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Ri ght s(4) 15,195 rights (4) (4) (4)



(1)Upon the occurrence of any future stock split, stock dividend or simlar
transaction involving Cormon Stock of the Registrant during the effectiveness
of this Registration Statenent, the nunber of securities registered shall be
automatically increased to cover the additional securities in accordance with
Rul e 416(a) under the Securities Act of 1933.

(2)Estimated solely for the purpose of calculating the registration fee pursuant
to Rules 457(c) and (h).

(3) The average of the high and low price per share of Commpn Stock on the New
York Stock Exchange on Decenber 9, 1997, in accordance with Rule 457(c).

(4)Rights are attached to and trade with the Conmon Stock of the Registrant.
Val ue attributable to such Rights, if any, is reflected in the market price
of the Commpn Stock. Because no separate consideration is paid for such
Ri ghts, the registration fee for such securities is included in the fee for
the Common St ock.

CENTURY TELEPHONE ENTERPRISES, INC.
PROSPECTUS
COMMON STOCK
($1.00 Par Value)

This Prospectus relates to an aggregate of 15[i#%s (the "Shares") of Common Stock, $1.00 parevéthe "Common Stock"), of Century
Telephone Enterprises, Inc. ("Century") that maypfiered from time to time by certain former empdeyg of the Aragon Holding Group, In

a subsidiary of Century (the "Selling ShareholderEhe Shares may be sold by the Selling Sharet®o(dad their donees and pledgees) from
time to time in ordinary brokers transactions om Y SE at the price prevailing at the time of seates, and the commission payable will be
the regular commission a broker receives for efigcsuch sales. The Shares may also be offereegatiated private transactions at
prevailing or negotiated prices. The net proceedhée Selling Shareholders will be the proceedsived by them upon such sales less
brokerage commissions. Century will not receive ahthe proceeds of the sale of the Shares offeeeeby. Information regarding the Sell
Shareholders is set forth herein under the heddrlliing Shareholders." All expenses of registmafiocurred in connection with this offering
are being borne by Century, but all selling ancep#xpenses incurred by individual Selling Sharéés will be borne by such Selling
Shareholder.

No person has been authorized by Century to giyardarmation or to make any representation in aaion with the offer made pursuant
this Prospectus, other than as contained in tlusg@ictus and, if given or made, such informatiorepresentation must not be relied upon.
Neither the delivery of this Prospectus nor ang sahde pursuant hereto shall under any circumstasreate any implication that there |
been no change in the affairs of Century sinceltite hereof.

The Common Stock is listed on the New York Stocklange ("NYSE") under the symbol "CTL." On Decembgr1997, the last reported
sale price of the Common Stock on the NYSE was348 per share.

Under Century's Articles of Incorporation, the teldf each outstanding share of Common Stock ilezhto one vote unless it has been
beneficially owned by the same person or entitytioolwusly since May 30, 1987, in which case thalbpis entitled to ten votes per share
until transfer. A Preference Share Purchase Riggattached to and trades with each share of ConStomk.

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

The date of this Prospectus is December 12, 1997.
AVAILABLE INFORMATION

Century is subject to the informational requirensesftthe Securities Exchange Act of 1934 (the "Bxgfe 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 filgdCentury with the Commission pursuant to therimfational 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, Illinois 60661- 2511. Copies of such niatenay be obtained from the Public Reference

Section of the Commission at 450 Fifth Street, N.Washington, D.C. 20549, at prescribed rates.Jdmmission maintains a Web site that
contains reports, proxy and information statemantsother information regarding issuers subsecdoethie date when such issuers be



filing documents electronically with the Commissi@tp://www.sec.gov). Century's Common Stockssdld on the New York Stock
Exchange and its reports, proxy and informatiotest@nts and other information may also be inspeatée offices of the New York Stock
Exchange, Inc., 20 Broad Street, New York, New YbPKO05. This Prospectus does not contain all ofrtfeemation set forth in the
Registration Statement as to which this Prospeaetiases, certain parts of which are omitted in agance with the rules and regulations of
Commission. The Registration Statement and any dments thereto, including exhibits filed as a pareof, are available for inspection ¢
copying as set forth above.

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 investrdecision is to be made with respect to seesriifered hereby.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

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

(a) Century's Annual Report on Form 10-K for ttecéil year ended December 31, 1996.
(b) Century's Quarterly Reports on Form 10-Q fer giuarterly periods ended March 31, June 30 ante®dyer 30, 1997.
(c) Century's Current Reports on Form 8-K datedilAfr, May 5, June 11, December 1 and Decembet497.

(d) Century's Registration Statement filed underExchange Act (File No. 1-7784), as amended sstdtexl on Form 8-A/A filed December
2, 1996, which includes a description of CentuGdenmon Stock and Preference Share Purchase Rights.

All documents filed by Century with the Commissimursuant to Sections 13, 14 or 15(d) of the Exchahg subsequent to the date of this
Prospectus and prior to the termination of theroftpof the securities offered hereby shall be degto be incorporated by reference in this
Prospectus and to be made a part hereof fromrisgdective dates of filing. Information appearimgdin 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 théredny 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 subselyu@ad or incorporated by reference herein maifor supersedes such statement. Any
statement so modified or superseded shall not bmed, except as so modified or superseded, toitdasd part of this Prospectus.

FORWARD-LOOKING STATEMENTS

In addition to historical information, this Prospezand the documents incorporated herein by nederenclude certain forward- looking
statements regarding events and financial treratsnilay affect the Company's future operating resand financial position. Such forward-
looking statements are subject to uncertaintiesahald cause the Company's actual results tordiftgerially from such statements. Such
uncertainties include but are not limited to: tffees of ongoing deregulation in the telecommutidses industry; the potential effects of
greater than anticipated competition in the Comfsamarkets; possible changes in the demand foEtimepany's products and services; the
Company's ability to successfully introduce newedffgs on a timely and cosffective basis; the risks inherent in rapid tedbgwal change
the Company's ability to effectively manage itsvgitg including integrating the newly-acquired opgras of Pacific Telecom, Inc. ("PTI")
into the Company's operations; and the effectsarngeneral factors such as changes in generakinarleconomic conditions or in
legislation, regulation or public policy. These anttier uncertainties related to the business aseritied in detail in Century's Quarterly
Report on Form 10-Q for the quarter ended Jund 387, which is incorporated herein by referenceu e cautioned not to place undue
reliance on these forward-looking statements, whipak only as of the date on which they were m@datury undertakes no obligation to
update any of its forward-looking statements foy esason.

Whenever used herein with respect to the operatbtiee Company or PTI, the term "pops" means thmufation of licensed markets (based
on independent third-party population estimatesltiplied by the Company's or PTI's proportionate@igginterests in the licensed operators
thereof. When used herein, (i) the term "MSA" meahdetropolitan Statistical Area for which the FerdéCommunications Commission (the
"FCC") has granted a cellular operating licenspthe term "RSA" means a Rural Service Area foroltithe FCC has granted a cellular
operating license, (iii) the term "PCS" means Pea@€ommunications Services, a new mobile commtioieg service, (iv) the term "LEC"
means a local exchange carrier that provides letgphhone service, (v) the term "Century" meanst@giTelephone Enterprises, Inc. and
(vi) the term "Company" means Century and its glibses.

THE COMPANY

The Company is a regional diversified telecommutinces company that is primarily engaged in providiocal telephone and mobi



communications services in 21 states. As descfilider below under "Recent Acquisition,” on Decemb, 1997, Century acquired Pacific
Telecom, Inc. ("PTI"), which substantially expandhd Company's local telephone and mobile commtinitaoperations. As a result of this
acquisition, the Company's telephone subsidiatie®ntly serve nearly 1.2 million telephone acdesss, primarily in rural, suburban and
small urban communities in 21 states, with its éatgcustomer bases located in Wisconsin, Washingiaska, Michigan and Louisiana. In
addition, through its cellular operations, the Campcurrently controls over 10 million pops in 3BKs and 44 RSAs, primarily
concentrated in Michigan, Mississippi, Wisconsioulsiana and Arkansas. The Company also providesd@stance, operator, Internet and
business information services.

Century is incorporated in Louisiana. Its principakcutive offices are located at 100 Century Baike, Monroe, Louisiana 71203, and its
telephone number is (318) 388-9500. The Compamgntly employs approximately 5,700 persons.

Telephone Operations

According to published sources, the Company iseriily the 10th largest local exchange telephonepamy in the United States, based or
number of telephone access lines served. At Segte8th 1997, the Company and PTI served approxiynas4,000 and 613,000 access
lines, respectively (not including approximately @0 access lines acquired by PTI in October 19879. Company currently operates over
440 central office and remote switching centerigsinelephone operating areas. Substantially eathefCompany's access lines are served by
digital switching technology, which in conjunctianith other technologies allows the Company to offeditional premium services to its
customers, including call forwarding, conferenchirg, caller identification, selective call ringgrand call waiting.

Mobile Communications Operations

According to published sources, the Company isenly the 10th largest cellular telephone comparhée United States, based on the
Company's owned pops. At September 30, 1997, tmep@oy and PTI controlled approximately 8.1 milleamd 1.9 million cellular pops,
respectively. Approximately 45% of the Company'ppmm markets operated by the Company are in desiogntiguous cluster of eight
MSAs and nine RSAs in Michigan; another 18% ara ahuster of five MSAs and seven RSAs in northerth @entral Louisiana, southern
Arkansas and eastern Texas. At September 30, 189 Hajority-owned cellular systems of the Compang PTI served approximately
430,000 and 87,000 cellular subscribers, respdgtireaddition, as a result of the PTI acquisititin,e Company controls approximately 8.1
million PCS pops, up from 4.0 million at SeptemBér 1997.

Other Operations

The Company also provides long distance, operhttatnet and interactive services in certain l@oal regional markets, as well as certain
printing and related business information serviégg¢sSeptember 30, 1997, the Company's long distBnsess served approximately
165,000 customers in certain of the Company's niarke

Recent Acquisition

On December 1, 1997, Century and its cellular Imgdiompany, Century Cellunet, Inc. ("Cellunet")qaiced PTI in exchange for $1.503
billion cash in a two-step transaction. In thetfgtep, Cellunet purchased substantially all of #@¢llular operations in exchange for $240
million, and in the second step Century purchasBtsRapital stock for $1.263 billion. To finandgetacquisition, Century borrowed $1.288
billion under its $1.6 billion senior unsecuredditeacility with NationsBank of Texas, Inc. andgndicate of other lenders. This debt
matures in five years and carries floating-raterest based upon London InterBank Offered RatesHortierm periods. Century financed
remainder of the PTI acquisition price with avaitabash, most of which consisted of the proceed3enttury's sale of common stock of
Brooks Fiber Properties, Inc. in November 1997.

PTI was organized in 1955 to provide local exchaetgphone services to suburban and rural comnesrtiimarily in the Pacific Northwest.
In subsequent years, PTI diversified its operationgrovide cellular and other telecommunicatioawiges. As a result of Century's
acquisition of PTI on December 1, 1997, the Compaoguired 660,000 telephone access lines locateaiirmidwestern states, seven
western states and Alaska, and approximately 100;60ular subscribers in markets operated by RTivio midwestern states and Alaska.
Cellunet intends to integrate the cellular operatithat it purchased from PTI into its existingwak operations. Century will operate the
remainder of PTI as a whollgwned subsidiary, with its headquarters remainingancouver, Washington. In connection with theusitjon,
Century has reorganized its telephone operatidoglimee operating regions, including a new westielephone operating region, substant
all of which will be comprised of PTI's LECs in sgvwestern states and Alaska. As soon as pradfleatury plans to offer long distance,
Internet and certain other services in most of$2lotal exchange markets on substantially the sames on which the Company recently
began to offer such services to its telephone ousts. Other than these new product offerings aagdssible sale of non-strategic assets,
Century plans to continue to operate PTI in thenany course of business.

For additional information regarding PTI, see iteiaal, quarterly and current reports filed underBExchange Act, recent copies of which are
included as exhibits to the Registration Statenoémthich this Prospectus forms a part and whichirseerporated by reference into this
Prospectus.

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#méefielecommunications Act of 1996 (the "1996 Aatvhich obligates LECs to permit
competitors to interconnect their facilities to tHeC's network and to take various other stepsahatesigned to promote competition.
Although the 1996 Act provides certain waiver ogpoities for rural LECs such as those operatechbyGompany, the FCC's August 1996
order implementing most of the 1996 Act's interaaetion provisions placed the burden of provingdbetinuing availability of the rural
telephone company exemption on rural LECs. In 1987 the U.S. Court of Appeals for the Eighth Girowerturned several provisions of
the FCC's August 1996 interconnection order, indgdhe rules placing the burden of proof on riwfaCs to retain their rural exemption.
This decision is being appealed.

Coincident with the recent movement toward incrdasempetition has been the gradual reduction aileggry oversight of LECs. These
cumulative changes have led to the continued greftfarious companies providing competitive ac@ass other services that compete with
LECs' services. Wireless telephone services aceeadgected to increasingly compete with LECs.

In recent years, the FCC has allocated additiargluency spectrum for mobile communications teabgiek that are expected to be
competitive with cellular, including PCS and molsigellite services. In 1996 several major PCS @mgs began providing services
competitive with cellular in selected larger masgetithough thus far the Company has experiencegbettion from PCS companies in onl
limited number of its markets. The FCC has alstaized certain specialized mobile radio servicerisees to configure their systems so as
to operate in a manner similar to cellular systems.

SELLING SHAREHOLDERS AND THE SHARES TO BE OFFERED

The Shares being offered pursuant to this Prospeetue acquired by the Selling Shareholders urdeterms of Restricted Stock
Agreements between each Selling Shareholder anti@esntered into in connection with the employmefithe Selling Shareholder by
Aragon Holding Group, Inc. ("Aragon"), a subsidiarfyCentury.

The Company will not receive any proceeds fromstile of the Shares by the Selling Shareholdersfdilmsving table sets forth (i) the name
of each Selling Shareholder; (ii) the amount of f0gris Common Stock owned by the Selling Sharehadef December 10, 1997;

(iii) the amount of Common Stock to be offered bg Selling Shareholder; and (iv) the amount of Cami8tock to be held by each Selling
Shareholder subsequent to the offering. From Mgyl8%6 through November 12, 1997, each of ther8eflihareholders was an officer of
Aragon.

Conmon St ock

to be Owned
Common Common Subsequent to
St ock St ock the Ofering (for
Omed On to be further internal
Nanme Decenber 10, 1997(1) O fered di stribution)(1)
Gary E. Mller 10, 519 10, 519 0
Vicki L. Saval a 2,338 2,338 0
Davi d Joest 2,338 2,338 0
TOTALS 15, 195 15, 195 0

(1)Mr. Miller, Ms. Savala and Mr. Joest have 7082 &and 554 shares of Common Stock, respectivedglited to their accounts in Century
employee benefit plans, none of which are includetie figures set forth above.

The Shares offered hereby may be sold from tintarte by the Selling Stockholders or their pledgelesees, transferees or other successors
in interest. Such sales may be made on the New 3tm&k Exchange, or otherwise, at prices and angéhen prevailing or at prices related
to the then-current market prices, or in negotiatadsactions at negotiated prices. Any commisgi@ysble in connection with such sales

will be the regular commissions of brokers for efiieg such sales. The Selling Stockholders andoaoler- dealers that participate in the
distribution may be deemed to be "underwritershimithe meaning of Section 2(11) of the Securifiesof 1933, and any commission
received by them and any profit on the resale afehsold by them may be deemed to be underwdtsapunts and commissions. In

addition, any securities covered by this Prospetttasqualify for sale pursuant to Rule 144 mawoblel under Rule 144 rather than pursuant
to this Prospectus.

All expenses of registration incurred in connectidgth this offering will be paid by Century. Theltfey Stockholders will be responsible for
all selling and other expenses, including discowriacessions, commissions or other compensatieriadany broker or dealer in connection
with the sale of any of the Shares offered her



EXPERTS

The consolidated financial statements and relatesh€ial statement schedules of Century as of Dbee®l, 1995 and 1996, and for each of
the years in the three-year period ended Decentherd®6, included in Century's Annual Report onnfra0-K for the fiscal year ended
December 31, 1996, incorporated by reference hemnaie been incorporated by reference in reliapom uhe report of KPMG Peat Marwick
LLP, independent certified public accountants, Wwhgalso incorporated by reference herein, anchtipe authority of such firm as experts
accounting and auditing.

The financial statements from Pacific Telecom,'thdnnual Report on Form 10-K for the year endedddaber 31, 1996 included in this
prospectus and elsewhere in the Registration Statehave been audited by Deloitte & Touche LLPepehdent auditors, as stated in their
reports appearing herein and elsewhere in the Ratyi; Statement, and are included in reliancenupe reports of such firm given upon
their authority as experts in accounting and anglti

PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 3.Incorporation of Documents by Reference.

The following documents, which have been filed @ntiry with the Securities and Exchange Commisgioa"Commission™), are
incorporated herein by reference:

(a) Century's Annual Report on Form 10-K for threeél year ended December 31, 1996.
(b) Century's Quarterly Reports on Form 10-Q fer qarters ended March 31, June 30 and Septemp&d3D.
(c) Century's Current Reports on Form 8-K datedilAfr, May 5, June 11, December 1 and Decembet997.

(d) Century's Registration Statement filed underEixchange Act (File No. 1-7784), as amended astdterd on Form 8-A/A filed December
2, 1996, which includes a description of the Conym@ommon Stock and Preference Share PurchasésRigh

All documents filed by Century with the Commissimursuant to Sections 13, 14 or 15(d) of the Exchahg subsequent to the date of this
Registration Statement and prior to the filing gfast-effective amendment which indicates thasediurities offered have been sold or which
deregisters all securities then remaining unsoidl $ie deemed to be incorporated by referenceisnRbgistration Statement and to be ma
part hereof from the date of filing of such documseinformation incorporated herein by referenceasnecessarily complete and is qualified
in its entirety by the information and financiaht&ments appearing in all of the documents incaedrherein by reference and should be
together therewith. Any statement contained in @udtent incorporated or deemed to be incorporate@feyence shall be deemed to be
modified or superseded to the extent that any atbeament subsequently filed or incorporated bgrexice herein modifies or supersedes
such statement. Any statement so modified or sedersshall not be deemed, except as so modifiedpmrseded, to constitute a part of this
Registration Statement.

Item 4.Description of Securities.

Not applicable

Item 5.Interests of Named Experts and Counsel.
Not applicable

Item 6.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 (inojuditorneys' fees), judgments, fines and amouritsipaettiement 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 corporatioihduch action arises out of his acts on behalhefdorporation and he acted in good faith not
opposed to the best interests of the corporatioth, &ith respect to any criminal action or procegdhad no reasonable cause to believe his
conduct was unlawful.

The indemnification provisions of the Louisiana Biess Corporation Law are not exclusive; howevergarporation may indemnify any
person for willful or intentional misconduct. A garation has the power to obtain and maintain Busce, or to create a form of self-
insurance on behalf of any person who is or was@ébr the corporation, regardless of whetherdbgporation has the legal authority to
indemnify the insured person against such liabi



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

Century's Articles of Incorporation authorize iteioter into contracts with directors and officemsviding for indemnification to the fullest
extent permitted by law. Century has entered intemnification contracts providing contracting diges or officers the procedural and
substantive rights to indemnification currently f@th in the Indemnification By-law ("Indemnifidah Contracts"). The right to
indemnification provided by an Indemnification Cat applies to all covered claims, whether sueintd arose before or after the effective
date of the contract.

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

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

Item 7.Exemption From Registration Claimed.

The shares of Common Stock registered pursuahigadgistration statement were originally issusdesstricted stock to a total of three
persons in connection with such persons enteritggamployment agreements with a subsidiary of ¢ggstrant. The shares were issued
pursuant to the private offering exemption provitgd

Section 4(2) of the Securities Act of 1933. In cection with the issuance, each of the purchasetifiee that he or she was experienced and
sophisticated in business matters and had accadlstaterial information regarding the Company.

Item 8.Exhibits.

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

23.1 Consent of KPMG Peat Marwick LLP.

23.2 Consent of Deloitte & Touche LLP.

23.3 Consent of Counsel (included in Exhibit 5).

24 Power of Attorney (included on the signatureepafithis Registration Statement).

99.1 Annual Report on Form 10-K of PTI for the yeaded December 31, 1996, not including the exhthitreto (incorporated by reference
to Exhibit 99.1 of Century's Registration Statemmmform S-3, Registration No. 333-42013).

99.2 Quarterly Report on Form ID-of PTI for the quarter ended March 31, 1997,induding the exhibits thereto (incorporated byerehce
to Exhibit 99.2 of Century's Registration Statemmmform S-3, Registration No. 333-42013).

99.3 Quarterly Report on Form 10-Q of PTI for theader ended June 30, 1997, not including the é@shilbereto (incorporated by reference
to Exhibit 99.3 of Century's Registration Statemamform S-3, Registration No. 333-42013).

99.4 Quarterly Report on Form 10-Q of PTI for theader ended September 30, 1997, not includingxhébits thereto (incorporated by
reference to Exhibit 99.4 of Century's RegistratBtatement on Form S-3, Registration No. 333-42013)

99.5 Current Report on Form 8-K of PTI dated Agfil 1997, not including the exhibits thereto (inmated by reference to Exhibit 99.5 of
Century's Registration Statement on Form S- 3, Region No. 333-42013).

99.6 Current Report on Form 8-K of PTI dated Sepen30, 1997, not including the exhibits theret@wdrporated by reference to Exhibit
99.6 of Century's Registration Statement on For®) Registration No. 333-42013).

Item 9.Undertakings.

1. The undersigned registrant hereby underte



(a) To file, during any period in which offers @lss are being made, a post-effective amendmehist@&egistration Statement:
() To include any prospectus required by Sectid(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

provided, however, that paragraphs 1(a)(i) and(il)ap not apply if the information required to beluded in a postffective amendment t
those paragraphs is contained in periodic repoed by the registrant pursuant to Section 13 atiSe 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference herein.

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

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

(2) The undersigned registrant hereby undertalags fibr pur- poses of determining any liability @ndhe Securities Act of 1933, each filing
of the registrant's annual report pursuant to gectB(a) or section 15(d) of the Securities Excleafvgt of 1934 (and, where applicable, each
filing of an employee benefit plan's annual regontsuant to section 15(d) of the Securities Exchahgt of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(3) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has mbnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or gaiogs) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question of whetlech indemnification by it is against

public policy as expressed in the Securities Ac@83 and will be governed by the final adjudicatad such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and hay dalused this Registration Statement to be signdtsdoehalf by the undersigned,
thereunto duly authorized, in the City of Monro&t8 of Louisiana, on December 12, 1997.

CENTURY TELEPHONE ENTERPRISES, INC.

By: [/s/ Clarke MWIIians

Clarke M Wllians
Chai rman of the Board

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoa signature appears immediately below constianidsappoints Clarke M.
Williams, Glen F. Post, Il and Harvey P. Perryaoy one of them, his true and lawful attorneydantfand 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, afitttthe same with all exhibits thereto, and otlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney-in- fact and agent full power anthority 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 amgkat or his substitute or substitutes may lawfdtlyor cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Registration Statemenb&an signed by the following person
the capacities and on the dates indicated.



Si gnature

Aden F. Post, 111

/sl R STEWART EWNG JR.

R Stewart Ewi ng, Jr.

/'s/ HARVEY P. PERRY

Harvey P. Perry

/'s/ W BRUCE HANKS

W Bruce Hanks

/sl MURRAY H. GREER

Murray H G eer

/sl WLLIAM R BOLES, JR

WIlliam R Boles, Jr.

/sl VIRG NI A BOULET

Vi rgini a Boul et

/'s/ ERNEST BUTLER, JR

Ernest Butler, Jr.

/'s/ CALVIN CZESCHI N

Cal vin Czeschin

/sl JAMES. B. GARDNER

James B. Gardner

/sl R L. HARGROVE, JR.

R L. Hargrove, Jr.

/'s/ JOHNNY HEBERT

Johnny Hebert

/sl F. EARL HOGAN

C. G Mlville, Jr.

/'s/ JIM D. REPPOND

Jim D. Reppond

Chai rman of the Board
of Directors

Vi ce Chairman of the
Board of Directors,
Presi dent and Chi ef

Executive Oficer
Seni or Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)
Seni or Vice President,
General Counsel,
Secretary and Director
Seni or Vice President-
Cor por at e Devel opnent
and Strategy and Director

Controller

(Principal Accounting Oficer)

Director

Director

Di rector

Di rector

Director

Di rector

Di rector

Di rector

Director

Director

Dat e

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

Decenber

12,

12,

12,

12,

12,

12,

12,

12,

12,

12,

12,

12,

12,

12,

12,

12,

1997

1997

1997

1997

1997

1997

1997

1997

1997

1997

1997

1997

1997

1997

1997

1997



Jones, Walker EXHIBIT 5 Waechter, Poitevent Carei@enegre, L.L.P.
December 12, 1997

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

Gentlemen:

We have acted as counsel for Century Telephoneitiges, Inc., a Louisiana corporation (the "Comyarin connection with the
Company's registration statement on Form S-8 @®eglstration Statement") with respect to the issadry the Company of 15,195 shares of
the common stock of the Company, $1.00 par valuesipgre (the "Common Stock") to three employeesragon Holding Group, Inc., a
subsidiary of the Company, pursuant to the termesificted stock agreements between each suclogegpand the Company.

Based upon the foregoing, and upon our examinati@uch matters as we deem necessary in orderrisifiuthis opinion, we are of the
opinion that the shares of Common Stock referrdtetein are legally issued, fully paid and non-ssable.

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement.

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

By: [/s/ Margaret F. Mirphy

Margaret F. Mirphy



Exhibit 23.1

INDEPENDENT AUDITORS' CONSENT

The Board of Directors
Century Telephone Enterprises, Inc.

We consent to the use of our report dated Januar§907, related to the consolidated financialestents and related financial statement
schedules of Century Telephone Enterprises, Inof Becember 31, 1996 and 1995, and for each oféhes in the three-year period ended
December 31, 1996, incorporated by reference atftetoeference to our firm under the heading "Etgdén the prospectus constituting part
of the Registration Statement on Form S-8 of Cenif@lephone Enterprises, Inc. to be filed on onalizecember 11, 1997.

/sl  KPMG Peat Marwi ck LLP

KPMG PEAT MARW CK LLP

Shreveport, Louisiana
Decenber 11, 1997



[Letterhead of Deloitte & Touche LLP]
Exhibit 23.2
INDEPENDENT AUDITORS' CONSENT

Pacific Telecom, Inc.:

We consent to the use in this Registration Statéwfe@entury Telephone Enterprises, Inc. on ForBi@-our report dated January 27, 1997,
appearing in the Annual Report on Form 10-K inctitierein of Pacific Telecom, Inc. for the year eh@®cember 31, 1996.

We also consent to the reference to us under theitng "Experts" in such Prospectus.

/sl Deloitte & Touche LLP

DELO TTE & TOUCHE LLP

Portland, Oregon
Decenber 11, 1997

End of Filing
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