Assets Held for InvestmentuRposes

December 31, 1996

Current
Identity of issuer, borrower, Description Current Val ue Per
| essor or simlar party of I nvestnent Cost Val ue Uni t/ Share
Investnent in Century Comon Stock 71,299 units/ 13. 86
32,017 shares $ 891,319 988, 510 (Note 2) 30. 875
Loan Fund (interest rates ranged
from9%to 12% - 177, 862 177, 862 (Note 2) -
Barcl ays G obal I|nvestors
Money Mar ket Account 14,834 units 14, 834 14, 834 1.00
Investnents in Mitual Funds for Qualified
Enpl oyee Benefit Plans Managed by
Barcl ays d obal Investors:
S & P 500 Stock Fund 104, 840 units 1,233,421 1, 668, 009 (Note 2) 15.91
Money Market Fund 379, 407 units 379, 407 379, 407 (Note 2) 1.00
Bond | ndex Fund 26, 890 units 258,918 255, 190 (note 2) 9.49

$ 2,955,761 3, 483, 812

Notes: (1) The above data is based on informatibiclwhas been certified as accurate and completeebiyustee, Barclays Global Investc
Barclays Global Investors sponsors these fundsaomhrdingly, is a party-in-interest. Additionallgentury Telephone Enterprises, Inc., as
sponsor of the Plan, is considered a party-in-@ser

(2) These investments are greater than 5% of aagailable for benefits



Schedule Il

CENTURY TELEPHONE ENTERPRISES, INC.
RETIREMENT SAVINGS PLAN FOR BARGAINING
UNIT EMPLOYEES AND TRUST

Item 27d - Schedule of Reportable Transactions

For the Year Ended December 31, 1996

Current Val ue

of Asset at
Redenpt i on Dat e of
Pur chase or Selling Lease Expense Cost of Acqui sition or Net
Description of Transaction Price Price Rental Incurred Asset Di sposition Gain (Loss)

Category (3) - A series of transactions in excess of

Investnents in Century Common Stock

(49 purchases, 26 sales) $ 238, 945 109, 708 - - 91,714 (Note 3) 17,994
Investnents in Mitual Funds for

Qualified Enpl oyee Benefit Plans Managed

by d obal Investors Barclays:

S & P 500 Stock Fund (54 purchases, 32 sales) 426, 220 126, 590 - - 96, 357 (Note 3) 30, 233
Money Market Fund (36 purchases, 21 sales) 120, 498 88, 222 - - 88, 222 (Note 3) -
Bond I ndex Fund (45 purchases, 7 sales) 98, 097 51, 836 - - 52,708 (Note 3) (872)

Notes: (1) The above data is based on informatibiclwhas been certified as accurate and completeebiyustee, Barclays Global Investc
Barclays Global Investors sponsors these fundsaomhrdingly, is a party-in-interest. Additionallgentury Telephone Enterprises, Inc., as
sponsor of the Plan, is considered a party-in-@ser

(2) The purchase price denotes cost and currenealthe security on the transaction date.

(3) Current value is substantially the same ashase price or selling price of the security ontthasaction date



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Retirement Committee has dalsed this annual report to be sig
on its behalf by the undersigned thereunto dulpenized.

Century Telephone Enterprises, Inc. RetirementrggviPlan For Bargaining Unit Employees and Trust

June 27, 1997 /'SI DAVID G THI ELS

David G Thiels
Retirenent Conmittee Menber



CENTURY TELEPHONE ENTERPRISES, INC.
RETIREMENT SAVINGS PLAN FOR BARGAINING UNIT
EMPLOYEES AND TRUST

Index to Exhibit

Exhibit
Number

23.1 Independent Auditors' Consi



Exhibit 23.1
INDEPENDENT AUDITORS' CONSENT

The Board of Directors
Century Telephone Enterprises, Inc.:

We consent to incorporation by reference in theiReggion Statement (No. 33-46562) on Form S-8 eftry Telephone Enterprises, Inc. of
our report dated June 12, 1997, relating to theeistants of assets available for benefits with funfidrmation of Century Telephone
Enterprises, Inc. Retirement Savings Plan for Baigg Unit Employees and Trust as of December 396land 1995, and the related
statement of changes in assets available for hemeth fund information for the year ended Decenftle 1996, and related financial
statement schedules as of and for the year endeehieer 31, 1996, which report appears in the Deeeib, 1996 annual report on Form
11-K of Century Telephone Enterprises, Inc. ReteatrBavings Plan for Bargaining Unit Employees andt.

KPMG PEAT MARWICK LLP

/sl KPMG PEAT MARW CK LLP

Shreveport, Louisiana
June 25, 1997
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