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DOLLARS & SENSE PLAN
(Ful'l title of the Plan)
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CALCULATION OF REGISTRATION FEE

ANOUNT PROPOSED MAXI MUM PROPOSED MAXI MUM
TO BE OFFERI NG PRI CE AGGREGATE OFFERI NG

REG STERED{ (1) (2)} PER UNI T{(3)} PRI CE{ (3) }

1, 400, 000 shares $56. 625{ (4)} $79, 275, 000

AMOUNT OF
REG STRATI ON
FEE

$22, 038. 45
0



Pref erence Share Purchase 1,400, 000 rights {(5)} {(5)} --{(5)}
Rights{(5)}

(1)Century Telephone Enterprises, Inc. has prelyaegistered securities issuable through the DekkaSense Plan on Form&Registratiol
Statement Nos. 33-5836 and 33-48554.

(2)Upon the occurrence of any future stock spldck dividend or similar transaction involving CommStock of the Registrant during the
effectiveness of this Registration Statement, tmalver of securities registered shall be automdyioatreased to cover the additional
securities in accordance with Rule 416(a) undeStheurities Act of 1933.

(3)Estimated solely for the purpose of calculatimg registration fee pursuant to Rules 457(c) and (

(4)The average of the high and low price per sha@ommon Stock on the New York Stock Exchange omeber 17, 1998, in accordance
with Rule 457(c).

(5)Rights are attached to and trade with the Com8tonk of the Registrant. Value attributable torsRéghts, if any, is reflected in the
market price of the Common Stock. Because no stpeaoasideration is paid for such Rights, the tegfion fee for such securities is
included in the fee for the Common Sto



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents, which have been filed l@niry or the Plan with the Securities and Exchabgemission (the "Commission"),
are incorporated herein by reference:

(a) Century's Annual Report on Form 10-K for threeél year ended December 31, 1997.
(b) Century's Quarterly Reports on Form 10-Q fer qnarters ended March 31, June 30 and Septemp&938.
(c) Century's Current Report on Form 8-K dated Ma&t, 1998 and September 3, 1998.

(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 the Conyfm@ommon Stock and Preference Share PurchasgsRigh

(e) The Plan's Annual Report on Form 11-K for tlsedl year ended December 31, 1997.

All documents filed by Century with the Commissimursuant to Sections 13, 14 or 15(d) of the Exchakhg 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 incagdrherein by reference and should be
together therewith. Any statement contained in @udtent incorporated or deemed to be incorporategfeyence 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 (incjuditorneys' 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 corporatiohduch 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 procegdihad no reasonable cause to believe his
conduct was unlawful.

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

Article 1, Section 10 of Century's by-laws (thetlemnification By4aw") provides for mandatory indemnification farettors and officers «
former directors and officers of Century to thddst extent permitted by Louisiana law.

Century's Articles of Incorporation authorize iteoter into contracts with directors and officersviding for indemnification to the fullest
extent permitted by law. Century has entered intiemnification contracts providing contracting dtars or officers the procedural and
substantive rights to indemnification currently &eth in the Indemnification By-law ("Indemnifidganh Contracts"). The right to
indemnification provided by an Indemnification Cxatt applies to all covered claims, whether sueintd arose before or after the effective
date of the contract.

Century maintains an insurance policy coveringlihiglity of its directors and officers for actiomzken in their official capacity. Tt



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 cafiasi The Indemnification Contracts also providat ili 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.

Not applicable

ITEM 8.EXHIBITS.

5.1 Internal Revenue Service determination lettsuned prior to Plan amendments.

5.2 In lieu of filing an opinion of counsel as tongpliance of the Plan, as amended and restateld BERRtSA or an Internal Revenue Service
determination letter that the Plan, as amendedestdted, is qualified under Section 401 of therimil Revenue Code, the undertaking
permitted by Item 8.(b) of Form S-8 is includedti&m 9.(d) of this Registration Statement.

23 Consent of KPMG Peat Marwick LLP.

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

ITEM 9.UNDERTAKINGS.

1. The undersigned registrant hereby undertakes:

(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 Sectidfa)(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 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referdrarein.

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

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

(2) The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to sedt8{a) or section 15(d) of the Securities Exchangeoh 1934 (and, where applicable, each
filing of an employee benefit plan's annual reontsuant to section 15(d) of the Securities Exchahgt of 1934) that is incorporated by
reference in the registration statement shall lsendel to be a new registration statement relatigesecurities offered therein, and the
offering of such securities at that time shall kerded 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 kabnsed 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 liigis (other than the payment by the registrargxgfenses incurred or paid by a direc



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 Act@83 and will be governed by the final adjudicatas such issue.

(4) The registrant will submit the Plan, as amenaled restated, to the Internal Revenue Servica ttermination of qualification under
Section 401 of the Internal Revenue Code in a timeinner and will make all changes required byiR&in order to qualify the Plan, as
amended and restate



SIGNATURES

THE REGISTRANT. Pursuant to the requirements of3keurities Act of 1933, the Registrant certifieattit has reasonable grounds to
believe that it meets all of the requirements fiand on Form S-8 and has duly caused this Redistré&Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGte of Monroe, State of Louisiana, on November 1998.

CENTURY TELEPHONE ENTERPRISES, INC.

By: /S/ CLARKE M W LLI AMS

Clarke M WIIlians
Chai rman of the Board

POWER OF ATTORNEY

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

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities and on the dates indicated.

S| GNATURE TITLE DATE

/'SI CLARKE M W LLI AMS Chai rman of the Board Novenber 19, 1998
------------------ of Directors

/'Sl GEN F. POST, 111 Vi ce Chairnman of the Board Novenber 19, 1998
----------------- of Directors, President and
Gen F. Post, |11 Chi ef Executive O ficer

/'Sl R STEWART EWNG JR. Seni or Vice President and Chief Novenber 19, 1998
--------------------- Fi nanci al O ficer
R Stewart Ewi ng, Jr. (Principal Financial Oficer)

/'SI' HARVEY P. PERRY Seni or Vice President, Ceneral Noverber 19, 1998
--------------- Counsel, Secretary and Director
Harvey P. Perry

/'Sl W BRUCE HANKS Executive Vice President, Novenber 19, 1998
-------------- Chi ef Operating O ficer
W Bruce Hanks and Director

/'SI MURRAY H. GREER Control l er (Principal Noverber 19, 1998

............... Accounting officer)
Murray H G eer

/'Sl WLLIAM R BOLES, JR Di rector Novenber 19, 1998

WIlliamR Boles, Jr.

/'Sl VIRG NI A BOULET Director Novenber 19, 1998

Vi rgi ni a Boul et

/'S ERNEST BUTLER, JR Director Novenber 19, 1998

Ernest Butler, Jr.

/'SI CALVI N CZESCHI N Director Novenber 19, 1998

Cal vin Czeschin

/'S JAMES B. GARDNER Di rector Novenber 19, 1998

James B. Gardner



/'Sl

/'Sl

/'Sl

IS

/'Sl

F. Earl Hogan

C. G MELVILLE,

C. G Mlville,

JIM D. REPPOND

Jim D. Reppond

Di rector

Director

Director

Director

Di rector

Novenber

Novenber

Novenber

Novenber

Novenber

19,

19,

19,

19,

19,

1998

1998

1998

1998

1998



THE PLAN. Pursuant to the requirements of the SdearAct of 1933, the Retirement Committee, asiAdministrator, has duly caused t
Registration Statement to be signed on its behyalh®e undersigned, thereunto duly authorized, éGity of Monroe, State of Louisiana, on
November 19, 199¢

CENTURY TELEPHONE ENTERPRISES, INC.
DOLLARS & SENSE PLAN

By: /S/I R STEWART EWNG JR

R Stewar Ew ng, Jr.
Mermber of the
Retirenment Conmittee
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CENTURY TELEPHONE ENTERPRISES, INC.
EXHIBIT 5.1

INTERNAL REVENUE SERVICE DEPARTMENT OF THE TREASURY
DISTRICT DIRECTOR

P. O. BOX 1055

ATLANTA, GA 30370-0000

Date: July 2, 1996 Enpl oyer ldentification Nunmber:
72- 0651161
Fil e Fol der Nunber:
720000065
CENTURY TELEPHONE ENTERPRI SES, | NC. Person to Contact:
100 CENTURY PARK DRI VE EP/ EO CUSTOMER SERVICE UNI'T
MONRCE, LA 71203 Cont act Tel ephone Nunber:
(410) 962-6058
Pl an Nane:

CENTURY TELEPHONE ENTERPRI SES, | NC.
DOLLAR AND SENSE PLAN
Pl an Number: 010

Dear Applicant:

We have made a favorable determination on your, jdemtified above, based on the information swgghlPlease keep this letter in your
permanent records.

Continued qualification of the plan under its preaferm will depend on its effect in operation. éSsection 1.401-1(b)(3) of the Income Tax
Regulations). We will review the status of the plamperation periodically.

The enclosed document explains the significandhisffavorable determination letter, points out sdi@atures that may affect the qualified
status of your employee retirement plan, and pewidformation on the reporting requirements fauryolan. It also describes some events
that automatically nullify it. It is very importatitat you read the publication.

This letter relates only to the status of your plader the Internal Revenue Code. It is not a detetion regarding the effect of other federal
or local statutes.

This determination is subject to your adoptionhaf proposed amendments submitted in your lettedddaine 6, 1996. The proposed
amendments should be adopted on or before thepdaderibed by the regulations under Code sectidii30

Your plan does not consider total compensatiomptmposes of figuring benefits. In operation, theysion may discriminate in favor of
employees who are highly compensated. If this aggtour plan will not remain qualified.

This determination letter is applicable for the anhment(s) adopted on December 7, 1994.

This determination letter does not apply to thegeerconsolidation, or transfer of assets or liagd of a plan described in Code section 6058
(a) to, or with, another plan. A determination hasbeen made on whether the transaction met theregnents of the income tax regulations
under Code section 414(]).

This plan has been mandatorily disaggregated, gsimely aggregated, or restructured to satisfynthrediscrimination requirements.

This letter is issued under Rev. Proc. 93-39 amsiders the amendments required by the Tax RefathoA1986 except as otherwise
specified in this letter.

This plan satisfies the nondiscriminatory currergikbility requirements of section 1.401(a)(4)-X¢ the regulations with respect to those
benefits, rights, and features that are currenthjlable to all employees in the plan's coveragrigr For this purpose, the plan's coverage

group consists of those employees treated as ¢tlyrteamefiting for purposes of demonstrating the plan satisfies the minimum coverage
requirements of section 410(b) of the Code.

This letter may not be relied upon with respeavteether the plan satisfies the qualification reguients as amended by the Uruguay Round
Agreements Act, Pub. L. 1-465.



The information on the enclosed addendum is amgiatgart of this determination. Please be sure&d and keep it with this letter.
We have sent a copy of this letter to your repriggive as indicated in the power of attorney.

If you have questions concerning this matter, @eastact the person whose name and telephone namgshown above.
Sincerely,

District Director

Enclosures:
Publication 794
Addendum
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CENTURY TELEPHONE ENTERPRISES, INC.

This letter also applies to amendments executetl 3992, April 1, 1993, June 10, 1993, Decenthdr993 and April 7, 199«



EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

The Board of Directors
Century Telephone Enterprises, Inc.

We consent to the use of our report dated Janu&aryI08, except as to the third paragraph of notel#ich is as of February 25, 1998,
related to the consolidated financial statemendsratated financial statement schedules of Cerifetgphone Enterprises, Inc. as of
December 31, 1997 and 1996, and for each of thes yiedhe three-year period ended December 31,,188¥to the use of our report dated
June 12, 1998, related to the statements of aagailgble for benefits with fund information of QGery Telephone Enterprises, Inc. Dollars
and Sense Plan as of December 31, 1997 and 199&heanelated statement of changes in assets hleaftar benefits with fund information
for the year ended December 31, 1997, incorpottaye@ference in the Registration Statement on F&+@nof Century Telephone Enterprises,
Inc. to be filed on or about November 19, 1998.

/sl KPMG PEAT MARW CK LLP

Shreveport, Louisiana
Novenber 19, 1998

End of Filing
Pawered By EDCAR
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