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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE O F THE SECURITIES TO
THE PUBLIC:

From time to time after the effective date of tta@gistration statement

If any of the securities being registered on tlasnfrare being offered in connection with the forimmbf a holding company and there is
compliance with General Instruction G, check thedwing box. [ ]

CALCULATION OF REGIS TRATION FEE
Title of each Prop osed maximum Proposed maximum

class of securities Amount to off ering price  aggregate offering  Amount of

to be registered(1)  be registered(2)(3) per unit price registration fe e
Preferred Stock. . . . .. 75,000 shares $25.00(4) $1,875,000(4) $568.18 o
Common Stock . ... ... 1,500,000 shares $ 31.6875(5) $47,531,250(5) $14,403.41
Preference Share

Purchase Rights. . . .. 1,500,000 rights --(6) --(6) --(6)

(1) If the contracts for the delivery of the setigs registered under this registration statementlaemed to include or represent separate
securities, then such securities are also registezeeby



(2) In the event of a stock split, stock dividemdsimilar transaction, the number will be automaticadjusted in accordance with Rule 416
(@).

(3) In addition, there is registered hereundemaleterminable number of shares of Common Stoclkaandmpanying Preference Share
Purchase Rights that may be issued upon exeragsgersion or exchange of any shares of converlbdderred Stock or other securities
registered hereunder.

(4) Estimated solely for the purpose of calculatimg registration fee based upon the stock's gaeva $25.00 per share.

(5) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(c).

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

The registrant hereby amends this registratioristant on such date or dates as may be necessialayoits effective date until the registrant
shall file a further amendment which specificallgtes that this registration statement shall tHiezebecome effective in accordance with
section 8(a) of the Securities Act of 1933 or uthtd registration statement shall become effediveuch date as the Commission, acting
pursuant to section 8(a), may determine.

Pursuant to Rule 429 under the Securities Act 8B1¢he Prospectus contained herein also relat®td00,000 shares of registrant's
Preferred Stock and the 1,125,000 shares of ragisgsrCommon Stock (as adjusted for a stock splifistered pursuant to its Registration
Statement on Form S-4 (Registration No. 33-489&6)hich 125,000 shares of Preferred Stock and®8Bshares of Common Stock remain
unissued. Of these 888,994 unissued shares of Carfsteak, 564,105 have been reserved for futur@rgmiunder the terms of a previously-
completed transaction.

CENTURY TELEPHONE ENTERPRISES, INC.

Cross-Reference Sheet

Between
Items of Form S-4 and Location in Prospectus
Item in Form S-4 Loc ation in Prospectus
1 Forepart of the Registration
Statement and Outside Front Facing Pa ge; Cross-Reference
Cover Page of Prospectus.......... Sheet; Ou tside Front Cover Page
2 Inside Front and Outside Back Inside Fr ont and Outside Back
Cover Pages of Prospectus......... Cover Pag es
3 Risk Factors, Ratio of The Compa ny; Selected Operating
Earnings to Fixed Charges and and Finan cial Data; Incorporation
Other Information................. of Certai n Documents by Reference
4 Terms of the Transaction......... *
5 Pro Forma Financial Information... *
6 Material Contracts with the

Company Being Acquired............ *
7 Additional Information Required

for Reoffering by Persons and

Parties Deemed to be Underwriters. *
8 Interests of Named Experts and

Counsel......cccovcveieenninnnn. Legal Mat ters; Experts
9 Disclosure of Commission

Position on Indemnification

for Securities Act Liabilities.... *

10 Information with Respectto S-3  The Compa ny; Incorporation of
Registrants...........cccceeenee Certain D ocuments by Reference
11 Incorporation of Certain Incorpora tion of Certain
Information by Reference.......... by Refere nce
12 Information with Respect to S-
2 or S-3 Registrants.............. *
13 Incorporation of Certain
Information by Reference........ *

14 Information with Respect to
Registrants Other Than S-3 or
S-2 Registrants................... *

15 Information with Respect to S-
3 COMPANIES....cceevuvreraannnns *

16 Information with Respect to S-
2 or S-3 Companies................ *

17 Information with Respect to
Companies Other Than S-3 or S-
2 COMPANIES...cceeiaiireaaannnns *

18 Information if Proxies, Consents
or Authorizations are to be



Solicited.............ceeeennne *

19 Information if Proxies, Consents
or Authorizations are not to be
Solicited in an Exchange Offer.... *

* Omitted because the answer is negative or tme itgenot applicable on the date of filing of thied®stration Statement. The Registrant may
be required to provide information (or further infation) in response to one or more of such itenteucertain circumstances by means of a
post- effective amendment to this Registrationedtegnt or a supplement to the prospectus contaieesinh

The information contained herein is subject to clatipn or amendment. A registration statement irgdgito these securities has been filed
with the Securities and Exchange Commission. Thesarities may not be sold nor may offers to bupdmepted prior to the time the
registration statement becomes effective. Thismreary prospectus shall not constitute an offesdt or the solicitation of an offer to buy
nor shall there be any sale of these securitiemynState in which such offer, solicitation or sateuld be unlawful prior to registration or
qualification under the securities laws of any sStdte.

PROSPECTUS
Subject to Completion, Dated November 27, 1996
CENTURY TELEPHONE ENTERPRISES, INC.

200,000 Shares of Preferred Stock
(Issuable in Series -- $25.00 Par Value)

2,388,994 Shares of Common Stock
($1.00 Par Value)

This Prospectus relates to 200,000 shares of Pedf&tock, $25.00 par value per share, issualderies ("Preferred Stock"), and 2,388,994
shares of Common Stock, $1.00 par value per sh@mr(mon Stock"), and accompanying Preference SParehase Rights, of Century
Telephone Enterprises, Inc. (the "Company"), winey be offered, issued and sold from time to timednnection with the Company's
acquisition of businesses or properties, as wadlaimdeterminate amount of additional securitied may be issuable upon the exercise,
conversion or exchange of other securities preWyoamd hereunder and any additional securities ey be deemed to be included within or
represented by contracts entered into by the Compaconnection with the issuance of other seasgitiold hereunder. The terms of such
acquisitions, including the terms and conditionshef consideration paid by the Company, generaillyoe determined by direct negotiations
with the owners or controlling persons of the basses or assets to be acquired and generallyatiihwolve the payment of underwriting
fees or discounts, except that finders' fees mayalto persons from time to time in connectiothvgiuch acquisitions. See "The Offering."

This Prospectus, as appropriately amended or sugpited, has also been prepared for use by cegesoms who receive shares issued b
Company in connection with acquisitions, and whe @ermitted in writing by the Company to use thisspectus to offer and sell such
shares, on terms then available, in transactiomghioh they might otherwise be deemed underwritétisin the meaning of the Securities Act
of 1933. See "The Offering."

This Prospectus forms a part of the Company's Ragjian Statement on Form S-4 (Registration No.-333 ), pursuant to which the
Company registered 75,000 shares of Preferred Stodk. 500,000 shares of Common Stock. This Praspeatso relates to the 200,000
shares of Preferred Stock and the 1,125,000 sb&@smmon Stock (as adjusted for a stock splitjsteged pursuant to the Company's
Registration Statement on Form S-4 (Registration38e48956), of which 125,000 shares of PrefertediSand 888,994 shares of Common
Stock remain unissued. Of these 888,994 unissum@siof Common Stock, 564,105 have been reservddtime issuance under the term:
a previously-completed transaction. See "The Qftgfi

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

Under the Company's Articles of Incorporation, ioéder of each outstanding share of Common Stodkvating Preferred Stock is entitled
to one vote unless it has been beneficially ownethb same person or entity continuously since Blay1987, in which case the holder is

entitled to ten votes per share until transfer.réf€ence Share Purchase Right is attached taadelstwith each share of Common Stock.
"Summary Description of Securities."

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COM MISSION NOR
HAS THE COMMISSION PASSED UPON THE ACCURACY OR ADEQ UACY
OF THIS PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is , 1996.




AVAILABLE INFORMATION

The Company is subject to the informational requiats of the Securities Exchange Act of 1934 (Ewechange Act"), and, in accordance
therewith, files reports and other information witle Securities and Exchange Commission (the "Casion"). Reports, proxy and
information statements and other information fitlgdthe Company with the Commission pursuant tdrnff@mational requirements of the
Exchange Act may be inspected and copied at thiicelference facilities maintained by the Comnussat Room 1024, Judiciary Plaza,
Fifth Street, N.W., Washington, D.C. 20549, anthatregional offices of the Commission at the fwilog locations: New York Regional
Office, 7 World Trade Center, Suite 1300, New Yad¥lew York 10048 and Chicago Regional Office, 500st\idadison Street, Suite 1400,
Chicago, lllinois 60661-2511. Copies of such materiay be obtained from the Public Reference Seafdhe Commission at 450 Fifth
Street, N.W., Washington, D.C. 20549, at prescritaels. The Commission maintains a Web site thatiagws reports, proxy and information
statements and other information regarding isstinatsfile electronically with the Commission (hffpiww.sec.gov). The Company's Comn
Stock is listed on the New York Stock Exchange igdeports, proxy and information statements aheminformation may also be inspec
at the offices of the New York Stock Exchange, ,|26. Broad Street, New York, New York 10005. Thiegpectus does not contain all of the
information set forth in the Registration Staternsead to which this Prospectus relates, certairs pémvhich are omitted in accordance with
the rules and regulations of the Commission. Thgigtmtion Statements and any amendments therefoding exhibits filed as a part
hereof, are available for inspection and copyingetsorth above. For additional information on Begistration Statements, see "The
Offering."

This Prospectus incorporates documents by referttiat@re not presented herein or delivered heheWhese documents (other than exhibits
thereto) are available without charge, upon writienral request by any person to whom this Prdsigdtas been delivered, from Harvey P.
Perry, Senior Vice President, General Counsel audefary, Century Telephone Enterprises, Inc.,@&0tury Park Drive, Monroe,

Louisiana, 71203, telephone (318) 388-9500. In ormlensure timely delivery of the documents, atyuest should be made at least five
business days prior to the date on which an investmecision is to be made with respect to seesriffered hereby.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents, which have been filed parg to the Exchange Act by the Company with then@dssion, are incorporated herein
by reference:

(&) The Company's Annual Report on Form 10-K ferfiecal year ended December 31, 1995.
(b) The Company's Quarterly Reports on Form 104Qlfe quarterly periods ended March 31, 1996,Jind 396 and September 30, 1996.
(c) The Company's Current Report on Form 8-K fikedjust 30, 1996.

(d) The Company's Registration Statement filed utite Exchange Act (File No. 1-7784), as amendedrastated on Form 8-A/A filed
December 2, 1996, which includes a descriptiornef@ompany’'s Common Stock and Preference Sharbd3er&ights.

All documents filed by the Company with the Comnaagpursuant to Sections 13, 14 or 15(d) of thehaxge Act subsequent to the date of
this Prospectus and prior to the termination ofdfiering of the securities offered hereby shaldeemed to be incorporated by reference in
this Prospectus and to be made a part hereof tneinrespective dates of filing. Information appegrerein or in any particular document
incorporated herein by reference is not necessewityplete and is qualified in its entirety by théormation and financial statements
appearing in all of the documents incorporatedihdrg reference and should be read together théreny statement contained in a
document incorporated or deemed to be incorpotatedference shall be deemed to be modified orrseged to the extent that a statement
contained herein or in any other document subsetyu@ad or incorporated by reference herein maifor supersedes such statement. Any
statement so modified or superseded shall not emed, except as so modified or superseded, toittdast part of this Prospectus.

When used herein, (i) the term "pops" means thellatipn of a licensed cellular telephone markettipliéd by the Company's proportionate
equity interest in the licensed operator thera@pfti{e terms "MSA" and "RSA" mean a Metropolitatafstical Area or a Rural Service Area,
respectively, for which the Federal Communicati@esnmission ("FCC") has granted a cellular operalitgnse and (iii) the term "LEC"
means a local exchange carrier that provides letgpphone transmission services.

THE COMPANY

The Company is a regional diversified telecommuitees company that is primarily engaged in providiocal telephone and mobile
communications services. At September 30, 1996Ctrapany's telephone subsidiaries served moreab@900 telephone access lines,
primarily in rural, suburban and small urban comities in 14 states, with its largest customer bésested in Wisconsin, Louisiana,
Michigan, and Ohio. Through its cellular operatidins Company controls approximately 7.8 million pap27 MSAs and 29 RSAs, primal
concentrated in Michigan, Louisiana, Texas, Arkaremad Mississippi. The Company also provides lastadce, competitive access, oper
and business information services. For the ninethsoanded September 30, 1996, telephone operationgled 60% of the Company's
consolidated revenues, with mobile communicatigresrations providing 33% and other operations piogidhe balance.

Century is incorporated in Louisiana; its principakcutive offices are located at 100 Century Paike, Monroe, Louisiana 71203, and its
telephone number is (318) -9500. At September 30, 1996, the Company emplogpdbaimately 3,300 person



Telephone Operations

According to published sources, the Company isléth largest local exchange carrier in the UnitedeS, based on the more than 500,000
telephone access lines it currently serves. Cuyrethie Company operates over 500 central offiak r@mote switching centers in its
telephone operating areas. All of the Company'ssgtines are served by digital switching techngleghich in conjunction with other
technologies allows the Company to offer additiger&imium services to its customers, including frallvarding, conference calling, caller
identification, selective call ringing and call wag.

Mobile Communications Operations

According to published sources, the Company islfita largest cellular telephone company in the éthBtates, based on the Company's
owned pops. The Company currently operates anthgwity interests in cellular systems serving 18A4 and 14 RSAs, which collectively
represent 6.3 million pops, and has minority indesén eight other MSAs and 15 other RSAs, whidlkectively represent 1.5 million pops.
Approximately 49% of the Company's pops in markgtsrated by the Company are in a single, contigatusier of eight MSAs and seven
RSAs in Michigan; another 21% are in a clusteriw# MSAs and seven RSAs in northern and centraldiana, southern Arkansas and
eastern Texas. At September 30, 1996, the Compamrajtsity-owned cellular systems had more than @37 cellular subscribers.

Other Operations

The Company also provides long distance, operatirsteractive services in certain local and regionarkets, as well as certain printing
related business information services, and hasitigoentered the competitive access business. pteBeber 30, 1996, the Company's long
distance business served approximately 97,000 mastoin certain of the Company's LEC markets ardXbmpany's competitive access
business had installed 156 route miles of fibereogable in its networks in several cities in Texas

Acquisition Strategy

The Company's general strategy has been to proweesified telecommunications services and toeahigrowth largely through the
acquisition of attractive telecommunications comeanThe Company is continually evaluating the flility of acquiring additional
telephone, cellular or long distance operationgh@lgh the Company's primary focus will be on adggitelecommunications interests that
are proximate to its properties or that serve #ocnsr base large enough for the Company to opefitéently, other communications
interests may also be acquired.

Recent Events Affecting the Telecommunications Indstry

The telecommunications industry continues to unal&agious fundamental regulatory, competitive aahhological changes that make it
difficult to determine the form or degree of futwegulation and competition affecting the Compaisfsphone and mobile communications
operations. These changes may have a significgpadhon the future financial performance of akkteimmunications companies.

In February 1996 the United States Congress en#wéetielecommunications Act of 1996, which obligat&Cs to permit competitors to
interconnect their facilities to the LEC's netwarkd to take various other steps that are designprbimote competition. While this legislat
provides certain waiver opportunities for rural L&E€Lich as those operated by the Company, thedeecao assurance that such waivers will
be granted. Coincident with the recent movemenatdvincreased competition has been the graduattiedwf regulatory oversight of LEC
These cumulative changes have led to the contigumalth of various companies providing competitieeess and other services that com
with LECs' services. Wireless telephone servicesaiso expected to increasingly compete with LECs.

The FCC has allocated additional frequency specfarmrmobile communications technologies that angeexed to be competitive with
cellular, including Personal Communications Sersi¢®CS") (for which the FCC began to auction opiegdicenses in late 1994) and mol
satellite services. Upon completion of the FCCiians, as many as seven new wireless PCS compgetitth be allowed in each cellular
market. The FCC has also authorized certain speethinobile radio service licensees to configumrthystems so as to operate in a manner
similar to cellular systems.

SELECTED OPERATING AND FINANCIAL DATA

The following table presents certain selected clitist@d operating and financial data for the Conypas of and for each of the years ende
the five-year period ended December 31, 1995 amd September 30, 1996 and for the nine-month pgerended September 30, 1995 and
1996. The data, except for the selected operatitg @ahd financial ratio, for each of the yeardimfiveyear period ended December 31, 1
are derived from the Company's consolidated fir@rstatements, which have been audited by KPMG Reatick LLP, independent
certified public accountants. The consolidatedrfoial statements as of December 31, 1994 and 119®%0a each of the years in the three-
year period ended December 31, 1995, and the mamtitt thereon, are contained in the Company's AnReport on Form }K for the year
ended December 31, 1995 that has been incorpdrgitezference herein.

The unaudited financial information as of Septen88er1996 and for the nine-month periods endede®amer 30, 1995 and 1996 has not
been audited by independent public accountants.ederyin the opinion of Century's management,djlistments (which include only
normal recurring adjustments) necessary to prda@ht the results of operations for the r-month periods have been included ther



1991 1992

Selected Operating Data:

Telephone access lines........ 314,819 397,3

Cellular units in

service in majority

owned markets................ 51,083 73,0
Cellular pops 5,437,000 5,497,0

1991 1992

(In thousands,
Selected Income Statement Data:

Revenues:
Telephone.................. $ 236,408 $ 298,81
Mobile Communications...... 46,731 62,09
Other......ccoovevnnene 8,658 9,95

Total revenues........... $ 291,797 $ 370,86
Operating income (loss):
Telephone.................. $ 80,039 $103,67
Mobile Communications...... (4,952) 5,95
Other......ccoeeevenne 1,344 3,32

Total operating income... 76,431 112,95
Gain on sales of assets..... -- 3,98
Interest expense............ (22,504) (27,16
Income from unconsolidated

cellular entities......... 697 1,69
Minority interest........... 60 47
Other income and expense.... 2,805 1,58

Income before income taxes

and cumulative effect of

changes in accounting

principles................ 57,489 92,57
Income taxes . (20,070) (32,59
Income before cumulative

effect of changes in

accoutnig principles...... 37,419 59,97
Cumulative effect of

changes in accounting

principles................ -- (15,66

Net income............. $ 37,419 $ 44,30

Primary earnings per share:

Primary earnings per share
before cumulative effect
of changes in accounting
principles.............. $ 079 % 12

Cumulative effect of
changes in accounting
principles.............. -- (0.3

Primary earnings per share.. $ 079 $ 0.9

Fully diluted earnings
per share:
Fully diluted earnings per
share before cumulative
effect of changes in
accounting principles... $ 079 $ 1.2
Cumulative effect of
changes in accounting
principles.............. -- (0.3
Fully diluted earnings
per share................. $ 079 % 09

Dividends per common share.. $ 0.287 $ 0.29

Common shares for
computing primary

December 31,

0

8

00 5,947,000 7,087,512 7,558,322 7,822,039

r Ended December 31,

September 3
1993 1994 1995 1996

0 434,691 454,963 480,757 500,647

4 116,484 211,710 290,075 337,151

Nine Months
Ended
September 3

1993 1994 1995 1995 1

except per share amounts and ratio)

$

350,330 $391,265 $ 419,242 $ 309,295 $ 33
84,712 150,802 197,494 143,230 18
20,633 22,534 28,104 20,373 3

$

455,675 $ 564,601 $644,840 $472,898 $55

2
2
6
0

$

114,902 $ 137,992 $ 143,527 $ 105,925 $ 11
9,906 31,443 57,009 45515 65
3,200 3,371 2,383 2,595

2
6
4
2
5
6

)

2
3)
2

128,009 172,806 202,919 154,035 17
1,661 15877 6,782 5909
(30,149) (42,577) (43,615) (32,771) (3

6,626 15698 20,084 14,700 2
(516) (3,377) (8,084) (6,281) (
625 3,111 4,982 2,850

2
9)

106,256 161,538 183,068 138,442 15
(37,252) (61,300) (68,292) (53,395) (5

3

8)

69,004 100,238 114,776 85,047 9

5%

69,004 $ 00,238 $ 114,776 $ 85,047 $ 9

38

135 % 188 % 197 $ 147 $

135 % 188 % 197 $ 147 $

=
©

132 % 180 % 195% 146 $

132 % 180% 195% 146 $

031%$ 032% 033 8% 02475 %

I owi =
©

1.65

1.64



earnings per share........ 47,305 48,50 0 51,206 53,419 58,136 57,790 5 9,853

Common shares for computing
fully diluted earnings
per share................. 47,432 48,65 3 55892 58,135 59,107 58,812 6 0,593

Financial Ratio:
Ratio of earnings to
combined fixed charges
and preferred dividend
requirements (1).......... 3.47 4.2 5 4.32 4.50 4.75 4.77 5.08

December 31,
------------------ September 30,
1991 1992 1993 1994 1995 1996

(In thousands)
Selected Balance Sheet Data:
Net property, plant and

equipment................. $ 534,998 $ 675,8 78 $ 827,776 $ 947,131 $1,047,808 $1,113,301
Excess cost of net assets

acquired, net............. 114,258 217,6 88 297,158 441,436 493,655 509,610
Total assets................ 764,539 1,040,4 87 1,319,390 1,643,253 1,862,421 1,960,785
Long-term debt.............. 205,453  346,9 44 364,433 518,603 622,904 589,777
Stockholders' equity........ 319,977 3854 49 513,768 650,236 888,424 999,467

(1) For purposes of computing these ratios, (ihie@s consist of income before income taxes aretifitharges with adjustments primarily
earnings of unconsolidated subsidiaries and (ilmined fixed charges and preferred dividend requéngs consist of interest expense,
preferred dividends of subsidiaries and preferigitlends on the Company's preferred stock, all loicv have been calculated in accordance
with the rules of the Commission.

THE OFFERING
General

The securities of the Company that may be offeisstied and sold from time to time pursuant to Fhisspectus in connection with the
Company's acquisitions of businesses or propdrtéksde up to 200,000 shares of Preferred Stoskiaisle in series, and up to 2,388,994
shares of Common Stock and accompanying Prefef@maee Purchase Rights, as well as an indeterminatder of additional securities tt
may be issuable upon the exercise, conversionavagmge of other securities previously sold hereuadd any additional securities that may
be deemed to be included within or representedbjracts entered into by the Company in conneatitim the issuance of other securities
sold hereunder. The Company proposes to issuesaathities in connection with its continuing pragraf acquisitions. See "The Company -
Acquisition Strategy". The terms of such acquisisipincluding the designations, powers, preferemnigsts and qualifications of any
Preferred Stock issued in connection therewithtaederms and conditions of any other considergimid by the Company, generally will be
determined by direct negotiations with the ownersantrolling persons of the businesses or assdie ficquired and generally will not
involve the payment of underwriting fees or disdsyuexcept that finders' fees may be paid to parfmm time to time in connection with
such acquisitions. Shares sold hereunder will amilinbe issued to the former owners of the busies®r properties acquired as part of the
consideration paid by the Company in connectionetivith, although the Company may from time to tisgie shares to others under
employment, consulting or non-competition contractether agreements that are incidental to the amy's acquisitions of businesses or
properties. The consideration offered by the Comgpartonnection with such acquisitions, in addittorthe securities offered hereby, may
include cash, debt, other securities (which mapnugxercise, conversion or exchange, entitle theehdo receive shares of Common Stock
or other securities offered hereby), or the assionfity the Company of liabilities of the businesbemg acquired, or a combination thereof.

It is anticipated that shares of Common Stock idsneonnection with any such acquisition will kedwed at a price reasonably related to the
current market value of the Common Stock at the tine terms of the acquisition are agreed upoor, about the time of closing, or during
the period prior to delivery of the shares. Otliantthe businesses or properties acquired, thdérbeuio proceeds to the Company from tt
offerings.

This Prospectus forms a part of the Company's Ragian Statement on Form S-4 (Registration No.-333 ), which was declared
effective by the Commission on December , 188Bsuant to the Registration Statement the Compagigtered 75,000 shares of its
Preferred Stock and 1,500,000 shares of its Comtock, and accompanying Preferred Share PurchateskRas well as the other securities
noted above. The Company has filed a similar Resgisth Statement on Form S-4 (Registration No. 8356), which was declared effective
by the Commission on July 15, 1992. This Prospeaiss relates to the 200,000 shares of Preferreck$ind the 1,125,000 shares of
Common Stock (as adjusted for a stock split) regest pursuant to the Company's Registration Statelkh@ 33-48956, of which 125,000
shares of Preferred Stock and 888,994 shares ofr@onstock remain unissued. Of these 888,994 urdssii@res of Common Stock, 564,
have been reserved for future issuance under tims tef a previously-completed transaction. If smnall of these 564,105 shares are not
issued under such transaction, they will becomdabla for future issuance under this Prospectusoimection with other acquisition
transactions. In the event of a stock split, stieidend or similar transaction, the number of slsasffered by this Prospectus will be
automatically adjusted according



Selling Shareholders

This Prospectus, as appropriately amended or sugpied as required by the Securities Act of 1938,dlso been prepared for use by ce
persons who receive shares issued by the Compaagginsitions, including the shares sold hereuaddrCommon Stock received upon the
exercise of option, conversion or exchange righasigd to the holders of Preferred Stock or otkeusties of the Company issued in
connection with acquisitions, and who are permittedgriting by the Company to use this Prospeatusfter and sell such shares, on terms
then available, in transactions in which they migthierwise be deemed underwriters within the mepafrthe Securities Act of 1933 (such
persons being referred to under this caption alifi§&hareholders”). The written agreement witly Selling Shareholders permitted to use
this Prospectus may provide, among other thingd,ahy such offering be effected in an orderly nerthrough securities dealers, acting as
brokers or dealers, selected by the Company, tiedt Selling Shareholders enter into custody agreesmweith respect to such shares, and that
sales be made only by one or more of the methostwithed in such agreements.

Resales by Selling Shareholders may be made direcithvestors or through a securities firm actasgan underwriter, broker or dealer. Sales
of shares may be at negotiated prices, at fixezkpriat market prices or at prices related to nhaumkees then prevailing. When resales are to
be made through a securities firm, such secuffitiesmay be engaged to act as the Selling Sharehsldgent in connection with the sale, or
such firm may purchase shares from the Sellinge&twder as principal and thereafter resell sucheshimom time to time. The fees payable
to such securities firm may be normal stock exckas@mmissions or negotiated commissions or dissaorthe extent permissible. In
addition, such securities firm may effect resatesugh other securities dealers, and customary @ssimns or concessions to such other
dealers may be allowed. Any such sales may be miadee New York Stock Exchange or any other exchamgwhich such shares are
traded, or may be effected by block trades. Intamdishares may be sold in special offerings oosdary distributions. Any participating
member firm may be indemnified against certainldiabilities, including liabilities under the SesGties Act of 1933. Any such member firm
may be deemed to be an underwriter within the nmgpof the Securities Act of 1933, and any commissiearned by such member firm may
be deemed to be underwriting discounts and comamsainder such act. The Company will not receiwepamt of the proceeds of the sale of
securities by the Selling Shareholders. A suppléarteethis Prospectus, if required, will be filedtiwthe Commission under the Securities Act
of 1933, disclosing various information relatingthe resale.

SUMMARY DESCRIPTION OF SECURITIES

The Company's authorized capital stock consisis6f000,000 shares of common stock, of which 5948DBishares were outstanding as of
October 31, 1996, and 2,000,000 shares of prefetomd, of which 402,994 shares were outstandimaf &ctober 31, 1996. Each share of
Common Stock has attached to it one Preference$hachase Right. The following descriptions of @mnmon Stock, the Preferred Stock
and the Preference Share Purchase Rights areigdafiftheir entirety by reference to the relevamvisions of (i) the Louisiana Business
Corporation Law, (ii) the Articles of Incorporatiaf the Company (the "Articles"), (iii) the Bylavad the Company, and (iv) the Company's
Registration Statement filed under the Exchange ac&tmended and restated on Form 8-A/A filed Déegr®, 1996, which has been
incorporated herein by reference. See "IncorpanatfoCertain Documents by Reference."

Common Stock

Under the Articles, each share of Common Stockhhatbeen beneficially owned by the same persotincmusly since May 30, 1987
generally entitles the holder thereof to ten vatesll matters duly submitted to a vote of sharédéid. Otherwise, each share entitles the
holder thereof to one vote per share, subjecteédtbmpany's right to issue ten-vote shares in adimmewith business combinations to the
extent necessary for such transactions to be atetdior as poolings of interests (which right majyyde exercised if certain conditions are
met). Holders of Common Stock do not have cumutatioting rights. As a result, the holders of mdrat50% of the voting power may el
all of the directors if they so desire. As of Mafkh 1996, the trustee for two of the Company'sleyge benefit plans was the record holder
of Common Stock having approximately 37% of thaltebting power of all classes of the Company'stahptock. The trustee votes these
shares in accordance with the instructions of then@any's employees. Except as set forth below uhBegference Share Purchase Rights,"
holders of Common Stock do not have any pre-empiiles to subscribe to any additional capital ktthat may be issued by the Company.

Preferred Stock

Under the Articles, the Company's Board of Diregtisrauthorized, without shareholder action, taesBreferred Stock from time to time and
to establish the designations, preferences antivelaptional or other special rights and quadifions, limitations and restrictions thereof, as
well as to establish and fix variations in the tiglarights as between holders of any one or meries thereof. The authority of the
Company's Board of Directors includes, but is imtted to, the determination or establishment effibllowing with respect to each series of
Preferred Stock that may be issued: (i) the desigmaf such series, (ii) the number of sharegalyt constituting such series, (iii) the
dividend rate and conditions and the dividend pezfees, if any, in respect of the Common Stockaandng the series of the Preferred Stock,
(iv) whether, and upon what terms, the PreferrediSshould be convertible into or exchangeableotber securities of the Company, (v)
whether, and to what extent, holders of sharessefi@s of Preferred Stock will have voting riglfts) the restrictions, if any, upon the issue
or reissue of any additional shares of PreferrediSt(vii) whether, and on what terms and condgitdre shares may be redeemed by the
Company (including sinking fund provisions), andil\the liquidation preferences, if any, in respe€the Common Stock and among the
series of the Preferred Stock.

As of October 31, 1996, 402,994 shares of cergiies of Preferred Stock were outstanding. At dimob, such shares were convertible into a
total of approximately 352,000 shares of CommorrtiSt&ach holder of the currently outstanding PrefiStock is entitled to receive
cumulative dividends prior to the distribution @athration of dividends in respect of the Commarcktand is entitled to vote as a sin



class with the Common Stock. As with the CommorciSteach share of Preferred Stock that has beesfibetly owned by the same person
continuously since May 30, 1987 generally entittesholder to ten votes on all matters duly sutedito a vote of shareholders. For more
information on the voting rights of holders of vaipreferred stock, see "Common Stock." Upon tkedlution, liquidation or winding up of
the Company, the holders of the currently outstagé@ireferred Stock are entitled to receive, pra wath all other such holders, a per share
amount equal to $25.00 plus any unpaid and accuetutfividends thereon. No trading market has deesldor the Preferred Stock, nor is it
likely that one will develop in the foreseeableufigt.

Preference Share Purchase Rights

Each share of Common Stock issued hereunder wi# htached to it one Preference Share Purchase @igRight"), which will entitle the
registered holder to purchase from the Companyooeehundredth of a share of the Company's SerieB&Bcipating Cumulative
Preference Stock at a price of $110, subject tosadljent. The terms of the Rights are set forthRights Agreement dated as of August 27,
1996 between the Company and the Rights Agent naineeein. Subject to certain exceptions, the Riglsieement provides that if, among
other things, any person or group of affiliatechssociated persons (an "Acquiring Person") acqoirebtains the right to acquire beneficial
ownership of 15% or more of the outstanding shafésommon Stock, then proper provision will be madehat each holder of record of a
Right, other than Rights beneficially owned by argairing Person (which will become void), will tieafter be entitled to receive, upon
payment of the purchase price set, that numbenares of Common Stock having a market value atitiie of the transaction equal to two
times such purchase price.

LEGAL MATTERS

The validity of the Common Stock and Preferred kiaffered hereby will be passed upon for the CorgganJones, Walker, Waechter,
Poitevent, Carrere & Denegre, L.L.P., New Orledmsiisiana, special counsel to the Company.

EXPERTS

The consolidated financial statements and relatesh€ial statement schedules of the Company asoéidber 31, 1994 and 1995, and for
each of the years in the three-year period endegi@ber 31, 1995, included in the Company's Annegld® on Form 10-K for the fiscal
year ended December 31, 1995, incorporated byeamderherein, have been incorporated by referenediamce upon the report of KPM
Peat Marwick LLP, independent certified public anttants, which is also incorporated by referengeiheand upon the authority of such
firm as experts in accounting and auditing.

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 representations CENTURY
must not be relied upon as having been TELEPHONE
authorized by the Company. This Prospectus ENTERPRISES,
does not constitute an offerto sell or a INC.

solicitation of an offer to buy securities by
anyone in any jurisdiction in which such offer

or solicitation is not authorized, or in which

the person making such offer or solicitation is
not qualified to do so, orto any person to
whom it is unlawful to make such an offer or PROSPECTUS
solicitation. Neither the delivery of this
Prospectus nor any sale made hereunder shall,
under any circumstances, create any implication
that there has been no change in the affairs of
the Company since the date hereof.

Preferred Stock
(Issuable in Series --
$25.00 Par Value)

TABLE OF CONTENTS

Common Stock
Page ($1.00 Par Value)

Available Information...................... 2
Incorporation of Certain Documents
by Reference.........cccccvvvvvvennnnn. 2



The Company.......cccceeeeeiiiieeeennns 3
Selected Operating and Financial Data...... 4

The Offering........ccccccvvvvivvevennnnn. 6

Summary Description of Securities.......... 7

Legal Matters..........ocvveeeeninnnnnn. 8 , 1996
EXperts.....cccccceveiiiiiiiiiiiienens 8

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Iltem 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, saifproceeding to which he is or was a party dhisatened to be made a party (including
any action by or in the right of the corporatiohduch action arises out of his acts on behalhefdorporation and he acted in good faith not
opposed to the best interests of the corporatioah, w&ith respect to any criminal action or procegdhad no reasonable cause to believe his
conduct was unlawful.

The indemnification provisions of the Louisiana Biss Corporation Law are not exclusive; howevergarporation may indemnify any
person for willful or intentional misconduct. A gauration has the power to obtain and maintain sasce, or to create a form of seisurance
on behalf of any person who is or was acting ferabrporation, regardless of whether the corpandis the legal authority to indemnify the
insured person against such liability.

Article 1l, Section 10 of the Company's by-lawsgthndemnification By-law") provides for mandatandemnification for directors and
officers or former directors and officers of thengmany to the fullest extent permitted by LouisidmaL.

The Company's Articles of Incorporation authorizmienter into contracts with directors and officproviding for indemnification to the
fullest extent permitted by law. The Company hagmu into indemnification contracts providing aaicting directors or officers the
procedural and substantive rights to indemnificgatiarrently set forth in the Indemnification By-lgiWndemnification Contracts"). The right
to indemnification provided by an Indemnificatiooi@ract applies to all covered claims, whether stiahms arose before or after the
effective date of the contract.

The Company maintains an insurance policy covetiediability of its directors and officers for &mts taken in their official capacity. The
Indemnification Contracts provide that, to the exi@surance is reasonably available, the Compahynaintain comparable insurance
coverage for each contracting party as long ag sb@serves as an officer or director and thexe&dt so long as he or she is subject to
possible personal liability for actions taken itlscapacities. The Indemnification Contracts alsavide that if the Company does not
maintain comparable insurance, it will hold harralasd indemnify a contracting party to the fullemttof the coverage that would otherwise
have been provided for his or her benefit.

Insofar as indemnification for liabilities arisimmpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Company pursuant to the foregoing provision®therwise, the Company has been advisedrhheiopinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad383 and is therefore unenforceable.

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

3.1 Amended and Restated Articles of Incorporatibihe Company (incorporated by reference to ExI#t) to the Company's Quarterly
Report on Form 10-Q for the quarterly period en8egdtember 30, 1996).

3.2 By-laws of the Company as amended through Nbeer21, 1996.

4.1 Rights Agreement dated as of August 27, 199&dmn the Company and Society National Bank, aktRiggent (incorporated by
reference to Exhibit 1 to the Company's Currentd®epn Form 8-K filed August 30, 1996).

4.2 Indenture dated as of March 31, 1994 betweeiCtimpany and Regions Bank of Louisiana (formengtlFAmerican Bank & Trust of
Louisiana), as Trustee (incorporated by refereadexhibit 4.1 of the Company's Registration Stateineem Form -3, Registration No. -



52915, filed March 30, 1994).

4.3 Copies of other instruments defining the rigiftholders of long-term debt of the Company wélfarnished to the Com- mission upon
request.

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

23.1 Independent Auditors' Consent.

23.2 Consent of Counsel (included in Exhibit 5).

24 Power of Attorney (included in the signatureqmagf this registration statement).

(b) Financial Statement Schedules:

None required

Item 22. Undertakings.

(a) The undersigned registrant hereby undertakes:

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

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

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

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

(a)(2)(ii) immediately preceding do not apply iethegistration statement is on Form S-3 or Form &a8 if the information required to be
included in a post-effective amendment by thosegraphs is contained in periodic reports filedHmy tegistrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of4l8t are incorporated by reference in this regfisin statement.

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

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

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedt8fa) or Section 15(d) of the Securities Exchangeoh 1934 that is incorporated by
reference in this registration statement shalldented to be a new registration statement relatiniget securities offered therein, and the
offering of such securities at that time shall kemed 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 which is a part of this registratioesteent, by any person or party which is deemedetarbunderwriter 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 applice
form.

(d) The registrant undertakes that every prospédttisat is filed pursuant to paragraph (c) imnaelly preceding, or (ii) that purports to m
the requirements of Section 10(a)(3) of the SeiesriAct of 1933 and is used in connection with Haring of securities subject to Rule 4:



will be filed as part of an amendment to the regigin statement and will not be used until suclesment is effective, and that, for purpc
of determining any liability under the SecuritiestAdf 1933, each such post-effective amendment bealeemed 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 drig under the Securities Act of 1933 may be peeditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions or otherwise, the registrant has bektsad that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Securities@ 1933 and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer, or conlirtd person of the registrant in the successfuédsé 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 indemnification by it is against public poliay expressed in the Securities Act of 1933 anldbeiboverned by the final adjudication of
such issue.

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

(9) The undersigned registrant hereby undertakeapply by means of a post-effective amendmenbfimation concerning a transaction,
and the Company being acquired involved theremt, was not the subject of and included in the tegfisn statement when it became
effective, except where the transaction in whiahghcurities being offered pursuant to this regfistn statement would itself qualify for an
exemption from

Section 5 of the Securities Act of 1933, absenettistence of other similar (prior or subsequenatysactions.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant has duly cabsedegistration statement to be signed
on its behalf by the undersigned, thereunto dutha@nized, in the City of Monroe, State of Louisiana November 27, 1996.

CENTURY TELEPHONE ENTERPRISES, INC.

By: /sl Gen F. Post, Il

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

POWER OF ATTORNEY

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

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

Si gnature Title Dat e

/sl Clarke M WIIlians Chai rman of the Board Novenber 27, 1996
of Directors

Clarke M WIlians

/sl Gen F. Post, Il Vi ce Chairman of the Board of Novenber 27, 1996
Directors, President, and
Aden F. Post, 111 Chi ef Executive Oficer
/sl R Stewart Ew ng, Jr. Seni or Vice President and Noverber 27, 1996

Chi ef Financial Oficer




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

/sl Murray H Geer Controller Novenber 27, 1996
(Principal Accounting Oficer)

Murray H G eer

/sl Wlliam R Boles, Jr. Director Novenber 27, 1996

WIlliamR Boles, Jr.

/sl Virginia Boul et Di rector Noverber 27, 1996

Vi rgi na Boul et

/sl Ernest Butler, Jr. Di rector Novenber 27, 1996

Ernest Butler, Jr.

Di rector
Cal vin Czeschin
/'s/ Janmes B. Gardner Di rector Noverber 27, 1996
Janes B. Gardner
/sl W Bruce Hanks Di rector Novenber 27, 1996
W Bruce Hanks
/sl R L. Hargrove, Jr. Director Novenber 27, 1996
R L. Hargrove, Jr.
/'s/ Johnny Hebert Di rector Noverber 27, 1996
Johnny Hebert
/sl F. Earl Hogan Di rector Noverber 27, 1996
F. Earl Hogan
/sl C. G Mlville Di rector Novenber 27, 1996
C G Mlville
/sl Harvey P. Perry Di rector Novenber 27, 1996
Harvey P. Perry
Di rector
Jim D. Reppond
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3.1 Amended and Restated Articles of Incorporatibthe Company (incorporated by reference to Ext86) to the Company's Quarterly
Report on Form 10-Q for the quarterly period en8egdtember 30, 1996).

3.2 By-laws of the Company as amended through Nbeer21, 1996.

4.1 Rights Agreement dated as of August 27, 199&dmn the Company and Society National Bank, aktRiggent (incorporated by
reference to Exhibit 1 to the Company's Currentdrepn Form ~K filed August 30, 1996)



4.2 Indenture dated as of March 31, 1994 betweeiCttimpany and Regions Bank of Louisiana (formengtlFAmerican Bank & Trust of
Louisiana), as Trustee (incorporated by refereadexhibit 4.1 of the Company's Registration Statetnosm Form S-3, Registration No. 33-
52915, filed March 30, 1994).

4.3 Copies of other instruments defining the rigifteolders of long-term debt of the Company wélfornished to the Com- mission upon
request.

5 Opinion of Jones, Walker, Waechter, Poiteventr&a & Denegre, L.L.P.
23.1 Independent Auditors' Consent.
23.2 Consent of Counsel (included in Exhibit 5).

24 Power of Attorney (included in the signaturegsagf this registration statemer
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(Amended Article I, Section 1, Subsection 1.1 @dded new Subsection
1.1 (O), and amended Subsection 1.2 - October96)1(@mended Article Ill, Section 1.1(B), Sectiorby adding new Subsection 1.3,
Sections 3 and 4 amended in their entirety - Novarahi, 1996)

ARTICLE |
OFFICERS
Section 1. Required and Permitted Officers

1.1 Officers. The officers of the Corporation shmdla Chairman of the Board; a Chief Executive ¢@ffi a President; a Secretary; and a
Treasurer. The Board may elect such other offiasrthe Board may determine. An officer need na Bérector and any two or more of the
offices may be held by one person, provided, howekat a person holding more than one office maysign in more than one capacity any
certificate or any instrument required to be sighgdwo officers. The required and permitted offscand duties thereof are as follows:

A. Chairman of the Board (Chairman). The Chairmaallpreside at all meetings of the shareholdedszirectors, ensure that all orders,
policies and resolutions of the Board are carrigdamd perform such other duties as may be prestbly the Board of Directors or the
Bylaws.

B. Vice Chairman. The Board may from time to tiniecé one or more Vice Chairmen. The Vice Chairmiaallsserve in the absence or
inability of the Chairman to serve. In the eventhad death, resignation or permanent inabilityhef €hairman to serve, the Vice Chairman
shall automatically succeed to the office of Chainnaintil such time as the Board of Directors comgen properly called meeting to elect a
new Chairman. In the event that there is more tmanVice Chairman, then the one who has servduhincapacity for the longest period of
time shall serve in the absence of the Chairmassume the office of Chairman as the case may be.

C. Chief Executive Officer (CEO). The CEO shallbget to the powers of the Chairman, have generdlaztive management of the business
of the Corporation. He may sign, execute and delivéhe name of the Corporation powers of attormeyntracts, bonds and other obligations
and shall perform such other duties as may be pbescfrom time to time by the Board of Directorstioe Bylaws. The CEO shall manage
day-to-day affairs of the Corporation and direet #ttivities of the President - Telephone Groupsigient -Telecommunications Services,
General Counsel and the Chief Financial Officertiit limiting the generality of the foregoing, t8&0 shall establish the annual salaries
of each non- executive officer of the Corporationless otherwise directed by the Board, and thealrsalaries of each officer of the
Corporation's subsidiaries, unless otherwise digebly the respective boards of directors of sublsigiaries.

D. President. The President may sign, execute alined in the name of the Corporation powers adratty, contracts, bonds, and other
obligations and shall perform such other dutiesiag be prescribed from time to time by the Boar®éctors, the Chairman, the CEO, or
the Bylaws.

E. Executive Vice President(s). The Executive \Reesident(s) shall assist the CEO in dischargiegltlties of that office in any manner
requested and perform any other duties as maydseined by the CEO, the Board of Directors oBlkaws.

F. Chief Financial Officer. The Chief Financial @#r shall be the principal financial officer oktiCorporation. He shall manage the financial
affairs of the Corporation and direct the actidtad the Treasurer, Controller and other officexgponsible for functional areas within the
Finance Group. He shall be responsible for allriraband external financial reporting. He may sigxecute and deliver in the name of the
Corporation powers of attorney, contracts, bondd,a@ther obligations and shall perform such othgied as may be prescribed from time to
time by the Board of Directors or by the Bylaws.

G. Treasurer. As directed by the Chief Financidldef, the Treasurer shall have general custodlldhe funds and securities of the
Corporation. He may sign, with the CEO, Presid€higf Financial Officer or such other person orspais as may be designated for the
purpose by the Board of Directors, all bills of bange or promissory notes of the Corporation. Hdl gierform such other duties as may be
prescribed from time to time by the Chief Finan¢¥ficer or the Bylaws.

H. Controller. As directed by the Chief Financidfi€er, the Controller shall be responsible for tevelopment and maintenance of the
accounting systems used by the Corporation arslifisidiaries. The Controller shall be authorizeniplement policies and procedures to
ensure that the Corporation and its subsidiarigataia internal accounting control systems desigioggrovide reasonable assurance that the
accounting records accurately reflect business#éetions and that such transactions are in acceedaith management's authorization.
Additionally, as directed by the Chief Financialfiodér, the Controller shall be responsible for ined and external financial reporting for the
Corporation and its subsidiaries.

I. Assistant Treasurer. The Assistant Treasurdi Bage such powers and perform such duties asbreassigned by the Treasurer. In the
absence or disability of the Treasurer, the Assistaeasurer shall perform the duties and exetbis@owers of the Treasurer.

J. Secretary. The Secretary shall keep the miroftab meetings of the shareholders, the Boardioédors and all committees. He shall ce
notice to be given of meetings of shareholdershefBoard of Directors and of any committee apalrity the Board. He shall have custody
of the corporate seal and general charge of ttrdecdocuments and papers of the Corporationertdiping to the duties vested in otl



officers, which shall at all reasonable times bero the examination of any Director. He may sigexecute contracts with any other offi
thereunto authorized in the name of the Corporadimh affix the seal of Corporation thereto. He Ispatform such other duties as may be
prescribed from time to time by the Board of Diggstor the Bylaws.

K. Assistant Secretary. The Assistant Secretarll Bhae powers and perform such duties as may &igraed by the Secretary. In the absence
or disability of the Secretary, the Assistant Seggeshall perform the duties and exercise the pafiéhe Secretary.

L. President - Mobile Communications Group. TheskRtent - Mobile Communications Group shall serv@@sident of all cellular and
paging subsidiaries and be responsible for suatr atibsidiaries of the Company as he is from torténte directed by the President or the
Board of Directors thereof. Subject to any limibatin these Bylaws or the Bylaws of any such suasis, he shall be responsible for all
operations, marketing, construction, preparatiobusfgets and business plans, and the profitatofipil of the operations of the companies
under his supervision.

M. President - Telephone Group. The Presidentepghane Group shall serve as President of all dpgrtglephone subsidiaries and
subsidiaries operating in conjunction therewithbj®at to any limitations in these Bylaws or the &yt of any such subsidiaries, he shall be
responsible for all operations, marketing, congtomg preparation of budgets and business plartstr@profitability of all of the operations
of the companies under his supervision.

N. General Counsel. The General Counsel shallfeettlf responsible for advising the Board of Diggst the Corporation, and all its office
and employees in all matters affecting the legiliaf of the Corporation. He shall determine thechfor and, if necessary, select outside
counsel to represent the Corporation and apprdvees in connection with their representation.dHall also have such other powers, duties
and authority as may be prescribed to him from tionéme by the CEO, the Board of Directors, or Byaws.

0. Senior Vice President - Corporate DevelopmedtStnategy. The Senior Vice President - Corporatedibpment and Strategy shall be
responsible for developing new business opporesiimplementation of new technologies, and atitection of the President, the
integration of new and existing products and sewiwithin and across business units.

P. Senior Vice President(s). The Senior Vice Pergid) shall perform such duties as may be prestifitom time to time by the Board of
Directors, the CEO, or the Bylaws.

Q. Vice President(s). The Vice President(s) shaliehsuch powers and perform such duties as magdignad to them by the Board of
Directors, the CEO, the President, or the Execlfiee President or Senior Vice President to whoaytreport. A Vice President may sign
and execute contracts and other obligations péntato the regular course of his duties.

R. Assistant Vice President(s). The Assistant Heoesident(s) shall have such powers and perforim duttes as may be assigned to them by
the Board of Directors, the CEO, the Presidenherdfficer to whom they report. An Assistant Viae$ldent may sign and execute contracts
and other obligations pertaining to the regularrsewf his duties.

1.2 Executive Officer Group. The Executive Offi€aroup shall be the Chairman of the Board, the Chiefcutive Officer, the Chief
Financial Officer, the President - Mobile Commutiicas Group, the President - Telephone Group, #r@ds Vice President - Corporate
Development and Strategy, and the General Counsel.

Section 2. Election and Removal of Officers

2.1 Election. The officers shall be elected antyuayl the Board of Directors at its first meetindidaving the annual meeting of the
shareholders and, at any time, the Board may reraoy®fficer (with or without cause, and regardleSany contractual obligation to such
officer) and fill a vacancy in any office, but aalection to, removal from or appointment to fikacancy in any office, and the determination
of the terms of employment thereof, shall requne affirmative votes of

(a) a majority of the Directors then in office afi a majority of the Continuing Directors, votiag a separate group.

2.2 Removal. In addition, the Chief Executive Odfics empowered in his sole discretion to removeugpend any officer or other employee
of the Corporation who (a) fails to respond satigfely to the Corporation respecting any inquigythe Corporation for information to enal

it to make any certification required by the Fetdl€@ammunications Commission under the Anti-Drug a&u\ct of 1988, (b) is arrested or
convicted of any offense concerning the distributio possession of, or trafficking in, drugs oresthontrolled substances, or (c) the Chief
Executive Officer believes to have been engagextiions that could lead to such an arrest or coiovic

ARTICLE I
BOARD OF DIRECTORS
Section 1. Powers

In addition to the powers and authorities by thBglaws expressly conferred upon it, the Board aEbiors may exercise all such power:



the Corporation and do all such lawful acts andghias are not by statute or by the Articles obifporation or by these Bylaws required tc
exercised or done by the shareholders.

Section 2. Organizational and Regular Meetings

The Board of Directors shall hold an annual orgatiinal meeting, without notice, immediately follow the adjournment of the annual
meeting of the shareholders and shall hold a regudgeting on the first Tuesday after the twenti in the months of February, May,
August and November of each year. The Secretalygkia not less than five days' written noticestach Director of all regular meetings,
which notice shall state the time and place ofntieeting.

Section 3. Special Meetings

3.1 Call of Special Meetings. Special meetingshefBoard of Directors may be called by the Chairwiahe Board or, if he is absent or
unable or unwilling to act, by the President. Uploa written request of any two Directors delivetedhe Chairman of the Board, the
President or the Secretary of the Corporation egigbmeeting shall be called.

3.2 Notice. Written notice of the time and placespécial meetings shall be delivered personalthédirectors or sent to each Director by
letter or by telegram, charges prepaid, addressaiht at his address shown in the Corporation'srisc In case such notice is mailed or
telegraphed, it shall be deposited in the UnitedeStmail at least 72 hours prior to the meetindetivered to an overnight mail delivery
service or to the telegraph company in the plaaehich the principal office of the corporation éxhted at least 48 hours prior to the mee
In case such notice is personally delivered as alpoovided, it shall be so delivered at least 24r&@rior to the meeting. The foregoing
notwithstanding, if the Chairman or the Presidéalsdetermine, in his sole discretion, that thiject of the special meeting is urgent and
must be considered by the Board without delay ceatiay be given by personal delivery or by teleghaot less than 12 hours prior to the
time set for the meeting, provided a confirmingg¢ghm or overnight letter is sent to the Directmtemporaneously. Such mailing,
telegraphing, telephoning or personal deliverytasva provided shall be due, legal and personatadti such Director.

Section 4. Waiver of Notice

Any Director may waive notice of a meeting by verttwaiver executed either before or after the mgebirectors present at any regular or

special meeting shall be deemed to have receivedatuo have waived, notice thereof, provided thdirector who participates in a meeting
by telephone shall not be deemed to have receivedived due notice if, at the beginning of the tiveg he objects to the transaction of any
business because the meeting is not lawfully called

Section 5. Quorum

A majority of the authorized number of Directorsfiaed by or pursuant to the Articles of Incorpaoatshall be necessary to constitute a
quorum for the transaction of business, providedydver, that a minority of the Directors, in thesabce of a quorum, may adjourn from time
to time, but may not transact any business. If@gu is present when the meeting convened, thetdiepresent may continue to do
business, taking action by vote of a majority gfumrum, until adjournment, notwithstanding the widwal of enough directors to leave less
than a quorum or the refusal of any director presenote.

Section 6. Notice of Adjournment

Notice of the time and place of holding an adjodrme=eting need not be given to absent Directdiseitime and place is fixed at the meet
adjourned.

Section 7. Written Consents

Anything to the contrary contained in these Bylawwswvithstanding, any action required or permitiedhé taken by the Board of Directors
may be taken without a meeting, if all membershefBoard of Directors shall individually or colla@ly consent in writing to such action.
Such written consent or consents shall be fileth wie minutes of the proceedings of the Board. Sution by written consent shall have the
same force and effect as a unanimous vote of sirelttdrs at a meeting.

Section 8. Voting

At all meetings of the Board, each Director presdwall have one vote. At all meetings of the Boatlbguestions, the manner of deciding
which is not otherwise specifically regulated by ldhe Articles of Incorporation or these Bylawsak be determined by a majority of the
Directors present at the meeting, provided, howehat any shares of other corporations owned eyCibrporation shall be voted only
pursuant to resolutions duly adopted upon therafftive votes of (a) 80% of the Directors then ificefand (b) a majority of the Continuing
Directors, voting as a separate group.

Section 9. Use of Communications Equipmr



Meetings of the Board of Directors may be held Bans of telephone conference calls or similar comacations equipment provided that
persons participating in the meeting can hear antheunicate with each other.

Section 10. Indemnification
10.1 Definitions. As used in this Section:

(a) The term "Expenses" shall mean any expensessts (including, without limitation, attorney'sfe judgments, punitive or exemplary
damages, fines and amounts paid in settlemerahyfof the foregoing amounts paid on behalf of mdiéee are not deductible by Indemni
for federal or state income tax purposes, the Gatmm will reimburse Indemnitee for tax liabilityith respect thereto by paying to
Indemnitee an amount which, after taking into actdaxes on such amount, equals Indemnitee's iremtahtax liability.

(b) The term "Claim" shall mean any threateneddpenor completed claim, action, suit, or procegginhether civil, criminal,
administrative or investigative and whether madahgjally or extra- judicially, or any separate issor matter therein, as the context requires.

(c) The term "Determining Body" shall mean (i) taaeaembers of the Board of Directors who are notathas parties to the Claim for which
indemnification is being sought ("Impartial Dirergt), if there are at least three Impartial Dirgst@r (i) a committee of at least three
directors appointed by the Board of Directors (rdtgss of whether the members of the Board of Bamscvoting on such appointment are
Impartial Directors) and composed of Impartial Biags or (iii) if there are fewer than three ImparDirectors or if the Board of Directors or
a committee appointed thereby so directs (regasdieshether the members thereof are Impartialdins), independent legal counsel, wi
may be the regular outside counsel of the Corpmrati

(d) The term "Indemnitee” shall mean each direatat officer and each former director and officethaf Corporation.

10.2 Indemnity. (a) To the extent any Expensesriecuby Indemnitee are in excess of the amountshaised or indemnified pursuant to
policies of liability insurance maintained by therBoration, the Corporation shall indemnify anddhishrmless Indemnitee against any such
Expenses actually and reasonably incurred in cdimmewith any Claim against Indemnitee (whetheaasibject of or party to, or a proposed
or threatened subject of or party to, the Claimhorhich Indemnitee is involved solely as a withes person required to give evidence, by
reason of his position (i) as a director or offioéthe Corporation, (ii) as a director or offiadrany subsidiary of the Corporation or as a
fiduciary with respect to any employee benefit ppéthe Corporation, or (iii) as a director, officemployee or agent of another corporation,
partnership, limited liability company, joint vemgy trust or other for-profit or not- fgrofit entity or enterprise, if such position iswas helc
at the request of the Corporation, whether relatingervice in such position before or after tifeative date of this Section 10, if (i) the
Indemnitee is successful in his defense of thenClai the merits or otherwise or (ii) the Indemnites been found by the Determining Body
(acting in good faith) to have met the Standar@afiduct; provided that

(a) the amount of Expenses for which the Corponagiwall indemnify Indemnitee may be reduced byDk&ermining Body to such amount as
it deems proper if it determines in good faith tthet Claim involved the receipt of a personal bitgf Indemnitee and (b) no indemnificati
shall be made in respect of any Claim as to whickemnitee shall have been adjudged by a courtrapetent jurisdiction, after exhaustior
all appeals therefrom, to be liable for willful iotentional misconduct in the performance of higyda the Corporation or to have obtained an
improper benefit, unless, and only to the exteat,th court shall determine upon application thaspite the adjudication of liability but in
view of all the circumstances of the case, the imuiéee is fairly and reasonably entitled to indetyfor such Expenses as the court shall
deem proper; and provided further that, if the @lavolves Indemnitee by reason of his positiorhveit entity or enterprise described in
clause

(i) or (iii) of this Section 10.2(a) and if Indent@e may be entitled to indemnification with regpiecsuch Claim from such entity or
enterprise, Indemnitee shall be entitled to inddicetion hereunder only (X) if he has applied tolsentity or enterprise for indemnification
with respect to the Claim and (y) to the extent thdemnification to which he would be entitled &ender but for this proviso exceeds the
indemnification paid by such other entity or entexp.

(b) For purposes of this Section, the StandardasfdDct is met when conduct by an Indemnitee witipeet to which a Claim is asserted was
conduct that he reasonably believed to be in, bopposed to, the best interest of the Corporatiad, in the case of a Claim which is a
criminal action or proceeding, conduct that theeimaiitee had no reasonable cause to believe wasfuhld he termination of any Claim by
judgment, order, settlement, conviction, or upgiiea of nolo contendere or its equivalent, shal] abitself, create a presumption tl
Indemnitee did not meet the Standard of Conduct.

(c) Promptly upon becoming aware of the existerf@g Claim, Indemnitee shall notify the Chief Enéiee Officer of the existence of the
Claim, who shall promptly advise the members ofBbard of Directors thereof and that establishimgDetermining Body will be a matter
presented at the next regularly scheduled meefittgedBoard of Directors. After the Determining Boldlas been established the Chief
Executive Officer shall inform Indemnitee thereafldndemnitee shall immediately notify the DeteriminBody of all facts relevant to the
Claim known to such Indemnitee. Within 60 dayshaf teceipt of such notice and information, togethigin such additional information as
the Determining Body may request of Indemnitee Dbeéermining Body shall report to Indemnitee ofdetermination whether Indemnitee
has met the Standard of Conduct. The DeterminindyBoay extend the period of time for determiningetiter the Standard of Conduct has
been met, but in no event shall such period of timextended beyond an additional 60 days.

(d) If, after determining that the Standard of Cactchas been met, the Determining Body obtainsfativhich it was not aware at the time it
made such determination, the Determining Body ®tn motion, after notifying the Indemnitee andviding him an opportunity to be
heard, may, on the basis of such facts, revoke detdrmination, provided that, in the absence tfadraud by Indemnitee, no su



revocation may be made later than 30 days aftaf diisposition of the Claim.

(e) Indemnitee shall promptly inform the DetermniBody upon his becoming aware of any relevansfact theretofore provided by him to
the Determining Body, unless the Determining Bodg bbtained such facts by other means.

(f) In the case of any Claim not involving a propdsthreatened or pending criminal proceedind (i)demnitee has, in the good faith
judgment of the Determining Body, met the Standdr@onduct, the Corporation may, in its sole disore assume all responsibility for ti
defense of the Claim, and, in any event, the Catjpmt and Indemnitee each shall keep the otherrrdd as to the progress of the defense of
the Claim, including prompt disclosure of any prsais for settlement; provided that if the Corpanatis a party to the Claim and Indemnitee
reasonably determines that there is a conflict betwthe positions of the Corporation and Indemnitiéle respect to the Claim, then
Indemnitee shall be entitled to conduct his defemisie counsel of his choice; and provided furthettindemnitee shall in any event be
entitled at his expense to employ counsel choserirhyto participate in the defense of the Claind &i) the Corporation shall fairly consider
any proposals by Indemnitee for settlement of tteénC If the Corporation proposes a settlementef@laim and such settlement is
acceptable to the person asserting the Claim o€thporation believes a settlement proposed bypéhnson asserting the Claim should be
accepted, it shall inform Indemnitee of the termsuxh proposed settlement and shall fix a readerdsie by which Indemnitee shall
respond. If Indemnitee agrees to such terms, Heesteute such documents as shall be necessangke final the settlement. If Indemnitee
does not agree with such terms, Indemnitee mayeprbwith the defense of the Claim in any mannesho®ses, provided that if Indemnitee
is not successful on the merits or otherwise, thg@ration's obligation to indemnify such Indemaites to any Expenses incurred by
following his disagreement shall be limited to tsser of (A) the total Expenses incurred by Indéserfollowing his decision not to agree to
such proposed settlement or (B) the amount thaCtreoration would have paid pursuant to the tevfrthe proposed settlement. If, howe
the proposed settlement would impose upon Indemitey requirement to act or refrain from acting thauld materially interfere with the
conduct of Indemnitee's affairs, Indemnitee shalpbrmitted to refuse such settlement and procébdhe defense of the Claim, if he so
desires, at the Corporation's expense in accordaiticghe terms and conditions of these Bylaws wiithregard to the limitations imposed by
the immediately preceding sentence. In any eveatCorporation shall not be obligated to indemiifyemnitee for an amount paid in
settlement that the Corporation has not approved.

(9) In the case of a Claim involving a proposededitened or pending criminal proceeding, Indemrstesd! be entitled to conduct the defense
of the Claim and to make all decisions with respleeteto, with counsel of his choice; provided tiwat Corporation shall not be obligated to
indemnify Indemnitee for an amount paid in settlatrtbat the Corporation has not approved.

(h) After notification to the Corporation of theistence of a Claim, Indemnitee may from time toetiraquest of the Chief Executive Officer
or, if the Chief Executive Officer is a party t@tlaim as to which indemnification is being sougtmy officer who is not a party to the Cle
and who is designated by the Chief Executive Off{tiee "Disbursing Officer"), which designation #ize made promptly after receipt of the
initial request, that the Corporation advance ttemnitee the Expenses (other than fines, pengliidégments or amounts paid in settlement)
that he incurs in pursuing a defense of the Claiior po the time that the Determining Body deteresinvhether the Standard of Conduct has
been met. The Disbursing Officer shall pay to Ind&ee the amount requested (regardless of Indegisigpparent ability to repay the funds)
upon receipt of an undertaking by or on behalfnofemnitee to repay such amount if it shall ultiyabe determined that he is not entitled to
be indemnified by the Corporation under the circtamses, provided that if the Disbursing Officer sloet believe such amount to be
reasonable, he shall advance the amount deemeithiip fhe reasonable and Indemnitee may apply djréxthe Determining Body for the
remainder of the amount requested.

(i) After a determination that the Standard of Qactchas been met, for so long as and to the etttahthe Corporation is required to
indemnify Indemnitee under these Bylaws, the piiowis of Paragraph (h) shall continue to apply wébpect to Expenses incurred after such
time except that (i) no undertaking shall be regghiof Indemnitee and (ii) the Disbursing Officeablpay to Indemnitee the amount of any
fines, penalties or judgments against him whichehlaecome final for which the Corporation is obleghto indemnify him or any amount of
indemnification ordered to be paid to him by a ¢our

() Any determination by the Corporation with respt settlement of a Claim shall be made by theeieining Body.

(k) The Corporation and Indemnitee shall keep amrftial to the extent permitted by law and theluéiary obligations all facts and
determinations provided pursuant to or arisingafuhe operation of these Bylaws and the Corponagiod Indemnitee shall instruct its or his
agents and employees to do likewise.

10.3 Enforcement. (a) The rights provided by thesttdn shall be enforceable by Indemnitee in anytcof competent jurisdiction.

(b) If Indemnitee seeks a judicial adjudicatiorhed rights under this Section, Indemnitee shakbttled to recover from the Corporation, ¢
shall be indemnified by the Corporation againsy, and all Expenses actually and reasonably incusyelim in connection with such
proceeding, but only if he prevails therein. I§litall be determined that Indemnitee is entitlecet®ive part but not all of the relief sought,
then Indemnitee shall be entitled to be reimbufseall Expenses incurred by him in connection vatith proceeding if the indemnification
amount to which he is determined to be entitleceers 50% of the amount of his claim. Otherwise Bkgenses sought incurred by
Indemnitee in connection with such judicial adjudion shall be appropriately prorated.

(c) In any judicial proceeding described in thibsection, the Corporation shall bear the burdegrafing that Indemnitee is not entitled to
Expenses sought with respect to any Clz



10.4 Saving Clause. If any provision of this Seti®determined by a court having jurisdiction otrex matter to require the Corporation to
do or refrain from doing any act that is in viotatiof applicable law, the court shall be empoweeoechodify or reform such provision so that,
as modified or reformed, such provision providesriaximum indemnification permitted by law and spobvision, as so modified or
reformed, and the balance of this Section, sha#ijggied in accordance with their terms. Withomtiting the generality of the foregoing, if
any portion of this

Section shall be invalidated on any ground, thep@@tion shall nevertheless indemnify and Indenenitethe full extent permitted by any
applicable portion of this Section that shall navé been invalidated and to the full extent peeditty law with respect to that portion that
been invalidated.

10.5 Non-Exclusivity. (a) The indemnification analypnent of Expenses provided by or granted purdoathis Section shall not be deemed
exclusive of any other rights to which Indemnite®@i may become entitled under any statute, amiclecorporation, bylaw, authorization of
shareholders or directors, agreement or otherwise.

(b) It is the intent of the Corporation by this Sea to indemnify and hold harmless Indemniteeni® fullest extent permitted by law, so the
applicable law would permit the Corporation to pdevbroader indemnification rights than are cufsepermitted, the Corporation shall
indemnify and hold harmless Indemnitee to the fitlextent permitted by applicable law notwithstagdihat the other terms of this Section
would provide for lesser indemnification.

10.6 Successors and Assigns. This Section shalinoiing upon the Corporation, its successors asigjas, and shall inure to the benefit of
Indemnitee's heirs, personal representatives, ssigres and to the benefit of the Corporation,utcessors and assigns.

10.7 Indemnification of Other Persons. The Corpornatnay indemnify any person not a director oradgfiof the Corporation to the extent
authorized by the Board of Directors or a commitiEthe Board expressly authorized by the BoarBioéctors.

Section 11. Certain Qualifications

No person shall be eligible for nomination, electar service as a director of the Corporation whallg(i) in the opinion of the Board
Directors fail to respond satisfactorily to the fomation respecting any inquiry of the Corporafioninformation to enable the Corporatior
make any certification required by the Federal Camications Commission under the Anti-Drug Abuse #fc1988 or to determine the
eligibility of such persons under this section) Kiave been arrested or convicted of any offenseaming the distribution or possession of, or
trafficking in, drugs or other controlled substasgerovided that in the case of an arrest the Bo&Rirectors may in its discretion determine
that notwithstanding such arrest such persons sdrakin eligible under this Section; or (iii) haategaged in actions that could lead to suc
arrest or conviction and that the Board of Direstdetermines would make it unwise for such persaetve as a director of the Corporation.
Any person serving as a director of the Corporasioall automatically cease to be a director on slath as he ceases to have the
qualifications set forth in this Section, and hisipion shall be considered vacant within the maguoif the Articles of Incorporation of the
Corporation.

ARTICLE Il
COMMITTEES
Section 1. Committees

1.1 Standing Committees. The Board of Directordl $taave six standing committees, the names, funstemd powers of each of which shall
be as follows:

A. The Executive Committee shall consist of nos|#san three Directors, one of whom shall be thaii@ran of the Board, who shall also
serve as chairman of the Executive Committee. €duh extent permitted by law and the Articleslio€orporation, the Executive Committee
shall have and may exercise all of the powers®Bbard in the management of the business andsaffaithe Corporation when the Board is
not in session.

B. The Compensation Committee shall consist ofdwmore Directors (the exact number of which shalket from time to time by the
Board), none of whom shall be a current or fornfécer or employee of the Corporation or any ofstdsidiaries. The Compensation
Committee is empowered to:

1. after receiving and considering the recommendatof the Chief Executive Officer, determine frime to time the salary of the
Corporation's executive officers (as defined intlBacl.2 of Article | of these Bylaws) and the fe¥ghe Corporation's directors;

2. administer each of the Corporation's incentmmgensation plans and stock-based plans (inclutiri83 Restricted Stock Plan, Key
Employee Incentive Compensation Plan, 1988 Incer@iempensation Program, 1990 Incentive CompensRitiogram, 1995 Incentive
Compensation Plan and any successor plans), ancisxall powers provided for in such plans;

3. approve any (i) proposed plan or arrangemeetioff or providing any benefits to one or morehaf Corporation's executive officers



directors ( other than any plan or arrangementioffiebenefits that do not discriminate in scopanteor operation in favor of executive
officers or directors and that are generally atdddo all salaried employees) and
(i) proposed amendment or change to any suchgianrangement;

4. approve any (i) proposed employment or severaon&act between the Corporation and an execoffieer or proposed executive officer
thereof and (ii) proposed extension or material rroin@ent thereto;

5. issue executive compensation reports to thedzZation's shareholders in the manner required uth@erules and regulations of the U.S.
Securities and Exchange Commission;

6. retain independent consultants and legal advisbio will report directly to the Compensation Coittee and be paid with funds of the
Corporation; and

7. if requested by the Board, (i) review, determon@pprove the compensation of any non-execufifieeo of the Corporation or any officer
of the Corporation's subsidiaries, (ii) review,atatine or approve any proposed amendments, cotitnitsuor changes to any of the
Corporation's employee benefit plans, welfare plarsirance or other benefit arrangements thanairdirectly administered or monitored by
the Compensation Committee pursuant to the powarged in paragraphs 2 and 3 above, and (iii) perfuch other services as may be
delegated to it by the Board.

No action of the type described in paragrap- 6 shall be valid unless it has been approvedbydompensation Committee or a duly-
authorized subcommittee thereof. All actions of @@npensation Committee or any subcommittee thestealf be subject to ratification by
the full Board of Directors unless the Compensa@ommittee or the subcommittee reasonably detesrihreg submitting a matter to the full
Board of Directors for ratification would be prohéd by, or contrary to the intents and purposesuy laws, rules, or regulations that require
or contemplate that such matter be authorized égpandent directors.

C. The Nominating Committee shall consist of twormre Directors and shall perform the following dtions:

1. To consider and recommend to the Board nomiftgesdection by shareholders or for appointmenth®/remaining Directors to fill
vacancies on the Board,;

2. To review and consider the performance of amé¢ommend the appointment or reappointment ofefé of the Corporation.

D. The Audit Committee shall consist of two or m@rieectors, none of whom shall otherwise be empddyg the Corporation, and shall have
the following responsibilities:

1. To recommend to the Board the engagement onalige of the Corporation's independent auditotsdifancial statements;

2. To direct and supervise all investigations mi@tters relating to or rising from the performanoe results of each independent audit;
3. To review with the Corporation's independentitandhe plan and results of each independent amjagement;

4. To review the scope, adequacy and results oEtrporation's internal auditing procedures;

5. To review and to approve or disapprove eachaeto be performed for the Corporation by the petelent auditor before such service is
performed; except that the Committee is authorteguermit the President or the Chief Financial &ffito engage the independent auditor or
perform any category of service specified by then@ittee under circumstances deemed appropriateebpaidit Committee;

6. To review the degree of independence of thepiaddent auditor;

7. To consider the range of audit and non-audg;faad

8. To review the adequacy of the Corporation'sesystf internal accounting controls.

E. The Insurance Evaluation Committee shall cordisvo or more Directors, and shall have the fwilog responsibilities:

1. To review periodically the Corporation's inswamprograms and to advise and recommend any attiemed appropriate with respect
thereto; and

2. To review periodically the Corporation's insurameeds and to advise and recommend any actiomedegppropriate with respect thereto.

F. The Shareholder Relations Committee shall con$igiree or more non-officer directors and shale the authority of the Board of
Directors with respect to investigating, inquirimgo and considering issues related to certainett@ders' interest and rights and conside



and acting upon shareholder matters as assigroed time to time, by the Chairman of the Board.

1.2 Special Purpose Committees. The Board may dm¢hon an ad hoc basis special pricing committeesnnection with the issuance of
securities or such other special purpose commitisesay be necessary or appropriate in connectibrtiie Board's management of the
business and affairs of the Corporation.

1.3 Subcommittees. As necessary or appropriaté, @abe standing committees listed in Sectionmaly organize a standing or ad hoc
subcommittee for such purposes within the scopts glowers as it sees fit, and may delegate to subbhommittee any of its powers as may
be necessary or appropriate to enable such subdteerto discharge its duties and responsibilies; such subcommittee shall be compc
of two or more members of the standing committeehEsubcommittee member shall hold office durirgtdrm designated by the standing
committee, provided that such term shall autombyitapse if such member ceases to be a membéeaftanding committee or fails to meet
any other qualifications that may be imposed bysth@ding committee.

Section 2. Appointment and Removal of Committee Mera

Subject to Section 5 below, Directors shall be ampd to or removed from a committee only upondffemative votes of:
1. A majority of the Directors then in office; and

2. A majority of the Continuing Directors, voting a separate group.

Each member of a committee shall hold office duthngyterm designated by the Board.

Section 3. Procedures for Committees

Each Committee and subcommittee shall keep wrnttemites of its meetings. All action taken by a cattee or any of its subcommittees
shall be reported to the Board of Directors ahégt meeting, whether regular or special. Failorkeep written minutes or to make such a
report shall not affect the validity of action takley a committee or subcommittee. Each committesubcommittee may adopt such
regulations (not inconsistent with the Articledioéorporation, these Bylaws or any regulations Bjgetfor such committee by the Board of
Directors or for such subcommittee by the standimmmittee that authorized its organization undetiSe 1.3) as it shall deem necessary for
the proper conduct of its functions and the perfomoe of its responsibilities.

Section 4. Meetings

A majority of the members of any committee or suhnuttee shall constitute a quorum and action byagonty (or by any super-majority
required by law, the Articles of Incorporation, skeeBylaws or any applicable resolution adoptedhieyBoard of Directors) of a quorum at ¢
meeting of a committee or subcommittee shall benggkaction by the committee or subcommittee. Th@@idttee or subcommittee may a
take action without meeting if all members theremfisent in writing thereto. Meetings of a commitbesubcommittee may be held by
telephone conference calls or other communicatopugpment provided each person participating may bhad be heard by all other meeting
participants.

Section 5. Authority of Chairman to Appoint Comrads

Whenever the Board of Directors is not in sesdioa,Chairman may fill vacancies in any committead may create such new committees as
he deems necessary or useful and appoint Direatonsembers thereof. Any such action by the Chaiyieuadh any action taken by such new
committee, shall be subject to ratification or gigval by the Board at its next meeting.

ARTICLE IV
SHAREHOLDERS' MEETINGS
Section 1. Place of Meetings

Unless otherwise required by law or thesel®ys, all meetings of the shareholders shall bd aethe principal office of the Corporation ol
such other place, within or without the State ofiistana, as may be designated by the Board of irec

Section 2. Annual Meeting

An annual meeting of the shareholders shall be tielthe date and at the time as the Board of Qirechall designate for the purpose of
electing directors and for the transaction of soitter business as may be properly brought befereneting. If no annual shareholders’
meeting is held for a period of 18 months, any shaider may call such meeting to be held at thistegd office of the Corporation as
shown on the records of the Secretary of Statheoftate of Louisian:i



Section 3. Special Meetings

Special meetings of the shareholders, for any méo purposes, may be called by the ChairmanedBdard, the President or the Board of
Directors. Subject to the terms of any outstandiags or series of Preferred Stock that entitleshbiders thereof to call special meetings, the
holders of a majority of the Total Voting Power k& required to cause the Secretary of the Caitpmr to call a special meeting of
shareholders pursuant to La. R.S. 12:73B (or angessor provision). Such requests of shareholdess state the specific purpose or
purposes of the proposed special meeting, andusiedss to be brought before such meeting by threkblders shall be limited to such
purpose or purposes.

Section 4. Notice of Meetings

Except as otherwise provided by law, the authorjzexdon or persons calling a shareholders' meshialj cause written notice of the time :
place of the meeting to be given to all sharehsldérrecord entitled to vote at such meeting atlé@ days and not more than 60 days pri
the day fixed for the meeting. Notice of the anmaakting need not state the purpose or purposesothenless action is to be taken at the
meeting as to which notice is required by law, Alnécles of Incorporation or the Bylaws. Notice @Gpecial meeting shall state the purpo
purposes thereof. Any previously scheduled meeifrige shareholders may be postponed, and (unies&lpd otherwise by law or the
Articles of Incorporation) any special meeting loé shareholders may be canceled, by resolutiadmeoBoard of Directors upon public notice
given prior to the date previously scheduled fatsmeeting of shareholders.

Section 5. Notice of Shareholder Nominations anaré&tiolder Business

5.1 Business Brought Before Meetings. At any meetifithe shareholders, only such business shalbhducted as shall have been properly
brought before the meeting. Nominations for thet@a of directors at a meeting at which directans to be elected may be made by or at the
direction of the Board of Directors, or a committkgy appointed thereby, or by any shareholdeeobrd entitled to vote generally for the
election of directors who complies with the proceduset forth below. Other matters to be properbyubht before a meeting of the
shareholders must be (a) specified in the noticaedting (or any supplement thereto) given by ahairection of the Board of Directors,
including matters covered by Rule 14a-8 of the 8es and Exchange Commission, (b) otherwise piggrought before the meeting by or
at the direction of the Board of Directors, or ¢therwise properly brought before the meeting by strareholder of record entitled to vote at
such meeting who complies with the procedurescsét below.

5.2 Required Notice. A notice of the intent of argholder to make a nomination or to bring any othatter before the meeting shall be m
in writing and received by the Secretary of theg@oation not more than 210 days and not less tBadays in advance of the first annivers
of the preceding year's annual meeting of sharehsldr, in the event of a special meeting of shadsns or an annual meeting scheduled to
be held either 30 days earlier or later than suctiversary date, such notice shall be receivedbySecretary of the Corporation within 15
days of the earlier of the date on which noticewath meeting is first mailed to shareholders oliputisclosure of the meeting date is made.
In no event shall the public announcement of anwdment of a shareholders' meeting commence aimanperiod for the giving of a
shareholder's notice as described above.

5.3 Contents of Notice. Every such notice by aahalder shall set forth:

(a) the name, age, business address and residaaidiass of the shareholder of record who intemdsake a nomination or bring up any ol
matter, and any beneficial owner or other persdimgén concert with such shareholder;

(b) a representation that the shareholder is aghaifirecord of shares of the Corporation's capiiatk that accord such shareholder the v¢
rights specified in paragraph 5.1 above and thasttareholder intends to appear in person at tiedéimgeto make the nomination or bring up
the matter specified in the notice;

(c) with respect to notice of an intent to makeoenmation, a description of all agreements, arramggs or understandings among the
shareholder, any person acting in concert withstregeholder, each proposed nominee and any otremmper persons (naming such perso
persons) pursuant to which the nomination or notitina are to be made by the shareholder;

(d) with respect to notice of an intent to makeoenmation,

(i) the name, age, business address and residadte¢ss of each person proposed for nominatipnhé principal occupation or employme
of such person, (iii) the class and number of shafeapital stock of the Corporation of which speson is the beneficial owner, and (iv)
any other information relating to such person thatild be required to be disclosed in a proxy statgrfiled pursuant to the proxy rules of
Securities and Exchange Commission had such norbime® nominated by the Board of Directors; and

(e) with respect to notice of an intent to bringamy other matter, a complete and accurate dearipf the matter, the reasons for conduc
such business at the meeting, and any materiakstiten the matter of the shareholder and the idakbwner, if any, on whose behalf the
proposal is made.

5.4 Other Required Information. Notice of an intentnake a nomination shall be accompanied by tlittew consent of each nominee to
serve as a director of the Corporation if so ekbeted an affidavit of each such nominee certifitimaf he meets the qualifications specified in
Section 11 of Article Il of these Bylaws. The Coraiion may require any proposed nominee to fureigth other information or certificatio



as may be reasonably required by the Corporatiaetermine the eligibility and qualifications ofcuperson to serve as a director.

5.5 Disqualification of Certain Proposals. Withpest to any proposal by a shareholder to bringreedaneeting any matter other than the
nomination of directors, the following shall govern

(a) If the Secretary of the Corporation has reakmaficient notice of a proposal that may propéybrought before the meeting, a proposal
sufficient notice of which is subsequently receildhe Secretary and that is substantially duplieaof the first proposal shall not be
properly brought before the meeting. If in the jodmt of the Board of Directors a proposal dealé witbstantially the same subject matter as
a prior proposal submitted to shareholders at aingebeld within the preceding five years, it shradk be properly brought before any mee
held within three years after the latest such previsubmission if (i) the proposal was submittedrdy one meeting during such preceding
period and it received affirmative votes representess than 3% of the total number of votes castgard thereto, (ii) the proposal was
submitted at only two meetings during such preaggieriod and it received at the time of its secsuimission affirmative votes represent
less than 6% of the total number of votes casédgard thereto, or (iii) the proposal was submittethree or more meetings during such
preceding period and it received at the time offaitsst submission affirmative votes representasg than 10% of the total number of votes
cast in regard thereto.

(b) Notwithstanding compliance with all of the pedures set forth above in this Section, no propsisal be deemed to be properly brought
before a meeting of shareholders if, in the judgneéhe Board, it is not a proper subject for aetby shareholders under Louisiana law.

5.6 Power to Disregard Proposals. At the meetinghafeholders, the chairman shall declare outddraand disregard any nomination or
other matter not presented in accordance withdhegbing procedures or which is otherwise conttartye foregoing terms and conditions.

5.7 Rights of Shareholders Under Federal Proxy 2Nething in this Section shall be deemed to nyaalify rights or obligations of
shareholders with respect to requesting inclusfgraposals in the Corporation's proxy statemergaticiting their own proxies pursuant to
the proxy rules of the Securities and Exchange Cission.

5.8 Rights of Preferred Shareholders. Nothing is 8ection shall be deemed to modify any rightealflers of any outstanding class or series
of Preferred Stock to elect directors or bring otinatters before a shareholders' meeting in thenevaspecified by the terms and conditions
governing such stock.

Section 6. Quorum

6.1 Establishment of Quorum. At all meetings ofrshalders, the holders of a majority of the Totatig Power shall constitute a quorum to
organize the meeting, provided, however, that straeeting the notice of which sets forth any mattet, by law or the Articles of
Incorporation, must be approved by the affirmatio&e of the holders of a specified percentage aess of a majority of the Total Voting
Power present or represented at the shareholdeesing, the holders of that specified percentagdl shnstitute a quorum, and further
provided that when specified business is to bedvoteby a class or series of stock voting as asgcthg holders of a majority of the voting
power of such class or series shall constitutecaiugm of such class or series for the transacticguoh business. Shares of Voting Stock as to
which the holders have voted or abstained frommgotvith respect to any matter considered at a mgedr which are subject to Non-Votes
(as defined in

Section 6.3 below), shall be counted as preserugroses of constituting a quorum to organize atime.

6.2 Withdrawal. If a quorum is present or represérat a duly organized meeting, such meeting majirage to do business until
adjournment, notwithstanding the withdrawal of egitogshareholders to leave less than a quorum, aetbieal of any shareholders present to
vote.

6.3 Non-Votes. As used in these Bylaws, "Non-Vos##ill mean the number of votes as to which therdeleolder or proxy holder of shares
of Capital Stock has been precluded from votinggbe (whether by law, regulations of the Securitied Exchange Commission, rules or
bylaws of any national securities exchange or oglefrregulatory organization, or otherwise), irdthg without limitation votes as to which
brokers may not or do not exercise discretionatinggpower under the rules of the New York Stockltange with respect to any matter for
which the broker has not received voting instrutdifrom the beneficial owner of the voting shares.

Section 7. Voting Power Present or Represented

For purposes of determining the amount of TotalinpPower present or represented at any annuglemiad meeting of shareholders with
respect to voting on any particular matter, shases® which the holders have abstained from voting, shares which are subject to Non-
Votes (as defined in Section 6.3), will be treaasdcot present and not cast.

Section 8. Voting Requirements

When a quorum is present at any meeting, the idteecholders of a majority of the Total Voting Pempresent in person or represented by
proxy shall decide any question brought before snebting, unless the question is one upon whictexpyess provision of law or the Artic
of Incorporation, a different vote is requiredwhich case such express provision shall governcanttol the decision of such question.
Directors shall be elected by plurality vc



Section 9. Proxies

At any meeting of the shareholders, every sharehdldving the right to vote shall be entitled téevim person or by proxy appointed by an
instrument in writing subscribed by such sharehotael bearing a date not more than 11 months fritire meeting, unless the instrument
provides for a longer period, but in no case willautstanding proxy be valid for longer than thyears from the date of its execution. The
person appointed as proxy need not be a sharehafitlee Corporation.

Section 10. Adjournments

10.1 Adjournments of Meetings. Adjournments of anyual or special meeting of shareholders maykentavithout new notice being given
unless a new record date is fixed for the adjoumedting, but any meeting at which directors ared@lected shall be adjourned only from
day to day until such directors shall have beeatete

10.2 Lack of Quorum. If a meeting cannot be orgathizecause a quorum has not attended, those preagrtdjourn the meeting to such
time and place as they may determine, subject, hemvéo the provisions of

Section 10.1 hereof. In the case of any meetinga&br the election of directors, those who attémesecond of such adjourned meetings,
although less that a quorum as fixed in Sectiorh&rkof, shall nevertheless constitute a quorunthiipurpose of electing directors.

Section 11. Written Consents

Any action required or permitted to be taken at angual or special meeting of shareholders magkentonly upon the vote of the
shareholders, present in person or representedlipyadthorized proxy, at an annual or special nmgetiuly noticed and called, as provided in
these Bylaws, and may not be taken by a writterseohof the shareholders pursuant to the Businegso@ation Law of the State of
Louisiana.

Section 12 List of Shareholders

At every meeting of shareholders, a list of shalddrs entitled to vote, arranged alphabetically emdified by the Secretary or by the ager
the Corporation having charge of transfers of shaleowing the number and class of shares helddly shareholder on the record date for
the meeting, shall be produced on the requesty§hareholder.

Section 13. Procedure at Shareholders' Meetings

The Chairman of the Board, or in his absence, tice €hairman, shall preside as chairman at allediwders' meetings. The organization of
each shareholders' meeting and all matters rel&gitige manner of conducting the meeting shalldterdhined by the chairman, including the
order of business, the conduct of discussion aedrthnner of voting. Meetings shall be conducteal imanner designed to accomplish the
business of the meeting in a prompt and orderlyifasand to be fair and equitable to all sharehrsldeut it shall not be necessary to follow
Roberts' Rules of Order or any other manual ofigaentary procedure.

ARTICLE V
CERTIFICATES OF STOCK

Certificates of stock issued by the Corporatiorldfmnumbered and shall be entered into the bobkise Corporation as they are issued.
They shall exhibit the holder's name and numbehafes and shall be signed by the President oVi@eyPresident and by the Treasurer,
Secretary or any Assistant Secretary, all in thamearequired by law.

ARTICLE VI
REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the Bolaf record of any share or shares of stock abdlder in fact thereof and accordingly shall
not be bound to recognize any beneficial, equitablather claim to or interest in such share onpéue of any other person, whether or not it
shall have express or other notice thereof, exaggtixpressly provided by the laws of Louisiana.

ARTICLE VII
LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed shall make an affidavit or affino@tof that fact, and the Board of Directors,
the General Counsel or the Secretary may, in hits aiscretion, require the owner of the lost e$tloyed certificate or his legal
representative, to give the Corporation a bonduicth sum as the Board of Directors, the Generah&slor the Secretary may require



indemnify the Corporation against any claim thayrba made against the Corporation on account oditbged loss or destruction of any
such certificate; a new certificate of the sametemd for the same number of shares as the cegedllto be lost or destroyed, may be issued
without requiring any bond when, in the judgmenthaf Board of Directors, the General Counsel oiSberetary, it is proper to do so.

ARTICLE VI
CHECKS

All checks, drafts and notes of the Corporatiorldi@signed by such officer or officers or sucheastperson or persons as the Board of
Directors may from time to time designate.

ARTICLE IX
DIVIDENDS

Dividends upon the capital stock of the Corporatsubject to the provisions of the Articles of Inporation, if any, may be declared by the
Board of Directors at any regular or special megjmpursuant to law.

ARTICLE X
INAPPLICABILITY OF LOUISIANA CONTROL SHARE STATUTE

Effective May 23, 1995, the provisions of La. R18:135 through 12:140.2 shall not apply to constwre acquisitions of shares of the
Corporation's Capital Stock.

ARTICLE XI
CERTAIN DEFINITIONS

The terms Capital Stock, Continuing Directors, Thating Power and Voting Stock shall have the niegs ascribed to them in the Articles
of Incorporation, provided, however, that for pusps of Sections 3 and 6 of Article IV of these BydaTotal Voting Power shall mean the
total number of votes that holders of Capital Stark entitled to cast generally in the electiodioéctors.

ARTICLE Xl
AMENDMENTS

These Bylaws may only be altered, amended or regéalthe manner specified in the Articles of Inpmation.



EXHIBIT 5
[Jones, Walker Letterhead]
November 27, 1996

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

RE: Registration Statement on Form S-4 Centurypfedae Enterprises, Inc. ("Century")
Gentlemen:

We have acted as Century's special counsel in ctionewith the preparation of the registration stagnt on Form S-4 (the "Registration
Statement”) filed by Century with the Securitiesl & xchange Commission (the "Commission") on the Hateof relating to the registration
of 75,000 shares of Century's preferred stockyphre $25.00 per share, issuable in series, afi®,060 shares of Century's common stock,
par value $1.00 per share (collectively, the "Riegexd Securities"). In connection with rendering ¢ipinions expressed below, we have
examined original, photostatic or certified copiégi) the resolutions adopted by the Board of Dioes of Century on November 21, 1996
(the "November Resolutions") and (ii) such oth@ores of Century, certificates of Century's off&cand public officials, and such other
documents as we have deemed relevant. In our eationinwe have assumed the genuineness of alltsigasa the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnditte us as certified or photostatic cog
and the authenticity of the originals of such doeuts.

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

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

We consent to the filing of this opinion as an éihio the Registration Statement and to the refgdo us in the prospectus forming a part
thereof under the caption "Legal Matters." In ggvihis consent, we do not admit that we are withecategory of persons whose consent is
required under Section 7 of the Securities Act283, as amended, or the general rules and regutadicthe Commission.

Yours very truly,

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

By: /sl Kenneth J. Najder

Kenneth J. Naj der



Exhibit 23.1

INDEPENDENT AUDITORS' CONSENT

The Board of Directors
Century Telephone Enterprises, Inc.

We consent to the use of our report dated Januiry§906, incorporated herein by reference anddgaaference to our firm under the heading
"Experts" in the prospectus constituting part & Registration Statement on Form S-4 of Centurgflene Enertprises, Inc.

/sl KPMG Peat Marwi ck LLP

KPMG PEAT MARW CK LLP

Shreveport, Louisiana
Noverber 27, 1996
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