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Item 5. Other Eventsand Regulation FD Disclosure.

Over the next several months, we have several mbtemmitments, including commitments to (i) pagrizon
Communications, Inc. approximately $1.159 billieul§ject to adjustments) in exchange for telephsseta in
Missouri and (ii) pay taxes estimated at $325 onillowed in December 2002 in connection with the sélbur



wireless operations on August 1, 2002. We als@ 1§20 million principal amount in remarketable tdsdcurities,
which, depending on market conditions, will eitberremarketed by our remarketing dealer or rededayers in
October 2002. If we redeem the remarketable dshirgies, we will be obligated to pay, in additimn$400 million
in principal, an associated premium of approximya$&0 million, assuming a yield on 10-year Treaduoges of
4.18% at the time of payment. (For every basistbiat the 10-year Treasury yield increases oredses from this
assumed amount, the premium payment will decrease@ase, respectively, by approximately $325,00r
additional information on these commitments, seeCuarterly Report on Form 10-Q for the quarterezhdune 30,
2002.

As of the close of business on August 1, 2002, ack(f) $800 million of undrawn committed bank lirefcredit and
(ii) $710 million of cash, constituting the proceddom the sale of our wireless operations ($1i8®) after using a
portion to repay indebtedness ($870 million). \WW&dcpate that our internally generated funds willrease our
available cash by approximately $25 million per thomlthough we cannot assure you of this.

We believe that our $800 million of existing crefditilities, together with available cash and intdly generated
funds, will be sufficient to fund our pending MissoVerizon acquisition and our December 2002 tayrmpent,
barring unforeseen circumstances. However, if ea@quired to redeem our remarketable debt sexzunit October
2002, we will need additional funds. To enhancefmancial resources, we have commenced privategphents to
gualified institutional buyers of $500 million ohsecured senior notes and $150 million of unseccoegertible
senior debentures. See Exhibits 99.1 and 99.2 émpy of our press releases announcing the cormemesnt and
pricing of these private placements. We anticigatessummating these placements on August 26, 2002.

In addition to historical information, this currengfport includes certain forward-looking statemer@sich forward-
looking statements are subject to uncertaintieisdbiald cause our actual results to differ mathrimbm such
statements. Such uncertainties include but arémitéd to: our ability to effectively manage ogmowth, including
successfully financing and timely consummating pemding Missouri Verizon acquisition, integratingwiy-acquirec
businesses into our operations, hiring adequateortsrof qualified staff and successfully upgradmg billing and
other information systems; the risks inherent piddechnological change; the possibility of unf@en neaterm cas
requirements; the effects of ongoing changes imggalation of the communications industry; theeef§ of greater
than anticipated competition in our markets; pdesihanges in the demand for, or pricing of, owdpicts and
services; our ability to successfully introduce nawduct or service offerings on a timely and cefééctive basis; the
direct and indirect effects on our business rasgiftiom the financial difficulties of other commuations companies,
including the effect on our ability to collect récables from financially troubled carriers and aibility to access the
capital markets on favorable terms; and the effectaore general factors such as changes in inteatss, in the
capital markets, in general market or economic ttamg or in legislation, regulation or public pofi These and
other uncertainties related to the business areridesl in greater detail in Item 1 to our AnnuapBe on Form 10-K
for the year ended December 31, 2001. You arecrad not to place undue reliance on these ford@rkiing
statements, which speak only as of the date hei@af.undertake no obligation to update any of omvérd-looking
statements for any reason.

[tem 7. Financial Statements and Exhibits

99.1 - Press Release dated August 19, 200®uaeing the commencement of
private placements.

99.2 - Press Release dated August 20, 2002usaieimg the pricing of the priva
placements

SIGNATURE

Pursuant to the requirements of the SeesriExchange Act of 1934, the Registrant has dalysed this report
be signed on its behalf by the undersigned theoedully authorized



CENTURYTEL, INC.

August 21, 2002 /sl Neil A. Sweasy

Neil A. Sweasy
Vice President and Controller

EXHIBIT 99.1

FOR IMMEDIATE RELEASE FOR MORE INFORMATION CONTACT
August 19, 2002 Tony Davis
tony.davis@centurytel.col

CenturyTel to Place Debt Securities

MONRGOE, La. . .. CenturyTel, Inc. (NYSE symbol: QTannounced today its intention to privately pladgth qualified institutional buyers
$250 million of unsecured senior notes and $150anibf unsecured convertible senior debenturgse Senior notes are expected to have a
10-year term. The convertible debentures are ¢ggdo have a 30-year term and to be convertilitetire Company’s common stock at a
significant premium over the current trading prigen the occurrence of certain specified eventesg&lsecurities are expected to be rated
BBB+ by Standard & Poors and Baa2 by Moody'’s, hwith a stable outlook. The relative and aggregete af these Rule 144A private
placements may differ depending upon market cauti

The Company expects to use the net proceeds & thresmte placements to partially or fully satisBrtain fixed and contingent commitments
arising in the fourth quarter of 2002, or for otlgeineral corporate purposes.

The notes and debentures to be offered have natdvek at the time of the placement, will not bgistered under the Securities Act of 1933,
or any state securities laws, and may not be afferesold in the United States absent registratiwster, or an applicable exemption from, the
registration requirements of the Securities Act®33 and applicable state securities laws. Thig@&ds issued pursuant to Rule 135(c) of the
Securities Act of 1933, and does not constituteféer to sell or the solicitation of an offer toyothe notes or debentures.

CenturyTel, Inc. provides communications servieesuding local exchange, long distance, Interneeas and data services to customers in
22 states. The Company, headquartered in Monragsiama, is publicly traded on the New York StocicBange under the symbol CTL.
CenturyTel is the § largest local exchange telephone company, basaeda®ss lines, in the United States.

This release includes forward-looking statemends #ine based upon current expectations only, ardsabject to a number of uncertainties
that are beyond the control of CenturyTel, inclggits ability to access the capital markets onaattive terms or at all. Additional
uncertainties related to the Company’s businessdaseribed in greater detail in the Company’s ArdriRport on Form 10-K for the year
ended December 31, 2001. The information in thlisase is as of August 19, 2002. The Company tak#srno obligation to update or
revise any of this information as a result of nefoimation, future events or developments, or atiss.

EXHIBIT 99.2

FOR IMMEDIATE RELEASE FOR MORE INFORMATION CONTACT
August 20, 2002 Tony Davis318.388.952!
tony.davis@centurytel.col

CenturyTel Prices Debt Securities

MONROE, La. ... CenturyTel, Inc. (NYSE symbol: QTannounced today that it has priced $500 milkdri0-year, unsecured senior notes
and $150 million of 3Qrear, unsecured convertible senior debentures. Chmepany also granted the initial purchasers amopb acquire uj
to an additional $15 million principal amount ofre@rtible debentures to cover over-allotments. Jéeurities will be privately placed with
qualified institutional buyers under Rule 144A.

The senior notes were priced at $99.379 with a cowgf 7.875%, or an effective yield to maturity©967%. The debentures were priced"
a coupon of 4.75% and are convertible into the Camgjs common stock at $40.45, upon the occurrefcertain events. This conversion
price represents a premium of 45% based on tod#gying price of $27.90 for CenturyTel common stockthe New York Stock Exchange.
These debentures are noncallable for four yearsraaydbe put to the Company by the holders in yans eight and fifteen. These securit



have been rated BBB+ by Standard & Poors and Bgad2dndy's, both with a stable outlook.

The Company expects to use the net proceeds & fhresmte placements to satisfy certain fixed amatingent commitments arising during
the remainder of 2002, or for other general corgopairposes.

The notes and debentures have not been and, anthef the placement, will not be registered untierSecurities Act of 1933, or any state
securities laws, and may not be offered or solthénUnited States absent registration under, @pgticable exemption from, the registration
requirements of the Securities Act of 1933 andiapple state securities laws. This release is puesuant to Rule 135(c) of the Securities
Act of 1933, and does not constitute an offer tbasethe solicitation of an offer to buy the nomsdebentures.

CenturyTel, Inc. provides communications servieesuding local exchange, long distance, Interneeas and data services to customers in
22 states. The Company, headquartered in Monragsiama, is publicly traded on the New York StocicBange under the symbol CTL.
CenturyTel is the & largest local exchange telephone company, basedaess lines, in the United States.

This release includes forward-looking statemends #ine based upon current expectations only, ardsabject to a number of uncertainties
that are beyond the control of CenturyTel, inclggits ability to consummate its proposed transatdion the terms described above.
Additional uncertainties related to the Comp’s business are described in greater detail in@wnpany’s Annual Report on Form 10-K for
the year ended December 31, 2001. The informatithis release is as of August 20, 2002. The Gompindertakes no obligation to upd
or revise any of this information as a result ofrieformation, future events or developments, beotise.
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