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ALLTEL makes proposal to merge with CenturyTel, Inc.
Offers $43.00 per sharein cash or 0.6934 ALLTEL shares (subject to proration)
Merger would create rural communications power house

LITTLE ROCK, Ark. - ALLTEL today announced thit has made a merger proposal to CenturyTel,(N¥SE:CTL) under which
CenturyTel stockholders would receive a choiceithiee $43.00 per share in cash or 0.6934 ALLTELrebasubject to proration. The total
value of this offer is over $9 hillion includingsaasmed debt. The value of this offer representsamately a 40% premium over
CenturyTel's closing stock price today, and a 46@&tium over CenturyTel's average share price theepast six months. ALLTEL's stock
has outperformed CenturyTel's stock, on a totalrnebasis, over the last three and five year permd65.7% and 30.2%, respectively.

The proposed merger would create a rural comications powerhouse with about 7.2 million wirelesistomers and 58 million POPs, 4.4
million wireline customers, approximately $10 lmhiin revenue, $4 billion in operating cash flowsdid investment grade credit rating, and
expanded scale and scope and associated revenegarse improvement opportunities. ALLTEL expéletstransaction to be minimally
dilutive to its cash earnings in the first year aicdretive thereafter based on reasonable synergies

ALLTEL Chairman and Chief Executive OfficereJ®. Ford said, "This is a compelling transactionldoth companies. It would combine
the highly complementary wireless and wireline negslof the two companies to create substantialpaeded scale and scope and new
opportunities for superior shareholder return.”

Under ALLTEL's proposal, CenturyTel stockhaklevould receive a choice of either $43.00 peresiracash or 0.6934 shares of ALLTEL
common stock, subject to a proration of 50% cash5% ALLTEL shares. This proposal was set fortthimfollowing letter sent today by
Scott T. Ford, President and Chief Operating OffioE ALLTEL to Glen F. Post, Ill, Vice Chairmanrésident and Chief Executive Officer,
of CenturyTel.

August 14, 2001

Mr. Glen F. Post, Il

Vice Chairman, President and Chief Executive Office
CenturyTel, Inc.

100 CenturyTel Drive

Monroe, Louisiana 71203

Dear Glen:

As you know from our discussions over receeeks and my ensuing letter, dated July 26, 200jowowe at ALLTEL believe that a
combination of our two companies would create aagyic rural communications company with greatly exjead scale and scope and the
opportunity to enhance revenue growth, reduce castsimprove operating efficiencies. With combimedenue of approximately $10 billic
and combined operating cash flow of $4 billion, therged company would be a rural communicationsgobeuse with the financial base i
market position to both enhance growth and cap#adin future opportunities as the telecom industintinues to consolidate. This financial
base and market position would deliver superiarrres to our shareholders and benefits to our custenemployees, suppliers, and other
constituencies.

Unfortunately, on Friday, August 10, 2001, yaulvised us, for the second time, that the Cenlirigdard harejected our offer to merg



the two companies, citing, as the basis for thatt®n, that CenturyTel "is not for sale" and @aimstead, to pursue separating its wireless
and wireline businesses.

CenturyTel's plan to separate these businessepled with ALLTEL's continued hope that the @eyTel Board will reconsider
ALLTEL's July 26 merger proposal, has promptedauddliver this letter resubmitting a written offermerge CenturyTel and ALLTEL. In
resubmitting this offer, we continue in our strdrgjief that a merger of CenturyTel and ALLTEL woultbth in the near-term and long-term,
provide a far superior return to CenturyTel's stalers than CenturyTel would otherwise achievel BEL's stock has outperformed
CenturyTel's stock, on a total return basis, olerlast three and five year periods by 65.7 an#l Bétcentage points, respectively.

Accordingly, ALLTEL is resubmitting the propasset forth in my July 26 letter to combine witer@uryTel in a merger transaction in
which CenturyTel's shareholders would have theaghof receiving either $43.00 per share in cagh@®34 shares of ALLTEL common
stock, subject to a proration of 50% cash and 5Q%TAL shares. Naturally, as you would expect, tifier is conditioned on CenturyTel r
disposing of or acquiring any significant assats|uding without limitation, any separation of QamyTel's wireless and wireline businesses
referred to above. This offer represents a 40% prenover CenturyTel's closing stock price today arthb.8% premium over the average
CenturyTel closing stock price for the prior six mius.

A merger between our two companies would alBenturyTel to avoid the significant risks and moig tax inefficiencies of separating
CenturyTel's wireless and wireline businesses. Utitise circumstances, we believe that your stddkne would agree with this assessment
and enthusiastically support the merger. We naegbven of CenturyTel's top ten institutional shafders are also holders of ALLTEL
stock.

Given the strength of ALLTEL's balance sheet,are confident that the combined company woula leastrong investment grade credit
rating, a view shared by our financial advisorssiille.ynch & Co. and Stephens Inc., who are preghto commit to arrange financing for
this transaction.

We expect that a combination of our compawniesld have no significant contingencies other thastomary conditions that would be
included in the definitive merger agreement. Weraegly to undertake a mutual due diligence revieyoar earliest convenience and to meet
with your team to negotiate a merger agreementyatime.

In light of the significance of this offer the CenturyTel and the ALLTEL stockholders, we puélicly releasing the text of this letter.

We are enthusiastic about the potential &f thérger. Accordingly, we would appreciate the Geritel Board's reconsideration of our
offer. We hope you will work with us to make thifes a reality.

Very truly yours,

Scott T. Ford

Merrill Lynch & Co. and Stephens Inc. are fical advisors to ALLTEL. Skadden, Arps, Slate, ideer & Flom LLP is legal advisor to
ALLTEL.

ALLTEL will hold a conference call at 7:30 a.@DT on Wednesday, August 15, 2001, to discuspithposal. Interested parties can
access the call by dialing 877-493-2983 five miaytgor to the start time. A replay of the callivioé available beginning at 10:30 a.m. CDT
on August 15, and ending at 11:00 p.m. CDT on AudidsThe replay can be accessed by calling 80016&7, passcode 1608917.

The conference call will also be streamed dver the company's Web sitevavw.alltel.com/investor s-index.html . A replay of the call
will be available two hours following the Web cast.

ALLTEL, with more than 10 million communicatie customers and more than $7 billion in annuamees, is a leader in the
communications and information services industidd. TEL has communications customers in 24 states@ovides information services
telecommunications, financial and mortgage cliémts5 countries and territorie



Subject to future developments, ALLTEL may filith the Securities and Exchange Commission"@menmission") a registration
statement containing a prospectus and other dodsmencerning a transaction at a date or dateequbst hereto. Investors and security
holders are urged to read any such documents thabmfiled by ALLTEL with the Commission regardiagpotential transaction if and wt
they become available. Any such prospectus or atbeuments filed in connection with a proposeddsaation would contain important
information. Investors and security holders wouddalble to obtain a free copy of such documentsnwiney become available, at the
Commission's web sit®ww.sec.gov . Any such documents could also be obtained fa frem ALLTEL, One Allied Drive, Little Rock, AR
72202, Attention: Vice President - Investor RelasioThe materials set forth herein are not interidexbnstitute an offer to purchase any
securities of CenturyTel, nor an offer to sell @egurities of ALLTEL that might be issued in a puial business combination transaction
involving ALLTEL and CenturyTel, within the meanimg the Securities Act of 1933, as amended, and L disclaims that it has made
any such offer.

Caution Concerning Forwar d-L ooking Statements

This press release contains "forward-lookitagesnents" within the meaning of the Private Sei@griitigation Reform Act of 1995. Such
forward-looking statements involve known and unknavgks, uncertainties and other factors that cealase our actual results to be
materially different from historical results or froany future results expressed or implied by socWwdrd-looking statements. The factors that
could cause actual results of ALLTEL or a combided TEL and CenturyTel to differ materially, many wfich are beyond the control of
ALLTEL include, but are not limited to, the follong: (1) the businesses of ALLTEL and CenturyTel maybe integrated successfully or
such integration may be more difficult, tinmensuming or costly than expected; (2) expecteéfitsrand synergies from the combination r
not be realized within the expected time frametalla(3) revenues following the transaction mayltwer than expected; (4) operating costs,
customer loss and business disruption includinthaut limitation, difficulties in maintaining relanships with employees, customers or
suppliers, may be greater than expected followlgttansaction; (5) generating the incremental grawthe customer base of the combined
company may be more costly or difficult than expdc{(6) the regulatory approvals required for ta@saction may not be obtained on the
terms expected or on the anticipated schedulaghérgffects of legislative and regulatory chang@gthe introduction of new technologies
competitors; (9) changes in labor, equipment amitaiacosts; (10) future acquisitions, strategidparships and divestitures; (11) general
business and economic conditions; and (12) otkks described from time to time in ALLTEL's and @ewTel's periodic reports filed with
the Securities and Exchange Commission. You aredutg consider statements that include the wordasy;'hiwill," "would," "could,"

"should," "believes," "estimates," "projects," "pnotial," "expects," "plans," "anticipates," "intentl"continues" or the negative or other forms
of those words or other comparable words to be mmiceand forward-looking. This cautionary statetregpplies to all forward-looking
statements in this press release.
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