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PROSPECTUS

[CENTURYTEL LOGO]
OFFER TO EXCHANGE
$500,000,000 REGI STERED 7.875% SENIOR NOTES, SERIESL, DUE 2012
FOR
ALL OUTSTANDING UNREGISTERED 7.875% SENIOR NOTES, SERIESL, DUE 2012

We are offering to exchange 7.875% senior notese$Sk, due 2012 that we have registered undeB#uarities Act of 1933 for all of our
outstanding 7.875% senior notes, Series L, due.2@1his prospectus, we refer to our registeregsas the exchange notes and our
outstanding senior notes as the outstanding ndtegefer to the exchange notes and the outstamaites collectively as the notes, all of
which are described further herein.

- We hereby offer to exchange all outstanding ntitasare validly tendered and not withdrawn foregnal principal amount of exchange
notes which are registered under the SecuritieoAt933.

- The exchange offer will expire at 5:00 p.m., Néark City time, on March 13, 2003, unless extended.
- You may withdraw tenders of your outstanding satany time before the exchange offer expires.
- We will issue the exchange notes promptly atteréxchange offer expires.

- We believe that the exchange of outstanding nfotesxchange notes will not be a taxable evenfdderal income tax purposes, but you
should read "Certain U.S. Federal Income Tax Cammeces" beginning on page 35 for more information.

- We will not receive any proceeds from the excleaoffer.

- No public market currently exists for the exchamgtes. We do not intend to apply for listinglué £xchange notes on any securities
exchange or to arrange for them to be quoted organtation system.

OWNING THE EXCHANGE NOTESINVOLVESRISKSTHAT WE DESCRIBE IN THE "RISK
FACTORS" SECTION BEGINNING ON PAGE 13. Each broker-dealer that receives exchange notetsfown account pursuant to the
exchange offer must acknowledge that it will delimgorospectus in connection with any resale off @xchange notes. The letter of
transmittal described below states that by so asledying and by delivering a prospectus, a brolealer will not be deemed to admit that it
is an "underwriter" within the meaning of the Séites Act of 1933. This prospectus, as it may beaded or supplemented from time to
time, may be used by a broker-dealer in conneatitim resales of exchange notes received in exchorgrutstanding notes where such
outstanding notes were acquired by such brokeredeal a result of market-making activities or otinading activities. We have agreed that,
for a period of 180 days after the expiration datedefined herein), we will make this prospectslable to any broker-dealer for use in
connection with any such resale. See "Plan of iDigfion."
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THE EXCHANGE NOTES OR DETERMINED THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS
The date of this prospectus is February 10, 2003




NO DEALER, SALESPERSON OR OTHER PERSON HAS BEEN AORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS OTHER THAN THOSE CONTAINED OR INCERRATED BY REFERENCE IN THIS PROSPECTUS IN
CONNECTION WITH THE OFFER CONTAINED IN THIS PROSPEOS AND, IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVINGEEN AUTHORIZED BY CENTURYTEL. NEITHER THE
DELIVERY OF THIS PROSPECTUS NOR ANY SALE MADE HERENDER SHALL UNDER ANY CIRCUMSTANCES CREATE AN
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFAIRS OF CENTURYTEL SINCE THE DATE HEREOF. THIS
PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL ®BOLICITATION OF AN OFFER TO BUY ANY SECURITIES
OTHER THAN THOSE SPECIFICALLY OFFERED HEREBY OR ANSECURITIES IN ANY JURISDICTION WHERE, OR TO ANY
PERSON TO WHOM, IT IS UNLAWFUL TO MAKE SUCH OFFERROSOLICITATION. YOU SHOULD ASSUME THAT THE
INFORMATION CONTAINED OR INCORPORATED BY REFERENCIN THIS PROSPECTUS IS ACCURATE ONLY AS OF THE
DATE ON THE FRONT COVER OF THOSE DOCUMENTS.
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FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated kgreete in this prospectus that are not historaakfare intended to be forward-looking
statements within the meaning of the Private SaearLitigation Reform Act of 1995. These forwambking statements are based on current
expectations only, and are subject to a numbesks runcertainties and assumptions, many of waietbeyond our control. Our actual
results may differ materially from those anticightestimated or projected if one or more of thésesror uncertainties materialize, or if
underlying assumptions prove incorrect. Factorsdbald affect actual results include but are irotted to:

- our ability to effectively manage our growth, linding integrating newly acquired properties into operations, hiring adequate numbers of
qualified staff and successfully upgrading ouritbdland other information systems

- the risks inherent in rapid technological change

- the effects of ongoing changes in the reguladibiihe communications industry, including the fioakcome of pending regulatory and
judicial proceedings affecting communication conipamgenerally

- the effects of greater than anticipated commetiin our markets

- possible changes in the demand for, or pricingof products and services, including lower thaticgpated demand for our newly offered
products and services

- our ability to successfully introduce new prodacservice offerings on a timely and cost-effeetbasis

- the direct and indirect effects on our businessilting from the financial difficulties of other gonunications companies, including the ef
on our ability to collect receivables from finariiaroubled carriers and our ability to access ¢hpital markets on favorable terms, and

- the effects of more general factors, such asgdsin interest rates, in the capital markets gimegal market or economic conditions or in
legislation, regulation or public policy.

These factors, and others, are described in grdatail in Item 1 of our Annual Report on Form 1(ef the year ended December 31, 2001,
which is incorporated by reference in this prospecYou are cautioned not to place undue relianceun forward-looking statements, which
speak only as of the date of the document in witiely appear. Except for our obligations to disclosgerial information under the federal
securities laws, we undertake no obligation to tg@ay of our forward-looking statements for argsen.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQuU ¥an read and copy that information at
the public reference room of the SEC at 450 Fifte&, NW, Washington, D.C. 20549. You may call $tC at 1-800-SEC-0330 for more
information about the public reference room. Th&€2#50 maintains an Internet site that containentepproxy and information statements
and other information regarding registrants, likethat file reports with the SEC electronicalfneTSEC's Internet address is
http://www.sec.gov. You may also obtain certaimmfiation about us at the offices of the New YoricRtExchange at 20 Broad Street, New
York, New York 10005.

We have filed a registration statement on Forma®direlated exhibits with the SEC under the Sdesrict. The registration statement may
contain additional information that may be impottimyou. You may obtain a copy of the registratiteitement and exhibits from the SEC as
indicated above.

In this document, we "incorporate by referencetaiarinformation that we file with the SEC, whichkeans that we can disclose important
information to you by referring to that informatioriou will be deemed to have notice of all inforiatincorporated by reference in this
prospectus as if that information was includedhis prospectus. You should therefore read the indédion incorporated by reference in this
prospectus with the same care you use when re#lulgrospectus. Certain information that we fétet



with the SEC will automatically update and supeesieformation incorporated by reference in thisgpectus and information contained in
this prospectus.

We incorporate by reference the following documéinés we have filed with the SEC pursuant to theuides Exchange Act of 1934, as
amended (the "Exchange Act"):

- Annual Report on Form 10-K for the year endedddeiser 31, 2001.
- Quarterly Reports on Form 10-Q for the quarteideel March 31, 2002, June 30, 2002 and Septembh&08Q.

- Current Reports on Form 8-K filed on JanuaryZ102, February 1, 2002, March 22, 2002, April 282, April 29, 2002, May 3, 2002,
June 28, 2002, July 15, 2002, July 19, 2002, J&\2R02, August 13, 2002 (two reports), AugustZB2, August 22, 2002, October 8, 2C
October 25, 2002, January 13, 2003 and Januarg(8B.

- All documents filed by us with the SEC pursuanSections 13(a), 13(c), 14 or 15(d) of the Excleagt after the date of this prospectus
and prior to the termination of this offering.

At your request, we will provide you with a freepgoof any of these filings (except for exhibits]ess the exhibits are specifically
incorporated by reference into the filing). You nraguest copies by writing us at 100 CenturyTel/®rMonroe, Louisiana 71203, Attentic
Harvey P. Perry, or by telephoning us at (318) 9880. In addition, so long as any notes remaintanting as "restricted securities" within
the meaning of Rule 144 under the Securities Aetyill make available to any holder of notes, upequest, at the same address and phone
number, information as is necessary to permit galesuant to Rule 144 and Rule 144A under the S&s1Act during any period in which

we are not subject to Section 13 or 15(d) of thehaxge Act.



PROSPECTUS SUMMARY

This summary highlights selected information frdnis tprospectus and is not intended to containfah@information that may be important
to you. You should read the entire prospectus hadlocuments to which we have referred you As urséds prospectus, the terms
"CenturyTel," "we," "our' and "us" refer to Centtisl, Inc., and not any of its subsidiaries (unlgmscontext requires and except under the
heading "CenturyTel" immediately below, where sterims refer to the consolidated operations of Ggiiel, Inc. and its subsidiaries).

CENTURYTEL

We are a regional integrated communications compafeyare primarily engaged in providing local tdlepe communications services in 22
states. We also provide long distance, Internetpaiitive local exchange, broadband data, secorityitoring, and other communications
and business information services. As describetidubelow, we recently sold our wireless commutiies business. For the nine months
ended September 30, 2002, local telephone serpioegded approximately 88% of our consolidated apiag revenues from continuing
operations.

Our principal offices are located at 100 CenturylDeVve, Monroe, Louisiana 71203, telephone num{it8) 388-9000.
OPERATIONS

Telephone operations. Based on published soureebglieve that we are currently the eighth lartmestl exchange telephone company in
United States, measured by the number of telephooess lines served. At September 30, 2002, apttehe subsidiaries served over 2.4
million access lines in 22 states, primarily inalysuburban and small urban communities. All af access lines are served by digital
switching technology, which in conjunction with etttechnologies allows us to offer additional pr@miservices to our customers, including
call forwarding, conference calling, caller ideiut#ftion, selective call ringing and call waiting.

The following table sets forth information with pest to our access lines as of September 30, 2002:

NUM BER OF PERCENT OF

STATE ACCE SS LINES ACCESS LINES
WISCONSIN......uviiieiiiiiiee e 4 94,707(1) 20.3%
MISSOUTI....ceiiiiiiiiiiiieeeeee e 4 85,063(2) 19.9%
Alabama..........cccooiiiiiiiiie, 2 92,969 12.0%
Arkansas........cccceeeeeeiiiiiiiiiiiiennns 2 69,708 11.1%
Washington..........ccccceeviiieenninnen. 1 89,415 7.8%
Michigan.........cccoceeiiiieiiiiiiene. 1 15,531 4.7%
Louisiana........ccccuuveeieiiiinieeeennnnnnn 1 04,689 4.3%
Colorado.........cceeveveeeeeeniiiiiiiienns 97,090 4.0%

(0] 31 To JOT PP 84,481 3.5%
OregoN.....cooieviiiiiiieeceeee e 77,303 3.2%
MoOoNtana........ccevveeeeeerisiiiiiiiieeens 66,044 2.7%

TEXAS. it 49,602 2.0%
Minnesota...........ccceeeecvviiveneeeenn. 31,111 1.3%
TENNESSEL......ccceveveiiiiiiiiee e 27,606 1.1%
MiSSISSIPPI...vvvvveriiieiiiieieeeeeeeieenns 24,212 1.0%

New Mexico... 6,547 -(3)
Idaho.......cccoociiiiiiiee, 6,064 -(3)




NUM BER OF PERCENT OF

STATE ACCE SS LINES ACCESS LINES
WYOMING..eeiiiiiieieeeeeieiesciiiiees 5,550 -(3)
Indiana..........cooovieieeiiiieec s 5,470 -(3)
JOWAL ..o 2,079 -(3)
ANZONA......ccoeieeiiiiiiieeeee 1,990 -(3)
Nevada........cccovveveeieeiiieneeeeennnnn 513 (©)

2,4 37,744 100%

(1) Approximately 61,930 of these lines are owned aperated by CenturyTel's 89%-owned affiliate.
(2) Approximately 130,870 of these lines are owaed operated by CenturyTel's 75.7%-owned affiliate.
(3) Represents less than 1%.

Our telephone subsidiaries are installing fibeimgable in certain of our high traffic markets drale provided alternative routing of
telephone service over fiber optic cable netwonkseaveral strategic operating areas. At Septenthe2@®2, our telephone subsidiaries had
approximately 13,800 miles of fiber optic cablause.

Other operations. We also provide long distandeyriret, competitive local exchange, broadband dewd,security monitoring in certain local
and regional markets, as well as certain printing) ilated business information services. At Sep&r0, 2002, our long distance business
served approximately 584,890 customers in certhoupmarkets, and we provided Internet accessca3\o a total of approximately
171,900 customers, 129,800 of which received ti@wit dial-up Internet service and 42,100 of whiebeived retail DSL services.

In late 2000, we began offering competitive locatteange telephone services, coupled with long égtalnternet access and other services,
to small to medium-sized businesses in Monroe dmev@port, Louisiana, and in late 2001, we beg#ariofy similar services in Grand
Rapids and Lansing, Michigan.

ACQUISITIONSAND DISPOSITIONS

Wireline acquisitions. On July 1, 2002, we complettee purchase of assets comprising all of the kexehange telephone operations of
Verizon Communications, Inc. ("Verizon") in the tet@f Alabama for approximately $1.022 billion iasti. The assets purchased include (i)
all telephone access lines (which numbered ne@®0R0 at the time of purchase) and related prgerd equipment comprising Verizon's
local exchange operations in 90 exchanges in pradortly rural markets throughout Alabama, (ii) \zem's assets used to provide DSL and
other high speed data services within the purchaseldanges and (iii) approximately 1,400 route sndéfiber optic cable within the
purchased exchanges. The acquired assets do hatén¢erizon's wireless, long distance, dial-ugingt, or directory publishing operations,
or rights under various Verizon contracts, inclgdihose relating to customer premise equipmentdidd@ot assume any liabilities of Veriz
other than (i) those associated with contractglitias and certain other assets transferred imection with the purchase and (ii) certain
employee-related liabilities, including liabilitiésr postretirement health benefits.

On August 31, 2002, we completed the purchasesgtasomprising all of Verizon's local exchangepbbne operations in the state of
Missouri for approximately $1.179 billion in casthe assets purchased include (i) all telephonesado®es (which numbered approximately
354,000 at the time of purchase) and related ptppeéd equipment comprising Verizon's local excleaoperations in 98 exchanges in
predominantly rural and suburban markets throughMissouri, several of which are adjacent to praperthat we have owned and operated
since 2000, (ii) Verizon's assets used to provi& &nd other high speed data services within thelased exchanges in Missouri and

(iii) an aggregate of approximately 1,400 routeemibf fiber optic cable within the purchased exgesrnin Missouri. Our agreement with
Verizon relating to assets



retained by Verizon and liabilities assumed byruthe transaction are the same as those desctiloee for the Alabama purchase.

Wireless operations divestiture. On August 1, 2002 completed the sale of substantially all of wireless operations to an affiliate of
ALLTEL Corporation ("Alltel"). We received approxiately $1.591 billion in connection with the transae ($1.285 billion after tax). We
retained a minority interest in one market, whidlieAhas agreed to purchase from us for approxefga68 million, subject to several clos
conditions. The parties are currently in discussi@garding whether these closing conditions h&ea bnet. No assurance can be given that
this sale will occur.

In connection with this transaction, we divested @uinterests in our majority-owned and operatetlular systems, which at June 30, 2002
served approximately 783,000 customers and hadateapproximately 7.8 million pops, (ii) minoritgllular equity interests representing
approximately 1.8 million pops at June 30, 2002 @i licenses to provide Personal CommunicatiSesvices covering approximately 1.3
million pops in Wisconsin and lowa.

Future acquisitions. We continually evaluate thsgitlity of acquiring additional communicationsats in exchange for cash, securities or
both, and at any given time may be engaged in g&ons or negotiations regarding additional actjoiss. We generally do not announce our
acquisitions until we have entered into a prelimynar definitive agreement. Over the past few yetirs number and size of communications
properties on the market has increased substantdthough our primary focus will continue to ba acquiring interests near our properties
or that serve a customer base large enough far ogerate efficiently, we may also acquire othengwnications interests and these
acquisitions could have a material impact upon @Qwgiiel.

When used in this prospectus, (1) the term "FCC4meehe Federal Communications Commission, (2)etime "DSL" means digital
subscriber lines, through which we provide highespmternet service, and (3) the term "pops,” wkienased with respect to wireless
operations, means the population of licensed maufketsed on independent third-party populationmeggs) multiplied by our proportionate
equity interests in the licensed operators of thnaekets.
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION AND OPERATING DATA
(DOLLARS, EXCEPT PER SHARE AMOUNTS, IN THOUSANDS)

The summary consolidated financial information eh@iryTel set forth below has been derived frond, strould be read in conjunction with,
(i) our audited consolidated financial statemestsfaDecember 31, 2000 and 2001 and for each ofdhes in the three-year period ended
December 31, 2001 incorporated by reference inpitaspectus from our current report on Form 8-kedalarch 19, 2002 and filed with the
SEC on August 13, 2002, and (ii) our unauditedrfaial information as of and for the nine monthsesh&eptember 30, 2001 and 2002
incorporated by reference in this prospectus fraimquarterly report on Form 10-Q for the quartedezhSeptember 30, 2002. Our operating
results for the nine months ended September 30, 206 2002 are not necessarily indicative of tiselts to be expected for any future
periods. For additional information, see "-- Redeatelopments.”

NINE MONTHS ENDED

YEAR ENDED DECEMBER 31, SEPTEMBER 30,
1999 2000 2001 2001 2002
(UNAUDITED)

INCOME STATEMENT DATA:
Operating revenues:

Telephone........c.coeeueee. $1,126,112 $1, 253,969 $1,505,733 $1,116,880 $1,214,165
Other......coooceeviieie 128,288 148,388 173,771 127,945 171,952
Total operating revenues......... 1,254,400 1, 402,357 1,679,504 1,244,825 1,386,117

Operating expenses:
Cost of sales and operating
expenses (exclusive of
depreciation and
amortization)............... 600,038 671,992 826,948 617,577 694,801
Corporate overhead costs
allocable to discontinued

operations.................. 19,416 21,411 20,213 14,876 11,275
Depreciation and
amortization................ 280,223 322,817 407,038 302,863 293,745
Total operating expenses.... 899,677 1, 016,220 1,254,199 935,316 999,821
Operating income................. 354,723 386,137 425,305 309,509 386,296

Interest expense................. (150,557) ( 183,302) (225,523) (173,499) (164,826)

Income from continuing
operations, net of tax......... 135,520 124,229 144,146 107,489 146,684
Discontinued operations, net of
L2 TR 104,249 107,245 198,885 185,779 610,595
Netincome..........ccccoeeneee 239,769 231,474 343,031 293,268 757,279
Add: After-tax effect of goodwill
amortization(1)................ 41,814 46,555 56,266 42,208 --
Net income, as adjusted.......... 281,583 278,029 399,297 335,476 757,279
Basic earnings per share:
From continuing operations..... $ 097 $ 088 $ 102 $ 076 $ 1.04
From continuing operations, as
adjusted(1)......ccocene. 1.20 1.15 1.35 1.01 1.04
From discontinued operations... 0.75 0.77 1.41 1.32 4.32
From discontinued operations,
as adjusted(1).............. 0.83 0.84 1.48 1.37 4.32
Basic earnings per share....... 1.72 1.65 2.43 2.08 5.36
Basic earnings per share, as
adjusted(1)......ccouene. 2.03 1.98 2.83 2.38 5.36



NINE MONTHS ENDED

YEAR ENDED DECEMBER 31, SEPTEMBER 30,
1999 2000 2001 2001 2002
(UNAUDITED)
Diluted earnings per share:
From continuing operations..... $ 096 $ 088 $ 101 $ 076 $ 1.03
From continuing operations, as
adjusted(1)......ccccvennne 1.18 1.13 1.34 1.00 1.03
From discontinued operations... 0.74 0.76 1.40 1.31 4.28
From discontinued operations,
as adjusted(1).............. 0.81 0.83 1.47 1.36 4.28
Diluted earnings per share..... 1.70 1.63 241 2.06 5.31
Diluted earnings per share, as
adjusted(1)......cc.ceeenne 1.99 1.96 2.81 2.36 5.31

OTHER FINANCIAL DATA:(2)

Ratio of earnings from

continuing operations to fixed

charges and preferred stock

dividends.........cccccuee.. 2.45 2.07 2.00 1.95 2.34
Ratio of earnings from continuing

operations, excluding

nonrecurring items, to fixed

charges and preferred stock

dividends.........cccccuee.. 2.39 2.12 1.89 1.79 2.47

AS OF DECEMBER 31, AS OF
----------------------- SEPTEMBER 30,
2000 2001 2002

(UNAUDITED)
BALANCE SHEET DATA:

Cash and cash equivalents........ccccoeoceeveeee. L $ 11,407 $ 3,496 $ 294,239
Net property, plant and equipment................... .. 2,698,010 2,736,142 3,335,224
Assets held for sale........ccccccovvvvevnceeeee L 902,133 845,428 11,796
Total @SSetS...ovvevviiiiieic e 6,393,290 6,318,684 8,065,375
Total debt (including short-term debt and current
maturities of long-term debt)..........ccoo......—— . 3,472,954 3,096,334 3,678,477
Liabilities related to assets held for sale........ .. 152,332 148,870 -
Stockholders' equity.........coovvvcvvvvveeeees L 2,032,079 2,337,380 3,063,923
AS OF DECEMBER 31, AS OF
SEPTEMBER 30,
1 999 2000 2001 2002
OPERATING DATA (UNAUDITED):
Local exchange access lines in service........ 1,2 72,867 1,800,565(3) 1,797,643 2,437,744(4)
Long distance customers............ccceveeees 3 03,722 363,307 465,872 584,890

(1) This adjustment reflects the after-tax effdaotlominating goodwill amortization in accordancéwStatement of Financial Accounting
Standard No. 142 ("SFAS 142"), which provides thé#ective January 1, 2002, goodwill is no longgjsct to amortization.

(2) Calculated in the manner described in thisgpeotus under "Earnings Ratios."
(3) Reflects our purchase of over 490,000 teleplamoess lines during 2000.
(4) Reflects our purchase of over 650,000 teleplamoess lines during the third quarter of 2002.
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SUMMARY PRO FORMA FINANCIAL DATA
(DOLLARS, EXCEPT PER SHARE AMOUNTS, IN THOUSANDS)

The following tables set forth summary unauditedsmidated condensed pro forma financial informrafimr the year ended December 31,
2001 and as of and for the nine months ended Séeted®, 2002 that gives effect to our Verizon asitjoins and wireless operations
divestiture completed in the third quarter of 2082e "Prospectus Summary -- CenturyTel -- Acqeisgtiand Dispositions." This summary
pro forma information has been derived from, ansusthbe read in conjunction with, the unaudited forona consolidated condensed
financial information, and the notes thereto, ipaated by reference in this prospectus from ourect report on Form 8-K dated November
14, 2002 and filed with the SEC on January 13, 2008 wireless operations have been presented kasadiscontinued operations.

We have prepared the pro forma financial infornmatielated to the Verizon acquisitions and the wegsldivestiture based on various
assumptions described in our current report on R including the assumption that each purchaskthe divestiture occurred on January
1, 2001. As explained further in our current remart-orm 8-K, the pro forma information does nategéffect to any potential revenue
enhancements, cost reductions or other operatfigjeeicies that could result from the Verizon asifinns.

We have presented this summary pro forma informdto illustrative purposes only. This informatioray not be indicative of the operating
results or financial position that would have ocedrif such pending transactions actually occuordhe dates indicated above and in
accordance with the other assumptions describedricurrent report on Form 8-K, nor is it necedganidicative of our future operating
results or financial position. See "Risk Factors."

YEAR ENDED DECEMBER 31, 2001

AS R EPORTED PRO FORMA (UNAUDITED)
VERIZON PRO FORMA PRO FORMA
CENTURYTEL ACQUISITIONS(1) ADJUSTMENTS(2) CONSOLIDATE D

INCOME STATEMENT DATA:
Operating revenues:

Telephone..........cccceeeevveenns $1,505,733 $552,127 $ - $2,057,860
Other....ccocovvivviiiies 173,771 - - 173,771
Total operating revenues............. 1,679,504 552,127 - 2,231,631

Operating expenses:
Cost of sales and operating
expenses (exclusive of
depreciation and

amortization)................... 826,948 233,108 14,900 1,074,956
Corporate overhead costs allocable
to discontinued operations...... 20,213 -- - 20,213
Depreciation and amortization...... 407,038 81,498 - 488,536
Total operating expenses........ 1,254,199 314,606 14,900 1,583,705
Operating income 425,305 237,521 (14,900) 647,926
Interest expense (225,523) (21,388) (42,732) (289,643 )

Income from continuing operations,

net of taX......cccceeeeeieeenn. 144,146 126,339 (34,579) 235,906
Discontinued operations, net of
EBX vt 198,885 - (198,885) -
Net income........c.ccceevieennen. 343,031 126,339 (233,464) 235,906
Basic earnings per share:
From continuing operations......... 1.02 1.67
From continued operations, as
adjusted(3).....ccceeriineennnn 1.35 2.00
From discontinued operations....... 1.41 --
From discontinued operations, as
adjusted(3)....ceeeeeeerennnnn. 1.48 --
Basic earnings per share........... 2.43(4 ) 1.67
Basic earnings per share, as
adjusted(3)......cccecveernnen. 2.83 2.00
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AS R
CENTURYTEL
Diluted earnings per share:
From continuing operations......... 1.01
From continuing operations, as
adjusted(3)...cceeeeeeereninnne 1.34
From discontinued
operations............... 1.40
From discontinued operations, as
adjusted(3)...cceveeeeereninnn. 1.47
Diluted earnings per
share........cccocueee. 2.41(4
Diluted earnings per share, as
adjusted(3)...ccceveeeerennnnn. 2.81

OTHER FINANCIAL DATA (UNAUDITED):
Ratio of earnings from continuing
operations to fixed charges and
preferred stock dividends(5)....... 2.00
Ratio of earnings from continuing
operations, excluding nonrecurring
items, to fixed charges and
preferred stock dividends(5)....... 1.89

Operating revenues Telephone......... $1,214,165

Other....ccccooiiiiiiiie, 171,952

1,386,117

Operating expenses:

Cost of sales and operating

expenses (exclusive of

depreciation and

amortization)................... 694,801
Corporate overhead costs allocable

to discontinued operations...... 11,275
Depreciation and amortization...... 293,745

Total operating expenses........ 999,821
Operating income ... 386,296
Interest expense............ccueee. (164,826)
Income from continuing operations,

net of tax......ccoeeeeviiineennne 146,684
Discontinued operations, net of

|22V ORI 610,595
Net income.........cocceeeviiieenn. 757,279
Basic earnings per share:

From continuing operations......... 1.04

From discontinued operations....... 4.32

Diluted earnings per share:
From continuing operations......... 1.03
From discontinued operations....... 4.28

YEAR ENDED DECEMBER 31, 2001

EPORTED PRO FORMA (UNAUDITED)

VERIZON PRO FORMA PRO FORMA
ACQUISITIONS(1) ADJUSTMENTS(2) CONSOLIDATE

1.66

1.98

) 1.66

1.98

231

2.22

MONTHS ENDED SEPTEMBER 30, 2002 (UNAUDITED)

PORTED(6) PRO FORMA

VERIZON PRO FORMA PRO FORMA
ACQUISITIONS(1) ADJUSTMENTS(2) CONSOLIDATE

$313,870 $ - $1,528,035
- - 171,952
313,870 - 1,699,987
127,217 8,428 830,446
- - 11,275
50,336 - 344,081
177,553 8,428 1,185,802
136,317 (8,428) 514,185
(9,615) (27,321) (201,762
77,651 (21,450) 202,885
- (610,595) -
77,651 (632,045) 202,885
1.43
) 1.43
1.42
) 1.42
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NINE MONTHS ENDED SEPTEMBER 30, 2002 (UNAUDITED)

AS RE PORTED(6) PRO FORMA
VERIZON PRO FORMA PRO FORMA

CENTURYTEL ACQUISITIONS(1) ADJUSTMENTS(2) CONSOLIDATE D
OTHER FINANCIAL DATA (UNAUDITED):
Ratio of earnings from continuing
operations to fixed charges and
preferred stock dividends(5)....... 2.34 2.54
Ratio of earnings from continuing
operations, excluding nonrecurring
items, to fixed charges and
preferred stock dividends(5)....... 2.47 2.65

(1) These amounts are based on special purposeifaatatements of the Verizon operations acquiretle third quarter of 2002. In
connection with these special purpose financiaéstants, Verizon made numerous assumptions anchdfios where specific data was not
available pertaining to the acquired assets. Becabithe significant amount of allocations andraates used to prepare these special purpos
financial statements and because we will operasetiassets under a different operating and managesitnacture, they may not reflect the
financial position and results of operations of pneperties after we acquire them.

(2) These amounts are based on our preliminargatilons of the aggregate Verizon purchase prid®ih acquisitions to the Verizon assets
acquired. Our preliminary estimates of the faiueaand useful lives of Verizon's non-current asartsliabilities are subject to change upon
completion of our valuation analysis. To the exthat final allocations of the purchase price causeannual depreciation and amortization
expense to differ from that presented in the praonfbinformation, annual earnings per share wilaffected by $.01 per share for every $2.4
million difference in annual depreciation and anmation expense. For more information, see "Risktés."

(3) As adjusted to reflect the after-tax effecebfinating goodwill amortization in accordance WgFAS 142.

(4) Our basic earnings per share and diluted egsrer share for the year ended December 31, 2664 $1.72 and $1.70, after eliminating
the effect of nonrecurring net gains associatetl witr wireless operations.

(5) Calculated in the manner described in thispeosis under "Earnings Ratios."

(6) The amounts reflected under "CenturyTel" rdftbe results of operations of the acquired Veriatabama properties since July 1, 2002
and the acquired Verizon Missouri properties sifagust 31, 2002. The amounts reflected under "\deri&cquisitions” reflect the results of
operations of the acquired Verizon Alabama propsifdr the six months ended June 30, 2002 anckthits of operations of the acquired
Verizon Missouri properties for the eight monthsleth August 31, 2002.

(7) Our basic earnings per share and diluted egsrper share for the nine months ended Septemb@082 were $1.60 and $1.58, after
eliminating the effect of nonrecurring net gainsaasated with our wireless operations. See footGdte additional information.

RECENT DEVELOPMENTS

On January 30, 2003, we announced the resultsraspmrations for the quarter and year ended Dece81e002. For more information, we
refer you to our Current Report on Form 8-K dateduiry 30, 2003 and filed with the SEC on Janu&ry2803, which is incorporated by
reference herein.
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RISK FACTORS

In connection with the exchange offer, you showadetully consider the following risk factors, aslhas the other information contained or
incorporated by reference in this prospectus.

RISK FACTORSRELATING TO CENTURYTEL
WE HAVE A SUBSTANTIAL AMOUNT OF INDEBTEDNESS.

Principally, as a result of our recent acquisitiome have a substantial amount of indebtedness:Gaatalization." This could hinder our
ability to adjust to changing market and econonoiaditions, as well as our ability to access thatahmarkets to refinance maturing debt in
the ordinary course. In connection with executing lousiness strategies, we are continuously evatuttie possibility of acquiring additional
communications assets, and we may elect to finaogaisitions by incurring additional indebtednébse incur significant additional
indebtedness, our credit ratings could be adveedédygted. As a result, our borrowing costs conlttéase, our access to capital may be
adversely affected and our ability to satisfy obligations under the notes or our other indebteslcesld be adversely affected.

OUR OPERATIONS HAVE UNDERGONE MATERIAL CHANGES, ANDUR ACTUAL OPERATING RESULTS WILL DIFFER
FROM THE RESULTS INDICATED IN OUR HISTORICAL AND PB FORMA FINANCIAL STATEMENTS.

As a result of our recently completed Verizon asijigins and wireless divestiture, our mix of opgrgassets differs materially from those
operations upon which our historical financial staénts are based. Consequently, our historicatdiahstatements may not be reliable as an
indicator of future results. Moreover, the pro farfimancial information summarized and incorporadigdeference in this prospectus, while
helpful in illustrating certain effects of our retly completed transactions and related financidges not attempt to predict or suggest future
operating results. The pro forma information issereed for illustrative purposes only and is naassarily indicative of the operating results
or financial position that would have occurreduth transactions had been consummated on theatadés accordance with the assumptions
described in such information, nor is it necesganitlicative of our future operating results ordfirtial position.

In particular, you should be aware that the pronfoinformation summarized and incorporated by egfee in this prospectus reflects our
preliminary allocations of the aggregate purchagsepaid in the Verizon acquisitions to the Verizassets acquired. Such preliminary
allocations include the assumption that the failn@af property, plant and equipment will approxiethe carrying value thereof on the
applicable dates of acquisition and that the eséthaseful lives of property, plant and equipmesadiby the Company are comparable to
those used by Verizon. The preliminary estimatethefair value of the noncurrent assets and ligslare subject to change upon comple
of our valuation analysis. To the extent that fiaédcations of the purchase price cause our arge@leciation and amortization expense to
differ from that presented in the pro forma infotima, annual earnings per share will be affecte@ I\l per share for every $2.4 million
difference in annual depreciation and amortizaégpense. Thus, for example, if we ultimately altecan additional $95.7 million of the
aggregate purchase price to property, plant angberant (representing a 15% increase in the amdativte have preliminarily allocated to
such assets), our annual depreciation and amaotizexpense would increase by approximately $91Bomi(assuming a composite
depreciation rate of 10%) and our annual earnirgspare would decrease by approximately $.04hmmesrom the amounts presented in
pro forma information. For more information, see ttotes to the pro forma information incorporatgddierence herein.
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OUR FUTURE RESULTSWILL SUFFER IF WE DO NOT EFFECTIVELY MANAGE OUR GROWTH.

We expect our future growth to come from acquiiglitional telephone properties, expanding into neawkets, providing service to new
customers, increasing network usage and provididitianal products and services. Our future grodgpends, in part, upon our ability to:

- upgrade our billing and other information systems
- retain and attract technological, managerial aheér key personnel to work at our Monroe, Louisiiradquarters and regional offices

- effectively manage our day to day operations gvhttempting to execute our business strategymdreding our wireline operations and our
emerging businesses

- realize the projected growth and revenue tardeteloped by management for our newly acquiredeamerging businesses, and
- continue to identify new acquisition opportunstidtnat we can finance, complete and operate cactitte terms.

Our rapid growth poses substantial challengesddblintegrate new operations into our existingress, to successfully monitor our
operations, costs, regulatory compliance and seyiality, and to maintain other necessary intecoatrols. If we are not able to meet these
challenges effectively, our results of operatiors/he harmed.

OUR INDUSTRY ISHIGHLY REGULATED, AND CONTINUES TO UNDERGO VARIOUSFUNDAMENTAL
REGULATORY CHANGES.

As a diversified full service incumbent local exnbe carrier, or ILEC, we have traditionally beebjsat to significant regulation from

federal, state and local authorities. This regatatiestricts our ability to raise our rates anddmpete, and imposes substantial compliance
costs on us. In recent years, the communicatiahssiny has undergone various fundamental regulatoaypges that have generally reduced
the regulation of telephone companies and permétb@adpetition in each segment of the telephone imguEhese and subsequent changes
could adversely affect us by reducing the feeswleaare permitted to charge, altering our tariffistures, or otherwise changing the nature of
our operations and competition in our industry. &ve unable to predict the future actions of théowar regulatory bodies that govern us, but
such actions could materially affect our business.

WE FACE COMPETITION, WHICH COULD ADVERSELY AFFECT US.

As a result of various technological, regulatord ather changes, the telecommunications industsybeaome increasingly competitive, and
we expect these trends to continue. The numbesrapanies that have requested authorization to gedeical exchange service in our
markets has increased in recent years, and wepaigdhat others will take similar action in thiure. As an ILEC, our competitors include
competitive local exchange carriers, or CLECs, ather providers (or potential providers) of comnuaions services, such as Internet
service providers, wireless telephone companigsllisa companies, alternate access providers hheidgng ILECs, long distance companies
and cable companies that may provide services ctitimpevith ours or services that we intend to @duce. We cannot assure you that we
be able to compete effectively with all of thesaustry participants.

We expect competition to intensify as a result@f/rcompetitors and the development of new techmedogroducts and services. We cannot
predict which future technologies, products or maw will be important to maintain our competitppasition or what funding will be required
to develop and provide these technologies, prodwctgrvices. Our ability to compete successfuily depend on how well we market our
products and services, and on our ability to andite and respond to various competitive factomscéiffg the industry, including a changing
regulatory environment that may affect us diffelefiom our competitors, new services that mayrisoduced, changes in consumer
preferences, demographic trends, economic conditiol discount pricing strategies by competitors.
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Many of our current and potential competitors henarket presence, engineering, technical and maiketpabilities and financial, person
and other resources substantially greater than truesldition, some of our competitors can raig@tehat a lower cost than we can, and have
substantially stronger brand names. Consequemtigecompetitors may be able to charge lower pfetheir products and services, to
develop and expand their communications and netimbr&structures more quickly, to adapt more swiftt new or emerging technologies
and changes in customer requirements, and to dgveater resources to the marketing and sale ofpiheducts and services than we can.

While we expect our telephone revenues to grovh@gtonomy improves, our internal telephone revgnowth rate has slowed in recent
years and may continue to slow during upcomingouolst.

WE COULD BE HARMED BY THE RECENT ADVERSE DEVELOPMENTSAFFECTING OTHER
COMMUNICATIONS COMPANIES.

Recently, WorldCom, Inc. and several other largamainications companies have declared bankruptsyffered financial difficulties.
Consequently, we recorded a provision for uncalidetreceivables, primarily related to the bankeypdf WorldCom, Inc., in the amount of
$15.0 million in the second quarter of 2002. Camtith weakness in the communications industry coale ladditional future adverse effects
on us, including reducing our ability to collecteévables and to access the capital markets omdhisterms.

RISK FACTORSRELATING TO THE EXCHANGE OFFER

OUTSTANDING NOTESNOT EXCHANGED FOR EXCHANGE NOTESWILL CONTINUE TO BE SUBJECT
TO RESTRICTIONS ON TRANSFER AND MAY BECOME LESSLIQUID.

Holders of outstanding notes who do not participattie exchange offer will continue to be subjecthe restrictions on transfer of their
outstanding notes as set forth in the legend timed@ogeneral, the outstanding notes may not beredf or sold, unless registered under the
Securities Act, except pursuant to an exemptiomfror in a transaction not subject to, the Se@asifict and applicable state securities laws.
We do not currently anticipate that we will registee outstanding notes under the Securities Act.

Because we anticipate that most holders of outstgmibtes will elect to exchange their outstandintes, we expect that the liquidity of the
market for any outstanding notes remaining afterabmpletion of the exchange offer may be substiytieduced and thereby adversely
affected.

RESTRICTIONS AND CONDITIONSMAY APPLY TO THE TRANSFER OF EXCHANGE NOTESUNDER
CERTAIN CIRCUMSTANCES.

Based on interpretations by the staff of the SEGed forth in no-action letters issued to thirdipa, we believe that exchange notes issued
pursuant to the exchange offer may be offereddsale, resold or otherwise transferred by holdersebf (other than any such holder whic
an "affiliate" of the Company within the meaningRuiile 405 under the Securities Act) without comptia with the registration and
prospectus delivery provisions of the Securitieg Aovided that such exchange notes are acquirdtkiordinary course of such holder's
business and such holder has no arrangement witheason to participate in the distribution of sestthange notes. However, we do not
intend to confirm this treatment with the SEC, #mefe can be no assurance that the staff of thev&@ make a similar determination with
respect to the exchange offer being made hereunder.

Each holder, other than a brold#aler, must acknowledge that it is not engagednd,does not intend to engage in, a distributfaaxohang
notes and has no arrangement or understandingttoipate in a distribution of exchange notes.ny dolder is an affiliate of the Company
engaged in or intends to engage in or has anygeraent or understanding with respect to the digioh of the exchange notes to be
acquired pursuant to the exchange offer, such h¢ideannot rely on the applicable interpretatiofishe staff of the SEC and (ii) will be
subject to the registration and prospectus deliveguirements of the Securities Act in connectidgtiany resale transaction. Each broker-
dealer that receives exchange notes for its owaustqursuant to the exchange offer must acknoveleldat it will deliver a prospectus in
connection with any resale of such exchange notes.
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YOUR OUTSTANDING NOTES MAY NOT BE ACCEPTED FOR EXGWNGE IF YOU FAIL TO TIMELY TRANSMIT A LETTER OF
TRANSMITTAL IN ACCORDANCE WITH THE TERMS OF THE EXBANGE OFFER.

To participate in the exchange offer, holders dstanding notes must transmit a properly complégtidr of transmittal, including all other
documents required thereby, to the exchange ageniesof the addresses set forth below on or poitine expiration date. In addition, a
holder must (i) timely furnish to the exchange d@g#ther confirmation of a book-entry transfer otk outstanding notes into the exchange
agent's account at the DTC pursuant to the proeddutbook-entry transfer described herein org@iinply with the guaranteed delivery
procedures described herein. See "The Exchange.Offe

RISK FACTORSRELATING TO THE EXCHANGE NOTES

THE EXCHANGE NOTESWILL BE EFFECTIVELY SUBORDINATED TO THE DEBT OF OUR
SUBSIDIARIES.

As a holding company, substantially all of our imeand operating cash flow is dependent upon thereg of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiarieasoAs a result, we rely upon our
subsidiaries to generate the funds necessary tbaueebligations, including the payment of amountged under the exchange notes. Our
subsidiaries are separate and distinct legal estithd have no obligation to pay any amounts drsupat to the exchange notes or, subject to
limited exceptions for tax-sharing purposes, to enaky funds available to us to repay our obligajavhether by dividends, loans or other
payments. Certain of our subsidiaries' loan agreésneontain various restrictions on the transfeuntls to us, including certain provisions
that restrict the amount of dividends that may aiel po us. As of December 31, 2001, the amoungtzfimed earnings of our subsidiaries not
subject to dividend restrictions was approximagdy8 billion. Moreover, our rights to receive asseftany subsidiary upon its liquidation or
reorganization (and the ability of holders of exola notes to benefit indirectly therefrom) will &ectively subordinated to the claims of
creditors of that subsidiary, including trade ctedi. As of September 30, 2002, the long-term débur subsidiaries was $517.3 million.

AN ACTIVE TRADING MARKET FOR THE EXCHANGE NOTESMAY NOT DEVELOP, AND THERE MAY
BE RESTRICTIONS ON RESALE OF THE NOTES.

Prior to this offering, there has been no tradiragkat for the notes. We cannot assure you thattiwearading market for the exchange notes
will develop or as to the liquidity or sustainatyilof any such market, the ability of the holders¢ll their exchange notes or the price at
which holders will be able to sell their exchangées. Future trading prices of the notes will alepend on many other factors, including,
among other things, prevailing interest rates niaeket for similar securities, our performance atiter factors. We do not intend to apply for
listing of the exchange notes on any securitieh&mge or any automated quotation system.

CHANGESIN OUR CREDIT RATING OR CHANGESIN THE CREDIT MARKETSCOULD ADVERSELY
AFFECT THE MARKET PRICE OF THE EXCHANGE NOTES.

The market price for the exchange notes will beebam a number of factors, including:
- our ratings with major credit rating agencies;

- the prevailing interest rates being paid by ottmmpanies similar to us; and

- the overall condition of the financial markets.

The condition of the credit markets and prevailimgrest rates have fluctuated in the past andilaly to fluctuate in the future. Fluctuations
in these factors could have an adverse effect@ptice and liquidity of the exchange notes.

In addition, credit rating agencies continuallyisevtheir ratings for the companies that they folloxcluding us. The credit rating agencies
also evaluate the communications industry as aevaotl may change their credit rating for us basettheir overall view of our industry. See
"-- Risk Factors Relating to CenturyTel -- We coblharmed by the recent adverse developmentdiaffexther communications
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companies.” We cannot be sure that credit ratimmeigs will maintain their current ratings on tlxeleange notes. A negative change in our
ratings could have an adverse effect on the pfiteeoexchange notes.

USE OF PROCEEDS
We will not receive any proceeds in connection wlith exchange offer.
EARNINGSRATIOS

Our unaudited ratio of earnings to fixed charges preferred stock dividends was as indicated bébmwthe periods indicated.

YE AR ENDED DECEMBER 31,  NINE MONTHS ENDED
-------------------------------- SEPTEMBER 30,
1997 1998 1999 2000 2001 2002

Ratio of earnings to fixed charges and

preferred stock dividends(1)............. 7.80 3.25 3.75 3.07 3.40 7.66
Ratio of earnings, excluding non-recurring

items(2), to fixed charges and preferred

stock dividends..........ccccoevieenne 4.87 295 3.45 3.01 257 3.15
Ratio of earnings from continuing

operations to fixed charges and preferred

stock dividends(1)........cccceeierenne 5.91 2.18 2.45 2.07 2.00 2.34
Ratio of earnings from continuing

operations, excluding non-recurring

items(3), to fixed charges and preferred

stock dividends..........ccccoevins 2.98 2.01 2.39 212 1.89 2.47

(1) For purposes of the chart above, "earningssispiof income (or income from continuing operasipas applicable) before income taxes
and fixed charges, and "fixed charges" includer@steexpense, including amortized debt issuancds emsl preferred stock dividend costs of
CenturyTel and its subsidiaries. No interest expamas allocated to discontinued operations foctimaputation of the ratios for continuing
operations. We have assumed that our consolidaéddrped stock dividend requirements were equétiéqore-tax earnings that would be
required to cover those dividend requirements. Wreputed those prax earnings using actual tax rates for each peflibd ratio of earning
to fixed charges and preferred stock dividends da¢sliffer materially from the ratio of earningsfixed charges for the periods indicated in
the table above.

(2) Non-recurring items during the periods presemtieove primarily relate to gains on the salesseéts (which aggregated on a pre-tax basis
$179.0 million in 1997, $49.9 million in 1998, $8million in 1999, $20.6 million in 2000, $227.6ltwn in 2001 and $807.6 million for the
nine months ended September 30, 2002) and otherenomring charges and credits, including, butlimoited to, (i) the write off of all costs
expended to develop the wireless portion of the @amg's new billing system currently in developm@vtiich aggregated $30.5 million pre-
tax for the nine months ended September 30, 20023, reserve for uncollectible receivables, prityadue to the bankruptcy of WorldCom,
Inc. (which aggregated $15.0 million pre-tax foe thine months ended September 30, 2002), (iiifie-down in the value of certain
nonoperating assets or investments (which aggré@2®.5 million pre-tax in 2001), (iv) costs to €iefl an unsolicited takeover proposal
(which aggregated $6.0 million pre-tax in 2001 &3 million pre-tax for the nine months ended 8egiter 30, 2002), and

(v) costs to settle interest rate hedge contradtich aggregated $7.9 million ptax in 2000). We have included additional inforroaton the
calculation of the ratios appearing above in ExHiBi1 to the registration statement of which thrisspectus forms a part.

(3) Non-recurring items from continuing operatiahsing the periods presented above primarily rdlaigains on the sales of assets (which
aggregated on a pre-tax basis $179.0 million ir71$28.1 million in 1998, $11.3 million in 1999, &5 million in 2001 and $3.7 million for
the nine months ended September 30, 2002) and mbimerecurring charges and credits, including,rmitlimited to, (i) a
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reserve for uncollectible receivables, primarilyeda the bankruptcy of WorldCom, Inc. (which aggregl $15.0 million pre-tax for the nine
months ended September 30, 2002), (ii) the writerdm the value of certain nonoperating assetswestments (which aggregated $25.5
million pre-tax in 2001), (iii) costs to defend ansolicited takeover proposal (which aggregate@ #6llion pre-tax in 2001 and $3.0 million
pre-tax for the nine months ended September 3®)2@0d (iv) costs to settle interest rate hedgaraots (which aggregated $7.9 million pre-
tax in 2000). We have included additional inforroaton the calculation of the ratios appearing abioexhibit 12.1 to the registration
statement of which this prospectus forms a part.

CAPITALIZATION
(DOLLARS IN THOUSANDS)

The following table sets forth our consolidateditajzation as of September 30, 2002. The tablieces the effects of our acquisitions,
divestiture and debt issuances during the thirdtquaf 2002. You should read the following tabiecbnjunction with our consolidated
financial statements and unaudited pro forma caseigld condensed financial information, and thesdhereto, incorporated by reference
into this prospectus.

AS OF
SEPTEMBER 30,
2002(1)
Cash and cash equivalents........c.cccccoceeeee. L $ 294,239
Short-term debt.....ccoovvevvviiiiieieeeee $ -
Long-term debt
CenturyTel, Inc.
Senior notes and debentures 7.75% Series A, du e
2004, 50,000
8.25% Series B, due 2024.........ccocceeee. Ll 100,000
6.55% Series C, due 2005...... — 50,000
7.20% Series D, due 2025...... — 100,000
6.15% Series E, due 2005.........ccocceeeeee. Ll 100,000
6.30% Series F, due 2008........ccccccoeeeee. L. 240,000
6.875% Series G, due 2028........cccceeeee. L 425,000
8.375% Series H, due 2010..........cccoeeee. L. 500,000
7.75% Series |, remarketable 2002........... . ... 400,000(2)
6.02% Series J, due 2007.......cccceveeeeeee 500,000
4.75% Series K, due 2032...... — 165,000
7.875% Series L, due 2012.......c..cceeeee. L. 500,000
9.38% notes, due through 2003................ .. 2,800
6.83%(3) Employee Stock Ownership Plan commi tment,
due in installments through 2004........... ... 1,750
Fair value of derivative instruments related to
Series H senior notes.........ccoceveeeeeee. 19,237
Net unamortized premium and discounts....... ... 7,251
Other...coooeiiiiiiiee e 153
Total CenturyTel, INC..oovvvvvvveeee. 3,161,191
Subsidianes.....ccccoviiiiiiiieee 517,286
Total long-term debt.......cccoovvvveveveeeee. L 3,678,477
Less: Current maturities......ccccoccvveveevvceee. L 28,431
Total long-term debt excluding current maturities.. ... 3,650,046
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AS OF
SEPTEMBER 30,

2002(1)
Stockholders' equity
Common stock, $1.00 par value, 350,000,000 shares

authorized, 142,042,786 shares issued and
outstanding.....cccccveeeeeveieieeeeeeeeeee 142,043
Paid-in capital........ccocoevviccceneee. 515,593
Accumulated other comprehensive income (loss), net of
O —— (658)
Retained earnings......ccccceeveveeeveveeeeee 2,400,720
Unearned ESOP shares.......c.cccooevevveeeeee (2,750)
Preferred stock-non-redeemable.............. . ... 7,975
Total stockholders' equity.....ccccccceeeeeee. L 3,063,923
Total capitalization..........ccoceveeeeeeee. L $6,742,400

(1) This table does not reflect transactions tltatiored after September 30, 2002, including witHimoitation (i) our payment in December
2002 of $290 million of fourth quarter 2002 estiethtax payments, which included estimated taxasdtieg from our wireless divestiture
described further above in "Prospectus Summangd',(&nthe redemption of our Series | notes destim note 2 below. We funded our tax
payment with borrowings under our credit faciliteasd our commercial paper program, and funded $ii8%®n of our redemption payments
with borrowings under our credit facilities and tieenainder using cash on hand.

(2) These Series | notes were redeemed on Oct&h@00D2 at par value, plus payment of (i) accrueerest and (ii) a redemption premiun
approximately $71.1 million. See note 1 above.

(3) Weighted average interest rate at Septembe2(RiR.
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THE EXCHANGE OFFER
OVERVIEW

Background. The outstanding notes were issuedetinttial purchasers on August 26, 2002 (the "istate") as part of a private offering. The
outstanding notes were sold by the initial purchas® qualified institutional buyers in reliance Rale 144A under the Securities Act.

Registration Rights. We entered into a registratights agreement with the initial purchasers, Whie have filed with the SEC as an exhibit
to the registration statement of which this prospeforms a part. The following summary of the ségition rights agreement does not pur
to be complete, and is subject to, and is qualifieits entirety by reference to, the registratimits agreement.

In accordance with the registration rights agreamea filed a registration statement relating tooéfier to exchange the outstanding notes for
exchange notes. We agreed to use our reasonableffoets to keep the exchange offer registrati@tesnent effective for not less than 20
business days (or a longer period if required tpliegble law or extended by us, at our option)ratte date notice of the registered exchange
offer is mailed to the holders of the outstandintes. The exchange notes will have terms subslgritiantical to the outstanding notes,
except as otherwise indicated below.

In addition, under the circumstances set forthwelge are required to use our reasonable bestietimicause the SEC to declare effective a
shelf registration statement with respect to tisaleeof the outstanding notes and keep the retisirstatement continuously effective,
supplemented and amended as required to permiprthépectus to be usable by holders of outstarmtites for a period of two years after
issue date or, if earlier, when all of the outstagadotes covered by such shelf registration stater(i) have been sold pursuant to the shelf
registration statement in accordance with the mielnmethod of distribution thereunder, (ii) becagtigible for resale pursuant to Rule 144
under the Securities Act, or (iii) cease to hayggteation rights under the registration rightsesggnent. These circumstances include:

- Changes in law or applicable interpretationshef $taff of the SEC preclude us from effectinggistered exchange offer;

- For any other reason we do not consummate thsteegd exchange offer within 30 days after theaf¥eness of the exchange offer
registration statement;

- Upon the request of an initial purchaser who &adtstanding notes within 60 days after the comsation of the exchange offer; or

- Any other holder of outstanding notes notifieswithin 20 business days following the consummatibthe exchange offer that, based upon
the advice of its counsel, it was not eligible @otiripate in the exchange offer or that it papited in the exchange offer but did not receive
exchange notes which are freely tradeable withoytlianitations or restrictions under the Securithes.

If we fail to comply with certain obligations unde registration rights agreement, we will be regflito pay additional interest to holders of
the outstanding notes.

Other General Matters. Each holder of outstandotgsiwho wishes to exchange outstanding notescfdramge notes hereunder will be
required to make the following representations:

- Any exchange notes will be acquired in the ordiraurse of its business;

- The holder will have no arrangements or undediteys with any person to participate in the disttibn of the exchange notes within the
meaning of the Securities Act;

- The holder is not an affiliate (as defined in &4D5 promulgated under the Securities Act) of oursn initial purchaser holding outstanding
notes acquired by it and having the status of aoldrallotment in the initial offering and saletbé outstanding notes pursuant to the
purchase agreement by and between us and the nitizhasers;
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- If the holder is not a broker-dealer, that incd engaged in, and does not intend to engaghendistribution of the exchange notes;

- Each broker-dealer who receives exchange notdtsfown account in exchange for outstanding noté®re such outstanding notes were
acquired by such broker-dealer as a result of ntamleking activities, must acknowledge that it vddlliver a prospectus in connection with
any resale of such exchange notes; and

- The holder is not acting on behalf of any peratwo could not truthfully and completely make thesfyoing representations.
TERMSOF THE EXCHANGE

We hereby offer to exchange, upon the terms angstto the conditions set forth herein and inlgtter of transmittal, up to $500,000,000
principal amount of exchange notes for up to $500,000 principal amount of outstanding notes. Tdrenfand terms of the exchange notes
are identical in all respects to the terms of thesianding notes for which they may be exchangesuaunt to the exchange offer, except that
(i) the interest on the exchange notes will acérom the last date on which interest was paid dy guovided for on the outstanding notes or,
if no such interest has been paid or duly providedfrom the issue date, (ii) provisions relatiogan increase in the stated rate of interest
thereon upon the occurrence of a registration dieféll be eliminated, and (iii) the transfer restions on the outstanding notes will be
eliminated. The exchange notes will evidence timeesdebt as the outstanding notes and will be edttt the benefits of the indenture
pursuant to which such outstanding notes were isssee "Description of the Notes."

Based on interpretations by the staff of the SEGed forth in no-action letters issued to thirdipa, we believe that exchange notes issued
pursuant to the exchange offer in exchange fortating notes may be offered for resale, resolotloerwise transferred by holders thereof
(other than any such holder which is an "affiliabé'burs within the meaning of Rule 405 under teeBities Act) without compliance with
the registration and prospectus delivery provisiointhe Securities Act, provided that such exchamgtes are acquired in the ordinary course
of such holder's business and such holder doesiteoid to participate in the distribution of sucttleange notes. However, we do not intend
to confirm this treatment with the SEC, and thexe be no assurance that the staff of the SEC woakk a similar determination with resg

to the exchange offer being made hereunder.

Each holder, other than a brolad#aler, must acknowledge that it is not engagednd,does not intend to engage in, a distributfaaxohang
notes and has no arrangement or understandingttoipate in a distribution of exchange notes.ny dolder is an affiliate of the Company
engaged in or intends to engage in or has anygeraent or understanding with respect to the digiobh of the exchange notes to be
acquired pursuant to the exchange offer, such h¢ideannot rely on the applicable interpretatiofishe staff of the SEC and (ii) will be
subject to the registration and prospectus deliveguirements of the Securities Act in connectidgtih\any resale transaction.

Each broker-dealer that owns outstanding notesatteacquired for its own account as a result aketamaking activities or other trading
activities and that receives exchange notes favits account pursuant to the exchange offer magnbinderwriter” within the meaning of
the Securities Act, and must acknowledge thatlitdeliver a prospectus, in connection with anyatef such exchange notes. The letter of
transmittal states that by so acknowledging andddiwering a prospectus a broker-dealer will notlbemed to admit that it is an
"underwriter" within the meaning of the Securitiest. This prospectus, as it may be amended or supgited from time to time, may be u

by a broker-dealer in connection with resales @haxge notes received in exchange for outstanditeswhere such outstanding notes were
acquired by such broker-dealer as a result of ntarleking activities or other trading activitiesi{et than outstanding notes acquired directly
from us). We have agreed that, for a period of d&s following the consummation of the exchangerofive will use our best efforts to me
this prospectus available to any broker-dealeugar in connection with any such resale. See "Hl@istribution."
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Tendering holders of outstanding notes will notéguired to pay brokerage commissions or feesubjest to the instructions in the letter of
transmittal, transfer taxes with respect to theharge of the outstanding notes pursuant to theaggshoffer.

Interest on the exchange notes will accrue frondbedate on which interest was paid or duly piedifor on the outstanding notes or, if no
such interest has been paid or duly provided fomfthe issue date. Holders whose outstanding @ogeaccepted for exchange will receive
accrued interest thereon to, but not including,dhte of issuance of the exchange notes, suclesiter be payable with the first interest
payment on the exchange notes, but will not recaiyepayment in respect of interest on the outstanaotes accrued after the issuance of
the exchange notes.

EXPIRATION DATE; EXTENSIONS;, TERMINATION; AMENDMENTS

The exchange offer expires on the expiration dete.term "expiration date" means 5:00 p.m., NewkY®ity time, on March 13, 2003,
unless in our sole discretion we extend the petimihg which the exchange offer is open, in whichrd the term "expiration date" means
latest time and date on which such exchange affesp extended, expires. We will be entitled tselihe exchange offer 20 business days
after the commencement thereof, provided, howekiat,we have accepted all outstanding notes theretoalidly surrendered in accordance
with the terms of the exchange offer. We resereerijht to extend the exchange offer at any tingfawm time to time prior to the expiratir
date. We will notify Regions Bank (the "Exchangeeft) and each registered holder of the outstandatgs of any extension by press
release or other public announcement prior to &:60, New York City time, on the next business dtgr the previously scheduled
expiration date, unless otherwise required by apple law or regulation. During any extension & éxchange offer, all outstanding notes
previously tendered pursuant to the exchange wfileremain subject to the exchange offer.

We expressly reserve the right to (i) terminategkehange offer and not accept for exchange argtanding notes for any reason, including
if any of the events set forth below under "-- Citinds to the Exchange Offer" have occurred ancehast been waived by us and (ii) amend
the terms of the exchange offer in any manner, drdiefore or after any tender of the outstandimtgs If any such termination or
amendment occurs, we will notify the Exchange Agentriting and will either issue a press releasgive written notice to the holders of -
outstanding notes as promptly as practicable. dnkgsterminate the exchange offer prior to 5:00. (New York City time, on the expiration
date, we will exchange the exchange notes forelaead outstanding notes promptly following theiesgon date.

If we waive any material condition to the exchaoffer, or amend the exchange offer in any otheenmtrespect, and if at the time that
notice of such waiver or amendment is first puldhsent or given to holders of outstanding natéhé manner specified above the exchi
offer is scheduled to expire at any time earli@ntthe expiration of a period ending on the fiftlsiness day from, and including, the date that
such notice is first so published, sent or givhentthe exchange offer will be extended until thgiration of such period of five business
days, unless otherwise required by applicable law.

This prospectus and the related letter of tranairattd other relevant materials will be mailed bytairecord holders of outstanding notes and
will be furnished to brokers, banks and similarspes whose names, or the names of whose nomingeesgraon the lists of holders for
subsequent transmittal to beneficial owners oftantiing notes.

EXCHANGE OFFER PROCEDURES

The tender of outstanding notes to us by a holuebf pursuant to one of the procedures set bmfibw will constitute an agreement
between such holder and us in accordance withetinestand subject to the conditions set forth heaathin the letter of transmittal. Because
the outstanding notes were issued as global nibisgprospectus generally assumes that holdergamitier their outstanding notes through
book-entry transfer, although supplemental infoiorategarding the delivery of certificated notealiso included in the unlikely event that
the global notes are exchanged for certificateésot
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General Procedures. A holder of an outstanding matg tender the note by

(i) properly completing and signing the letter @rtsmittal or a facsimile thereof (it being undeost that all references herein to the letter of
transmittal will be deemed to include a facsimilereof) and delivering it, together with a timefnfirmation of a book-entry transfer
pursuant to the procedure described below, to ¥uh&hge Agent at its address set forth below uhdé&xchange Agent" or on prior to the
expiration date or (ii) complying with the guaraededelivery procedures described below.

If tendered notes are registered in the name aofitireer of the letter of transmittal and the exd®notes to be issued in exchange therefc

to be issued (and any untendered outstanding aotet® be reissued) in the name of the registesttéh the signature of such signer need
not be guaranteed. In any other case, the tendeted must be endorsed or accompanied by writsruments of transfer in form
satisfactory to us and duly executed by the regidgtbolder and the signature on the endorsemenswument of transfer must be guaranteed
by a firm (an "Eligible Institution") that is a méxyar of a recognized signature guarantee medalliogram (an "Eligible Program") within tt
meaning of Rule 17Ad-15 under the Exchange Adnif notes are to be delivered to an address dtharthat of the registered holder
appearing on the note register for the outstandatgs, the signature on the letter of transmittastnbe guaranteed by an Eligible Institution.

Any beneficial owner whose outstanding notes agéstered in the name of a broker, dealer, commidpeiak, trust company or other nomil
and who wishes to tender outstanding notes shaulthct such holder promptly and instruct such haldeéender outstanding notes on such
beneficial owner's behalf. If such beneficial ownéshes to tender such outstanding notes himsetf) beneficial owner must, prior to
completing and executing the letter of transmétad delivering such outstanding notes, either naggeopriate arrangements to register
ownership of the outstanding notes in such beraftaivner's name or follow the procedures describélde immediately preceding
paragraph. The transfer of record ownership mag taksiderable time.

THE METHOD OF DELIVERY OF OUTSTANDING NOTES AND ALIOTHER DOCUMENTS IS AT THE ELECTION AND RISK OF
THE HOLDER. IF SENT BY MAIL, IT IS RECOMMENDED THATREGISTERED MAIL, RETURN RECEIPT REQUESTED, BE USE
PROPER INSURANCE BE OBTAINED, AND THE MAILING BE MBE SUFFICIENTLY IN ADVANCE OF THE EXPIRATION DATE
TO PERMIT DELIVERY TO THE EXCHANGE AGENT ON OR BERRE THE EXPIRATION DATE.

Unless an exemption applies under the applicableatad regulations concerning "backup withholdinffealeral income tax, the Exchange
Agent will withhold 30% of the gross proceeds ottise payable to a holder pursuant to the exchaffgeibthe holder does not provide its
taxpayer identification number (social security fiemof employer identification number) and certifiat such number is correct. Each
tendering holder should complete and sign the msiginature form and the Substitute Form W-9 includegart of the letter of transmittal, so
as to provide the information and certification @gsary to avoid backup withholding, unless an apple exemption exists and is proved in a
manner satisfactory to us and the Exchange Agent.

Book-Entry Transfer. The outstanding notes wereddsas global securities in fully registered forithaut interest coupons. Beneficial
interests in the global securities, held by digdndirect participants in DTC, are shown on, &nadhsfers of these interests are effected only
through, records maintained in book-entry form ByMDwith respect to its participants.

The Exchange Agent will establish an account wepect to the bookntry interests at DTC for purposes of the exchanifige promptly afte
the date of this prospectus. You must deliver yamok-entry interest by book-entry transfer to thecaunt maintained by the Exchange Agent
at DTC. Any financial institution that is a parpeint in DTC's systems may make book-entry delieéiyook-entry interests by causing DTC
to transfer the book-entry interests into the ExgfgaAgent's account at DTC in accordance with Dp@sedures for transfer.

If you hold your outstanding notes in the form obk-entry interests and you wish to tender youstauiding notes for exchange pursuant to
the exchange offer, you must transmit to the Exghakgent on

23



or prior to the expiration date either: (i) a weiitor facsimile copy of a properly completed anly @xecuted letter of transmittal, including
other documents required by the letter of transiitb the Exchange Agent at the address set fatibw under "-- Exchange Agent" or (ii) a
computer-generated message transmitted by med»ns@s Automated Tender Offer Program system anelived by the Exchange Agent
and forming a part of a confirmation of book-erttignsfer, in which you acknowledge and agree tbdaend by the terms of the letter of
transmittal.

In addition, in order to deliver outstanding note4d in the form of book-entry interests a holdersin(i) timely furnish to the exchange agent
a confirmation of book-entry transfer of such camsling notes into the exchange agent's account @tior to the expiration date or (ii)
comply with the guaranteed delivery procedures rilesd below.

Guaranteed Delivery Procedures. If a holder desir@scept the exchange offer but is unable torelekll required documentation or to obr
confirmation of a book-entry transfer before thpieation date, a tender may be effected if the Brge Agent has received at the address
specified below under "-- Exchange Agent" on oopto the expiration date a letter or facsimilengniission from an Eligible Institution
setting forth the name and address of the tend&odfder, the names in which the outstanding natesemistered and, if possible, the
certificate number of the outstanding notes todpeléred, and stating that the tender is being nieateby and guaranteeing that within three
New York Stock Exchange trading days after the da&xecution of such letter or facsimile transnassy the Eligible Institution, th
outstanding notes, in proper form for transfer) i delivered by such Eligible Institution togeathéth a properly completed and duly
executed letter of transmittal (and any other neglidocuments). Unless outstanding notes beingteddy the abovdescribed method (ol
timely Book-Entry Confirmation) are deposited with the ExchaAgent within the time period set forth above (aopanied or preceded b
properly completed letter of transmittal and arlyeotrequired documents), we may, at our optioectehe tender. Copies of a Notice of
Guaranteed Delivery, which may be used by Eligib#titutions for the purposes described in thisageaiph, are being delivered with this
prospectus and the related letter of transmittal.

Other Matters. A tender will be deemed to have reenived as of the date when the tendering helgeoperly completed and duly signed
letter of transmittal accompanied by the outstagdiates or a timely boo&ntry confirmation is received by the Exchange Agkssuances ¢
exchange notes in exchange for outstanding noteleted pursuant to a Notice of Guaranteed Delivetgtter or facsimile transmission to
similar effect (as provided above) by an Eligilbistitution will be made only against deposit of kbter of transmittal (and any other requi
documents) and the tendered notes or a timely leoti- confirmation.

All questions as to the validity, form, eligibilifyncluding time of receipt) and acceptance forreme of any tender of outstanding notes will
be determined by us, whose determination will halfand binding on all parties. We reserve the labsaoight to reject any or all tenders not
in proper form or the acceptance of which, or ergeafor which, may, in the opinion of our couns&,unlawful. We also reserve the
absolute right, subject to applicable law, to waang of the conditions of the exchange offer or defects or irregularities in tenders of any
particular holder whether or not similar defect$roegularities are waived in the case of othedkdd. Our interpretation of the terms and
conditions of the exchange offer (including thedebf transmittal and the instructions theretd) & final and binding. No tender of
outstanding notes will be deemed to have beenlyatidde until all defects and irregularities witspect to such tender have been cured or
waived. None of us, the Exchange Agent or any gtkeeson will be under any duty to give notificatiminany defects or irregularities in
tenders or will incur any liability for failure tgive any such notification.

Each broker-dealer that receives exchange notdtsfown account in exchange for outstanding naté®re such exchange notes were
acquired by such broker-dealer as a result of ntarleking activities or other trading activities, stacknowledge that it will deliver a
prospectus in connection with any resale of sudha&mge notes. See "Plan of Distribution.”
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TERMSAND CONDITIONSOF THE LETTER OF TRANSMITTAL
The letter of transmittal contains, among othengdhkj the following terms and conditions, which pagt of the exchange offer.

- The party tendering outstanding notes for exchdtize "transferor") exchanges, assigns and tresyéfe outstanding notes to us and
irrevocably constitutes and appoints the Exchangenf\as the transferor's agent and attorney-intéacause the outstanding notes to be
assigned, transferred and exchanged.

- The transferor represents and warrants thasifiihpower and authority to tender, exchangd, askign and transfer the outstanding notes,
and that, when they are accepted for exchange,illvacgiuire good, marketable and unencumberedttitine tendered outstanding notes,
and clear of all liens, restrictions, changes amliembrances and not subject to any adverse claimirainsferor also warrants that it will,
upon request, execute and deliver any additionalish@nts deemed by us or the Exchange Agent todessary or desirable to complete the
exchange, assignment and transfer of tenderedaodisg notes. The transferor agrees that all aityhawnferred by the transferor will

survive the death or incapacity of the transferat avery obligation of the transferor will be bingiupon the heirs, legal representatives,
successors, assigns, executors and administrdteuglo transferor.

- If the transferor is not a brokeealer, it represents that it is not engaged id,does not intend to engage in, a distributionxahange note

If the transferor is a broker-dealer that will rieeeexchange notes for its own account in exchdogeutstanding notes, it represents that the
outstanding notes to be tendered were acquiretldsya result of market-making activities or ottnading activities and acknowledges that it
will deliver a prospectus meeting the requiremenfithe Securities Act in connection with any resaflsuch exchange notes; however, by so
acknowledging and by delivering a prospectus, rtduesteror will not be deemed to admit that it is'anderwriter” within the meaning of the
Securities Act.

WITHDRAWAL RIGHTS
Outstanding notes tendered pursuant to the exchaffeyemay be withdrawn at any time prior to th@ieation date.

For a withdrawal to be effective, a written or fiatige transmission of such notice of withdrawal rnbie timely received by the Exchange
Agent at its address set forth below under "-- Exaje Agent” on or prior to the expiration date. Aogh notice of withdrawal must specify
the person named in the letter of transmittal asngatendered outstanding notes to be withdrawa certificate numbers of outstanding notes
to be withdrawn, the aggregate principal amourdui$tanding notes to be withdrawn (which must bawthorized denomination), that such
holder is withdrawing his election to have suchstariding notes exchanged, and the name of theesgisholder of such outstanding notes,
if different from that of the person who tenderedtsoutstanding notes. Additionally, the signatomethe notice of withdrawal must be
guaranteed by an Eligible Institution (except ia ttase of outstanding notes tendered for the atodam Eligible Institution). The Exchange
Agent will return any properly withdrawn certifieat notes promptly following receipt of notice otldrawal. All questions as to the validity
of notices of withdrawals, including time of receiwill be final and binding on all parties.

If outstanding notes have been tendered pursudhetprocedures for book entry transfer, the naifogithdrawal must specify the name and
number of the account at DTC to be credited withwlithdrawal of outstanding notes, in which casetice of withdrawal will be effective if
delivered to the Exchange Agent by written or fadla transmission.

Withdrawals of tenders of outstanding notes maybeotescinded. Outstanding notes properly withdraiimot be deemed validly tendered
for purposes of the exchange offer, but may bendeteed at any subsequent time on or prior to tpg&ion date by following any of the
procedures described herein.
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ACCEPTANCE OF OUTSTANDING NOTESFOR EXCHANGE; DELIVERY OF EXCHANGE NOTES

Upon the terms and subject to the conditions oktte@hange offer, the acceptance for exchange sfanding notes validly tendered and not
withdrawn and the issuance of the exchange notébevinade promptly following the expiration daf@r the purposes of the exchange of
we will be deemed to have accepted for exchangdlyaéndered outstanding notes when, as and ifiax& given notice thereof to the
Exchange Agent.

The Exchange Agent will act as agent for the teindenolders of outstanding notes for the purpogesariving exchange notes from us and
causing the outstanding notes to be assignedféraed and exchanged. Upon the terms and subjeleetoonditions of the exchange offer,
delivery of exchange notes to be issued in exchéorgaccepted outstanding notes will be made byEtkehange Agent promptly after
acceptance of the tendered outstanding notesfiCatdid notes not accepted for exchange by usheilleturned without expense to the
tendering holders or in the case of outstandingst#ndered by book-entry transfer into the Exchakgent's account at DTC promptly
following the expiration date or, if we terminatetexchange offer prior to the expiration datemptly after the exchange offer is so
terminated.

CONDITIONSTO THE EXCHANGE OFFER

Notwithstanding any other provision of the exchaaoffer, or any extension of the exchange offerwilenot be required to issue exchar
notes in respect of any properly tendered outstendotes not previously accepted and may termihatexchange offer (by oral or written
notice to the Exchange Agent and by timely pubtin@uncement communicated, unless otherwise regbireghplicable law or regulation,
making a press release) or, at our option, modifytberwise amend the exchange offer, if (i) thehaxge offer, or the making of any
exchange by a holder of an outstanding note, woioldte applicable law or any applicable interptieia of the staff of the SEC, (ii) an action
or proceeding shall have been instituted or threstén any court or by or before any governmergahay or body with respect to the
exchange offer which, in our judgment, would readiy be expected to impair our ability to procedthwthe exchange offer, or (iii) the
holders of outstanding notes fail to tender thestauniding notes to us in accordance with the exahaffgr.

The foregoing conditions are for our sole benefd anay be asserted by us with respect to all orpamntjon of the exchange offer regardless
of the circumstances (including any action or ifacby us) giving rise to such condition or mayirEved by us in whole or in part at any
time or from time to time in our sole discretiorélfailure by us at any time to exercise any offtiiegoing rights will not be deemed a
waiver of any such right, and each right will bened an ongoing right which may be asserted atiangyor from time to time. In addition,
we have reserved the right, notwithstanding thisfsation of each of the foregoing conditions,émtinate or amend the exchange offer.

Any determination by us concerning the fulfilmemtnon-fulfilment of any conditions will be finand binding upon all parties.

In addition, we will not accept for exchange anystanding notes tendered, and no exchange notesengsued in exchange for any such
outstanding notes, if at such time any stop ortell e threatened or in effect with respect tah@ registration statement of which this
prospectus constitutes a part or (ii) the qualifcmaunder the Trust Indenture Act of 1939 (theuSirindenture Act") of the indenture pursu
to which such outstanding notes were issued.

EXCHANGE AGENT

Regions Bank has been appointed as the Exchanga Afthe exchange offer. All executed lettersrahsmittal should be directed to the
Exchange Agent at one of the addresses set foltlwb&®uestions and
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requests for assistance, requests for additiomaésf this prospectus or of the letter of trantahand requests for Notices of Guaranteed
Delivery should be directed to the Exchange Ageldtr@ssed as follows:

By Mail/Registered or Certified Mail/ Hand Delivé@vernight Delivery:

Regions Bank, Corporate Trust Department
2nd Floor, Regions Tower
60 Commerce Street
Montgomery, AL 36104
Attn: Robert B. Rinehart
Jo Ann Mayfield

Via Facsimile (for eligible institutions only):

(334) 230-6150

Confirm by telephone:
(334) 230-6119

For Information Call:
(334) 230-6119

DELIVERY TO AN ADDRESS OTHER THAN AS SET FORTH HERE, OR TRANSMISSIONS OF INSTRUCTIONS VIA FACSIMILE
NUMBER OTHER THAN THE ONES SET FORTH HEREIN, WILLOIT CONSTITUTE A VALID DELIVERY.

SOLICITATIONS OF TENDERS; EXPENSES

We have not retained any dealer-manager or simgant in connection with the exchange offer antinait make any payments to brokers,
dealers or others for soliciting acceptances oettehange offer. We will, however, pay the ExchaAgent reasonable and customary fees
for its services and will reimburse it for reasoleadiut-of-pocket expenses in connection therewite.will also pay brokerage houses and
other custodians, nominees and fiduciaries theoresdde out-of-pocket expenses incurred by theronwdrding tenders for their customers.
We will pay the expenses to be incurred in conoectiith the exchange offer, including the fees axplenses of the Exchange Agent and
printing, accounting and legal fees.

ACCOUNTING TREATMENT

The exchange notes will be recorded at the sanmgilcgrvalue as the outstanding notes, which ispttirecipal amount as reflected in our
accounting records on the date of the exchangeordiomly, no gain or loss for accounting purposdshe recognized.

APPRAISAL RIGHTS
Holders of outstanding notes will not have dissentéghts or appraisal rights in connection whke £xchange offer.
OTHER

Participation in the exchange offer is voluntard &olders should carefully consider whether to ptddolders of the outstanding notes are
urged to consult their financial and tax advisorsniaking their own decisions on what action to take

Upon acceptance for exchange of all validly tendenatstanding notes pursuant to the terms of ttihange offer, we will have fulfilled a
covenant contained in the registration rights ages®. Holders of the outstanding notes who do erdér their certificates in the exchange
offer will continue to hold such certificates andlWe entitled to all the rights, and limitatioapplicable thereto, under the indenture pursuant
to which the outstanding notes were issued, eXoe@ny rights under the registration rights agreetiwhich terminate as a result of the
making of this exchange offer. All untendered aarnsling notes
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will continue to be subject to the restrictionstansfer set forth in the outstanding notes andrttienture. To the extent that outstanding
notes are tendered and accepted in the exchargre tb#é trading market, if any, for the outstandioges could be adversely affected. See
"Risk Factors -- Risk Factors Relating to the ExafeOffer --Outstanding notes not exchanged for exchange mallesontinue to be subje
to restrictions on transfer and may become lessdiY

We may in the future seek to acquire untenderestanding notes in open market or privately negedigtansactions, through subsequent
exchange offers or otherwise. We have no presanttpl acquire any outstanding notes that are noeted in the exchange offer.

DESCRIPTION OF THE NOTES

The outstanding notes were issued as a separ&e e&senior debt securities under an indentuateddas of March 31, 1994, between us and
Regions Bank (successor-in-interest to First AnagriBank and Trust of Louisiana and Regions Barlkooisiana), as trustee (the
"indenture"). As described under "The Exchange OH®verview -- Registration Rights," we agreedil® the registration statement of

which this prospectus forms a part to permit haderexchange the outstanding notes for publidystered exchange notes having
substantially identical terms, except principably €ertain provisions relating to additional intrand transfer restrictions. The outstanding
notes and the exchange notes will constitute desgeyies of securities under the indenture anetbee will vote together as a single class
purposes of determining whether holders of the igiigupercentage in aggregate principal amounttifdiave taken actions or exercised
rights they are entitled to take or exercise urtderindenture.

The following summary does not purport to be corgland is subject to, and qualified in its enyifey reference to, all the provisions of the
notes and the indenture. We urge you to read ttesramd the indenture, which we have filed withSIEC as exhibits to the registration
statement of which this prospectus forms a padabse they, and not this description, define ymlnts as holders of the notes.

GENERAL

The notes will be limited initially to $500 millioaggregate principal amount, but we may "reopee'stries of notes at any time without the
consent of the noteholders and issue additional seturities with the same terms (except the ipsige and issue date) that will constitute a
single series with the notes. The notes will baessonly in fully registered form without coupomsdenominations of $1,000 and any integral
multiples of $1,000.

The notes will mature on August 15, 2012, unlegeeened prior to that date, as described underpgtio@al Redemption.” Interest on the
notes generally accrues at the rate of 7.875% ¢@ar. YAs a result of delays in having our registraitatement declared effective by the SEC,
we incurred "penalty” interest that increased theual interest rate payable on the notes from 28#58.125% between January 24, 2003
and February 9, 2003. Interest on the notes witdraputed on the basis of a 360-day year compaéédelve 30-day months. We will pay
interest on the notes semi-annually in arrearsebriary 15 and August 15 of each year, beginningedruary 15, 2003, to the registered
holders of the notes on the preceding FebruarydlAamust 1, respectively.

If any interest payment date, maturity date or neigion date falls on a day that is not a business the required payment of principal,
premium, if any, and interest will be made on th&trsucceeding business day as if made on thelttéhe payment was due, and no inte

will accrue on the amount so payable for the pefiioth and after the interest payment date, matuldty or redemption date, as the case may
be, to the date of that payment on the next sudcgdulisiness day.

We do not intend to apply for the listing or quatatof the notes on any securities exchange or etark
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RANKING

The notes are our senior unsecured obligationsndkes rank senior to any of our future subordithaliebt and rank equally in right of
payment with all of our existing and future unsecband unsubordinated debt. The indenture dod&mbthe aggregate principal amount of
senior debt securities that we may issue thereuddenf September 30, 2002, we had approximatelg BBlion of unsecured and
unsubordinated debt that would have ranked equallythe notes, including almost $3.1 billion aggaee principal amount of senior debt
securities issued under the indenture.

As a holding company, substantially all of our imeand operating cash flow is dependent upon thenes of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiarieasoAs a result, we rely upon our
subsidiaries to generate the funds necessary tboueebligations, including the payment of amownsed under the notes. Our subsidiaries
are separate and distinct legal entities and hawebfigation to pay any amounts due pursuant tadtes or, subject to limited exceptions for
tax sharing purposes, to make any funds availables to repay our obligations, whether by dividemasns or other payments. Certain of our
subsidiaries' loan agreements contain variousicgéstrs on the transfer of funds to us, includimgtain provisions that restrict the amount of
dividends that may be paid to us. At December B012the amount of retained earnings of our subs&h not subject to dividend restrictic
was approximately $1.8 billion. Moreover, our rigld receive assets of any subsidiary upon itsdation or reorganization (and the ability
of holders of notes to benefit indirectly therefiomill be effectively subordinated to the claimsapéditors of that subsidiary, including trade
creditors. As of September 30, 2002, the long-téednt of our subsidiaries was $517.3 million.

OPTIONAL REDEMPTION
The notes are redeemable in whole or in part atiamy and from time to time, at our option, at damption price equal to the greater of:
- 100% of the principal amount of the notes todaeemed; and

- the sum of the present values of the remainihgdaled payments of principal and interest on titesito be redeemed (exclusive of interest
accrued to the date of redemption) discounteddaltiie of redemption on a semi-annual basis (asgua860-day year consisting of twelve
30-day months) at the then current Treasury Rate 3% basis points.

In each case we will pay any accrued and unpagdést on the principal amount being redeemed tdale of redemption.

"Comparable Treasury Issue" means the U.S. Treamayrity selected by an Independent Investmenk&aas having a maturity compare
to the remaining term ("Remaining Life") of the estto be redeemed that would be utilized, at the tf selection and in accordance with
customary financial practice, in pricing new issoésorporate debt securities of comparable mattwithe remaining term of such notes.

"Comparable Treasury Price" means, with respeahjoredemption date, (1) the average of the Reter&neasury Dealer Quotations for
such redemption date, after excluding the highedtiawest Reference Treasury Dealer Quotation&)af the trustee obtains fewer than fi
such Reference Treasury Dealer Quotations, theageesf all such quotations.

"Independent Investment Banker" means one of tHierBece Treasury Dealers that we appoint to atiefdependent Investment Banker
from time to time.

"Reference Treasury Dealer" means each of Banawdrica Securities LLC, J.P. Morgan Securities &amd Wachovia Securities, Inc. and
their respective successors, and one other firtrigleprimary U.S. Government securities dealesaslf, a "Primary Treasury Dealer") which
we specify from time to time; provided, howeventtif any of them ceases to be a Primary Trease@a/dd, we will substitute another
Primary Treasury Dealer.
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"Reference Treasury Dealer Quotations" means, wipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the trustee, of the bid and askexbgfior the Comparable Treasury Issue (expressealcim case as a percentage of its prin
amount) quoted in writing to the trustee by sucfeRmce Treasury Dealer at 5:00 p.m., New York @ihe, on the third business day
preceding such redemption date.

"Treasury Rate" means, with respect to any redemptate, the rate per year equal to: (1) the yietder the heading which represents the
average for the immediately preceding week, appgan the most recently published statistical reéedesignated "H.15(519)" or any
successor publication which is published weeklyH®yBoard of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjustecbhstant maturity under the caption "Treasury<tamt Maturities," for the maturity
corresponding to the Comparable Treasury Issu@jged that, if no maturity is within three monthsftre or after the Remaining Life of the
notes to be redeemed, yields for the two publighatirities most closely corresponding to the Comaiplar Treasury Issue will be determined
and the Treasury Rate will be interpolated or epdlated from those yields on a straight line basisnding to the nearest month; or (2) if
such release (or any successor release) is ndspedlduring the week preceding the calculatioe daidoes not contain such yields, the rate
per year equal to the semi-annual equivalent y@lmaturity of the Comparable Treasury Issue, dated using a price for the Comparable
Treasury Issue (expressed as a percentage ofritsgal amount) equal to the Comparable TreasuigeRHor such redemption date. The
Treasury Rate will be calculated on the third besinday preceding the redemption date.

Notice of redemption will be mailed at least 30 bat more than 60 days before the redemption degé@ch holder of record of the notes tc
redeemed at its registered address. The noticedefmption for the notes will state, among otharghj the amount of notes to be redeemed,
the redemption date, the redemption price and ldmepr places that payment will be made upon ptaten and surrender of notes to be
redeemed. Unless we default in the payment ofélemption price, interest will cease to accruerpnreotes that have been called for
redemption at the redemption date.

If we choose to redeem less than all of the netesyill notify the trustee at least 45 days befgingng notice of redemption, or such shorter
period as is satisfactory to the trustee, of thgregate principal amount of notes to be redeemddtanredemption date. The trustee will
select by lot, or in such other manner it deemsdiad appropriate, the notes to be redeemed in part

If we have given notice as provided in the indestaind funds for the redemption of any notes (orportion thereof) called for redemption
will have been made available on the redemptioa dzferred to in such notice, those notes (or amtign thereof) will cease to bear interest
on that redemption date and the only right of tblelérs of those notes will be to receive paymenhefredemption price.

The notes are not be subject to, and do not havbehefit of, a sinking fund.
MERGER AND CONSOLIDATION

We may not consolidate or merge with or into, dr@eotherwise dispose of all or substantiallyafllour assets to, another corporation, ur
(1) we agree to obtain a supplemental indentursyaunt to which the surviving entity or transfergeeas to assume our obligations under all
outstanding senior debt securities, including thies, issued under the indenture and (2) the dngventity or transferee is organized under
the laws of the United States, any state thereti®@District of Columbia.

LIMITATIONSON LIENS

The indenture provides that we will not, while afithe senior debt securities under the indentemeain outstanding (including the notes),
create or suffer to exist any mortgage, lien, ptedgcurity interest or other encumbrance (whicltelectively refer to below as liens) upon
our property, whether now owned or hereafter aegijiunless we shall secure the senior debt semutiten outstanding, including the notes,
by such lien equally and ratably with all obligatsoand indebtedness thereby secured so long a®bligations

30



and indebtedness remain so secured. Notwithstatkénfpregoing, the indenture will not restrictftmm creating or suffering to exist various
types of liens permitted in the indenture, inclypihe following:

- liens upon property hereafter acquired by usemsl on such property at the time of the acquisitieereof, or conditional sales agreements or
title retention agreements with respect to any suoperty;

- liens on the stock of a corporation that, whechdiens arise, concurrently becomes our subsid@riiens on all or substantially all of the
assets of a corporation arising in connection withpurchase thereof;

- liens for taxes and similar levies, depositsdouse performance or obligations under certainifipdcircumstances and laws, mechanics'
liens and similar liens arising in the ordinary s®iof business, liens created by or resulting fiegal proceedings being contested in good
faith, certain specified zoning restrictions ankestrestrictions on the use of real property, &gty of lessors in property subject to any
capitalized lease, and certain other similar ligeiserally arising in the ordinary course of busines

- liens existing on the date of the indenture; and
- liens that replace, extend or renew any lienmwtise permitted under the indenture.

The restrictions in the indenture described aboweltnot protect the note holders in the event bighly leveraged transaction in which
unsecured indebtedness was incurred or in whichighs arising in connection therewith were fregfrmitted under the indenture, nor wo
it afford protection in the event of one or morghiy leveraged transactions in which secured inetliiéss was incurred by our subsidiarie
the event of one or more highly leveraged transastin which we incurred secured indebtedness, heryéhese provisions would require
notes to be secured equally and ratably with sndbhtedness, subject to the exceptions descrilmdab

EVENTSOF DEFAULT

The indenture provides that an Event of Defaultmsgtdat one or more of the following events hasioed and is continuing with respect to
senior debt securities of a particular series antting under the indenture, including the notes:

- failure for 30 business days to pay interesttensenior debt securities of that series when due;

- failure to pay principal of (or premium, if anyn)othe senior debt securities of that series when(dhether at maturity, upon redemption
declaration or otherwise) or to make any sinkingmalogous fund payment with respect to that serésss caused solely by a wire transfer
malfunction or similar problem outside our control;

- failure to observe or perform any other covendithat series for 60 days after written noticeiigeeg to us by the trustee with respect the
or

- certain events relating to bankruptcy, insolveacyeorganization.

No Event of Default with respect to the senior dedturities of a particular series necessarily titoiass an Event of Default with respect
the senior debt securities of any other serieetssunder the indenture.

If an Event of Default shall occur and be contiguimith respect to any series and if it is knownhe trustee, the trustee is required to mail to
each holder of that series a notice of the Evefiadault within 90 days of such default.

Upon the occurrence of an Event of Default withpezs to any series, the trustee or the holdergbless than 25% in aggregate outstanding
principal amount of that series, by notice in wgtito us (and to the trustee if given by such hsldenay declare the principal of all senior
debt securities of that series due and payable dratedy, but the holders of a majority in aggregatiestanding principal amount of such
series may rescind such declaration and waiveefeutt if the default has been cured and a sunicgerft to pay all
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matured installments of interest and principal (premium, if any) has been deposited with the ¢érisiefore any judgment or decree for such
payment has been obtained or entered.

Holders of senior debt securities may not enfoneeindenture except as provided therein. Subjetttegrovisions of the indenture relating to
the duties of the trustee, if an Event of Defaalturs and is continuing the trustee will be undephligation to exercise any of the rights or
powers under the indenture at the request or dhrect any holders of the affected series, unlasgyng other things, the holders shall have
offered the trustee indemnity reasonably satisfgdimit. Subject to the indemnification provisioasd certain limitations contained in the
indenture, the holders of a majority in aggregaibegipal amount of the senior debt securities athsseries then outstanding will have the
right to direct the time, method and place of canithg any proceeding for any remedy available totthstee or exercising any trust or power
conferred on the trustee with respect to such sefige holders of a majority in aggregate princgrabunt of the then outstanding senior debt
securities of any series affected by a default rmagertain cases, waive such default except auttdfapayment of principal of, or any
premium, if any, or interest on, the debt secwgitiéthat series or a call for redemption of thbtdecurities of that series.

We will be required to furnish to the trustee arlyua statement regarding our performance of certdiour obligations under the indenture.
DISCHARGE AND DEFEASANCE

We may discharge our obligations with respect tpsaries of our senior debt securities outstandimdger the indenture, including the notes,
subject to certain exceptions, if at any time:

(1) we deliver to the trustee for cancellationaaltstanding senior debt securities of that semesfar which payment in moneys or U.S.
government obligations has been deposited in lysis, or

(2) all outstanding senior debt securities of 8&tes not previously delivered to the trusteectorcellation by us shall have become due and
payable or are to become due and payable or dalteddemption within one year and we have depdsitih the trustee the entire amount in
moneys or U.S. government obligations sufficierithaut reinvestment, to pay at maturity or uponeragtion the outstanding senior debt
securities, including principal (and premium, ifyaiand interest due or to become due to the dateaddirity or redemption, and if we shall
also pay or cause to be paid all other sums payhblieunder with respect to that series.

MODIFICATION OF THE INDENTURE

The indenture contains provisions permitting usemwhuthorized by a board resolution, and the teystéh the consent of the holders of not
less than a majority in aggregate principal amatithe senior debt securities of any series atithe outstanding and affected by such
modification, including the notes, to modify th&lénture or any supplemental indenture affectingsbdes. However, no such modification
may:

(1) extend the fixed maturity of any senior delmusgies of any series, reduce the principal amaohbeteof, reduce the rate or extend the time
of payment of interest thereon or reduce any prenpayable upon the redemption thereof, withoutcthesent of the holder of each debt
security so affected, or

(2) reduce the aforesaid percentage of seniorgiahirities, the holders of which are required tosemt to any such supplemental indenture,
without the consent of the holder of each senitt decurity then outstanding and affected thereby.

CenturyTel and the trustee may execute, withouttimsent of any holder of senior debt securitieduding the notes, a supplemental
indenture for certain other usual purposes, incigdihe following:

- creating a new series of senior debt securities;
- evidencing the assumption by any successor touBgrel of our obligations under the indenture;
- adding covenants to the indenture for the praiaaif the holders of senior debt securities;
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- curing any ambiguity or inconsistency in the intdee, or making other provisions as shall not asklg affect the interests of the holders of
the senior debt securities of any series; or

- changing or eliminating any provisions of the intige provided that there is no outstanding semédat security of any series created pric
such change that benefits therefrom.

FORM, REGISTRATION AND TRANSFER

The outstanding notes have been and the exchangge will be issued in fully registered form. Thedtee will act as the registrar of the no
No service charge will be made for any registratbtransfer or exchange of notes, or issue of netes in the event of a partial redempti
but we may generally require payment of a sum ceffit to cover any tax or other governmental chaageable in connection therewith.

PAYMENT AND PAYING AGENTS

Payment of principal of, or premium, if any, antkirest on the notes will be made in U.S. dollathatprincipal office of our paying agent or,
at our option, by check in U.S. dollars mailed elivkred to the person in whose name such exchaoigeis registered. Subject to certain
exceptions provided for in the indenture, paymédrany installment of interest on the notes willhade to the person in whose name such
exchange note is registered at the close of busimreshe record date established under the indefauthe payment of interest.

The trustee acts as our sole paying agent and N6@8 18th Street, Monroe, Louisiana, is designai®the agent's office for purposes of
payments with respect to the notes. We may atiemy designate additional paying agents or res¢irdlesignation of any paying agents or
approve a change in the office through which angrnmpagent acts, except that we will be requirethtintain a paying agent in the Borough
of Manhattan, City and State of New York, or Monrbeuisiana.

Any money set aside by us for the payment of ppialcdf, or premium, if any, or interest on any exafje note that remains unclaimed two
years after such payment has become due and payiitbe repaid to us on May 31 following the extion of the tw-year period and the
holder of the exchange note may thereafter look tlmus for payment thereof.

REPLACEMENT OF NOTES

We will replace any note that becomes mutilatedirdged, lost or stolen at the expense of the moltee holder should deliver the note or
satisfactory evidence of the destruction, lossefttthereof to us and the trustee. An indemnitis&ctory to us and the trustee may be
required before a replacement security will beésisu

CONCERNING THE TRUSTEE

The trustee, prior to the occurrence of an Evemefault, undertakes to perform only such dutiearasspecifically set forth in the indenture
and, after the occurrence of an Event of Defadlt,axercise the same degree of care as a prudeabp would exercise in the conduct of
such person's own affairs. Subject to such prowjgtee trustee is not required to exercise anh@fights or powers vested in it by the
indenture at the request, order or direction of aotg holders, unless offered reasonable securitydemnity by such holders against the
costs, expenses and liabilities which might be liremithereby. The trustee is not required to expemnisk its own funds or incur personal
financial liability in the performance of its dusié the trustee reasonably believes that repaywiesiich funds or liability or adequate
indemnity is not reasonably assured to it. We paly the trustee reasonable compensation and resmlituior reasonable expenses incurre
accordance with the indenture.

The trustee may resign with respect to the notdsaasuccessor trustee may be appointed to actresfgect to the notes.
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Regions Bank is trustee under the indenture rgjatrour outstanding Series A, B, C, D, E, F, GJHK and L senior debt securities. Regions
Bank also serves as trustee for one of our emplbgaefit plans and provides revolving credit arttbotraditional banking services to
CenturyTel.

GOVERNING LAW
The notes and the indenture are governed by, amgtreed in accordance with, the laws of the Sthtepaisiana.
GLOBAL NOTESAND BOOK-ENTRY SYSTEM

The exchange notes will be in book-entry form, Wél represented by a single, permanent globaficaté in fully registered form without
interest coupons and will be deposited with thetere as custodian for DTC and registered in theen@inCede & Co. or another nominee
designated by DTC.

We will issue exchange notes in certificated fothe ('certificated notes") to DTC for owners of bficial interests in a global note if:

- DTC notifies us that it is unwilling or unable ¢ontinue as depositary and we are unable to lecgtelified successor within 90 days or
any time DTC, or any successor depositary, ceaskes & "clearing agency” under the Exchange Act;

- an Event of Default relating to the exchange sotecurs; or
- we decide in our sole discretion to terminateube of the book-entry system for the exchangesrtbreugh DTC.

DTC has advised us as follows: DTC is a limitedgmse trust company organized under the New YorkBar_aw, a "banking
organization" within the meaning of the New Yorkrigang Law, a member of the Federal Reserve Sysdéltiearing corporation” within the
meaning of The New York Uniform Commercial Code aritlearing agency" registered pursuant to theipians of Section 17A of the
Exchange Act. DTC holds securities that its pgptaits ("Direct Participants”) deposit with DTC. D&o facilitates the settlement among
Direct Participants of securities transactionshsag transfers and pledges, in deposited secutitiesgh electronic computerized book-entry
changes in Direct Participants' accounts, therdibyireting the need for physical movement of sawsicertificates. Direct Participants
include securities brokers and dealers, bankg, ¢tnmpanies, clearing corporations, and certaipratinganizations. DTC is owned by a
number of its Direct Participants and by The Newkr8tock Exchange, Inc., the American Stock ExcledngC, and the National
Association of Securities Dealers, Inc. AcceshiwDTC system is also available to others like stes brokers and dealers, banks, and trust
companies that clear through or maintain a custeeliationship with a Direct Participant, eitheratitly or indirectly ("Indirect Participants").
The rules applicable to DTC and its Direct and fedk Participants are on file with the SEC.

Purchases of global notes under the DTC system beustade by or through Direct Participants, whidhneceive a credit for the global
notes on DTC's records. The beneficial interestamh actual purchaser of each global note (a "B2ak®©wner") is in turn to be recorded on
the records of the respective Direct Participait laudlirect Participant. Beneficial Owners will meteive written confirmation from DTC of
their purchase, but Beneficial Owners are expeittedceive written confirmations providing detailsthe transaction, as well as periodic
statements of their holdings, from the Direct R#ptint or Indirect Participant through which thenBécial Owner entered into the transact
Transfers of ownership interests in the global s@i® to be effected by entries made on the baoRgect Participants and Indirect
Participants acting on behalf of Beneficial Own&sneficial Owners will not receive certificatepresenting their ownership interests in
global notes, except in the event that use of tdukientry system for the global notes is discorgthu

To facilitate subsequent transfers, all global sateposited by Direct Participants with DTC ardgteged in the name of DTC's partnership
nominee, Cede & Co. or any other name as may heested by an authorized representative of DTC.dEp®sit of global notes with DTC
and their registration in the name

34



of Cede & Co. or any other nominee do not effegt@mnge in beneficial ownership. DTC has no kndgéeof the actual Beneficial Owners
of the global notes; DTC's records reflect onlyithentity of the Direct Participants to whose acusuthose global notes are credited, which
may or may not be the Beneficial Owners. The DiRantticipants and Indirect Participants will remegsponsible for keeping account of tt
holdings on behalf of their customers.

Payments of the principal of, premium, if any, amerest and additional interest, if any, on thel@nge notes represented by the global r
registered in the name of and held by DTC or itmimee will be made to DTC or its nominee, as theeaaay be, as the registered owners
holder of the global notes.

Conveyance of notices and other communications B¢ B Direct Participants, by Direct Participarddnidirect Participants, and by Direct
Participants and Indirect Participants to BenefiGianers will be governed by arrangements amonmtlseibject to any statutory or
regulatory requirements as may be in effect franetto time.

Neither DTC nor Cede & Co. (or any other nomine®®fC) will consent or vote with respect to the gibhotes. Under its usual procedul
DTC mails an Omnibus Proxy to us as soon as pesaftér the record date. The Omnibus Proxy as€igate & Co.'s consenting or voting
rights to those Direct Participants to whose act®thre global notes are credited on the record (i#eatified in a listing attached to the
Omnibus Proxy). Principal, premium, if any, anceigist payments in respect of the global notesbgilnade to Cede & Co. or any other
nominee as may be requested by an authorized espatise of DTC. DTC's practice is to credit Dir@erticipants' accounts, upon DTC's
receipt of funds and corresponding detail informafirom us or the trustee on the payment datedordance with their respective holdings
shown on DTC's records. Payments by Direct Paditgpand Indirect Participants to Beneficial Owneitsbe governed by standing
instructions and customary practices, as is the wdth securities held for the accounts of cust@nimebearer form or registered in "street
name," and will be the responsibility of each sDatect or Indirect Participant and not that of DTie trustee or us, subject to any statutory
or regulatory requirements as may be in effect ftione to time. Principal, premium, if any, and st payments in respect of the global
notes to Cede & Co. (or other nominee requesteghtguthorized representative of DTC) is our residitg, disbursement of such payments
to Direct Participants will be the responsibility[®TC and disbursement of such payments to the 88akOwners will be the responsibility
of Direct Participants and Indirect Participants.

The laws of some states require that certain psrke physical delivery of securities in definitiiorm. Consequently, the ability to transfer
beneficial interests in a global note to those gesanay be limited. In addition, because DTC cdroaly on behalf of Direct Participants,
which, in turn, act on behalf of Indirect Partiaipgand certain banks, the ability of a personrgai beneficial interest in a global note to
pledge that interest to persons or entities thatatgarticipate in the DTC system, or otherwidetactions in respect of that interest, may be
affected by the lack of a physical certificate @viding that interest.

CERTAIN UNITED STATESFEDERAL INCOME TAX CONSEQUENCES

The following general discussion of certain U.Sldi@al income tax considerations relating to theharge notes applies to you if you acqu
the outstanding notes at the original issue priiteimthe meaning of Section 1273 of the Internal/8ue Code of 1986 and hold or will hold
the notes as a "capital asset" within the meanir®pation 1221 of the Code. This discussion is thasethe Internal Revenue Code of 1986,
Treasury Regulations promulgated thereunder, adin@tive positions of the Internal Revenue Sergicé judicial decisions now in effect, all
of which are subject to change (possibly with rettive effect) or to different interpretations.

We have not sought a ruling from the IRS with respe the U.S. federal income tax consequenceseoéxchange offer or the acquiring,
holding or disposing of an exchange note. Therebeano assurance that the IRS will not challengearmmore of the conclusions described
herein.

This discussion does not purport to deal with gifiexcts of U.S. federal income taxation that mageb®vant to a particular holder in light of
the holder's circumstances (such as a person subjge alternative
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minimum tax provisions of the Code). In additianisinot intended to be wholly applicable to allegfories of investors, some of which (like
dealers in securities, banks, insurance compataegxempt organizations, persons holding a nofmésof a "straddle,” hedge," conversion
transaction" or other risk reduction transactiod parsons who have a "functional currency" othantthe U.S. dollar) may be subject to
special rules.

This discussion does not address any aspect ef &tatl or foreign law, or U.S. federal estate gifttax law nor does it address exchange
notes held through a partnership or other passsjir@ntity.

WE ADVISE YOU TO CONSULT WITH YOUR TAX ADVISERS REBRDING THE FEDERAL, STATE, LOCAL AND FOREIGN TA
CONSEQUENCES OF ACQUIRING, HOLDING AND DISPOSING QHE EXCHANGE NOTES IN LIGHT OF YOUR OWN
PARTICULAR CIRCUMSTANCES.

The following general discussion is limited to eémtUnited States federal income tax consequemcashbolder of an exchange note that is a
"U.S. Holder." For purposes of this discussionyJaS. Holder" is a beneficial owner of an exchangterhat for U.S. federal income tax
purposes is:

- a citizen or resident of the Code of the Unit¢akés;

- a corporation (or an entity treated as a corpamatreated or organized in or under the lawsefnited States, any state or the District of
Columbia;

- an estate the income of which is subject to fe8eral income taxation regardless of its source; 0

-atrustif a U.S. court is able to exercise priyrsupervision over the administration of the traistl one or more U.S. persons have the
authority to control all substantial decisions o trust.

TAXATION OF STATED INTEREST ON THE EXCHANGE NOTES

Generally, payments of stated interest on an exgghaote will be includible in a holder's gross imepand taxable as ordinary income for
U.S. federal income tax purposes at the time suighidst is paid or accrued in accordance with theéen's regular method of tax accounting.

SALE, EXCHANGE OR RETIREMENT OF AN EXCHANGE NOTE

Each holder generally will recognize capital gairiass upon a sale, exchange or retirement of ahasge note measured by the differenc
any, between (i) the amount of cash and the farketavalue of any property received (except todkient that the cash or other property
received in respect of an exchange note is atafdatto the payment of accrued interest on theana@d note not previously included in
income, which amount will be taxable as ordinaigoime) and (ii) the holder's adjusted tax basibéneixchange note. The gain or loss will be
long-term capital gain or loss if the exchange rate been held for more than one year at the tirtteecsale, exchange or retirement. A
holder's initial basis in an exchange note genewaill be the amount paid for the exchange note.

Prospective investors will be aware that the reshbl exchange note may be affected by the "malikebunt” rules of the Code, under
which a portion of any gain realized on the retieator other disposition of an exchange note bhytsequent holder that acquires the
exchange note at a market discount generally wioalltleated as ordinary income to the extent ofitheket discount that accrues while that
holder holds the exchange note.

EXCHANGE OFFER

Because the exchange notes should not differ nafiiein kind or extent from the outstanding notgsur exchange of outstanding notes for
exchange notes should not constitute a taxablesiigpn of the outstanding notes for U.S. fedemabime tax purposes. As a result, you
should not recognize taxable income, gain or lessuxh exchange, your holding period for the exgkarotes should generally include the
holding period for the notes so exchanged, and gdjusted tax basis in the exchange notes shoulergky be the same as your adjusted tax
basis in the notes so exchanged.
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INFORMATION REPORTING AND BACKUP WITHHOLDING

A holder of an exchange note may be subject, uceldain circumstances, to information reporting dvackup withholding" at a rate of 30%
with respect to certain "reportable payments,"udioig interest on or principal (and premium, if gofa note and the gross proceeds from a
disposition of an exchange note. The backup wittihglrules apply if the holder, among other thin@sfails to furnish a social security
number or other taxpayer identification number NT)lcertified under penalties of perjury within@asonable time after the request therefor,
(i) furnishes an incorrect TIN,

(i) fails to properly report the receipt of intst or dividends or (iv) under certain circumstandéails to provide a certified statement, signed
under penalties of perjury, that the TIN furnisli®the correct number and that the holder is nbjesii to backup withholding. A holder who
does not provide us with its correct TIN also mayshbject to penalties imposed by the IRS. Backitiphalding will not apply with respect

to payments made to certain holders, including @@fions and taxexempt organizations, provided their exemptionmfimackup withholdin
are properly established. We will report annuadiyite IRS and to each holder of an exchange netartiount of any "reportable payments"
and the amount of tax withheld, if any, with regpgechose payments.

Any amounts withheld under the backup withholdinkps from a payment to a holder will be allowedasfund or as a credit against that
holder's U.S. federal income tax liability, provibihe requisite procedures are followed.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchange notatsfown account under the exchange offer must@eladge that it will deliver a
prospectus in connection with any resale of thasha&nge notes. This prospectus, as it may be ardemdaipplemented from time to time,
may be used by a broker-dealer for resales of exghaotes received in exchange for outstandingsrtbte had been acquired as a result of
market-making or other trading activities. We hageeed that, for a period of 180 days after theratipn date of the exchange offer, we will
make this prospectus, as it may be amended oreugpted, available to any broker-dealer for usmimection with any such resale. Any
broker-dealers required to use this prospectusaagicamendments or supplements to this prospeatusdales of the exchange notes must
notify us of this fact by checking the box on te#dr of transmittal requesting additional copiethese documents.

Notwithstanding the foregoing, we are entitled urttie registration rights agreement to suspendisiesof this prospectus by bro-dealers
under specified circumstances. For example, we suagend the use of this prospectus if:

- the SEC or any state securities authority requstamendment or supplement to this prospectieaelated registration statement or
additional information;

- the SEC or any state securities authority issmgsstop order suspending the effectiveness afefistration statement or initiates
proceedings for that purpose;

- we receive notification of the suspension ofgualification of the exchange notes for sale in mmigdiction or the initiation or threatening
of any proceeding for that purpose;

- the suspension is required by law;
- we determine that an amendment to the registratiatement is appropriate; or

- an event occurs or we discover any fact or caonihat makes any statement in this prospectusi@iin any material respect or which
constitutes an omission to state a material fathisprospectus.

If we suspend the use of this prospectus, thede80period referred to above will be extended eyrthmber of days equal to the period of
suspension.

We will not receive any proceeds from any salexah@nge notes by broker-dealers. Exchange notes/egcby broker-dealers for their own
account under the exchange offer may be sold fiora to time in one or more transactions in the gtiercounter market, in negotiated
transactions, through the writing of options onsth@xchange notes or a combination of those methbdsarket prices prevailing at the time
of resale, at prices related to prevailing marketgs or at negotiated prices. Any resales may adendirectly to purchasers or to or through
brokers or dealers who may receive compensatitimeifiorm of commissions or concessions from théngebroker-dealer or the purchasers
of the exchange notes. Any broldgaler that resells exchange notes received by itsf own account under the exchange offer andoaole!
or dealer that participates in a distribution af #xchange notes may be deemed to be an "undefwvithin the meaning of the Securities
Act and any profit on any resale of exchange natesany commissions or concessions received bg fhesons may be deemed to be
underwriting compensation under the Securities Akt letter of transmittal states that, by acknalgieg that it will deliver and by deliverit
a prospectus, a broker-dealer will not be deemeditoit that it is an "underwriter” within the meagiof the Securities Act.

We have agreed to pay all expenses incidentaktexichange offer other than commissions and coiocessf any broker or dealer and will
indemnify holders of the exchange notes, including broker-dealers, against certain liabilitieg)uding liabilities under the Securities Act
or contribute to payments that they may be requivadake in request thereof.
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LEGAL MATTERS

The validity of the exchange notes have been pagsed for CenturyTel by Jones, Walker, WaechteiteRent, Carrere & Denegre, L.L.P.,
New Orleans, Louisiani

EXPERTS

The consolidated financial statements and relateth€ial statement schedules of CenturyTel, Ind.subsidiaries as of December 31, 2001
and 2000, and for each of the years in the three{yeriod ended December 31, 2001, included in@gneél, Inc.'s current report on Form 8-
K dated March 19, 2002 and filed with the SEC omyi&t 13, 2002, have been incorporated by refereacsn and in the Registration
Statement, in reliance upon the reports of KPMG LibBependent accountants, also incorporated leyar€e herein and in the Registration
Statement, and upon the authority of said firmxa®egs in accounting and auditing.

The special purpose financial statements of Vetizdfabama Operations and Verizon's Missouri Opanatas of December 31, 2001, and
for year then ended, included in CenturyTel, Intugent report on Form 8-K dated August 1, 20@fon August 13, 2002, and August 31,
2002 and filed with the SEC on October 8, 2002 ghaeen audited by Ernst & Young LLP, independeditats, as set forth in their reports
thereon included therein and incorporated by refaéderein. Such special-purpose financial statésteve been incorporated by reference
herein in reliance upon such reports given theaitthof such firm as experts in accounting anditiogl
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