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Common St ock, New Yor k Stock Exchange

par val ue $1.00

If this Form relates to the registration of a clasdebt securities and is effective upon filingguant to General Instruction A.(c)(1), please
check the following box. [ ]

If this Form relates to the registration of a clakdebt securities and is to become effective #ameously with the effectiveness of a
concurrent registration statement under the Séesiftct of 1933 pursuant to General Instruction
A.(c)(2), please check the following box. [ ]

Securities to be registered pursuant to Sectiog)Id(the Act:

None

Century Telephone Enterprises, Inc. (the "Compahgteby amends its Registration Statement on FeAd(i) amend and restate Items 1
and 2 thereof to read in their entirety in the mearset forth immediately below and (ii) delete I&eghand 4 thereof.

Item 1: Description of Registrant's Securities to b Registered

The Company's authorized capital stock consisfis&fmillion shares of common stock, $1.00 par valeleshare (the "Common Stock"), of
which 59,832,731 shares were outstanding as of Mbee 30, 1996, and 2 million shares of preferredist$25.00 par value per share (the
"Preferred Stock"), of which 401,629 shares wertstanding as of November 30, 1996. Each share ofrian Stock has attached to it one
Preference Share Purchase Right. The followingrg#im of the Common Stock, the Preferred Stoaot e Preference Share Purchase
Rights is qualified in its entirety by reference(ifjothe Company's Articles of Incorporation (thérticles") and Bylaws, which are
incorporated herein by reference as exhibits t® Registration Statement, (ii) the Rights Agreenaantéd as of August 27, 1996 (the "Rights
Agreement") by and between the Company and thetRighent named therein, which governs the termscanditions of the Company's
Preference Share Purchase Rights and which isredsgoorated herein by reference as an exhibhigoRegistration Statement, and (iii) the
applicable provisions of the Louisiana BusinesspOmation Law.

Preferred Stock



The Board of Directors of the Company is authorjzeithout action of its shareholders, to issue &red Stock from time to time and to
establish the designations, preferences and relaiptional or other special rights and qualifieasi, limitations and restrictions thereof, as
well as to establish and fix variations in the tiglarights as between holders of any one or meries of such Preferred Stock. The authority
of the Board of Directors includes, but is not liedi to, the determination or fixing of the followjinvith respect to each series of Preferred
Stock which may be issued: (i) the designationuchsseries; (ii) the number of shares initially stituting such series; (iii) the dividend rate
and conditions and the dividend preferences, if angespect of the Common Stock and among thesefithe Preferred Stock; (iv) whether,
and upon what terms, the Preferred Stock shalbbgartible into or exchangeable for any other séesrof the Company; (v) whether, anc
what extent, holders of shares of a series of RexfeStock will have voting rights; (vi) the restions, if any, upon the issue or reissue of any
additional shares of Preferred Stock; (vii) whetlaed on what terms and conditions, the sharesbmagdeemed by the Company (including
sinking fund provisions); and (viii) the liquidatigpreferences, if any, in respect of the CommowrelkSamd among the series of the Preferred
Stock.

The Board of Directors has authorized the issuafcand there were outstanding as of November 396,113,902 shares of Series H
Preferred Stock, 68,727 shares of Series K Pref&teck and 319,000 shares of Series L PreferreckSall of which vote as a class with the
Common Stock (the "Voting Preferred Stock"). SharfeSeries H Preferred Stock entitle the holddetovotes per share if they have been
beneficially owned by the same person continuosisige May 30, 1987, as defined below under "Com8imek -Voting Rights." Otherwis:
each share of Series H Preferred Stock entitlebdlder thereof to one vote per share. All shafedanies K and L Preferred Stock entitle the
holder thereof to one vote per share.

No full dividend for any quarterly dividend periotay be declared or paid on shares of any seriBsaférred Stock unless the full divide

for that period shall be concurrently declared @idn all series of Preferred Stock outstandingcdoordance with the terms of each series. If
there are any accumulated dividends accrued aréais on any share of any series of PreferreckStioose dividends shall be paid in full
before any full dividend shall be paid on any otberies of Preferred Stock. If less than a fulidbwnd is to be paid, the amount of the
dividend to be distributed shall be divided amadmg shares of Preferred Stock for which dividen@sagcrued or in arrears in proportion to
the aggregate amounts which would be distributetbtbose holders of Preferred Stock if full cumiviatdividends had previously been paid
thereon in accordance with the terms of each series

Common Stock

The rights of holders of the Common Stock, as diesdrbelow, may be subject to the prior rights @ifllers of any Preferred Stock that may
from time to time be outstanding.

Dividend Rights. Holders of outstanding Common 8tace entitled to receive such dividends, if arsyneay be declared by the Board of
Directors, in its discretion, out of funds legadlyailable therefor.

Voting Rights. Holders of Common Stock do not haumulative voting rights. As a result, the holdefsnore than 50% of the Company's
voting power may elect all of the directors if trexydesire.

Each share of Common Stock that has been benégfioiahed by the same person continuously since By1987, entitles the holder ther
to ten votes on all matters submitted to a votshaireholders. Otherwise, each share entitles tldemhthereof to one vote per share.

A person is deemed to be the beneficial ownersifaae of the Company's stock if such person, egtloere or as a member of a group,
directly or indirectly, through any contract, argement, understanding, relationship or otherwias,dr shares (i) voting power, which
includes the power to vote, or to direct the votifigsuch share;

(i) investment power, which includes the powedicect the sale or other disposition of such shéiigthe right to receive or retain the
proceeds of any sale or other disposition of sieles or (iv) the right to receive distributions¢liuding cash dividends, in respect of such
share. The Company's Articles also provide thalh ehare of Common Stock acquired upon the converdithe outstanding Series H
Preferred Stock is deemed to have been benefi@alhed by the holder continuously from the datevbich such holder acquired such
preferred stock.

Those holders of Common Stock or Series H Prefe3tedk entitled to cast ten votes per share areoras referred to herein as "Long-
Term Shareholders," and the shares held by sucklstiders are sometimes referred to as "Ten-VoteelH' The shares of Common Stock
or Voting Preferred Stock that are entitled to omie vote per share are sometimes referred to ms-\@te Shares." When used herein in
reference to any particular matter to be voted upothe Company's shareholders, "Total Voting Péwerans the total number of votes that
holders of the Common Stock and Voting PreferrextiSare entitled to cast with respect to such matte

In the event a person or group of persons who b@aky owns Ten-Vote Shares transfers such shsmess to change the beneficial
ownership of such shares, the subsequent holdarobf shares will be entitled to one vote per shaith certain limited exceptions described
below). A change in beneficial ownership occurs méwer any change occurs in the person or grouphabmr shares

(i) voting power, (ii) investment power, (iii) threght to receive sales proceeds, or (iv) the righreceive dividends or other distributions with
respect to such shares. In the absence of prabétoontrary provided in accordance with the Corgsa@stablished written procedures, a
change in beneficial ownership is deemed to ocdhwengver a change in the record ownership of sludirgeck occurs. However, the Articles
provide that no change in beneficial ownership lldeemed to have occurred solely as a result afy event occurring prior to May 30,
1987; (ii) any bona fide gift, bequest, inheritacether transfer without valuable considerati@i);any change in the beneficiary of a trust,
or any distribution from a trust, as a result @ thirth, death, marriage or divorce of any persaloption prior to age 18, the passage



period of time or the attainment of a specified,agehe creation or termination of any guardiapsii custodial arrangement; or (iv) any
appointment of a successor trustee, agent, guaodiamstodian with respect to a share of stock.iéaithlly, the Articles provide that if a
shareholder who owns Ten-Vote Shares and One-VlweeS transfers less than all of the shares hHedshares transferred will be deemed to
consist of One-Vote Shares in the absence of epatmthe contrary.

The Articles further provide that in the absencemfof that shares of Common Stock or Series Hepred Stock held of record in any name
other than that of a natural person have been loéBf owned continuously since May 30, 1987 bg fferson who possess voting power,
investment power, the right to receive sale prosead the right to receive dividends or other itigtions with respect to the shares, such
shares will carry with them only one vote per shamwithstanding when record ownership of suchreshavas acquired. Therefore,
shareholders who hold their shares in "street naméirough any other indirect method of ownersdip required to submit proof of
beneficial ownership to the Company in order teebttled to ten votes per share.

Certain additional provisions of the Articles gavehares of stock held in trust, in any agencyustadial account, by a guardian, or pursuant
to the Uniform Gifts to Minors Act. Generally, aasfge in beneficial ownership will be deemed to heaeurred whenever there is a chang
the beneficiary.

The Articles also provide that shares of Commortistssued in connection with any stock split orc&tdividend will carry with them the
voting rights of the shares in respect of whictytivere issued. Shares of Common Stock that arerachafter May 30, 1987 by shareholders
pursuant to the Company's dividend reinvestmenmt ptaare acquired by the Company's employee beplafis will be One-Vote Shares.
Generally, shares of Common Stock held by the Coryipa&mployee benefit plans will be deemed to eefieially owned by such plans
regardless of how such shares are allocated toted\by participants, until the shares are actudififributed to participants.

The Company will notify shareholders who are ndtpessons, in advance of a shareholders' meetfrtgedCompany's determination as to
the number of shares for which they are entitletbtovotes per share under the Articles and thebeumf shares for which they are entitle:
one vote. Shareholders who disagree with any sat#rmination will be provided an opportunity toasish that they are entitled to
additional votes under the Articles. Except withpect to voting rights, all shares of Common Stedkether they are Ten-Vote Shares or
One-Vote Shares, are identical in all respectsepixwith respect to voting rights, all shares wittlie Series H Preferred Stock, whether they
are Ten-Vote Shares or One-Vote Shares, are iédémiall respects.

The Company's Articles provide that each sharearfi@on Stock issued by the Company in a businessioation transaction shall be
deemed to have been beneficially owned by the pesdm received such share in the transaction cootisly for the shortest period, as
determined in good faith by the Company's Boaral would be permitted for the transaction to beoanted for as a pooling of interests,
provided that the Audit Committee of the Board hresle a good faith determination that (i) such @atien has a bona fide business purpose;
(i) it is in the best interest of the Company dsdshareholders that such transaction be accotdiotex a pooling of interests under generally
accepted accounting principles and (iii) such isseaf Common Stock does not have the effect difyinly or materially restricting or
disparately reducing the per share voting rightsadflers of an outstanding class or classes ofigatiock of the Company. The foregoing
provision of the Company's Articles is not to bteipreted to require the Company to account forkarsiness combination transaction in any
particular manner.

The Company's benefit plans have historically hatd] are expected to continue to hold for the feable future, a significant number of
Ten-Vote Shares, which has the effect of conferdpgn the trustee thereof the right to vote a digprtionately large percentage of the Total
Voting Power. As of March 11, 1996, the trusteetfon of the Company's employee benefit plans wasé¢bord holder of 10.6% of the
outstanding Common Stock, which represented apmrately 37% of the Total Voting Power. The trusteteg these shares in accordance
with the instructions of the Company's employees.

Liquidation Rights. Upon the dissolution, liquidatior winding up of the Company, after paymentdedits and expenses and payment of the
liquidation preference plus any accrued dividemisuay outstanding shares of Preferred Stock, thder®of Common Stock will be entitled

to receive all remaining assets of the Companyhata proportion to the number of shares heldhmsnt, unless and to the extent that holders
of Preferred Stock are entitled to participate wfitb holders of Common Stock in receiving distritmi$ of such remaining assets.

Preemptive Rights. Except as set forth below utidezference Share Purchase Rights," holders oésteirCommon Stock do not have the
pre-emptive right to subscribe to any additionglitzd stock that may be issued by the Company.

Preference Share Purchase Rights

On August 27, 1996, the Board of Directors of tlempany declared a dividend of one preference ghawhase right (a "Right") for each
outstanding share of Common Stock. The dividendpedd on November 1, 1996 to stockholders of recoréeptember 30, 1996 (the
"Record Date"). Each Right entitles the registdreldler to purchase from the Company one one-huttuafch share of Series BB
Participating Cumulative Preference Stock, par&&#5 per share (the "Preference Shares"), of timep@ny at a price of $110 per one one-
hundredth of a Preference Share (the "Purchase"Rraubject to adjustment as described below.ddseription and terms of the Rights are
set forth in the Rights Agreement.

Initial Status of the Rights. Until the earlierdocur of (i) 10 days following a public announceitidmat a person or group of affiliated or
associated persons (an "Acquiring Person") hasiaztjbeneficial ownership of 15% or more of thestaimding Common Stock or (ii) 10
business days (or such later date as may be deexirby action of the Board of Directors prior telstime as any person or group



affiliated persons becomes an Acquiring Persondiohg the commencement of, or announcement oheemntion to make, a tender offer or
exchange offer that, if consummated, would resuthe beneficial ownership by a person or group586 or more of the outstanding
Common Stock (the earlier of such dates beingade "Distribution Date"), the Rights will be eeigced by the Common Stock certificates
outstanding as of the Record Date, together witbpy of a Summary of Rights in the form mailedte holders of Common Stock on
November 1, 199¢

The Rights Agreement provides that, until the Glsition Date (or earlier redemption or expiratidrttee Rights), the Rights will be
transferred with and only with the Common Stocktilthe Distribution Date (or earlier redemptionexpiration of the Rights), new
Common Stock certificates issued after the RecatdDpon any transfer or new issuance of CommaotkS$tdl contain a notation
incorporating the Rights Agreement by referencdillthne Distribution Date (or earlier redemptionexpiration of the Rights), the surrender
for transfer of any certificates for Common Stockstanding as of the Record Date, even without sthtion or a copy of the Summary of
Rights being attached thereto, will also constithtetransfer of the Rights associated with the @om Stock represented by such certificate.

Distribution and Term of Rights. As soon as praddile following the Distribution Date, separate ifiedtes evidencing the Rights will be
mailed to holders of record of the Common Stockfabe close of business on the Distribution Datte such separate certificates alone will
evidence the Rights.

The Rights are not exercisable until the DistribatDate. The Rights will expire on November 1, 20 "Final Expiration Date"), unless
the Final Expiration Date is extended or unlessRlghts are earlier redeemed or exchanged by tinep@ny, in each case, as described
below.

Triggering Events. In the event that the Comparacguired in a merger or other business combinatarsaction or 50% or more of its
consolidated assets or earning power are soldafterson or group has become an Acquiring Pepsoper provision will be made so that
each holder of a Right will thereafter have thétig receive, upon the exercise thereof at the tuerent exercise price of the Right, that
number of shares of common stock of the acquirargmany which at the time of such transaction valvén a market value of two times the
exercise price of the Right. In the event that pegson or group of affiliated or associated perdmtmes an Acquiring Person, proper
provision shall be made so that each holder ofghntRbther than Rights beneficially owned by theydicing Person (which will thereafter be
void), will thereafter have the right to receiveonpexercise that number of Common Stock having ikehaalue at the time of such
occurrence of two times the exercise price of tighR

Anti-Dilution. The Purchase Price payable, andrthmber of Preference Shares or other securitipsoerty issuable, upon exercise of the
Rights are subject to adjustment from time to ttmprevent dilution (i) in the event of a stockidend on, or a subdivision, combination or
reclassification of, the Preference Shares, (iQrughe grant to holders of the Preference Sharesrtdin rights, options or warrants to
subscribe for or purchase Preference Shares &te& pr securities convertible into Preference 8havith a conversion price, less than the
thencurrent market price of the Preference Sharedipugion the distribution to holders of the Prefaze Shares of evidences of indebted
or assets (excluding regular quarterly cash divddeor dividends payable in Preference Shares) suloécription rights or warrants (other
than those referred to above).

The number of outstanding Rights and the numbenefone-hundredths of a Preference Share issupbieaxercise of each Right are also
subject to adjustment in the event of a stock giplihe Common Stock or a stock dividend on the @om Stock payable in Common Stock
or subdivisions, consolidations or combinationshef Common Stock occurring, in any such case, poitihhe Distribution Date.

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusiits require an adjustment of at least
No fractional Preference Shares will be issuedgiothan fractions which are integral multiples oE@ni-hundredth of a Preference Share,
which may, at the election of the Company, be ewiee by depository receipts) and in lieu therenfadjustment in cash will be made based
on the market price of the Preference Shares olaghérading day prior to the date of exercise.

Exchange and Redemption. At any time after anygmeos group becomes an Acquiring Person and poithié acquisition by such person or
group of 50% or more of the outstanding Common Istthee Board of Directors of the Company may exdeatie Rights (other than Rights
owned by such person or group which have becond vioiwhole or in part, at an exchange ratio of share of Common Stock, or one one-
hundredth of a Preference Share, per Right (sutjeadjustment).

At any time prior to the acquisition by a persorgosup of affiliated or associated persons of bier@fownership of 15% or more of the
outstanding Common Stock, the Board of DirectorthefCompany may redeem the Rights in whole, buimpart, at a price of $.01 per
Right (the "Redemption Price"), subject to adjusitn&he redemption of the Rights may be made effeett such time, on such basis and
with such conditions as the Board of Directorgénsiole discretion may establish. Immediately upioy redemption of the Rights, the right to
exercise the Rights will terminate and the ontigf the holders of Rights will be to receive Redemption Price.

Rights, Preferences and Limitations of Purchas&tRid’reference Shares purchasable upon exerdise Bfights will not be redeemable.
Each Preference Share will entitle the holder teire a preferential quarterly dividend paymenthef greater of $10 or 100 times the
aggregate dividend declared per share of CommarkSho the event of liquidation, the holders of thaeference Shares will be entitled to a
minimum preferential liquidation payment of $100@ phare and, under certain circumstances, may titeedrio receive additional
distributions. Each Preference Share will entitke holder to 100 votes, voting together with thenGwn Stock. Finally, in the event of any
merger, consolidation or other transaction in whichmmon Stock is exchanged, each Preference Sliaentitle the holder to receive 100
times the amount received per share of Common Siduse rights are protected by customary-dilution provisions. Because of the nat



of the Preference Shares' dividend, liquidation\astthg rights, the value of each one one-hundrédtrest in a Preference Share
purchasable upon exercise of each Right shouldappate the value of one share of Common Stock.

Amendments. The terms of the Rights may be amebyédhle Board of Directors of the Company withowt tonsent of the holders of the
Rights, including an amendment to lower the 15%gholds described above to not less than the grefai® the sum of .001% and the
largest percentage of the outstanding Common Stemkknown to the Company to be beneficially owhgény person or group of affiliat
or associated persons and (ii) 10%, except that find after such time as any person or group difaééid or associated persons becomes an
Acquiring Person, no such amendment may adversiegtdahe interests of the holders of the Rights.

Miscellaneous. Until a Right is exercised, the kolthereof, as such, will have no rights as a s$toltler of the Company, including, without
limitation, the right to vote or to receive dividin While the dividend of the rights will not bexadle to stockholders or to the Company,
stockholders of the Company may, depending upogitbamstances, recognize taxable income in thatehat the Rights become
exercisable as described above.

Laws and Organizational Document Provisions witestile Antitakeover Effects

Louisiana law permits corporations to include iaitfarticles of incorporation any provisions natansistent with law that regulates the
internal affairs of the corporation, including pisiens that are intended to encourage any perssinmgeto acquire a controlling interest in
corporation to do so pursuant to a transaction tietga with the corporation's board of directothea than through a hostile takeover attel
These provisions are intended to assure that agisitton of control of the corporation will be gabt to review by the board to take into
account, among other things, the interests offath@ corporation's shareholders. However, someekloéders may find these provisions to be
disadvantageous to the extent that they could mfireclude meaningful shareholder participationertain transactions such as mergers or
tender offers and render more difficult or disc@graertain takeovers in which shareholders migtgive for some or all of their shares a
price that is higher than the prevailing marketgrt the time the takeover attempt is commencdeesd provisions might further render more
difficult or discourage proxy contests, the assuompof control by a person of a large block of tieporation's voting stock or any other
attempt to influence or replace the corporatiamtsimbent management.

The Company's Articles contain provisions thatdesigned to ensure meaningful participation of8bard of Directors in connection with
proposed takeovers. Moreover, Louisiana has adgpédtes that regulate takeover attempts. Sét bsfow is a discussion of the provisions
of the Louisiana Business Corporation Law and they@any's Articles and Bylaws that may reasonablgxmected to affect the incidence
and outcome of takeover attempts.

Classified Board of Directors; Removal of Directovaicancies. The Company's Atrticles provide forBmard of Directors to be divided into
three classes of directors, with each class tesheearly equal in number of directors as poss@@eying staggered three-year terms.

Any director of the Company may be removed froniceffbut only for cause, by the affirmative voteaheeting of shareholders called for
such purpose of the holders of a majority of th&allgoting Power of all shareholders and, at ametthat there is a Related Person (as
defined below), by a majority of the Total VotingWer of all shareholders other than the RelateddPeoting as a separate group.

Classification of the Board of Directors of the Gumany tends to make more difficult the change ofagonity of its composition and to assure
the continuity and stability of the Company's maragnt and policies, since a majority of the direxctt any given time will have served on
the Board for at least one year. Absent a remdvdirectors, a minimum of two annual meetings airgfmolders would be necessary to effect
a change in the majority control of the Board.

The classified board provision applies to evergt@a of directors, regardless of whether the Camypa or has been the subject of an
unsolicited takeover attempt. The shareholders thayefore, find it more difficult to change thengposition of the Board for any reason,
including performance, and the classified boandcstire will thereby tend to perpetuate existing aggament of the Company. In addition,
because the provision will make it more difficidtdthange the control of the Board of Directorsydty discourage tender offers or other
acquisitions of the Company's stock which sharedrsldnay believe would be in their best interests.

The provision of the Company's Articles relatingemoval of the Company's directors would also i a third party from gaining control
of the Company's Board by removing incumbent dmextvithout cause and filling the vacancies creéttedeby with its own nominees.
Without this provision, under Louisiana law direstaould be removed (with or without cause) by gonity of the Total Voting Power at ar
special shareholders' meeting called for that pgepdherefore, a party holding or controlling suetjuisite vote could circumvent the
classified board structure by calling a special tingeof the shareholders, removing the incumbergatiors and electing its own slate of
directors. The limitations on the Company's abilityemove its incumbent directors set forth in Améicles protects the classified board
structure against such action. However, such Artcbvisions also tend to reduce, and in somenuastaeliminate, the power of sharehold
even those with a majority interest in the Compaoyemove incumbent directors without cause arfdlteacancies on the Board of
Directors.

Under the Louisiana Business Corporation Law, agancy on the board of directors (including th@&silting from an increase in the
authorized number of directors) may be filled by tamaining directors, subject to the right ofshareholders to fill such vacancy. Under the
Company's Articles, changes in the number of dinsctnay not be made without, among other thingsaffirmative vote of 80% of the
directors. Moreover, vacancies on the Board mafjlled only by the Board of Directors, acting byteoof both a majority of the directors a

a majority of the Continuing Directors (as defirmlow), voting as a separate group. These progsioh likely preclude a third party fror



gaining control of the Company's Board by incregdive number of directors and filling the resultiragancies with its own nominees.

Shareholder Action by Unanimous Consent. UndeLthesiana Business Corporation Law, unless thelagiof incorporation provide
otherwise, any vote that could be taken by shadsaslat an annual or special meeting may be talgeadd without a meeting if a consent in
writing is signed by all of the holders of the datsling voting stock. The Company's Articles previldat shareholder action may be taken
only at an annual or special meeting of sharehs|derd may not be taken by a written consent o$tfaeeholders. This Article provision will
preclude consent solicitations by persons destoracquire a controlling interest in the Company.

Restrictions on Taking Shareholder Action. Underltbuisiana Business Corporation Law, shareholdelding 20% (or such lesser or
greater proportion as fixed in the articles of inp@ration) of the corporation's total voting poweay call a special shareholders meeting. The
Company's Articles provide that holders of a mayooif the Total VVoting Power are entitled to cali@ecial meeting of shareholders. This
higher threshold substantially reduces the abilitghareholders interested in effecting corporatma from calling a special meeting betw:
annual meetings.

Fair Price Provisions. The Company's Articles cont&rtain provisions designed to provide safegsiéod shareholders when a Related
Person attempts to effect a Business Combinat®défined below) with the Company. In general, aiBess Combination between the
Company and a Related Person must be approvednayoaity of the directors and a majority of the @ouning Directors and by the
affirmative votes of both 80% of the Total Voting#eer of all stockholders and 66-2/3% of the Totatikig Power of shareholders other than
the Related Person present or duly representechatting, voting as a separate group. These vatiqgirements do not apply to any
Business Combination that is approved in advanca tmajority of the directors and a majority of tBentinuing Directors, or if certain
minimum price, form of consideration and proceduegjuirements are satisfied. If the requisite adeaapproval is obtained or the minimum
price, form of consideration and procedural requieats are satisfied, only the affirmative votehsf holders of 66-2/3% of the Total Voting
Power present or represented at a shareholdershgeéthe Company is required to approve the Bess Combination.

A "Related Person" is defined as any person (dtier the Company, a subsidiary of the Company wipaofit sharing, employee stock
ownership or other employee benefit plan of the Gany or any subsidiary of the Company or any ttnsstee of or fiduciary with respect to
any such plan acting in such capacity) who (ihis beneficial owner of shares of capital stockesenting 10% or more of the outstanding
Total Voting Power of the Company entitled to viethe election of directors or (i) is an affil@or associate of the Company and at any
time within the prior two years was the benefigainer of shares of capital stock representing 10%are of such voting power. The term
"beneficial owner" includes persons directly oriiedtly owning or having the right to acquire ort@ahe stock of the Company.

A "Continuing Director" is defined as any membethod Board of Directors who is not affiliated waRelated Person and who was a dire
of the Company prior to the time the Related Pelmwame a Related Person, and any successor tatiaiog Director who is not affiliated
with the Related Person and is recommended to sda@€ontinuing Director by a majority of the Coming Directors then on the Board.

A "Business Combination" includes the followingrtsactions: (i) any merger or consolidation of, meachange of securities by the
Company or any of its subsidiaries; (ii) any slase, exchange, mortgage, pledge, transfer or disosition of any assets of the Company,
or any subsidiary of the Company, having an agdesigaok or fair market value of $1,000,000 or more;

(iii) the adoption of a plan or proposal for thguidation or dissolution of the Company or anytsfsubsidiaries;

(iv) the issuance or transfer by the Company ordriis subsidiaries of securities of the Companguah subsidiaries having a fair market
value of $1,000,000 or more; (v) any reclassifmatbf securities, recapitalization, consolidatiorany other transaction which would have
effect, directly or indirectly, of increasing theting power or the proportionate share of the amiding stock of any class of the Company or
any of its subsidiaries held by a Related Persangrassociate or affiliate thereof; (vi) any loaamdvances, guarantees or other financial
assistance or any tax credits provided by the Compaany of its subsidiaries to a Related Persang associate or affiliate thereof, or (vii)
any agreement, contract or other arrangement grayiirectly or indirectly for any of the foregoing

As stated above, there is no supermajority votaguirement if (i) the Business Combination has taggroved in advance by a majority of
the directors and the Continuing Directors orifigll of the minimum price, form of consideratiamd procedural requirements described
below are satisfied.

() Minimum Price Requirement. The cash or the fa@rket value of the property, securities or ottwrsideration to be received per share by
shareholders of the Company in connection withBihginess Combination must be no less than the ‘#sigRurchase Price" (as defined
below).

The "Highest Purchase Price," in the case of cematibn received by holders of Common Stock, muktest equal the highest of the
following: (i) the highest per share price (inclagiany brokerage commissions, transfer taxes diuitisy dealers' fees) paid by the Related
Person for any shares of Common Stock within theyear period immediately prior to the announcentaté of the Business Combination
or in the transaction in which such person becamelated Person; (ii) the market value per sha@oshmon Stock on the date the Business
Combination is announced or on the date that tHat&EPerson became a Related Person, whichekighisr; or

(iii) the price per share equal to the market valfithhe Common Stock determined pursuant to Sulgpaph (i) above, multiplied by a
fraction the numerator of which is the highest @fer share (including brokerage commissions, fieatgxes and soliciting dealers' fees)
by a Related Person for any shares of Common Stabin a two- year period immediately prior to taenouncement date of the Business
Combination, and the denominator of which is thekaavalue per share of Common Stock on the fiastid such two-year period on which
the Related Person acquired any shares of Comnoaik..



In the case of consideration received by holdeengfseries of the Company's Preferred Stock, tgkdst Purchase Price must at least equal
the higher of (i) the Highest Purchase Price detegthin the manner set forth above, except thatcafgulation based on the per share
purchase price or market value of Common Stocleatsis based on the per share purchase price &etwaldue of such series of Preferred
Stock acquired by the Related Person, or (ii) fhbést preferential amount per share to which thddrs of such series of Preferred Stock
would be entitled to receive upon liquidation of tiompany.

(if) Form of Consideration Requirements. The coesation paid to the holders of any class or sei¢se Company's stock must be in cas
in the same form of other consideration as preWwopaid by the Related Person in acquiring its ebaf that class or series of stock.

(iii) Procedural Requirements. The following prooesl requirements must be satisfied at all timésrdhe Related Person became a Related
Person and prior to the consummation of a Busi@essbination: (i) there shall have been no failureéclare and pay at the regular date
therefor any periodic dividends (whether or not alative) on any outstanding Preferred Stock; (igre shall have been (a) no reduction in
the annual rate of dividends paid on the shar€3oofimon Stock (except as necessary to reflect auak split or stock dividend with respect
to the Common Stock) and (b) no failure to increaseh annual rate of dividends as necessary tectedhy reclassification, including any
reverse stock split, recapitalization, reorgan@atir any similar transaction which has the efédeeducing the number of outstanding shares
of the Common Stock; (iii) such Related Personlstwlhave become the beneficial owner of any @it shares of the Company's capital
stock except as part of the transaction which teduh such Related Person becoming a Related fPerdny virtue of proportionate stock
splits or stock dividends; and (iv) such RelatedsBe shall not have received the benefit, excegpqntionately as a shareholder, of any lo
advances, guarantees, pledges or other finanaistaisce or any tax credits or other tax advantpgedded by the Company or any of its
subsidiaries.

The fair price provisions contained in the Compsidyticles are designed to prevent a purchaser friliming two-tier pricing and similar
inequitable tactics in the event of an attempt&ddaer of the Company. In the absence of the Agidair price provisions, a purchaser who
acquired control of the Company could be in a parsjtoy virtue of such control, to compel minoritigareholders to accept a lower price or a
less desirable form of consideration than thatmieeother shareholders. The effect of the prousiis to encourage any Related Person or
potential Related Person interested in a Businessb@hation to negotiate the terms of such transaaiiith the Board of Directors of the
Company prior to its acquisition of a substantrabant of the capital stock of the Company and dortext that would provide adequate time
and information so that all relevant consideratiomasild receive the requisite attention and, if rssegy, publicity.

It should be noted, however, that tender offersuateally made at premium prices above the prevpitiarket price of a company's stock. In
addition, acquisitions of stock by persons attengptd acquire control through market purchases caage the market price of the stock
temporarily to reach levels which are higher thanuld otherwise be the case. Because of the higdreeptage requirements for shareholder
approval of any subsequent Business Combinatiahttempossibility of having to pay a higher prioeother shareholders in such a Business
Combination, it may become more costly for a pusendo acquire control of the Company. Thus, themm@any's Articles may discourage
such purchases, particularly those for less thiaof #he shares of the Company, and may therefepgide holders of Common Stock of an
opportunity to sell their stock at a temporarilgtmer market price. The provisions would not nea#lgsdiscourage persons who would be
willing to acquire a controlling interest in the @pany and to forego a "second tier" transactiothd\lgh the supermajority and fair price
provisions are designed to assure fair treatmeali ghareholders in the event of a takeover, theipions may also adversely affect the
ability of shareholders to benefit from certaimgactions which are opposed by the Company's Bafdbirectors.

In certain instances, the fair price provisionsijlevproviding objective pricing criteria, could laebitrary and not indicative of market values.
In addition, a Related Person may be unable, aadigal matter, to comply with all of the procedlurequirements of the Company's Artic
In these circumstances, a potential purchaser waaifdrced either to negotiate with the Continuligectors and offer terms acceptable to
them or to abandon the proposed Business Comhimatio

Under the Articles' fair price provisions, in céntaircumstances a Business Combination that niighdttractive to some shareholders might
never be proposed to the shareholders by a Retaesbn, or, if proposed, might not be consumma&led.to the supermajority voting
requirements imposed by these provisions, it magliffieult for a Related Person to secure the neagsshareholder approvals without the
support of management and employee shareholdergavier, since only the Continuing Directors wilvieathe authority to avoid the
requirement of a supermajority shareholder voi@prove Business Combinations or the applicatiatih@minimum price, form of
consideration and procedural requirements, theigicns also may tend to insulate management aghiegiossibility of removal in the event
of a takeover bid.

Louisiana has adopted a fair price statute thatiges for protections substantially similar to ta@dforded under the Articles' fair price
provisions. The Company has formally claimed thedfiés of this statute, subject to the proviso thatstatute will not apply to any business
combination involving a related person that is amplyee benefit plan or related trust of the Conypan

Louisiana Control Share Statute. The Louisiana @b&hare Statute adopted in 1987 provides thajesuto certain exceptions, any shares
of certain publicly-traded Louisiana corporationsj@ired by a person or group (an "Acquiror"), ottiean an employee benefit plan or related
trust of the corporation, in an acquisition thaises such Acquiror to have the power to vote actlithe voting shares in the election of
directors in excess of 20%, 33- 1/3% or 50% thrkgshshall have only such voting power as shalldmeded by the affirmative vote of,
among others, the holders of a majority of the satieeach voting group entitled to vote separatelyhe proposal, excluding all "interested
shares" (as defined below), at a meeting thatestiltp certain exceptions, is required to be cdibedhat purpose upon the Acquiror's request.
"Interested shares" is defined by the statutednlige the vote of the corporation's managemedttha Acquiror, and includes all shares as to
which the Acquiror, any officer of the corporatiand any director of the corporation who is als@arployee of the corporation may exerc



or direct the exercise of voting power. If eithlee tAcquiror fails to comply with certain specifiedtice requirements or the shareholders vote
against according voting rights to the shares obthby the Acquiror, the corporation has the rightedeem the shares held by the Acquiror
for their fair value.

The Louisiana Control Share Statute establishefesendum format by which disinterested sharehsldey, in effect, demonstrate their
support or opposition to a proposed tender offesh@re acquisition by their vote as to whetherctoed or deny voting rights to the Acquiror
with respect to shares acquired by him or her.l@monhe hand, the possibility that voting rights Imilge denied with respect to interested
shares may encourage the Acquiror to negotiatenehostile acquisition with the board of directa®s the other hand, Acquirors that
commence a tender offer at a price in excess ofgjineg market values may be able to readily obthanshareholder vote exfranchising hi
or her shares, which in all likelihood would sidcdfntly reduce the pressure on the Acquiror to fiegowith the board of directors and the
willingness of the board to oppose the transaction.

The statute permits a company to amend its artafi@scorporation or bylaws to exclude from thetsta's application future acquisitions of
the Company's stock. In 1995, the Company amenddylaws to provide that the statute does notyafupshare acquisitions of the Comn
Stock. Subject to any required regulatory approuhks Company may at any time opt back into thiutay rescinding its 1995 bylaw
amendment.

Evaluation of Tender Offers. The Company's Artid&pressly require, and the Louisiana Business @atjn Law expressly permits, the
Board of Directors, when evaluating a Business Qoatlon, tender or exchange offer, or a proposatgther person to make a tender or
exchange offer, to consider certain enumeratedfaah exercising its judgment in determining wisain the best interests of the Company
and its shareholders. For this purpose, the Baaial ¢consider, in addition to the adequacy of thes@leration to be paid in any such
transaction, (i) the social and economic effecttheftransaction on the Company and its subsidiaaied their respective employees,
customers, creditors and other elements of the aamtias in which they operate or are located;tfi§ business and financial condition and
the earnings prospects of the acquiring partyuiclg, but not limited to, debt service and othasting or likely financial obligations of the
acquiring party, and the possible effect of suamd@tions upon the Company and its subsidiariesathdr elements of the communities in
which the Company and its subsidiaries are locatad;(iii) the competence, experience and integyfithe acquiring person and its
management.

One effect of such provision in the Company's AeSanay be to discourage, in advance, an acquisitioposal. Often, an offeror consults
the board of a target corporation prior to or aff@mmencing a tender or exchange offer in an attéongrevent a contest from developing.
Such provision will strengthen the position of @empany's Board in dealing with any potential affexhich might attempt to impose a
takeover on the Company. Another effect of suclvision may be to dissuade shareholders who migtenpially be displeased with the
Board's response to an acquisition proposal frogagimg the Company in costly and time-consumirngdtton.

This provision would not make a transaction regadolethe Company's Board as being in the bestdateof the Company more difficult to
accomplish. However, it would permit the Board &teifmine that a proposed Business Combination wamthe best interests of the
Company (and thus to oppose it) on the basis ofdhieus factors which it is required to considarsome cases, such opposition by the
Board might have the effect of maintaining the posiof incumbent management.

Unissued Stock. As discussed above under "Pref&teck,” the Board of Directors of the Companyugharized, without action of its
shareholders, to issue Preferred Stock. One dfffeets of the existence of undesignated Prefestedk (and authorized but unissued
Common Stock) may be to enable the Board of Diredtm make more difficult or to discourage an atieto obtain control of the Company
by means of a merger, tender offer, proxy contestleerwise, and thereby to protect the continaftthe Company's management. If, in the
due exercise of its fiduciary obligations, the Bbaf Directors were to determine that a takeoveppsal was not in the Company's best
interest, such shares could be issued by the Bifdbitectors without shareholder approval in onenare transactions that might prevent or
make more difficult or costly the completion of tta&eover transaction by diluting the voting oresthights of the proposed acquiror or
insurgent shareholder group, by creating a subiatamting block in institutional or other handsathmight undertake to support the positio
the incumbent Board of Directors, by effecting aguasition that might complicate or preclude thieetaver, or otherwise. In this regard, the
Company's Articles grant the Board of Directorsaafrpower to establish the rights and preferencéisecfiuthorized and unissued Preferred
Stock, one or more series of which could be isgi)ezhtitling holders to vote separately as a classiny proposed merger or consolidation;
(i) to elect directors having terms of office asting rights greater than those of other directii$;to convert Preferred Stock into a greater
number of shares of Common Stock or other secsritie) to demand redemption at a specified pricgan prescribed circumstances related
to a change of control; or (v) to exercise othghts designed to impede a takeover. The issuansieanés of Preferred Stock pursuant to the
Board of Directors' authority described above mdweasely affect the rights of the holders of Comnsbock.

Time-Phase Voting. As discussed above, each odlisigjushare of Common Stock and Voting Preferre¢iSemtitles the holder to one vote
unless it has been beneficially owned by the saengom continuously since May 30, 1987, in whictedagenerally entitles the holder to ten
votes until transfer. The existence of multi-vaigck may render more difficult a change of contblhe Company or the removal of
incumbent management. To the extent that votinggpawill be concentrated in the Long-Term Sharehsidié may be difficult or impossible
to consummate a merger, tender offer or proxy ahmpeposed by Long-Term Shareholders, with theltrésat other shareholders may be
denied the opportunity to sell shares at a prenguto otherwise realize the benefits of a changmimtrol. As noted above under "Common
Stock -Voting Rights," the trustee of two of the Companyenefit plans holds, and is expected to contiaunmld for the foreseeable future
significant percentage of the Total Voting Powehjah is generally voted by the trustee in accordamith the instructions of the Company's
employees. With respect to several of the mattsudsed herein that may be submitted to a shatehebte in connection with a takeover
attempt, the number of votes held by the trustekevated by themployees may be sufficient to ensure the defetiteomatter. Accordingly,
takeover attempt or an effort to remove incumbénetotbrs or management or any other corporate megquiring a supermajority vote that



opposed by the employees of the Company may bdike§sto succeed.

Preference Share Purchase Rights. As discusseé abder the heading " Preference Share PurchabésRithe Company has issued Rights
entitling the registered holders to purchase aedacurities of the Company. The Rights will casigiestantial dilution to a person or group
that attempts to acquire the Company without camditg the offer on the redemption of the RightseRights should not interfere with any
merger or other business combination approved &Bthard of Directors of the Company since the Baaag, at its option, redeem all but
not less than all of the then outstanding Righthémanner described above.

Indemnification and Exculpation. Article I, Seatid0 of the Bylaws of the Company provides in plaat the Company will indemnify and
hold harmless, among others, any director or affdfehe Company or one of its subsidiaries ("Indéiad Party") against expenses
(including attorney's fees), judgments, fines amdb@ants paid in settlement actually and reasonatayrred by the Indemnified Party in
connection with any claim, action, suit or proceggdiwhether civil, criminal, administrative or irstegative and whether made judicially or
extra- judicially (a "Claim") involving an Indemiéfd Party, if the Indemnified Party is successfullefense of the Claim or otherwise, or if it
is determined by members of the Board of Directdns are not parties to the Claim or by independtsgel counsel that the Indemnified
Party acted in what he or she reasonably beliewda in the best interests of the Company, ohéncase of a claim involving a criminal
action, that the Indemnified Party had no reasaneablse to believe that his or her actions werawfml (the "Standard of Conduct");
provided that generally no person can be indemuhifde the results of such person's willful or irtienal misconduct. An officer of the
Company who is not a party to the Claim may auttetine advancement of expenses to an Indemnifigy 8aon the receipt of any
undertaking by or on behalf of the Indemnified Paotrepay the amount of such advanced expendss ifltimately determined that he or
she is not entitled to be indemnified by the Conypamder the circumstances, or the Company mays isale discretion, assume all
responsibility for the defense of the Claim on Bebfthe Indemnified Party if it is determined ththe Indemnified Party met the Standard of
Conduct.

The Company's Articles authorize it to enter indotcacts with directors and officers providing fiedemnification to the fullest extent
permitted by law. The Company has entered intormdéication contracts providing contracting diregtor officers the procedural and
substantive rights to indemnification currently &eth in the Bylaws (“Indemnification ContractsThe right to indemnification provided by
the Indemnification Contracts apply to all coveobims, whether such claims arise before or aftereffective 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 sé@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.

The Company's Articles include a provision thatnhiates the personal liability of a director oricdf to the Company and its shareholder:
monetary damages resulting from breaches of theafutare to the full extent permitted by Louisidaa and further provides that any
amendment or repeal of this provision will not affthe elimination of liability accorded to any @itor or officer for acts or omissions
occurring prior to such amendment or repeal.

Amendment of the Articles and Bylaws. Various psians in the Company's Articles, including the sifisd board provisions, fair price
provisions and those provisions limiting the apilif shareholders to act by written consent, maybecamended except upon the affirmative
vote of both 80% of the Total Voting Power of dlbseholders and 68/3% of the Total Voting Power of the shareholdgter than a Relat:
Person present or represented at a shareholderhmevoting as a separate group; provided tragffirmative vote of the holders of only a
majority of the Total Voting Power is required lilet amendments were first adopted by both a majofitiie directors and a majority of the
Continuing Directors, voting as a separate group.

The Company's Articles provide that the Bylaws rhayadopted, amended or repealed and new Bylaw$magopted by a majority of the
Board of Directors and a majority of the ContinuBDigectors, voting as a separate group, or by tfieretive vote of the holders of at least
80% of the Total Voting Power of all shareholdensg 66-2/3% of the Total Voting Power of the shaléérs other than the Related Person
present or duly represented at the shareholdeetimgevoting as a separate group.

The multiple votes required to amend the Compahstisles or Bylaws may have the effect of discouimgga potential purchaser of the
Company's capital stock from undertaking markethpases, initiating a tender offer or entering aforoxy contest where the ability to make
fundamental changes through article or bylaw amemdsnis an important element of the strategy of arty.

Advance Notification of Nominations and Other MatteThe Company's Bylaws require shareholdersanfrdewho wish to nominate
directors or submit proposals for consideratiostereholders' meetings to provide timely advandttemrnotice to the Company. Subject to
certain exceptions, to be timely the notice mustdeeived by the Company not less than 70 daysneoe than 210 days prior to the
anniversary date of the previous year's annualingeet

The notice to the Company must contain certainrinégion, including the name, age and address ofliaesholder proposing such action
any persons acting in concert with such sharehalddra representation by such shareholder thatsharieholder is a holder of record of the
Company's capital stock and intends to appearatiketing in person to make the nomination or megbe specified matter. In the case of
nominations for directors, the notice must alsdude (i) the name, age, address and principal ataupof each nominee, (ii) a descriptior



all arrangements between the nominating sharehahtkeach nominee, (iii) other information requitedbe included in a proxy statement
pursuant to the proxy rules of the Securities axnchBnge Commission, and (iv) the consent of eachimee to serve as director of the
Company if elected and an affidavit that such n@aimeets all applicable qualifications to serva dgector. In the case of other proposed
business, the shareholder's notice must set fattseription of the business, the reasons for comuysuch business at the meeting and any
material interest of the shareholder therein. Tiarenan of the shareholders' meeting will havepiner to disregard any nomination or of
matter that fails to comply with these procedures.

With respect to proposals by shareholders to pmpuatters other than the nomination of directdrs Bylaws permit the Company to
disregard proposals that (i) are substantially idafilve of a prior-received proposal to be votedrupt the upcoming meeting, (ii) deal with
substantially the same subject matter as a prigpgmal that was voted upon within the preceding figars and which failed to receive
affirmative votes in excess of certain specifiactls, or (iii) in the judgment of the Board of Diters are not proper subjects for action by
shareholders under Louisiana law.

Restrictions on director nominations make it eafieincumbent directors to obtain advance noticeaminations and render more difficult
the assumption of control of the Company by a paseh of a significant block of the Company's stitckugh the removal of incumbent
directors. Such restrictions eliminate the positjbif unexpected nominations for directors frore floor of meetings and limit the ability of
shareholders to cause sudden changes in the mérighefshe Board of Directors. Similarly, the rastions on shareholder proposals make it
easier for the Company to control the topics brotgifiore a shareholders meeting and may make i wifficult for shareholders to influen
corporate actions and policy.

Iltem 2: Exhibits

3.1 Amended and Restated Articles of Incorporatibihe Company (incorporated by reference to ExI#) to the Company's Quarterly
Report on Form 10-Q for the quarterly period enflegtember 30, 1996).

3.2 Bylaws of the Company as amended through Noeei2b, 1996 (incorporated by reference to Exhillttd the Company's Registration
Statement on Form S-4, Registration No. 333-176lEsl on November 27, 1996).

4.1 Rights Agreement dated August 27, 1996 by atdden the Company and Society National Bank, ghtRiAgent (incorporated by
reference to Exhibit 1 of the Company's Currentdrepn Form 8-K filed August 30, 1996).
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Signature

Pursuant to the requirements of Section 12 of #mufties Exchange Act of 1934, the registrantchdyg caused this amendment to its
registration statement to be signed on its behathb undersigned, thereto duly authorized.

CENTURY TELEPHONE ENTERPRISES, INC.

By: [/s/ Harvey P. Perry
Harvey P. Perry
Seni or Vice President,
General Counsel and
Secretary

Dat ed: Decenber 2, 1996
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