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PART I
Iltem 1. Business

General. CenturyTel, Inc. ("CenturyTel") is a retabintegrated communications company engaged piinia providing local exchange
telephone services and wireless communicationscasrvor the year ended December 31, 2000, lachlamge telephone operations and
wireless operations provided 68% and 24%, respalgtiof the consolidated revenues of CenturyTelitmdubsidiaries (the "Company"). All
of the Company's operations are conducted witherctintinental United States.

At December 31, 2000, the Company's local exchéglgphone subsidiaries operated over 1.8 millitepteone access lines, primarily in
rural, suburban and small urban areas in 21 staittsthe largest customer bases located in WidnpAgskansas, Washington, Missouri,
Michigan, Louisiana and Colorado. According to psiid sources, the Company is the eighth largeat exchange telephone company in
the United States based on the number of accessderved. For more information, see "Telephone&ipes."”

At December 31, 2000, the Company's majority-owaued operated cellular systems (i) served approxiiya51,000 customers in 19
Metropolitan Statistical Areas ("MSASs") and 22 Rusarvice Areas ("RSAs") in Michigan, Louisiana kAnsas, Mississippi, Wisconsin and
Texas and (ii) had access to approximately 7.Gamiltellular pops (the estimated population ofdiged cellular telephone markets multiplied
by the Company's proportionate equity intereshalicensed operators thereof). At December 310 20@ Company also owned minority
equity interests in 10 MSAs and 16 RSAs, repreagrapproximately 1.9 million cellular pops. Accardito data derived from published
sources, the Company is the eighth largest celtalaphone company in the United States basedeo@dmpany's 9.5 million aggregate pc
For more information, see "Wireless Operations."

The Company also provides long distance, Interoetss, competitive local exchange carrier, broadilolata, security monitoring, and other
communications and business information serviceeitain local and regional markets. For more imi@tion, see "Other Operations."

Recent acquisitions and dispositions. On July 8D02and September 29, 2000, affiliates of the Camgaquired over 490,000 telephone
access lines and related assets from Verizon Corcations, Inc. (successor to GTE Corporation) (I¥@mn") in four separate transactions
for approximately $1.5 billion in cash. Under thésssactions:

o On July 31, 2000, the Company purchased apprd&lyna31,000 telephone access lines and related éochange assets comprising 106
exchanges throughout Arkansas for approximately2$8dlion in cash.

0 On July 31, 2000, Spectra Communications Grolyg, ('Spectra") purchased approximately 127,0000tedme access lines and related
local exchange assets comprising 107 exchangesgihooit Missouri for approximately $297 million cagts of December 31, 2000, the
Company owned 57.1% of Spectra, which was orgartzedquire and operate these Missouri properieslosing, the Company made a
preferred equity investment in Spectra of approxatyab55 million and financed substantially allthé remainder of the purchase price.

0 On September 29, 2000, the Company purchasedxapately 70,500 telephone access lines and relatad exchange assets comprising
42 exchanges throughout Wisconsin for approximak&g7 million in cash.

0 On September 29, 2000, Telephone USA of Wiscohsi€ (“TelUSA") purchased approximately 62,90C(fhone access lines and related
local exchange assets comprising 35 exchangesghoot Wisconsin for approximately $172 million iast). The Company owns 89% of
TelUSA, which was organized to acquire and owndha&sconsin properties. At closing, the Company enad equity investment in TelUSA
of approximately $37.8 million and financed subslly all of the remainder of the purchase price.

In August 2000, the Company acquired the asse®So¥ Net, Inc., a regional Internet service provitdat offers dial-up and dedicated
Internet access, and web site and domain hostinpte than 14,000 customers in 28 communities kaAsas.

In November 1999, the Company acquired the as$&miBys, Inc., an Internet service provider inlispell, Montana. DigiSys provides
Internet services to more than 8,600 customersantikha and operates MontanaWeb, one of the langése business directories in the
state.

In October 1999, the Company acquired the wineline cellular license to serve Mississippi R83, which covers 160,000 pops. Mississi
RSA #5 encompasses the Vicksburg and Greenvill&eteans well as portions of Interstate Highway @ween Jackson, Mississippi and
Monroe, Louisiana.

On December 1, 1998, the Company acquired thesasbeertain of Ameritech's telephone operatiorssratated telephone directories in 19
telephone exchanges covering 21 communities irhaontand central Wisconsin for approximately $22llion cash. The operations acquil
by the Company include the telephone property @uipenent that serves nearly 69,000 customers, moapmately 86,000 access lines, as
well as nine related telephone directories.

In June 1999 the Company sold all of the operatadrits Brownsville and McAllen, Texas, cellularssgms to Western Wireless Corporation
for approximately $96 million cash. The Companyeieed a proportionate share of the sale proceedpmbximately $45 million aft-tax.



In May 1998, the Company sold the undersea cal#eatipns acquired in the December 1, 1997 Pac#ledom, Inc. ("PTI") acquisition for
approximately $61.8 million cash. In May 1999, @empany sold substantially all of its Alaska telepé and wireless operations that it had
acquired from PTI for approximately $300 milliorteaftax. In February 2000, the Company sold iterigt in Alaska RSA #1 which
completed the Company's divestiture of its Alasgarations.

In November 2000, the Company entered into a defenagreement with Leap Wireless Internationat, bo sell 30 PCS (Personal
Communications Service) operating licenses forggregate of $205 million. The transaction is expédb close late in the first quarter of
2001, subject to (i) approval of the Federal Comications Commission and (ii) certain other clostogditions. Approximately $119 millic
of the purchase price will be delivered at closifige remaining $86 million will be payable in tr@rh of a promissory note bearing 10%
interest per annum. $74 million will be payablehiitnine months after the issuance of the note thighremainder payable in 2002 upon

maturity of the note.

The Company continually evaluates the possibilftaaguiring additional telecommunications assetxchange for cash, securities or both,
and at any given time may be engaged in discussionsgotiations regarding additional acquisitioFise Company generally does not
announce its acquisitions until it has entered ampreliminary or definitive agreement. Over thetfaw years, the number and size of
communications properties on the market has inetkasbstantially. Although the Company's primagufwill continue to be on acquiring
telephone and wireless interests that are proxitoats properties or that serve a customer base leanough for the Company to operate
efficiently, other communications interests maydie acquired and these acquisitions could havatarial impact upon the Company.

Other. As of December 31, 2000, the Company hadoappately 6,860 employees, approximately 1,27@&ldém were members of 17
different bargaining units represented by the hd@onal Brotherhood of Electrical Workers, the Goamications Workers of America, or the

NTS Employee Committee. Relations with employeetinae to be generally goo

CenturyTel was incorporated under Louisiana la@968 to serve as a holding company for severgbhelee companies acquired over the
previous 15 to 20 years. CenturyTel's principakexiee offices are located at 100 CenturyTel DriMenroe, Louisiana 71203 and its

telephone number is (318) 388-9000.

TELEPHONE OPERATIONS

According to published sources, the Company iethbth largest local exchange telephone compatiyeitunited States, based on the more
than 1.8 million access lines it served at Decemlie2000. All of the Company's access lines agéally switched. Through its operating
telephone subsidiaries, the Company provides s\t predominately rural, suburban and small urbarkets in 21 states. The table below
sets forth certain information with respect to @@mpany's access lines as of December 31, 2000984

December 31, 2000 December 31, 1999
Number of Percent of Number of Percent of
State access lines access lines access lines access lines
Wisconsin 498,234 (1) 28% 358,768 28%
Arkansas 278,155 15 45,675 4
Washington 189,341 11 183,759 14
Missouri 129,944 (2) 7 -
Michigan 114,325 6 112,468 9
Louisiana 103,091 6 100,967 8
Colorado 95,509 5 91,446 7
Ohio 85,308 5 83,287 7
Oregon 79,663 5 78,210 6
Montana 65,966 4 63,867 5
Texas 51,387 3 48,144 4
Minnesota 30,910 2 30,583 2
Tennessee 27,781 2 26,917 2
Mississippi 23,435 1 21,844 2
New Mexico 6,295 - 6,354 1
Idaho 6,197 - 6,040 1
Indiana 5,425 - 5,266 -
Wyoming 5,108 - 4,841 -
lowa 2,048 - 1,997 -
Arizona 1,920 - 1,936 -
Nevada 523 - 498
1,800,565 100% 1,272,867 100%

(1) Approximately 61,750 of these lines are owned aperated by CenturyTel's 89%-owned affiliate.
(2) These lines are owned and operated by Centlisyfajority-owned affiliate, of which CenturyTelvoed 57.1% at December 31, 2000

and 75.7% as of the date of this Report.

As indicated in the following table, the Company lexperienced growth in its telephone operatiors the past several years, a substa



portion of which was attributable to the July areb@mber 2000 acquisitions of telephone propeities Verizon, the December 1997
acquisition of PTI, the acquisitions of other tdlepe properties and the expansion of services.rignoof the Company's access line growth
was offset by the May 1999 sale of the Company&skd telephone operations.

Year ended or as of December 31,

2000 199 9 1998 1997 1996

(Dollars in thousands)

Access lines 1,800,565 1,272 ,867 1,346,567 1,203,650 503,562
% Residential 76% 75 74 74 77
% Business 24% 25 26 26 23
Operating revenues $ 1,253,969 1,126 112 1,077,343 526,428 450,082
Capital expenditures $ 275,523 233 ,512 233,190 115,854 110,147

Future growth in telephone operations is expeaduzktderived from (i) acquiring additional telepb@roperties, (ii) providing service to ni
customers, (iii) increasing network usage andgroyiding additional services made possible by adea in technology, improvements in the
Company's infrastructure and changes in regulakoninformation on developing competitive trensise "-Regulation and Competition."

Services

The Company's local exchange telephone subsidideiege revenue from providing (i) local teleph@®avices, (ii) network access services
and (iii) other related services. The followingleabeflects the percentage of telephone opera@mgnues derived from these respective
services:

2000 1999 1998
Local service 32.6% 31.4 30.8
Network access 58.0 58.1 58.4
Other 9.4 10.5 10.8

100.0% 100.0 100.0

Local service. Local service revenues are deriveuh fthe provision of local exchange telephone sewin the Company's service areas.
Internal access line growth during 2000, 1999 a8@Blwas 2.8%, 4.8% and 4.7%, respectively. Theedeerin internal access line growth
during 2000 was partially due to disconnecting merto customers for non-payment and the replacenfdimes with high-speed data
circuits.

The installation of digital switches, high-speedbdeircuits and related software has been an irmpbdomponent of the Company's growth
strategy because it allows the Company to offeaanéd voice services (such as call forwarding, exemfce calling, caller identification,
selective call ringing and call waiting) and datavices and to thereby increase utilization of taxjsaccess lines. In 2000 the Company
continued to expand its list of premium serviceslsas voice mail) offered in certain service ama$aggressively marketed these services.

Network access. Network access revenues primaidye to services provided by the Company to ldstadce carriers, wireless carriers i
other customers in connection with the use of then@any's facilities to originate and terminateiistate and intrastate long distance
telephone calls. The Company's access chargessed lon tariffed access rates filed with the Feédawenmunications Commission ("FCC")
for interstate services and with the respectiviestegulatory agency for intrastate services. @Gedhthe Company's interstate network access
revenues are based on access charges prescritieel BEC; the remainder of such revenues are detmddr revenue sharing arrangements
with other local exchange carriers ("LECs") adntimied by the National Exchange Carrier AssociafiblECA"), a quasi-governmental non-
profit organization formed by the FCC in 1983 fack purposes.

Certain of the Company's intrastate network acoesmnues are derived through access charges billdie Company to intrastate long
distance carriers and other LEC customers. Suchsi@te network access charges are based on &adfsswhich are subject to state
regulatory commission approval. Additionally, cémtaf the Company's intrastate network access mgsgralong with intrastate and intra-
LATA (Local Access and Transport Areas) long disenevenues, are derived through revenue shanaggements with other LECs.

The Company is installing fiber optic cable in ed@mtof its high traffic routes and provides alté¢iverouting of telephone service over fiber
optic cable networks in several strategic operadirggs. At December 31, 2000, the Company's tetepbobsidiaries had over 10,000 miles
of fiber optic cable in use.

Other. Other revenues include revenues relatedl kaging, selling, installing, maintaining angbadring customer premise
telecommunications equipment and wiring, (ii) pding billing and collection services for long dista companies and (iii) participating in
the publication of local directorie



Certain large communications companies for whieh@ompany currently provides billing and collectgervices continue to indicate their
desire to reduce their billing and collection exges) which has resulted and may continue to rasflture reductions of the Company's
billing and collection revenues.

For further information on the regulation of then@many's revenues, see "-Regulation and Competition.
Federal Financing Programs

Certain of the Company's telephone subsidiariesivedong-term financing from the Rural UtilitiegiSice ("RUS") or the Rural Telephone
Bank ("RTB"). The RUS has made long-term loan®tegghone companies since 1949 for the purposembiing telephone service in rural
areas. The RUS continues to make new loans aestteates that range from 5% to 7% based on borrquagifications and the cost of funds
to the United States government. The RTB, estadudish 1971, makes long-term loans at interest ta@esd on its average cost of funds as
determined by statutory formula (such rates rariged 6.01% to 6.05% for the RTB's fiscal year en8egptember 30, 2000), and in some
cases makes loans concurrently with RUS loans. Mithe Company's telephone plant is pledged otgaged to secure obligations of the
Company's telephone subsidiaries to the RUS and Rfi® Company's telephone subsidiaries that hakewed from government agencies
generally may not loan or advance any funds to @gmel, but may pay dividends if certain finanaalvenants are met.

For additional information regarding the Compatfiyilancing, see the Company's consolidated finast&bments included in Item 8 herein.
Regulation and Competition

Traditionally, LECs have operated as regulated mofhies. Consequently, most of the Company's teleplaperations have traditionally be
regulated extensively by various state regulatggnaies (generally called public service commissimnpublic utility commissions) and by
the FCC. As discussed in greater detail below,ggessf the Telecommunications Act of 1996 (the '6L8@t"), coupled with state legislative
and regulatory initiatives and technological chandmas fundamentally altered the telephone industmeducing the regulation of LECs and
permitting competition in each segment of the tietape industry. Although CenturyTel anticipates thatse trends towards reduced regul:
and increased competition will continue, it is wifiit to determine the form or degree of futureulagion and competition in the Company's
service areas.

State regulation. The local service rates andstdata access charges of substantially all of theg2my's telephone subsidiaries are regulated
by state regulatory commissions. Most of such cassimins have traditionally regulated pricing throlgite of return" regulation that focus

on authorized levels of earnings by LECs. Mostheke commissions also (i) regulate the purchaseardf LECs, (ii) prescribe
depreciation rates and certain accounting procecdamd (iii) regulate various other matters, inahgdcertain service standards and operating
procedures.

In recent years, state legislatures and regulaiomymissions in most of the states in which the Camyphas substantial operations have either
reduced the regulation of LECs or have announceid ititention to do so, and it is expected that thend will continue. Wisconsin, Louisie
and several other states have passed legislatissued regulatory rulings which permit LECs to opt of rate of return regulation in
exchange for agreeing to alternative forms of ragioih which typically permit the LEC greater freedto establish local service rates in
exchange for agreeing not to charge rates in exafegsecified caps. As discussed further below,trabthe Company's Wisconsin telephone
subsidiaries, with the exception of the recentlguaied properties, have agreed to be governedtbgnative regulation plans, and the
Company continues to explore its options for sintileatment in other states. Other states havesetoew regulatory models that do not
rely on "rate of return” regulation. The Companyiéaees that reduced regulatory oversight of certdithe Company's telephone operations
may allow the Company to offer new and competitieevices faster than under the traditional regugtoocess. For a discussion of
legislative, regulatory and technological chandms bave introduced competition into the local exae industry, see "-Developments
Affecting Competition."

A portion of the Company's telephone operationd/isconsin have been regulated under an alternegiy@ation plan since June 1996. In
1999 and early 2000, most of the Company's remgiviiisconsin telephone subsidiaries agreed to besiio alternative regulation plans.
Each of these plans has a five-year term and pethetCompany to adjust local rates within spegifiarameters if certain quality-of-service
and infrastructure-development commitments are etse plans also include initiatives designedtonote competition. Although the
Company believes that these plans will be favorabtbe future as additional revenue streams aglecdnd cost efficiencies are obtained,
these plans slowed revenue growth during 2000 Isectdaey are more closely tied to access line groattier than minutes of use growth,
which has traditionally grown at a faster rate thaness lines. There can be no assurance thahtarriture alternative regulation plans will
not reduce revenue growth in the future. For audision of the Company's pending rate proceedintisthe Wisconsin Public Service
Commission, see Item 7 of this Report.

In 1997 the Louisiana Public Service CommissiorP@IC") adopted a Consumer Price Protection Plar'(ih@siana Plan"), effective July
1997 and renewed substantially in its same forrmdu2000, which impacts all of the Company's LE@erating in Louisiana. This form of
regulation focuses on price and quality of servigeder the Louisiana Plan, the Company's Louisldb@s' local rates were frozen for a
period of three years and access rates were ffozenperiod of two years. The Company's LouisiBBEs have the option to propose a new
plan at any time if the LPSC determines that (i@etfve competition exists or (ii) unforeseen egehreaten the LEC's ability to provide
adequate service or impair its financial healththdiligh the Louisiana Plan has no specified tersnL®SC is required to review it by mid-
2003.



The Company's Arkansas LECs, excluding the neaelydired Verizon properties, are regulated undegitemnnative regulation plan adoptec
1997, which initially froze access rates for thyears, after which time such rates can be adjusisdd on an inflation-based factor. Local
service rates can be adjusted without commissipnoapl; however, such rates are subject to comorissview if certain petition criteria are
met. In addition, since 1995 the Company's MichigB&s have been subject to a regulatory struchatfocuses on price and quality of
service as opposed to traditional rate of retugulaion, and which relies more on existing fedarad state law regarding antitrust consumer
protection and fair trade to provide safeguardséompetition and consumers.

Notwithstanding the movement towards deregulali#tCs operating approximately 68% of the Comparotal taccess lines continue to
subject to "rate of return” regulation. These LE@®ain subject to the powers of state regulatorgrassions to conduct earnings reviews
and adjust service rates.

FCC regulation. The FCC regulates the interstatdcses provided by the Company's telephone sub#édigrimarily by regulating the
interstate access charges that are billed to Igstgrite companies and other LECs by the Companysiof its local network in connection
with the origination and termination of interstégéephone calls. Additionally, the FCC has prestibertain rules and regulations for
telephone companies, including regulations regarttie use of radio frequencies; a uniform systemcobunts; and rules regarding the
separation of costs between jurisdictions andnaitely, between interstate services.

Effective January 1, 1991, the FCC adopted prigeregulation relating to interstate access ratethiRegional Bell Operating Companies
("RBOCs") and GTE Corporation. All other LECs mdgat to be subject to price-cap regulation. Undérgacap regulation, limits imposed
on a company's interstate rates are adjusted pealtydto reflect inflation, productivity improvenmé and changes in certain non-controllable
costs. In May 1993 the FCC adopted an optionalitiee regulatory plan for LECs not subject to préap regulation. A LEC electing the
optional incentive regulatory plan would, amongeutthings, file tariffs based primarily on histaicosts and not be allowed to participate in
the relevant NECA pooling arrangements. The Compesynot elected price-cap regulation or the optiorcentive regulatory plan, but will
continue to evaluate its options on a periodicddsither election, if made by the Company, woldgéto be applicable to all of the
Company's telephone subsidiaries. The authorizedsitate access rate of return for the Compangptiene subsidiaries is currently 11.25%,
which is the authorized rate established by the FEECECs not governed by price-cap regulationha optional incentive regulatory plan.

On October 20, 2000, a proposed comprehensivemnghtan designed to address access rates, unisersate, rate of return and separations
was filed with the FCC by a Multi Association Grorgpresenting small and mid-sized telephone comegahat currently are regulated under
traditional rate of return mechanisms. The propgsed attempts to mirror certain principles of Hueess charge reform plan implemented by
the FCC for price cap companies in mid-1999. Undisrplan, companies would have a figear period to transition from their existing for

of rate of return regulation to a new form of inte@ regulation. If adopted in its current formetplan would not have a material effect on
Company's operating revenues or results of op@sgtitowever, until the plan is finalized under thiemaking procedures of the FCC, it is
premature to assess the ultimate impact this pedpa$i have on the Company. There can be no asserthat the plan, in its final form, will
not have a material effect on the Company's resiélbperations.

High-cost support funds, revenue sharing arrangé& e related matters. A significant number ofGloenpany's telephone subsidiaries
recover a portion of their costs under federal state cost recovery mechanisms that traditionaietallowed LECs serving small
communities and rural areas to provide communinat&ervices reasonably comparable to those awilakirban areas and at reasonably
comparable prices.

The 1996 Act authorized the establishment of nadefa and state universal service funds to provadinued support to eligible
telecommunications carriers. Substantially alllef Company's LECs has been designated eligiblecwiwve continued support by its
respective state regulatory agency. These new supfumds are intended to replace existing fedsugport mechanisms that are based on
historical cost models. The FCC has establishedlaforce to recommend how universal service sugbmuld be administered for rural
LECs. This task force has recommended a modificoegitied cost model which, if adopted in its curferh, would not have a material
effect on the Company's consolidated revenuessoifteeof operations. However, if the FCC implemeras universal support mechanisms
for rural carriers, including substantially allthie Company's LECs, based on forward-looking casdets (as it did for non-rural carriers in
October 1999), the Company's consolidated reveomdlsl be negatively impacted. Until new support haaisms are finalized under the
FCC's rulemaking procedures, there can be no agseithat the universal service support mechanismately adopted by the FCC will not
negatively affect the Company's operations. Dugi@g0 and 1999 the Company's telephone subsidiades/ed $146.4 million (of which
$8.3 million related to the Company's recently-apiVerizon operations) and $127.5 million (of ai$5.2 million related to the Alaska
based operations which were disposed of in mid-1988pectively, from the federal Universal Seriead, representing 7.9% and 7.6%,
respectively, of the Company's consolidated revefoe2000 and 1999. In addition, the Companyeptebne subsidiaries received $30.7
million and $19.5 million in 2000 and 1999, respesly, from intrastate support funds. For additibinéormation, see Item 7 of this report.

In 1997, the FCC also established new programsawige discounted telecommunications services dhnteaschools, libraries and rural
health care providers. All communications carrigeviding interstate telecommunications servicesluiding the Company's LECs and its
cellular and long distance operations, are requmembntribute to these programs. The Company'sdeCover their funding contributions in
their rates for interstate services. The Compargrgribution by its cellular and long distance @iems, which is passed on to its customers,
was approximately $3.7 million in 2000 and $3.9lirl in 1999.

Some of the Company's telephone subsidiaries aperatates where traditional cost recovery meamasi including rate structures, are
under evaluation or have been modified. See "-Ratgulation.” There can be no assurance that #tates will continue to provide for cost
recovery at current level



Substantially all of the Company's LECs concur wtlith common line tariffs and certain of the Compsuh§e Cs concur with the traffic
sensitive tariffs filed by the NECA; such LECs jpeipate in the access revenue sharing arrangeradnigistered by the NECA for interstate
services. All of the intrastate network access meres of the Company's LECs are based on accesgeshanst separation studies or special
settlement arrangements. See "-Services."

Certain long distance carriers continue to reqtiegtcertain of the Company's LECs reduce intrastatess tariffed rates. Long distance
carriers have also aggressively pursued regulatolggislative changes that would reduce access.ratiere is no assurance that these
requests or initiatives will not result in decrehsecess revenues.

Developments affecting competition. The commundar&iindustry continues to undergo fundamental cbsmdnich are likely to significant
impact the future operations and financial perfarogaof all communications companies. Primarily assalt of legislative and regulatory
initiatives and technological changes, competitias been introduced and encouraged in each sddter telephone industry, including, m
recently, the local exchange sector. As a redqwdtnumber of companies offering competitive sew/itas increased substantially.

As indicated above, in February 1996 Congress edaht 1996 Act, which obligates LECs to permit petitors to interconnect their
facilities to the LEC's network and to take variatiser steps that are designed to promote congetifihe 1996 Act imposes several duties
on a LEC if it receives a specific request fromthro entity which seeks to connect with or provddevices using the LEC's network. In
addition, each incumbent LEC is obligated to (ioigate interconnection agreements in good faithpfovide "unbundled" access to all
aspects of the LEC's network, (iii) offer resalgtsftelecommunications services at wholesale rates(iv) permit competitors to collocate
their physical plant on the LEC's property, or pdewirtual collocation if physical collocation et practicable. Under the 1996 Act's rural
telephone company exemption, substantially alhef€ompany's telephone subsidiaries are exemptdestain of these interconnection
requirements unless and until the appropriate stafglatory commission overrides the exemption ugoeipt from a competitor of a request
meeting certain criteria. In mi#000, a federal appellate court overturned portadrithe FCC's 1996 interconnection order that sotmplace
the burden of proving the continuing availabiliytbis exemption on rural LECs. States are permhitteadopt laws or regulations that prov
for greater competition than is mandated undef 886 Act. Although portions of the FCC's August @93terconnection order have survived
judicial challenge, the FCC has neither completgthierconnection rulemaking nor issued rules wrearsal service or access reform

rural carriers. Management believes that compaetitiats telephone service areas has increaseevalntbntinue to increase as a result of the
1996 Act, although the form and degree of compmetitiannot be ascertained until such time as the @84, in certain instances, state
regulatory commissions) adopts final and nonapéaianplementing regulations.

In addition to these changes in federal regulatdirpf the 21 states in which the Company providdsphone services have taken legislative
or regulatory steps to further introduce compatiiicto the LEC business. As a result of these adguy developments, incumbent LECs
("ILECs") increasingly face competition from comitige local exchange carriers ("CLECs"), particlyan high population areas. CLECs
provide competing services through reselling thedks' local services, through use of the ILECs' maled network elements or through their
own facilities.

The number of companies which have requested amé#tion to provide local exchange service in thenPany's service areas has increased
substantially, especially in the Company's newlgtaeed Verizon markets, and it is anticipated giatilar action may be taken by others in
the future.

In addition to facing direct competition from CLEQKECS increasingly face competition from alteemnabmmunication systems constructed
by long distance carriers, large customers orratére access vendors. These systems, which haeengemore prevalent as a result of the
1996 Act, are capable of originating or terminatiiadjs without use of the ILECs' networks. Custosmaay also use wireless or Internet ve
service to bypass ILECs' switching services. Initamit technological and regulatory developmentgehiacreased the feasibility of compet
services offered by cable television companiesgisd\of whom are pursuing these opportunities. Oplo¢ential sources of competition
include noncarrier systems that are capable ofdsipg ILECs' local networks, either partially ongaetely, through substitution of special
access for switched access or through concentratitelecommunications traffic on few of the ILE@scess lines. The Company anticipates
that all these trends will continue and lead taeased competition with the Company's LECs.

Historically, cellular telephone services have ctangented traditional LEC services. However, exgtimd emerging wireless technologies
increasingly compete with LEC services. The Compamtjcipates this trend will continue, particulaiflyvireless service rates continue to
drop. Technological and regulatory developmentseifular telephone, personal communications sesyidigital microwave, coaxial cable,
fiber optics, local multipoint distribution serve@and other wired and wireless technologies areaggd to further permit the development of
alternatives to traditional landline services. fwther information on certain of these developreeaée "Wireless Operations - Regulation
and Competition."

Historically, ILECs earned all or substantially aflthe toll revenues associated with intra-LATAdpdistance calls. Principally as a result of
recent state regulatory changes, companies offedngpeting toll services have emerged in the Coryipdocal exchange markets.

To the extent that the telephone industry increggiexperiences competition, the size and resowteach respective competitor may
increasingly influence its prospects. Many compgsuigrrently providing or planning to provide comifie¢ communication services have
substantially greater financial and marketing reses than the Company, and several are not subjéfte same regulatory constraints as the
Company.

The Company anticipates that the traditional op@natof LECs will continue to be impacted by contid technological developments as \



as legislative and regulatory initiatives affectthg ability of LECs to provide new services anel tlapability of long distance companies,
CLECs, wireless companies, cable television congsaand others to provide competitive LEC servi€esnpetition relating to services
traditionally provided solely by LECs has thus dffiected large urban areas to a greater extentrtirah suburban and small urban areas such
as those in which the Company operates. The Comipéenyds to actively monitor these developmentshserve the effect of emerging
competitive trends in initial competitive marketslao continue to evaluate new business opporasiitiat may arise out of future
technological, legislative and regulatory developtae

The Company anticipates that regulatory changesamngbetitive pressures may result in future revaedections in its telephone operatic
However, the Company anticipates that such redugtioay be minimized by increases in revenues atéiibe to the continued demand for
enhanced services and new product offerings. WhdeCompany expects its telephone revenues tontanto grow, its internal telephone
revenue growth rate may slow during upcoming period

WIRELESS OPERATIONS

At December 31, 2000, the Company had access tdppately 9.5 million cellular pops, of which 65#gre applicable to MSAs and 35%
were RSA pops. According to data derived from mi#gd sources, the Company is the eighth largdstaretelephone company in the Uni
States based on the Company's 9.5 million pops.

Cellular Industry

The cellular telephone industry has been in exigdar over 16 years in the United States. Thestrigithas grown significantly during this
period and cellular service is now available instahtially all areas of the United States. Accagdimthe Cellular Telecommunications
Industry Association, at June 2000 there were @s@ichto be over 97 million wireless customers actbs United States.

Initially, all radio transmissions of cellular sgsts were conducted on an analog basis. Technolatgealopments involving the application
of digital radio technology offer certain advantageer analog technologies, including expandingcdpacity of mobile communications
systems, improving voice clarity, permitting théraduction of new services, and making such systam® secure. Digital service is now
available in 100% of the Company's MSA markets approximately 65% of its RSA markets. Approximat&8fs of the Company's cellular
customers currently subscribe to digital serviédesdiscussed further below, several large wiretessers have taken initial steps to develop
"next generation" technologies capable of providnfanced digital wireless services. For additiamfarmation, see "-Regulation and
Competition-Developments Affecting Wireless Comipet."

Construction and Maintenance

The construction and maintenance of cellular systisngapital intensive. Although the Company's M8#A RSA systems have been
operational for many years, the Company has coadiria add cell sites to increase coverage, praadiditional capacity, and improve the
quality of these systems. In 2000 the Company cetaedlconstruction of 47 cell sites in its majotyned markets. At December 31, 2000,
the Company operated 743 cell sites in its majarityned markets.

Over the past several years the Company has ughradst of its wireless systems to be capable ofigiog digital service under the Time
Division Multiple Access ("TDMA") standard, whick bne of the four primary digital cellular standaodirrently used worldwide. The
Company intends to continue installing digital wtcansmission facilities in other markets in 20B&e "-Regulation and Competition-
Developments Affecting Wireless Competition." Cap#@xpenditures related to majority-owned and deeraireless systems totaled
approximately $58.5 million in 2000. Such capitgbenditures for 2001 are anticipated to be appreaséhy $70 million.

Strategy

The Company's business development strategy fanliedess operations is to secure operating coofrekrvice areas that are geographically
clustered. Clustered systems aid the Company'satiagkefforts and provide various operating andiseradvantages. Approximately 46%
the Company's customers are in a single, contigalusser of eight MSAs and nine RSAs in Michiganother 25% are in a cluster of five
MSAs and seven RSAs in northern and central Lonigiaouthern Arkansas and eastern Texas. See Cdingany's Cellular Interests.”

The Company has also traditionally targeted roamsemyice revenues, which are derived from callseriadne of the Company's service
areas by customers of other cellular carriers fother service areas. In exchange for providing ingreervice to customers of other carriers,
the Company has traditionally charged premium ratesost of these other carriers, who then fredugratss on some or all of these premi
rates to their own customers. The Company's Mighigauisiana and Mississippi cellular propertiesyide service to various interstate
highway corridors. As indicated elsewhere in Itelvend 7 of this Report, the Company has increagirggleived pressure from other cellular
operators to reduce substantially its roaming r&eg "-Services, Customers and System Usage."

Marketing

The Company markets its wireless services throeghrsl distribution channels, including its direates force, retail outlets owned by the
Company and independent agents. All sales emplaeesertain independent agents solicit customenisigvely for the Company.
Company sales employees are compensated by sathgoenmission and independent sales agents aregaichissions. The Compa



advertises its services through various meangjdmay direct mail, billboard, magazine, radio, t&$&n and newspaper advertisements.

The sales and marketing costs of obtaining newcsildess include advertising and a direct expengdicgble to most new subscribers, either
in the form of a commission payment to an agerincentive payment to a direct sales employeadtfition, the Company discounts the
cost of cellular telephone equipment sold to itstemers, and periodically runs promotions whichweaiertain fees or provide some amount
of free service to new subscribers. The averageat@quiring each new customer ($289 in 2000)aiesione of the larger expenses in
conducting the Company's wireless operations. daneyears, the Company has sought to lower tlisage cost by focusing more on its
direct distribution channels. The Company opengfirist retail outlet in 1994, and currently opesai43 such outlets. During 2000,
approximately 65% of new cellular customers wergeaidthrough direct distribution channels, up frorf3during 1996.

Because most of the Company's cellular markettoasted in rural, suburban or small urban area&sCibmpany believes that most of its
customers typically require only local or regiosatvices. The Company lacks the facilities andonati brand name necessary to compete
effectively for business customers requiring natimie services, and the Company does not activefjetahese customers in its marketing
campaigns. See "-Regulation and Competition."

Services, Customers and System Usage

There are a number of different types of celludephones, all of which are currently compatibléhveellular systems nationwide. The
Company offers a full range of vehicle-mountednsortable, and hand-held portable cellular telepsoThe Company typically purchases
cellular phones in bulk, and typically resells thatha loss to meet competition or to stimulateshiereducing the cost of becoming a celli
customer.

The Company charges its subscribers for access systems, for minutes of use and for enhancedcest such as voice mail. A subscriber
may purchase certain of these services separatetyap purchase rate plans which bundle these ssruicdifferent ways and are designed to
fit different customer requirements. While the Camy historically has typically charged its custosnegparately for custom-calling features,
air time in excess of the packaged amount, andadii, it currently offers plans which include tiggs such as unlimited toll calls and
unlimited weekend calling in certain calling are@sstom-calling features provided by the Compaiejuitie call-forwarding, call-waiting,
three-way calling and no- answer transfer. The Camgalso offers voice message service in its market

Cellular customers come from a wide range of octtaps and typically include a large proportion nflividuals who work outside of their
office. In recent years, the individual consumerkaetihas generated a majority of new customer iadit The Company's average monthly
cellular revenue per customer declined to $49 B02Pom $53 in 1999 and $57 in 1998. Such averagenue per customer is expected to
further decline (i) as market penetration increasebsadditional lower usage customers are activ@igds the Company continues to receive
pressure from other cellular operators to redueening rates and (iii) as competitive pressures ftoment and future wireless
communications providers intensify. See "-Regulatod Competition."

The Company has entered into "roaming agreemeatginwide with operators of other cellular systdiret permit each company's
respective customers to place or receive callddmitsf their home market area. The charge to a@ampany customer for this service has
traditionally been at premium rates, and is bilbydhe Company to the customer's service provigdbich then bills the customer. In most
instances, based on competitive factors and fimheonsiderations, the Company charges an amotitst ¢castomers that is equal to or lower
than the amount actually charged by the cellulatieraproviding the roaming service. Within the p&ago years, several large nationwide
cellular providers have introduced rate plans dfifgr roaming coverage (provided through otherieas) at the same rate as service withir
customer's home market area. To defray the cdbiest plans, these providers have exerted sulatprassure on other cellular providers,
including the Company, to reduce their roaming f@é& Company anticipates that competitive facémrs industry consolidation will
continue to place further pressure on charging prermoaming rates. For additional information oamong revenue, see "-Strategy."

Churn rate (the average percentage of cellulaomests that terminate service each month) is arsinglwide concern. A significant portion
of the churn in the Company's markets is due tadCbeapany disconnecting service to cellular custenfi@r nonpayment of their bills. In
addition, the Company faces substantial competitiom the other wireless providers, including PG8vjlers. The Company's average
monthly churn rate, excluding prepaid customergsimajority-owned and operated markets was 1.862000 and 2.02% in 1999. The
Company is attempting to lower its churn rate lyréasing its proactive customer service effortsiamgementing additional customer
retention programs.

During recent years, the Company's cellular subsgih experienced strong subscriber growth indhetth quarter, primarily due to holiday
season sales.

The following table summarizes, among other thimgstain information about the Company's custoraacsmarket penetration:

Year ended or at December 31,

2000 1999 1998

Majority-owned and operated MSA and RSA systems (No te 1):
Cellular systems operated 41 42 44
Cell sites 743 711 6 44



Population of systems operated (Note 2) 8,219,411 8,267,140 9,026,1 50
Customers (Note 3):
At beginning of period 707,486 624,290 569,9 83
Gross units added internally 339,247 240,084 2147 67
Disconnects 284,880 146,325 160,4 60
Net units added internally 54,367 93,759 54,3 07
Effect of property dispositions (10,653) (10,563) -
At end of period 751,200 707,486 624,2 90
Market penetration at end of period (Note 4) 9.1% 8.6 6 9
Churn rate (Note 5) 1.95% 2.02 2. 23
Average monthly service revenue
per customer $ 49 53 57
Construction expenditures (in thousands) $ 58,468 58,760 57,3 26

For additional information, see "- The Company'saiiss Interests."

Notes:

1. Represents the number of systems in which threpaay owned at least a 50% interest. The revematgxpenses of these markets, all of
which are operated by the Company, are includéderCompany's consolidated operating revenues p@ichting expenses.

2. Based on independent third-party populatiomests for each respective year.

3. Represents the approximate number of revenuergtmg cellular telephones served by the cellsyatems referred to in note 1.

4. Computed by dividing the number of customeithatend of the period by the total population aftsins referred to in note 1.

5. Represents the average percentage of custoaxehsding prepaid customers, that were disconngméednonth.

The Company's Wireless Interests

Cellular interests. The Company obtained the righgrovide cellular service through (i) the FC@sihsing process described below, under

which it received interests in wireline licensesg &ii) its acquisition program, under which it tecxjuired interests in both wireline and non-
wireline licenses. The table below sets forth geritaformation with respect to the interests inlgi@r systems that the Company owned as of
December 31, 2000:

The Other
2000 Company's  cellular
population Owners hip pops at operator

(Note 1)  percen tage 12/31/00 (Note 2)

Majority-owned and operated MSAs

Pine Bluff, AR 80,281 100.0 0% 80,281 Cingular
Texarkana, AR/TX 135,898 89.0 0 120,949 AT&T
Alexandria, LA 146,312 100.0 0 146,312 Centennial
Monroe, LA 146,578 87.0 0 127,523 AT&T
Shreveport, LA 377,761 87.0 0 328,652 AT&T
Battle Creek, Ml 196,796 97.0 0 190,892 Centennial
Benton Harbor, Ml 159,535 97.0 0 154,749 Centennial
Grand Rapids, Ml 787,798 97.0 0 764,164 Verizon
Jackson, Ml 157,913 97.0 0 153,176 Centennial
Kalamazoo, Ml 306,384 97.0 0 297,192 Centennial
Lansing-E. Lansing, Ml 519,292 97.0 0 503,713 Verizon
Muskegon, Ml 193,840 97.0 0 188,025 Verizon
Saginaw-Bay City-

Midland, Ml 400,325 91.7 0 367,098 Verizon
Biloxi-Gulfport, MS (Note 4) 235,582 96.4 5 227,222 Cellular South
Jackson, MS (Note 4) 435,366 90.2 2 392,779 MCTA
Pascagoula, MS (Note 4) 134,358 89.2 0 119,851 Cellular South

Appleton-Oshkosh-

Neenah, WI 502,946 98.8 5 497,151 U.S. Cellular
Eau Claire, WI 144,884 55.5 0 80,411 American Cellular
LaCrosse, WI 102,624 95.0 0 97,493 U. S. Cellular

5,164,473 4,837,633
Minority-owned MSAs (Note 3)
Little Rock, AR 562,766 36.0 0% 202,596
Lafayette, LA 268,286 49.0 0 131,460
Detroit, Ml 4,803,771 3.2 0 153,625

Flint, MI 510,354 3.2 0 16,321



Rochester, MN 120,080 2.9 3 3,518
Austin, TX 1,085,641 35.0 0 379,974
Dallas-Ft. Worth, TX 4,893,547 0.5 0 24,468
Sherman-Denison, TX 104,843 0.5 0 524
Madison, WI 731,747 9.7 8 71,558
Milwaukee, WI 1,982,586 17.9 6 356,132
15,063,621 1,340,176
Total MSAs 20,228,094 6,177,809
The Other
2000 Company's  cellular
population Owners hip pops at operator
(Note 1)  percen tage 12/31/00 (Note 2)

Operated RSAs

Arkansas 2 87,754 82.0 0 71,958 Cingular

Arkansas 3 103,195 82.0 0 84,620 Cingular

Arkansas 11 65,468 89.0 0 58,267 Cingular

Arkansas 12 183,300 80.0 0 146,640 Cingular

Louisiana 1 111,200 87.0 0 96,744 AT&T

Louisiana 2 114,514 87.0 0 99,627 AT&T

Louisiana 3 B2 95,821 87.0 0 83,364 Centennial

Louisiana 4 73,021 100.0 0 73,021 Centennial

Michigan 1 196,868 100.0 0 196,868 American Cellular

Michigan 2 113,791 100.0 0 113,791 RFB

Michigan 3 169,125 48.6 3 82,244 Unitel

Michigan 4 137,452 100.0 0 137,452 RFB

Michigan 5 164,253 48.6 3 79,875 Unitel

Michigan 6 144,166 98.0 0 141,283 Centennial

Michigan 7 249,579 56.0 7 139,940 Centennial

Michigan 8 104,503 97.0 0 101,368 Allegan Cellular

Michigan 9 303,549 43.3 8 131,680 Centennial

Mississippi 2 (Note 4) 253,145 100.0 0 253,145 Cingular

Mississippi 5 (Note 4) 157,526 100.0 0 157,526 Cingular

Mississippi 6 (Note 4) 182,880 100.0 0 182,880 Cellular South

Mississippi 7 (Note 4) 180,620 100.0 0 180,620 MCTA

Texas 7 B6 57,433 89.0 0 51,115 AT&T

Wisconsin 1 115,077 42.2 1 48,571 American Cellular

Wisconsin 2 85,070 99.0 0 84,219 American Cellular

Wisconsin 6 118,257 57.1 4 67,575 U.S. Cellular

Wisconsin 7 293,085 22.7 0 66,536 U.S. Cellular

Wisconsin 8 239,375 84.0 0 201,075 U.S. Cellular
4,100,027 3,132,004

Non-operated RSAs (Note 3)

Michigan 10 137,416 26.0 0 35,728
Minnesota 7 171,133 2.9 3 5,014
Minnesota 8 65,841 2.9 3 1,929
Minnesota 9 131,183 2.9 3 3,844
Minnesota 10 233,392 2.9 3 6,839
Minnesota 11 207,482 2.9 3 6,079
Washington 5 61,860 8.4 7 5,241
Washington 8 137,121 7.3 6 10,086
Wisconsin 3 143,138 42.8 6 61,345
Wisconsin 4 122,361 25.0 0 30,590
Wisconsin 10 130,092 22.5 0 29,271
1,541,019 195,966
Total RSAs 5,641,046 3,327,970
25,869,140 9,505,779

Notes:

1. Based on 2000 independent third-party populagimates.
2. Information provided to the best of the Compsaihkyiowledge. There is also at least one PCS cotopgtieach of the operated MSAs and
certain of the operated RS/



3. Markets not operated by the Company.
4. Represents a non-wireline interest. See "Reignland Competition
- Cellular licensing and regulation."

Other wireless interests - Excluding licenses ithatcommitted to sell, the Company owned at Ddoen81, 2000 (i) licenses to provide
personal communications services ("PCS") reprasgmipproximately 3.0 million pops and (ii) 36 locallti-point distribution system
("LMDS") licenses representing approximately 12.iliam pops. The Company intends to use a portibitso)LMDS licenses in connection
with its new competitive local exchange businessdbed below under "Other Operations.” The Comparmyrrently evaluating its options
with respect to the remainder of these licensargsaf which will lapse if not used by the Comparyyclertain specified dates.

Operations

A substantial number of the cellular systems in MSferated by the Company are owned by limitechpeships in which the Company is a
general partner ("MSA Partnerships"). Most of thpagnerships are governed by partnership agresmeétit similar terms, including, amo
other things, customary provisions concerning ehgibntributions, sharing of profits and losseg dissolution and termination of the
partnership. Most of these partnership agreemessisocomplete operational control of the partnerstith the general partner. The general
partner typically has the power to manage, supemigl conduct the affairs of the partnership, nadkeecisions appropriate in connection
with the business purposes of the partnershipjraou obligations and execute agreements on beh#fie partnership. The general partner
also may make decisions regarding the time and ataficash contributions and distributions, andrtature, timing and extent of
construction, without the consent of the othermant. The Company owns more than 50% of all oMIB& Partnerships.

A substantial number of the cellular systems in R®perated by the Company are also owned by linoitegeneral partnerships in which the
Company is either the general or managing parther'RSA Partnerships"). These partnerships aremed by partnership agreements with
varying terms and provisions. In many of thesergaghips, the noncontrolling partners have thet tiglvote on major issues such as the
annual budget and system design. In a few of thadgeerships, the Company's management positifam & limited term (similar to a
management contract) and the other partners ipattaership have the right to change managers,awittithout cause. The Company owns
less than 50% of some of the RSA Partnerships.

The partnership agreements for both the MSA Pasirigs and RSA Partnerships generally contain pianssgranting all partners a right of
first refusal in the event a partner desires todier a partnership interest. This restrictionramsfer can under certain circumstances make
these partnership interests more difficult to szt third party.

Revenue

The following table reflects the major revenue gatees for the Company's wireless operations areeptage of wireless operating revenues
in 2000, 1999 and 1998. Virtually all of these newes were derived from cellular operations.

200 0 1999 1998
Access fees and toll revenues 74. 2% 72.2 74.2
Roaming 22. 5 25.2 23.6
Equipment sales 3. 3 2.6 2.2

100. 0% 100.0 100.0

For further information on these revenue categpses "-Services, Customers and System Usage."
Regulation and Competition

As discussed below, the FCC and various state @ublity commissions regulate, among other thirts, licensing, construction, operation,
safety, interconnection arrangements, sale andsitiqn of cellular telephone systems.

Competition between providers of wireless commuivoa service in each market is conducted prinbjpai the basis of price, services and
enhancements offered, the technical quality an@mme of the system, and the quality and respomssgeof customer service. As discussed
below, competition has intensified in recent yadara substantial number of the Company's markeatsleapplicable law, the Company is
required to permit the reselling of its servicescértain larger markets and in certain market sggs) competition from resellers may be
significant. There is also substantial competifimnsales agents. Certain of the Company's congpgtitave substantially greater assets and
resources than the Company.

Cellular licensing and regulation. The term "MSA&ams a Metropolitan Statistical Area for which B&C has granted a cellular operating
license. The term "RSA" means a Rural Service Aoeavhich the FCC has granted a cellular operdimense. During the 1980's and early
1990's, the FCC awarded two 10-year licenses taigeaellular service in each MSA and RSA markeitidlly, one license was reserved for
companies offering local telephone service in tlaeket (the wireline carrier) and one license wadglable for firms unaffiliated with th



local telephone company (the non-wireline carriSijice mid-1986, the FCC has permitted telephongpemies or their affiliates to acquire
control of nonwireline licenses in markets in which they do nolchinterests in the wireline license. The FCC isased a decision that gra
a renewal expectancy during the license renewabén incumbent licensees that substantially cgmagth the terms and conditions of their
cellular authorizations and the FCC's regulatidie licenses for the MSA markets operated by th@@my were initially granted between
1984 and 1987, and licenses for operated RSAs iwwitiadly granted between 1989 and 1991. Thustfae,Company has received 10-year
extensions of all of its licenses that have becsuoigect to renewal since their original grant dates

The completion of an acquisition involving the s&r of control of a cellular system requires pR&C approval and, in certain cases, rec
of other federal and state regulatory approvale ddqguisition of a minority interest generally does require FCC approval. Whenever FCC
approval is required, any interested party maydifgetition to dismiss or deny the applicationdpproval of the proposed transfer.

In recent years, the FCC has also taken step} rieqfiire certain cellular towers and antennaotopy with radio frequency radiation
guidelines, (ii) require cellular carriers to wawith public safety or law enforcement officialsgmcess 911 calls and conduct electronic
surveillance,

(iii) enable cellular subscribers to retain, subjeccertain limitations, their existing telephamembers when they change service providers
and (iv) implement portions of the 1996 Act. Thasgatives may increase the cost of providing ekl service.

In addition to regulation of these and other mattsrthe FCC, cellular systems are subject to iceFaderal Aviation Administration tower
height regulations concerning the siting and cacsion of cellular transmitter towers and antennas.

Cellular operators are also subject to state acal legulation in some instances. Although the @€ pre-empted the states from exercising
jurisdiction in the areas of licensing, technidalnslards and market structure, certain statesneeqallular operators to be certified.

addition, some state authorities regulate certsjreets of a cellular operator's business, includettgin aspects of pricing, the resale of long
distance service to its customers, the technicahgements and charges for interconnection withated wireline network, and the transfe
interests in cellular systems. The siting and qoesion of the cellular facilities may also be sdijto state or local zoning, land use and other
local regulations, as well as the increasing pdggyilof local community opposition to new towers.

Media and other reports have from time to time sstgd that radio frequency emissions from wireesxglsets and base stations can cause
various health problems, and may interefere wigttctebnic medical devices. These concerns receiaéased scrutiny in 2000 following (i)
the June 2000 announcement that the U.S. Food argiAxiministration had agreed to oversee a $1 onilindustry-funded long-term study
of handset emissions and had recommended thatafdeasdsets limit the length of their calls pedaompletion of the study and (i) the
July 2000 adoption of a policy by the leading indusrade group requiring handset manufacturedigolose emission levels. No assurance
can be given that future research and studieswildemonstrate a link between the radio frequemaigsions of wireless handset and base
stations and health problems. If such a link is dlesirated, the Company cannot provide assuranaegdlrernment authorities will not
increase regulation of wireless handsets and liaserss or that wireless companies will not be Heldle for cost or damages associated with
these concerns. Moreover, these concerns couldiaiBteeduce demand for wireless services, inaigdhose offered by the Company.

A small number of local communities have enactatin@nces restricting or prohibiting the use of Wass phones while driving motor
vehicles, and several state and local legislatodids have proposed legislation to adopt similasldn addition, some studies have indicated
that using wireless phones while driving may imphivers' attention. Laws prohibiting or restrigtithe use of wireless phones while driving
could reduce subscriber usage. Additionally, comeewver the use of wireless phones while drivinglddead to potential litigation against
wireless carriers.

Developments affecting wireless competition. Coritioet in the wireless communications industry haséased substantially in recent years
due to continued and rapid technological advantéisd communications field, coupled with legislatand regulatory changes.

Several FCC initiatives over the past decade haselted in the allocation of additional radio spet or the issuance of licenses for
emerging mobile communications technologies thatcampetitive with the Company's cellular and tetape operations, including PCS.
Although there is no universally recognized deiaritof PCS, the term is generally used to refeviteless services to be provided by
licensees operating in the 1850 MHz to 1990 MHza&dquency band using microcells and high-capatigital technology. In 1996 and
early 1997 the FCC auctioned up to six PCS licepsesnarket. Two 30MHz frequency blocks were awdrde each of the 51 Rand
McNally Major Trading Areas ("MTAs"), while one 30Nt and three 10MHz frequency blocks were awarde@dgh of the 493 Rand
McNally Basic Trading Areas ("BTAs"). Additional fure auctions of radio spectrum will further intépgompetition.

PCS technology permits PCS operators to offer e@®loice, data, image and multimedia serviceslargest PCS providers commenced
initial operations in late 1996 and since then haygressively expanded their operations. Thesddqes/have initially focused on larger
markets, and have generally marketed PCS as baiompetitive service to cellular. Many of these pamies have aggressively competec
customers on the basis of price, which has placedhdard pressure on cellular prices. There isadtlene PCS competitor in each of the
Company's operated MSAs and some of its operaté&&RS

In addition to PCS, current and prospective uskcelular systems may find their communication desatisfied by other current and
developing technologies. Several years ago the &@lbrized the licensees of certain specializedilmoadio service ("SMR") systems
(which historically have generally been used bydalys and tow truck operators) to configure thestems into digital networks that operate
in a manner similar to cellular systems. Such sgstare commonly referred to as enhanced speciatimdrile radio service ("ESMR")
systems. FCC regulations allow up to two ESMR easrper market. The Company believes that ESMReBysare operating in a few of



cellular markets. One well-established ESMR prowlties constructed a nationwide digital mobile comitations system to compete with
cellular systems. Other similar communication ssggithat have the technical capability to handteless telephone calls may provide
competition in certain markets, although theseisesvcurrently lack the subscriber capacity ofudall systems. Paging or beeper services
feature text message and data display as welhas tmay be adequate for potential subscribers whwtineed to converse directly with the
caller. Mobile satellite systems, in which transsioss are between mobile units and satellites, uitapately be successful in obtaining
market share from cellular systems that communidméztly to landbased stations. Other future technological advaocesgulatory changt
(including additional spectrum auctions) may resulither alternatives to cellular service, theretsating additional sources of competition.

Several large wireless carriers have recently takenor more of the following steps that could ietghe Company's competitive position:

o First, several large wireless carriers have ntergigh other companies or formed marketing allianeejoint ventures in order to enhance
their ability to provide nationwide cellular or PG8rvice under a single brand name. Although thmgamy believes that most of the
customers in its smaller markets require only lazakgional services, the Company's wireless gip@smcould be negatively impacted if
competitors are successful in marketing their matide services in the Company's markets.

0 Second, several large wireless carriers haventaial steps to provide wireless data, short saging and other enhanced "next genera
digital wireless services. In connection therewstbveral large domestic carriers that currentlytheeTDMA standard have either announced
their intention to abandon the TDMA standard oréhbegun to overlay their TDMA systems with addidbnetwork elements permitting
packet data transmissions. The Company is evalyativether the opportunity to derive additional maves from these enhanced services
justify the capital costs necessary to providedhssvices. If the Company elects to continue tothise TDMA standard or to foreg
implementation of "next generation" technology ervices, there can be no assurance that the Conwalitpe able to receive support from
vendors or to compete effectively against compang@sg different technologies or offering more sezs.

Although it is uncertain how competing services anterging "next generation" technologies will ubitely affect the Company, the
Company anticipates that it will continue to fanereased competition in its wireless markets.

OTHER OPERATIONS

The Company provides long distance, Internet acoesspetitive local exchange services, broadbate, dacurity monitoring, cable
television and interactive services in certain l@ra regional markets, as well as certain prinéing related services. The results of these
operations, which accounted for 8.1% and 6.0% aesgely, of the Company's consolidated revenuesomerating income during 2000, are
reflected for financial reporting purposes in tidaher operations" section.

Long distance. In 1996 the Company began markéimg distance service in all of its equal accekpteone operating areas. At December
31, 2000, the Company provided long distance sesvic approximately 363,000 customers. ApproximatéPo of the Company's long
distance revenues are derived from service providedsidential customers. Although the Company©wamd operates a long distance switch
in LaCrosse, Wisconsin, it anticipates that mostsofuture long distance service revenues wilpbavided by reselling service purchased
from other facilities-based long distance provid@itse Company intends to continue to expand itg ldistance business, principally through
reselling arrangements.

Internet access. The Company began offering tcaditiinternet access services to its telephonemests in 1995. At December 31, 2000 the
Company provided Internet access services to appedzly 108,700 customers in 500 markets in 13®stathese 500 markets represent 64%
of the access lines served by the Company's LECs.

In late 1999, the Company began offering in seteatkets digital subscriber line ("DSL") Internetass services, a high-speed premium-
priced data service. At December 31, 2000 the Compeovided DSL service to approximately 6,000 costrs in markets that cover
approximately 45% of the access lines served by tmapany's LECs (exclusive of those lines acquimedid-2000 in the Verizon
acquisitions).

Competitive local exchange services. In late 2808 Company began offering competitive local exgeatelephone services, coupled with
long distance, wireless, Internet access and @berpany services, to small to medium-sized busesesstwo Louisiana wireless markets.
The Company currently plans to target a total nfrtew markets by year end 2001, and has budgetech#lion of capital expenditures for
2001 to enter these markets. The Company expeaisuoan operating loss in 2001 of approximatel$ #illion in connection with
providing these services.

Broadband data. In connection with its long-ranig@to sell capacity to other carriers in or nestain of its select markets, the Company
expects to complete construction and testing bys#oend quarter of 2001 of a 650- to 700-mile fifygtic ring connecting several
communities in southern and central Michigan.

Security monitoring. The Company offers 24-hourdbary and fire monitoring services to approximaté00 customers in select markets in
Louisiana, Arkansas, Mississippi, Texas and Ohio.

Other. The Company also provides audiotext seryjmésting, database management and direct mailcses; and cable television services.
The Company is also in the process of developingpi@grated billing and customer care system whithenable the Company to offi



customers value packaging and produce a singléobithultiple services such as local telephoneelgss, Internet access and long distance.
From time to time the Company also makes investsientther domestic or foreign communications conigxs the most significant of whi
to date is a minority investment in a start-up inét service provider in India.

Certain service subsidiaries of the Company proirid&llation and maintenance services, materradssaipplies, and managerial, technical,
accounting and administrative services to the tedep and wireless operating subsidiaries. In agdithe Company provides and bills
management services to subsidiaries and in certstances makes interest-bearing advances to gneorstruction of plant, purchases of
equipment or acquisitions of other businesses. & trassactions are recorded by the Company's ttegul@lephone subsidiaries at their cost
to the extent permitted by regulatory authoritietercompany profit on transactions with regulaaéfiates is limited to a reasonable return
on investment and has not been eliminated in cdimmewith consolidating the results of operatiof€enturyTel and its subsidiaries. Such
intercompany profit is reflected in operating inamm "Other operations".

FORWARD-LOOKING STATEMENTS

This report on Form 10-K and other documents filgdhe Company under the federal securities lawisidte, and future oral or written
statements or press releases of the Company am@itagement may include, certain forward-lookirgeshents, including without limitation
statements with respect to the Company's antiaiffatere operating and financial performance (idotg the impact of pending acquisitior
financial position and liquidity, growth opportuieis and growth rates, business prospects, regulata competitive outlook, investment and
expenditure plans, investment results, financingoofunities and sources (including the impact vaficings on the Company's financial
position, financial performance or credit ratingsjcing plans, strategic alternatives, businesgtesgies, and other similar statements of
expectations or objectives that are highlighteavbyds such as "expects,” "anticipates,” "intentjglidns," "believes," "projects," "seeks,"
"estimates," "hopes," "should,” and "may," and atwoins thereof and similar expressions. Such faiv@oking statements are inherently
speculative and are based upon several assumptoierning future events, many of which are outeidie Company's control. The
Company's forward-looking statements, and the apsans upon which such statements are based, bjecsto uncertainties that could
cause the Company's actual results to differ madhgfrom such statements. These uncertaintiesidecbut are not limited to those set forth
below:

o the Company's ability to timely consummate adtjaiss and effectively manage its growth, includimghout limitation the Company's
ability to

(i) integrate newly-acquired operations into ther(any's operations,

(i) attract and retain technological, manageriad ather key personnel to work at the Company'sig®n_ouisiana headquarters or regional
offices, (iii) achieve projected economies of saaié cost savings, (iv) achieve projected growth r@wenue targets developed by
management in valuing newly-acquired businességsipggrade its billing and other information systesmsl (vi) otherwise monitor its
operations, costs, regulatory compliance, and semyuality and maintain other necessary internafrots.

o the risks inherent in rapid technological changeluding without limitation (i) the lack of assance that the Company's ongoing wireless
network improvements will be sufficient to meetexceed the capabilities and quality of competingvoeks, (ii) technological developments
that could make the Company's analog and digitedless networks uncompetitive or obsolete, sudhasisk that the TDMA digital
technology used by the Company will be uncompetitisith existing or future "next generation" techoges, and (iii) the risk that
technologies will not be developed or embracedhiey@ompany on a timely or cost-effective basisesfqym according to expectations.

o the effects of ongoing changes in the regulaticthe communications industry, including withommitation (i) changes as a result of the
1996 Act and other similar federal and state lagjish and federal and state regulations enacteduhder, (ii) greater than anticipated
interconnection requests or competition in the Canyfs predominately rural local exchange telephnagkets resulting therefrom, (iii)
greater than anticipated reductions in revenuesived from the Universal Service Fund or otherentior future federal and state support
funds designed to compensate LECs that providecgsrin high-cost markets,

(iv) the final outcome of regulatory and judiciabpeedings with respect to interconnection agreésreamd access charge reforms, (v) future
judicial or regulatory actions taken in responsthn1996 Act and (vi) future legislation or regidas addressing potential concerns at
radio frequency emissions from wireless handsedsbaise stations, or the potential hazards of usirgless phones while driving motor
vehicles.

o the effects of greater than anticipated competitincluding (i) competition from competitive ldexchange companies or wireless carriers
in the Company's local exchange markets and @i)rhbility of the Company's wireless operationsdmpete against larger nationwide
wireless carriers on the basis of price, serviceerage area or product offerings, or due to othetof's, including technological obsolescence
or the lack of marketing or other resources.

o possible changes in the demand for the Companytiicts and services, including without limitati@nlower than anticipated demand for
traditional or premium telephone services or fadiidnal access lines per household, (ii) lowenthaticipated demand for wireless telepf
services, whether caused by changes in economilitzors, technology, competition, health concernstberwise, (iii) lower than anticipat
demand for the Company's DSL Internet access s=nand (iv) reduced demand for the Company's acedsling and collection services.

o the Company's ability to successfully introduegvrofferings on a timely and cost-effective basisluding without limitation the
Company's ability to (i) expand successfully itsgaldistance and Internet offerings to new marketdu(ding those to be acquired in
connection with future acquisitions), (ii) offerruied service packages on terms attractive tauggotners and (iii) successfully initiate
competitive local exchange and data services iaitgeted market:



o regulatory limits on the Company's ability to Bba its prices for telephone services in respomseimnpetitive pressures.

o any difficulties in the Company's ability to explthrough attractively priced acquisitions, whetb&used by financing constraints, a
decrease in the pool of attractive target companiesompetition for acquisitions from other inteted buyers.

o the possibility of the need to make abrupt anemially disruptive changes in the Company's bessrstrategies due to changes in
competition, regulation, technology, product acaape or other factors.

o higher than anticipated wireless operating cdsesto churn or to fraudulent uses of the Compamgtaorks, or lower than anticipated
wireless revenues due to reduced roaming fees.

o the lack of assurance that the Company can cengffetctively against better-capitalized competitor
o the future unavailability of SFAS 71 to the Comya telephone subsidiaries.

o the effects of more general factors, includinthait limitation:

- changes in general industry and market conditeorsgrowth rates

- changes in interest rates or other general ratioegional or local economic conditions

- changes in legislation, regulation or public pgliincluding changes in federal rural financinggnams

- unanticipated increases in capital, operatingdministrative costs, or the impact of new busirggsortunities requiring significant up-front
investments

- the continued availability of financing in amosnand on terms and conditions, necessary to sugio€ompany's operations

- changes in the Company's relationships with ves)dwr the failure of these vendors to provide cetitipe products on a timely basis
- changes in the Company's senior debt ratings

- unfavorable outcomes of regulatory or legal pealtiegs, including rate proceedings and environnig@nteeedings

- losses or unfavorable returns on the Company&siments in other communications companies

- delays in the construction of the Company's net&/o

- changes in accounting policies or practices astbgbluntarily or as required by generally acceptecbunting principles.

For additional information, see the descriptioritef Company's business included above, as weléas1 of this report. Due to these
uncertainties, you are cautioned not to place umdii@nce upon the Company's forward-looking statets, which speak only as of the date
made. The Company undertakes no obligation to @palatevise any of its forward-looking statementsany reason.

OTHER MATTERS

The Company has certain obligations based on fedtate and local laws relating to the protectibthe environment. Costs of compliance
through 2000 have not been material and the Compamgntly has no reason to believe that such eafitbecome material.

For additional information concerning the businasd properties of the Company, see notes 2, £,5rid 18 of Notes to Consolidated
Financial Statements set forth in Item 8 elsewherein.

Item 2. Properties.

The Company's properties consist principally ofglgphone lines, central office equipment, and land buildings related to telephone
operations, and (ii) switching and cell site equiprrelated to cellular telephone operations. AB@fember 31, 2000 and 1999, the
Company's gross property, plant and equipment pifcegimately $5.9 billion and $4.2 billion, respeetly, consisted of the following:

December 31,

2000 1999



Telephone operations

Cable and wire 47.7% 45.4
Central office equipment 28.0 27.4
General support 55 5.9
Information origination/termination equipment 9 1.4
Construction in progress 2.3 1.9
Other 1 2
84.5 82.2

Wireless operations

Cell sites 6.2 8.4
General support 1.8 2.3
Construction in progress 9 4
Other - 1
8.9 11.2
Other 6.6 6.6
100.0% 100.0

"Cable and wire" facilities consist primarily of tied cable and aerial cable, poles, wire, conduit @ops. "Central office equipment"
consists primarily of switching equipment, circeguipment and related facilities. "General suppootisists primarily of land, buildings,
tools, furnishings, fixtures, motor vehicles andrkvequipment. "Information origination/terminatiequipment” consists primarily of premi
equipment (private branch exchanges and telephdoresificial company use. "Cell sites" consistrparily of radio frequency channel
equipment, switching equipment and towers. "Cositva in progress” includes property of the foregpcategories that has not been placed
in service because it is still under construction.

Most of the properties of the Company's telephaisigliaries are subject to mortgages securing¢bé af such companies. The Company
owns substantially all of the central office builgs, local administrative buildings, warehouses, storage facilities used in its telephone
operations. The Company leases most of the oftised in its wireless operations; certain of itesraitter sites are leased while others are
owned by the Company. For further information oa litlcation and type of the Company's properties tise descriptions of the Company's
telephone and wireless operations in Iltem 1.

Item 3. Legal Proceedings.

From time to time, the Company is involved in lgtgn incidental to its business, including admtiaisve hearings of state public utility
commissions relating primarily to rate making, act relating to employee claims, occasional griegdrearings before labor regulatory
agencies and miscellaneous third party tort actiGusrently, there are no material legal proceesling

Item 4. Submission of Matters to a Vote of Securityolders.
Not applicable
Executive Officers of the Registrant
Information concerning Executive Officers, set ffioat Item 10 in Part 11l hereof, is incorporatedPart | of this Report by reference.
PART Il
Item 5. Market for Registrant's Common Equity and Related
Stockholder Matters.

CenturyTel's common stock is listed on the New Y8ttick Exchange and is traded under the symbol Thk.following table sets forth the
high and low sale prices, along with the quartdilydends, for each of the quarters indicated:

Sale prices
------------------ Dividend per
High Low common share

2000:



First quarter $ 47.31 32 .31 .0475

Second quarter $ 40.38 24 44 .0475
Third quarter $ 32.38 25 .25 .0475
Fourth quarter $ 38.50 26 .81 .0475
1999:
First quarter $ 49.00 40 .06 .0450
Second quarter $ 47.63 35 .13 .0450
Third quarter $ 43.88 38 .25 .0450
Fourth quarter $ 48.75 37 .56 .0450

Common stock dividends during 2000 and 1999 weie g@ch quarter. As of February 28, 2001, thereevapproximately 5,550 stockhold:
of record of CenturyTel's common stock.

Item 6. Selected Financial Data.

The following table presents certain selected cliisi@d financial data as of and for each of thergeended in the five-year period ended
December 31, 2000:

Selected Income Statement Data
Year ended December 31,

2000 1999 1998 1997 199 6
(Dollars, exc ept per share amounts, and shares expressed in thou sands)
Operating revenues
Telephone $ 1,253,96 9 1,126,112 1,077,343 526,428 450 ,082
Wireless 443,56 9 422,269 407,827 307,742 250 ,243
Other 148,38 8 128,288 91,915 67,351 49 ,352
Total operating revenues $ 1,845,92 6 1,676,669 1,577,085 901,521 749 677
Operating income (loss)
Telephone $ 376,29 0 351,559 334,604 177,782 156 ,565
Wireless 117,86 5 133,930 129,124 87,772 67 914
Other 31,25 8 22,580 16,083 2,216 1 ,183)
Total operating income $ 52541 3 508,069 479,811 267,770 223 ,296
Gain on sale or exchange
of assets, net (pre-tax) $ 20,59 3 62,808 49,859 169,640 815
Net income $ 231,47 4 239,769 228,757 255,978 129 ,077
Basic earnings per share $ 1.6 5 1.72 1.67 1.89 .96
Diluted earnings per share $ 1.6 3 1.70 1.64 1.87 .95
Dividends per common share $ 19 0 .180 173 .164 .160
Average basic shares outstanding 140,06 9 138,848 137,010 134,984 133 ,400
Average diluted shares
outstanding 141,86 4 141,432 140,105 137,412 135 ,980
Selected Balance Sheet Data
December 31,
2000 1999 1998 1997 1 996
(Dollars in thousands)
Net property, plant and
equipment $ 2,959,293 2,256,458 2,351,453 2,258,563 1,14 9,012
Excess cost of net assets
acquired, net $ 2,509,033 1,644,884 1,956,701 1,767,352 53 2,410
Total assets $ 6,393,290 4,705,407 4,935,455 4,709,401 2,02 8,505
Long-term debt $ 3,050,292 2,078,311 2,558,000 2,609,541 62 5,930



Stockholders' equity $ 2,032,079 1,847,992 1,531,482 1,300,272 1,02 8,153

The following table presents certain selected clidist@d operating data as of the end of each ofé¢laes in the five-year period ended
December 31, 2000:

Year ended December 31,

2000 1999 1998 1997 1996
Telephone access lines 1,800,5 65 1,272,867 1,346,567 1,203,650 503,562
Wireless units in service in majority-
owned markets 751,2 00 707,486 624,290 569,983 368,233
Long distance customers 363,3 07 303,722 226,730 171,962 110,560

See ltems 1 and 2 in Part |, Item 7 in Part |l pates 1, 2 and 5 of Notes to Consolidated Finar@talements set forth in ltem 8 elsewhere
herein for additional information.

Item 7. Management's Discussion and Analysis of Famcial Condition and
Results of Operations

RESULTS OF OPERATIONS
Overview

CenturyTel, Inc. and its subsidiaries (the "Compais/a regional integrated communications compamgaged primarily in providing local
exchange, wireless, long distance, Internet acedslata services to customers in 21 states.

On July 31, 2000 and September 29, 2000, affiliaféghe Company acquired over 490,000 telephonesaciines and related local exchange
assets in Arkansas, Missouri and Wisconsin frortiagts of Verizon Communications, Inc. ("Verizorfyr an aggregate of approximately
$1.5 billion cash. On December 1, 1998, the Compamired from affiliates of Ameritech CorporatiAmeritech”) telephone and
directory operations serving approximately 86,00€eas lines in northern and central Wisconsin ireximately $221 million cash. The
operations of these acquired properties are indliniéhe Company's results of operations beginoimghe respective dates of acquisition.
Acquisitions and Note 2 of Notes to ConsolidatethfRcial Statements for additional information.

On May 14, 1999, the Company sold substantiallpfils Alaska-based operations serving approxitpdt&4,900 telephone access lines and
3,000 cellular subscribers. On June 1, 1999, thegamy sold the assets of its Brownsville and Mc@\ll€exas cellular operations serving
approximately 7,500 cellular subscribers. In Febr2900, the Company sold the assets of its remgiAlaska cellular operations serving
approximately 10,600 cellular subscribers. The apens of these disposed properties are includéigerfCompany's results of operations up
to the respective dates of disposition.

During the three years ended December 31, 200@ ¢hepany has acquired and sold various other apagtthe impact of which has not
been material to the financial position or resafteperations of the Company.

The net income of the Company for 2000 was $231ll&m compared to $239.8 million during 1999 a$@P8.8 million during 1998.
Diluted earnings per share for 2000 were $1.63 @awhto $1.70 in 1999 and $1.64 in 1998.

Year ended December 31, 2000 1999 1998
(Dollars, except per share amounts,
and s hares in thousands)
Operating income
Telephone $ 376,290 351,559 334,604
Wireless 117,865 133,930 129,124
Other 31,258 22,580 16,083
525,413 508,069 479,811
Gain on sale or exchange
of assets, net 20,593 62,808 49,859
Interest expense (183,302) (150,557) (167,552)
Income from unconsolidated
cellular entities 26,986 27,675 32,869
Minority interest (10,201) (27,913) (12,797)
Other income and expense 6,696 9,190 5,268
Income tax expense (154,711) (189,503) (158,701)

Net income $ 231,474 239,769 228,757



Basic earnings per share $ 1.65 1.72 1.67

Diluted earnings per share $ 1.63 1.70 1.64
Average basic shares outstanding 140,069 138,848 137,010
Average diluted shares outstanding 141,864 141,432 140,105

Contributions to operating revenues and operatiagme by the Company's telephone, wireless and ofiexations for each of the years in
the three-year period ended December 31, 2000 agefallows:

Year ended December 31, 20 00 1999 1998
Operating revenues
Telephone operations 67 9% 67.2 68.3
Wireless operations 24 .0% 25.2 25.9
Other operations 8 1% 7.6 5.8
Operating income
Telephone operations 71 .6% 69.2 69.7
Wireless operations 22 4% 26.4 26.9
Other operations 6 .0% 4.4 34

In addition to historical information, managemeuiscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'sriiaperating results and financial position. Swariward-looking statements are subject to
uncertainties that could cause the Company's aagalts to differ materially from such statemefsch uncertainties include but are not
limited to: the Company's ability to effectively mage its growth, including integrating newly-acedibusinesses into the Company's
operations, hiring adequate numbers of qualifiaff sind successfully upgrading its billing and otimformation systems; the risks inheren
rapid technological change; the effects of ongaingnges in the regulation of the telecommunicatiodastry; the effects of greater than
anticipated competition in the Company's marketssjble changes in the demand for, or pricingref,Gompany's products and services; the
Company's ability to successfully introduce newdwat or service offerings on a timely and cost-@ffe basis; and the effects of more
general factors such as changes in general markebmomic conditions or in legislation, regulatmmpublic policy. These and other
uncertainties related to the business are desciibgicbater detail in Item 1 to the Company's AdiReport on Form 10-K for the year ended
December 31, 2000. You are cautioned not to pladeie reliance on these forwdabking statements, which speak only as of the dhtbis
report. The Company undertakes no obligation tcatgdny of its forward-looking statements for aggson.

TELEPHONE OPERATIONS

The Company conducts its telephone operationsral,rsuburban and small urban communities in 2testas of December 31, 2000,
approximately 87% of the Company's 1.8 million ascknes were in Wisconsin, Arkansas, Washingtoissburi, Michigan, Louisiana,
Colorado, Ohio, and Oregon. The operating reveraigsenses and income of the Company's telephomatapes for 2000, 1999 and 1998
are summarized below.

Year ended December 31, 2000 1999 1998
(Doll ars in thousands)
Operating revenues
Local service $ 408,538 353,534 331,736
Network access 727,797 654,003 629,583
Other 117,634 118,575 116,024
1,253,969 1,126,112 1,077,343

Operating expenses

Plant operations 290,062 251,704 233,896
Customer operations 105,950 88,552 90,331

Corporate and other 163,761 160,631 157,142

Depreciation and amortization 317,906 273,666 261,370

877,679 774,553 742,739

Operating income $ 376,290 351,559 334,604

Local service revenues - Local service revenuesl@tiged from the provision of local exchange talepe services in the Company's service
areas. Of the $55.0 million (15.6%) increase iral@ervice revenues in 2000, $46.5 million was tuthe acquisition of the Verizon
properties, which was partially offset by a $14.#lian decrease attributable to the sale of the Pany's Alaska-based operations in the
second quarter of 1999. The remaining $22.9 milimmease was due to a $16.4 million increase dumtérnal growth in the number of
customer access lines and a $5.4 million increase@the increased provision of custom callinguess. Of the $21.8 million (6.6%



increase in local service revenues in 1999, $21lllomwas due to the acquisition of the Ameritgmoperties, which was more than offset by
a $22.8 million decrease attributable to the shth@ Company's Alaska-based operations. The renta$23.5 million increase was due to a
$15.6 million increase due to internal growth ie thlumber of customer access lines and a $4.1 milicrease due to the increased provision
of custom calling features. Internal access lirenvgin during 2000, 1999 and 1998 was 2.8%, 4.8%dantb, respectively. The decrease in
internal access line growth during 2000 was pdytidlie to disconnecting service to customers for-payment and the replacement of lines
with high-speed data circuits.

Network access revenu- Network access revenues are primarily derivethfobarges to long distance companies and otheoroess for
access to the Company's local exchange carrierG").Betworks in connection with the completion o distance telephone calls. These
access charges are based on tariffed accessitatewith the Federal Communications CommissiorQ(F) for interstate services and with
the respective state regulatory agency for inttastarvices. Certain of the Company's interstat@waré& access revenues are based on access
charges filed directly with the FCC; the remaindesuch revenues are derived under revenue shamaggements with other LECs
administered by the National Exchange Carrier Aigdion. Intrastate network access revenues aradb@saccess charges or are derived
under revenue sharing arrangements with other LECs.

Network access revenues increased $73.8 millior8¢a)Lin 2000 and $24.4 million (3.9%) in 1999 daehe following factors

2000 1999
increase increase
(decrease) (decrease)

(Dollars in thousands)

Acquisitions $ 75,938 17,645
Increased recovery from the federal

Universal Service Fund ("USF") 15,753 8,193
Disposition of Alaska properties (23,348)  (39,985)

Partial recovery of increased operating
costs through revenue sharing arrangements
with other telephone companies, increased
minutes of use, increased recovery from

state support funds and return on rate base 3,637 19,524
Revision of prior year revenue settlement agreement s 4,228 15,944
Other, net (2,414) 3,099

$ 73,794 24,420

Other revenues - Other revenues include revenlegsdeo (i) leasing, selling, installing, maintaig and repairing customer premise
telecommunications equipment and wiring ("CPE s&/l), (ii) providing billing and collection senés for long distance carriers and (iii)
participating in the publication of local directesi Other revenues decreased $941,000 in 2000anisirdue to a $6.3 million decrease due to
the sale of the Alaska properties and a $5.4 milllecrease from the provision of CPE services, whenefited in 1999 from sales to
customers readying their equipment for the Yea02@uch decreases were substantially offset byda8$tillion increase attributable to
revenues contributed by the Verizon propertiese®thvenues increased $2.6 million in 1999, prilpatiie to a $5.0 million increase
attributable to revenues contributed by the Amehiteroperties and a $6.4 million increase fromgtevision of CPE services. Such incree
were partially offset by a $9.2 million decrease tioithe sale of the Alaska properties.

Operating expenses - Plant operations expensasgd2000 and 1999 increased $38.4 million (15.2%) %i7.8 million (7.6%), respectively.
Of the $38.4 million increase in 2000, $44.8 milliwas attributable to the properties acquired fiemizon, which was partially offset by a
$13.0 million decrease due to the sale of the Adgsloperties. The remaining $6.6 million increase wrimarily due to a $4.7 million
increase in salaries and benefits and a $2.4 milfiorease in network operations and engineeripgmses. Of the $17.8 million increase in
1999, $13.2 million was attributable to the projsracquired from Ameritech, which was more thdeaifby a $23.7 million decrease due to
the sale of the Alaska properties. The remainir@ ®million increase was primarily due to a $7.4lion increase in access expenses
primarily due to changes in revenue settlement ouztof certain telephone subsidiaries in a limitathber of states; a $5.6 million increase
in repair and maintenance expenses and a $5.@miflcrease in network operations and engineerpgrses.

Customer operations, corporate and other expensesased $20.5 million (8.2%) in 2000 and $1.7iaml(.7%) in 1999. Of the $20.5

million increase in 2000, $34.0 million relatedthe Verizon properties which was partially offsgtam $11.4 million decrease due to the sale
of the Alaska properties in 1999. The remainindL$gillion decrease in 2000 was primarily due tdbe63million decrease in contract labor
expenses primarily associated with costs incumetPb9 attributable to readying the Company's sydtebe Year 2000 compliant and an
$8.2 million decrease in operating taxes. Suchedsgs were partially offset by a $7.7 million i in the provision for doubtful accounts
and a $2.4 million increase in information techgyl@xpenses. The Ameritech properties contribufed3million of the 1999 increase. St
increase was more than offset by a $19.8 millicerelese due to the sale of the Alaska properties.r@maining $9.0 million increase in 1999
was primarily due to a $6.5 million increase in tant labor expenses attributable to readying tbe@any's systems to be Year 2000
compliant; a $2.8 million increase in expenses @ased with the provision of CPE services and & $8illion increase in the provision for
doubtful accounts. Such increases in 1999 weréafigrvffset by a $5.9 million decrease in sala@esl benefits primarily due to a decreas
the number of administrative personnel.

Depreciation and amortization increased $44.2 onil(i16.2%) and $12.3 million (4.7%) in 2000 and 9.9@spectively. Of the $44.2 millic



increase in 2000, $44.6 million was attributabléhte properties acquired from Verizon (which in@dds8.5 million of amortization of
goodwill) and $11.8 million was primarily due taghier levels of plant in service. Such increase®partially offset by a $10.6 million
reduction resulting from the sale of the Compaiyéska properties. Of the 1999 increase of $1218anj $17.1 million was attributable to
the properties acquired from Ameritech, which waserthan offset by a $17.8 million decrease dubdcsale of the Alaska properties. The
remainder of the increase in depreciation and anadidn in 1999 was due to higher levels of plansérvice. Exclusive of acquisitions,
depreciation expense included nonrecurring additidepreciation charges approved by regulatorgitam jurisdictions which aggregated
$4.1 million in 2000 and $10.7 million in 1999.addition, the Company increased depreciation liatesrtain jurisdictions which increased
depreciation expense by $2.7 million in 2000 an@ $illion in 1999. The composite depreciation rfatethe Company's regulated telephone
properties, including the additional depreciatibarges, was 7.2% for 2000, 7.0% for 1999 and 6 ®%4998.

Other - For additional information regarding cartaiatters that have impacted or may impact the Gmyip telephone operations, see
Regulation and Competition.

WIRELESS OPERATIONS AND INCOME FROM UNCONSOLIDATED CELLULAR ENTITIES

Year ended December 31, 2000 1999 1998
(Dollars in thousands)
Operating income - wireless operations $ 117,865 133,930 129,124
Minority interest - wireless operations,
exclusive of the effect of asset sales in 1999 (11,598) (12,911) (12,635)
Income from unconsolidated cellular entities 26,986 27,675 32,869
$ 133,253 148,694 149,358

The Company's wireless operations (discussed beteflect 100% of the results of operations of thutar entities in which the Company
has a majority ownership interest. The minoritgeiast owners' share of the income of such enttiesflected in the Company's Consolidated
Statements of Income as an expense in "Minorigragt." See Minority Interest for additional infation. The Company's share of earnings
from the cellular entities in which it has lessrtteamajority interest is accounted for using theitygnethod and is reflected in the Company's
Consolidated Statements of Income in "Income framomsolidated cellular entities.” See Income frontahsolidated Cellular Entities for
additional information.

WIRELESS OPERATIONS

All of the Company's wireless customers, whichlamtanore than 751,000 at December 31, 2000, aegdddn Michigan, Louisiana,
Wisconsin, Mississippi, Texas and Arkansas. Theatpg revenues, expenses and income of the Cortgpairgless operations for 2000,
1999 and 1998 are summarized below.

Year ended December 31, 2 000 1999 1998

(Dollars in thousands)
Operating revenues

Service $ 328 ,956 305,006 302,468

Roaming 99 , 791 106,486 96,271

Equipment sales 14 ,822 10,777 9,088
443 ,569 422,269 407,827

Operating expenses

Cost of equipment sold 30 ,064 21,408 16,992
System operations 69 ,641 56,866 60,049
General, administrative and
customer service 78 ,087 79,569 81,350
Sales and marketing 82 ,673 61,903 57,967
Depreciation and amortization 65 239 68,593 62,345
325 ,704 288,339 278,703
Operating income $ 117 ,865 133,930 129,124

Operating revenues - Service revenues include moséhnvice fees for providing access and airtimeustomers and toll revenue. Roaming
revenues include service fees for providing airttmether carriers' customers roaming through tbe@any's service areas.

Of the $24.0 million increase in service revenue2000, $31.6 million was due to an increase iallservice revenues primarily due to
growth in the number of customers and increasedit@inof use per customer, both of which were gbriidfset by reduced rates. Such
increase was partially offset by an $8.0 millioidase due to the sale of the Texas and Alaskaaefiroperties. Of the $6.7 million
decrease in roaming revenues in 2000, $3.2 milliaa due to a reduction in roaming rates (which pasially offset by an increase



roaming minutes of use), a downward trend in rtesthe Company anticipates will continue in teamfuture. The remainder of the
decrease in roaming revenues in 2000 was due tsatkef the Texas and Alaska cellular propertigsid-1999. Of the $2.5 million increase
in service revenues in 1999, $5.9 million was dugrbwth in the number of customers and increasedtes of use, both of which were
partially offset by reduced rates. Such increase peatially offset by a $3.6 million decrease du¢he sale of the Texas and Alaska cellular
properties in mid-1999. The $10.2 million increaseoaming revenues in 1999 was primarily due ténanease in roaming minutes of use
which was partially offset by reduced rates.

The following table illustrates the growth in ther@pany's wireless customer base in its majority-edvmarkets:

Year ended December 31, 2000 1999 1998
Customers at beginning of period 707,486 624,290 569,983
Gross units added internally 339,247 240,084 214,767
Disconnects 284,880 146,325 160,460
Net units added internally 54,367 93,759 54,307
Effect of property dispositions (10,653) (10,563) -
Customers at end of period 751,200 707,486 624,290
Average monthly churn rate

(excluding prepaid customers) 1.95% 2.02% 2.23%

The average monthly revenue per customer declm&d® during 2000 from $53 in 1999 and $57 in 1pA&arily due to reductions in
service rates charged to the Company's custonsghg¢tions in roaming rates charged to other cellyparators, and the continued trend that
a higher percentage of new customers tend to berlagage customers. The average monthly revenumiptmer is expected to further
decline (i) as market penetration increases andiadal lower usage customers are activated; §ijree Company continues to receive
pressure from other cellular operators to redueening rates and (iii) as competitive pressures ftoment and future wireless
communications providers intensify. The Compamegponding to such competitive pressures by, arntmgy things, modifying certain of

its price plans and implementing certain other pland promotions, some of which may result in loaesrage revenue per customer.

During 2000 the Company added approximately 82r#@ontract customers while the prepaid custorase kleclined by 28,100 customers.
The Company will continue to focus on adding casttaistomers while decreasing its focus on prepkids for future customer growth. At
December 31, 2000, over 90% of the Company's véisateistomers were contract customers.

Operating expenses - Cost of equipment sold inece$8.7 million (40.4%) in 2000 and $4.4 millior6(@%) in 1999 primarily due to an
increase in the number of phones sold and an isen@aaverage cost per unit primarily due to a digiercentage of digital phones sold.

System operations expenses increased $12.8 milB%) in 2000 primarily due to a $5.9 million irese associated with operating a
greater number of cell sites and a $4.5 millioméase in the net amounts paid to other carrierseorice provided to the Company's
customers who roam in the other carriers' servieasa System operations expenses decreased $8ad ftil3%) in 1999 primarily due to a
$3.8 million decrease in the net amounts paid hertarriers for service provided to the Compaoy&omers who roam in the other carriers'
service areas primarily due to a decrease in rogungites; a $1.7 million decrease in toll costs; ar$d.9 million decrease in expenses
attributable to operations sold during 1999. Suetreases were partially offset by a $4.3 milliocré@se in expenses associated with
operating a greater number of cell sites.

The Company operated 743 cell sites at Decembe2(®1) in entities in which it had a majority intst,ecompared to 711 at December 31,
1999 and 644 at December 31, 1998.

General, administrative and customer service exgedscreased $1.5 million (1.9%) in 2000, of wiiigt8 million was attributable to a
decrease in operating taxes and $1.5 million wastduhe sale of the Alaska and Texas propertigsh 8ecreases were partially offset by a
$2.2 million increase in the provision for doubthdcounts. General, administrative and customeicgeexpenses decreased $1.8 million
(2.2%) in 1999, of which $9.0 million was attribbla to a decrease in the provision for doubtfuloaeds. Such decrease was substantially
offset by a $2.9 million increase in customer seréxpenses; a $2.1 million increase in contrédriaxpenses associated with readying the
Company's systems to be Year 2000 compliant; &&l4amillion increase in general office expenses.

Sales and marketing expenses increased $20.8m({8&6%) due primarily to a $5.2 million increasesales commissions paid to agents

to an increase in the number of units sold; an $8lon increase in advertising and sales promogapenses; and a $4.2 million increase in
costs incurred in selling products and servica®fiail locations primarily due to an increase ia tumber of retail locations. Sales and
marketing expenses increased $3.9 million (6.8%4)9@9 primarily due to a $4.0 million increase asts incurred in selling products and
services in retail locations and a $2.0 millionrease in advertising expenses. Such increasespasgrelly offset by a $2.1 million reduction
in commissions paid to agents for selling servioasew customers primarily as a result of fewelutad units being added through this
distribution channel during 1999 as compared ta818% a $1.2 million decrease in expenses dueet€@timpany's sale of its Texas and
Alaska properties.

Depreciation and amortization decreased $3.4 mill{o9%) in 2000, primarily due to the sale of faska and Texas properties.
Depreciation and amortization increased $6.2 mmil({p0.0%) in 1999, of which $4.0 million was dueatoincrease in amortization of
intangibles and $2.5 million was attributable thigher level of plant in servic



Other - For additional information regarding centaiatters that have impacted or may impact the Gorylp wireless operations, see
Regulation and Competition.

OTHER OPERATIONS

Other operations includes the results of operatigrssibsidiaries of the Company which are not idelliin the telephone or wireless segm
including, but not limited to, the Company's lorigtdnce operations, Internet operations, call ceapterations (which ceased operations ir
third quarter of 2000), competitive local exchaegerier operations, and security monitoring opereti The operating revenues, expense!
income of the Company's other operations for 20099 and 1998 are summarized below.

Year ended December 31, 2000 1999 1998

(Dollars in thousands)

Operating revenues

Long distance $ 104,435 83,087 53,027
Internet 23,491 16,818 14,267
Call center 3,765 11,749 9,701
Other 16,697 16,634 14,920
148,388 128,288 91,915

Operating expenses

Cost of sales and operating expenses 112,219 99,151 70,993
Depreciation and amortization 4,911 6,557 4,839

117,130 105,708 75,832

Operating income $ 31,258 22,580 16,083

Long distance revenues increased $21.3 million/@3.and $30.1 million (56.7%) in 2000 and 1999pestively, due primarily to the grow
in the number of customers. The number of longadist customers as of December 31, 2000, 1999,388vtas 363,300, 303,700, and
226,700, respectively. Internet revenues incre&ed million (39.7%) in 2000 primarily due to a $6énillion increase due to growth in the
number of customers and a $1.4 million increasetdueternet operations acquired in late 1999 aidi2000. Such increases were partially
offset by a $2.3 million decrease due to the shtheCompany's Alaska Internet operation in mi@d.9nternet revenues increased $2.6
million (17.9%) in 1999 primarily due to an increas the number of customers. The $8.0 million dase in call center revenues in 2000
due to the planned phase-out of the Company's plairty call center operations during 2000.

Operating expenses during 2000 increased $11.5m{lL0.8%) primarily due to an increase of $12iBiom in expenses of the Company's
long distance operations primarily due to increas@tlites of use due to an increase in the numbeusibmers which was partially offset by
reduced rates; a $9.8 million increase in expeasssciated with expanding the Company's Internetations and a $3.4 million increase in
expenses primarily due to stan-costs of the Company's competitive local excharagrier business. Such increases were partitilgtdoy &
$9.0 million reduction in expenses due to the wigdiown of the Company's third party call centegrafions during 2000 and a $2.4 million
decrease due to the 1999 sale of the Company'kailaternet operations.

Operating expenses in 1999 increased $29.9 mi|B9mM%) primarily due to (i) an increase of $17.8iam in expenses of the Company's
long distance operations primarily due to the iase#l minutes of use due to an increase in the numhbeng distance customers, (i) a $6.7
million increase associated with the Company'scemilter operations and (iii) a $3.8 million incre@s expenses due to the expansion of the
Company's security monitoring and fiber networkibesses. In January 2000, the Company announceil ¥rauld close its third party call
center operations during 2000. Included in totaraging expenses for 1999 is a $2.7 million chaogerite down the assets of the call center
to estimated net realizable value.

The Company anticipates that the growth of opegaticome for its other operations will slow in feguperiods as it incurs increasingly larger
expenses in connection with expanding its fibewoet and competitive local exchange carrier busiaesThe Company expects to incur a
combined operating loss ranging from $15 to $20ionilin 2001 in its fiber network and competitivachl exchange carrier businesses.

Certain of the Company's service subsidiaries pewmanagerial, operational, technical, accountimjadministrative services, along with
materials and supplies, to the Company's telepkabsidiaries. In accordance with regulatory acdagnintercompany profit on transactions
with regulated affiliates has not been eliminatedannection with consolidating the results of apiens of the Company. When the regule
operations of the Company no longer qualify for aipglication of Statement of Financial Accountirtgrglards No. 71 ("SFAS 71"),
"Accounting for the Effects of Certain Types of Ré&gion," such intercompany profit will be elimieatin subsequent financial statements,
the primary result of which will be a decrease jiei@ting expenses applicable to the Company'shtetepoperations and an increase in
operating expenses applicable to the Company's offerations. The amount of intercompany profitwigulated affiliates which was not
eliminated was approximately $17.1 million, $14.0lion and $14.4 million in 2000, 1999 and 1998 pectively. For additional information
applicable to SFAS 71, see Regulation and Comeastiti Other Matters and Note 11 of Notes to Coudsdéid Financial Statements.

GAIN ON SALE OR EXCHANGE OF ASSETS, NET



In 2000, the Company recorded pre-tax gains agtreg$20.6 million. Approximately $9.9 million ($5million after tax; $.04 per diluted
share) was due to the sale of the assets of thep@uyts remaining Alaska cellular operations and@gmately $10.7 million ($6.4 million
after tax; $.05 per diluted share) was due to e af the Company's minority interest in a notgtgic cellular partnership.

In 1999, the Company recorded pre-tax gains aggregd62.8 million. Approximately $10.4 million dlie pre-tax gains ($6.7 million after
tax; $.04 per diluted share) was due to the satbeo€ompany's remaining common shares of MCIWatdCInc. ("WorldCom").
Approximately $39.6 million of the pre-tax gaing (8 million after-tax loss; $.05 per diluted share)s due to the sale of the Company's
Brownsville and McAllen, Texas cellular propertidfie remainder of the gains in 1999 was primarilg tb an $11.6 million pre-tax gain
($7.6 million after tax; $.05 per diluted sharepda the sale of the Company's shares of commah sfoTelephone and Data Systems, Inc.
See Note 12 of Notes to Consolidated Financiak8tants for additional information.

In 1998 the Company recorded net pre-tax gainseggging $49.9 million ($30.5 million after tax; .per diluted share) primarily due to the
conversion of its investment in the common stocBfoks Fiber Properties, Inc. into common stock\afrldCom, the subsequent sale of
750,000 shares of WorldCom stock, and the saleimbrity interests in two non-strategic cellulariées.

INTEREST EXPENSE

Interest expense increased $32.7 million in 200@3nily due to $41.5 million in interest expenstated to the Verizon acquisition
indebtedness and a $6.8 million increase causétgher interest rates. Such increases were pgroéet by interest expense reductions
primarily due to a decrease in outstanding indetaes exclusive of debt associated with the Verammuisitions.

Interest expense decreased $17.0 million in 1988apily due to a reduction in outstanding indebtesin Income From Unconsolidated
Cellular Entities Earnings from unconsolidated dell entities, net of the amortization of assoclajeodwill, decreased $689,000 (2.5%) in
2000 and $5.2 million (15.8%) in 1999. During b@f00 and 1999, the Company recorded its propottiostzare ($5.3 million in 2000 and
$6.9 million in 1999) of non-cash, non-recurrin@ades that were recorded by cellular entities ifrctvthe Company owns a minority
interest.

MINORITY INTEREST

Minority interest is the expense recorded by then@any to reflect the minority interest owners' ghafrthe earnings of the Company's
majority-owned subsidiaries. Minority interest degsed $17.7 million during 2000 compared to 19%@4amily due to the minority partners'
share of the gain on sale of assets of the Browasid McAllen, Texas cellular properties recorited999. Excluding the effect of this ge
minority interest decreased $2.8 million primadiye to the decreased profitability of the Compamggority-owned and operated cellular
entities ($1.3 million) and due to the minority fwears' share of the loss incurred by certain ofogperations acquired from Verizon by
CenturyTel's majority-owned affiliates ($1.6 milip Minority interest increased $15.1 million dugith999, substantially all of which relates
to the minority partners' share of the gain on sélkessets of the Brownsville and McAllen, Texakutar properties.

OTHER INCOME AND EXPENSE

Other income and expense decreased $2.5 milli@0® primarily due to a $7.9 million charge relatedhe settlement of certain interest
hedge contracts entered into in connection witarfaing the Verizon acquisitions. Such decreasepadsally offset by a $4.1 million
increase in interest income.

Other income and expense increased $3.9 millidi®89, substantially all of which relates to favdeabon-recurring items recorded in 1999.
INCOME TAX EXPENSE

The Company's effective income tax rate was 40444,% and 41.0% in 2000, 1999 and 1998, respegtifadclusive of the effect of incor
tax expense on asset sales, the effective incarmata was 39.9%, 39.0% and 41.3% in 2000, 19991888, respectively.

ACQUISITIONS

On July 31, 2000 and September 29, 2000, affiliaféghe Company acquired over 490,000 telephonesackines and related assets from
Verizon in four separate transactions for approxatyab1.5 billion in cash. The Company has madémneary estimates of the fair value a
useful lives of Verizon's noncurrent assets anlliiees. Such estimates are subject to change gpampletion of the purchase price
allocation. Under these transactions:

o0 On July 31, 2000, the Company purchased apprd&lyna31,000 telephone access lines and related éochange assets comprising 106
exchanges throughout Arkansas for approximately2$8dlion in cash.

0 On July 31, 2000, Spectra Communications Grolyg, ('Spectra") purchased approximately 127,000otebme access lines and related
local exchange assets comprising 107 exchangesghooit Missouri for approximately $297 million cagtt December 31, 2000, the
Company owned 57.1% of Spectra, which was organzedquire and operate these Missouri properieslosing, the Company made



preferred equity investment in Spectra of approxatyab55 million and financed substantially allthé remainder of the purchase price.

0 On September 29, 2000, the Company purchasedxapately 70,500 telephone access lines and relatad exchange assets comprising
42 exchanges throughout Wisconsin for approximak&g7 million in cash.

0 On September 29, 2000, Telephone USA of Wiscohsi€ (“TelUSA") purchased approximately 62,90C(fhone access lines and related
local exchange assets comprising 35 exchangesghooti Wisconsin for approximately $172 million iast). The Company owns 89% of
TelUSA, which was organized to acquire and owndha&fsconsin properties. At closing, the Company enad equity investment in TelUSA
of approximately $37.8 million and financed substlly all of the remainder of the purchase price.

The purchase prices discussed above reflect vapasisclosing adjustments made to date. Any remgiadjustments are not expected to be
material.

To finance these acquisitions on a short-term b#ssCompany borrowed $1.157 billion on a floatrate basis under its new $1.5 billion
credit facility with Bank of America, N.A. and Giiank, N.A., as lenders, and Banc of America SdesrltLC and Salomon Smith Barney
Inc., as arrangers, and borrowed $300 million dinating-rate basis under its existing credit faagilvith Bank of America, N.A.

On October 19, 2000, the Company issued $500 mitic8.375% Senior Notes, Series H, due 2010, 400 #illion of 7.75% Remarketak
Senior Notes, Series |, due 2012 (with a remarkeadmie of October 15, 2002) under its $2.0 bilbtwelf registration statement filed in May
2000. The net proceeds of approximately $908 mil{excluding the Company's payments of approxirgai&PR.3 million associated with
related interest rate hedging) were used to regayrt#on of the $1.457 billion of aggregate indeltess the Company incurred under its ¢
facilities in connection with the Verizon acquisits.

On December 1, 1998, the Company acquired thesasbeertain of Ameritech's telephone and directipgrations in 19 telephone exchar
covering 21 communities in northern and centraldatisin for approximately $221 million cash. The @pens acquired by the Company
include the telephone property and equipment sgrapproximately 86,000 access lines, as well asdllaged nine telephone directories.

ACCOUNTING PRONOUNCEMENTS

In June 1998 the Financial Accounting Standards@@&ASB") issued Statement of Financial AccougtBtandards No. 133 ("SFAS 13:
"Accounting for Derivative Instruments and Hedgigivities." In June 1999, the FASB deferred thieefive date of SFAS 133 to fiscal
years beginning after June 15, 2000. SFAS 133 lesttald accounting and reporting standards for d¢ikie instruments and for hedgi
activities by requiring that entities recognizeddtivatives as either assets or liabilities at¥alue on the balance sheet. The Company's use
of derivative financial instruments to date hasrbi@ited to entering interest rate hedge contraxteduce interest rate risk with respect to
anticipated public debt issuances. Based on thep@oy’s current use of derivatives and the limitechber of embedded derivatives in
existing agreements, SFAS 133 is not expected termaly impact the Company's financial positionresults of operations.

In December 1999, the Securities and Exchange Cessioniissued Staff Accounting Bulletin No. 101 (BBA01"), "Revenue Recognition in
Financial Statements.” SAB 101 summarizes certhiheostaff's views in applying generally accepaedounting principles to revenue
recognition and deferred costs in financial stat@eSAB 101 was effective beginning in the fougtiarter of 2000 and did not materially
impact the Company's financial position or resaftsperations.

In the fourth quarter of 2000, in connection withafizing the new accounting standard for busiressbinations, the FASB announced its
tentative conclusion that goodwill arising from méss combinations, including prior business comtims, would no longer be required to
be amortized. Goodwill would instead be reviewedifgpairment and would be written down only in jpels in which the recorded amount
goodwill exceeds its fair value. The final standandbusiness combinations is expected to be idsyi¢lde FASB by the third quarter of 2001.

INFLATION

The effects of increased costs historically havenbmitigated by the Company's ability to recovetair costs applicable to its regulated
telephone operations through the rate-making peod&sile the rate-making process does not perraitbmpany to immediately recover the
costs of replacing its physical plant, the Complay historically been able to recapture these cvsistime. Possible future regulatory
changes may alter the Company's ability to recov@eased costs in its regulated operations. Fditiadal information regarding the current
regulatory environment, see Regulation and ConipetiAs operating expenses in the Company'snegudated lines of business increase
result of inflation, the Company, to the extentrpitted by competition, recovers the costs by insirggaprices for its services and equipment.

MARKET RISK

The majority of the Company's long-term debt otilyzs are fixed rate. At December 31, 2000, thevaiue of the Company's long-term
debt was estimated to be $3.1 billion based omteeall weighted average rate of the Company's-teng debt of 7.3% and an overall
weighted maturity of 12 years compared to termsrates currently available in lortgfm financing markets. For purposes hereof, maigk
is estimated as the potential decrease in fairevafithe Company's long-term debt resulting fronypothetical increase of 73 basis points in
interest rates (which represents ten percent o€tirapany's overall weighted average borrowing r&ath an increase in interest rates w:
result in approximately a $112.2 million decreaséair value of the Company's Ic-term debt. As of December 31, 2000, the Companydc



$826.6 million of debt on a floating-rate basis.

In the first quarter of 2000, the Company entergd interest rate hedge contracts designed to esitsinterest rate risk with respect to $500
million of long-term public debt that it ultimategxpected to incur in connection with providingdeterm financing for its Verizon
acquisitions. The Company recorded a $7.9 millibarge to earnings in 2000 related to the settlemiecgrtain of these hedge contracts.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compaitigs on cash provided by operations to providétfocash needs. The Company's
operations have historically provided a stable sewf cash flow which has helped the Company caastits long-term program of capital
improvements.

Operating activities - Net cash provided by opeatctivities was $562.5 million, $408.7 millionda$467.8 million in 2000, 1999 and 1998,
respectively. The Company's accompanying conselitlstatements of cash flows identify major diffeesmbetween net income and net cash
provided by operating activities for each of thgears. For additional information relating to teeephone operations, wireless operations anc
other operations of the Company, see Results ofadipas.

Investing activities - Net cash provided by (usadimvesting activities was ($1.914) billion, $69rllion and ($375.6) million in 2000, 1999
and 1998, respectively. Cash used for acquisitieass $1.541 billion in 2000 (substantially all of iein relates to the Verizon acquisitions),
$21.0 million in 1999 and $225.6 million in 19980Beeds from the sales of assets were $29.5 mili@00 compared to $484.5 million in
1999 and $132.3 million in 1998. Capital expenditufor 2000 were $275.5 million for telephone opere, $58.5 million for wireless
operations and $115.5 million for other operatidbapital expenditures during 1999 and 1998 wer® $88illion and $310.9 million,
respectively.

Financing activities - Net cash provided by finamgcactivities was $1.314 billion in 2000. Net casied in financing activities was $427.6
million in 1999 and $112.4 million in 1998. Net peeds from the issuance of debt were $1.763 bittione during 2000 compared to 1999
primarily due to an increase in borrowings dueh® purchase of assets from Verizon.

On July 31, 2000 and September 29, 2000, affiliefdhe Company acquired over 490,000 telephonesacines and related assets from
Verizon in four separate transactions for approxatya$1.5 billion in cash. See Acquisitions and &l@tof Notes to Consolidated Financial
Statements for additional information. To finankese acquisitions on a short-term basis, the Coynpamowed $1.157 billion on a floating-
rate basis under its new $1.5 billion credit fagilvith Bank of America, N.A. and Citibank, N.As &nders, and Banc of America Securities
LLC and Salomon Smith Barney Inc., as arrangers temrowed $300 million on a floating-rate basisl@nits existing credit facility with
Bank of America, N.A.

On October 19, 2000, the Company issued $500 mitioB.375% Senior Notes, Series H, due 2010, d0@ $#illion of 7.75% Remarketat
Senior Notes, Series |, due 2012 (with a remargeadmie of October 15, 2002) under its $2.0 bilbtwelf registration statement filed in May
2000. The net proceeds of approximately $908 mil{excluding the Company's payments of approxirgaéi&PR.3 million associated with
related interest rate hedging) were used to regayrtéon of the $1.457 billion of aggregate indelrtess the Company incurred under its ¢
facilities in connection with the Verizon acquisits.

Other - Budgeted capital expenditures for 2001l 480 million for telephone operations, $70 mitlitor wireless operations and $80 million
for other operations. The Company anticipatesdhpital expenditures in its telephone operationksomntinue to include the installation of
fiber optic cable and the upgrading of its plard @aquipment, including its digital switches, to yite enhanced services, particularly in its
newly acquired markets. Capital expenditures inthreless operations are expected to continuedos@n constructing additional cell sites
(which will provide additional capacity and expadd®eas where cellular phones may be used) anidprgudigital service. Budgeted capi
expenditures for other operations include $20 oiilfior construction of competitive local exchangéworks.

The Company continually evaluates the possibilftgaguiring additional telecommunications operagiamd expects to continue its lotegm
strategy of pursuing the acquisition of attractteenmunications properties in exchange for cashyrg@xs or both. The Company generally
does not announce its acquisitions until it hagsreat into a preliminary or definitive agreemente®the past few years, the amount and size
of communications properties available to be puseldaby the Company has increased substantiallyCbingpany may require additional
financing in connection with any such acquisitiaihiee consummation of which could have a materigldot on the Company's financial
condition or operations. Approximately 4.6 millishares of CenturyTel common stock and 200,000 slwr€enturyTel preferred stock
remain available for future issuance in connectith acquisitions under an acquisition shelf ragison statement.

As of December 31, 2000, the Company's telephobsidiaries had available for use $129.5 milliorcommitments for long-term financing
from the Rural Utilities Service and the Compang B400.1 million of undrawn committed bank linescoédit. In October 2000 the
Company implemented a commercial paper programetltéiorizes the Company to have outstanding ud s Killion in commercial paper
any one time. The Company also has access to dalequity capital markets, including its shelf stgition statements.

In November 2000, the Company entered into a defenagreement with Leap Wireless Internationad, bo sell 30 PCS (Personal
Communications Service) operating licenses forggregate of $205 million. The transaction is expédb close in the first quarter of 2001,
subject to (i) approval of the Federal Communiga&i€ommission and (ii) certain other closing candi. Approximately $119 million of tt



purchase price will be delivered at closing. Thaaing $86 million will be payable in the form afpromissory note bearing 10% interest
per annum. $74 million will be payable within nim®onths after the issuance of the note with the edea payable in 2002 upon maturity of
the note. These receipts will be used to pay dewrhbtedness incurred in connection with the Compaegent acquisitions of properties
from Verizon.

On September 19, 2000, Moody's Investors Servidedty's") lowered CenturyTel's long-term debt rgtio Baa2 (with a stable outlook)
from Baal and on September 20, 2000, Standard &PE8&P") affirmed its rating of CenturyTel's lgiterm debt of BBB+ (with a negati
outlook). The Company's commercial paper progratiated in October 2000 is rated P2 by Moody's A8y S&P.

The following table reflects the Company's dehibtal capitalization percentage and ratio of eaysito fixed charges as of and for the years
ended December 31:

2000 1999 1998
Debt to total capitalization percentage 63.1 % 53.7 63.0
Ratio of earnings to fixed charges 3.08 3.76 3.25

Ratio of earnings to fixed charges
excluding gain on sale or
exchange of assets 2.97 3.44 2.96

REGULATION AND COMPETITION

The communications industry continues to undergmua fundamental regulatory, legislative, competitand technological changes that
make it difficult to determine the form or degrdddure regulation and competition affecting then@pany's operations. These changes may
have a significant impact on the future financiatfprmance of all communications companies.

Events affecting the communications industry - 9@ the United States Congress enacted the Teleonioations Act of 1996 (the "1996
Act"), which obligates LECs to permit competitoosiiterconnect their facilities to the LEC's netlvand to take various other steps that are
designed to promote competition. The 1996 Act mtesicertain exemptions for rural LECs such as tbpseated by the Company. Under the
FCC's August 1996 order implementing most of th@618ct's interconnection provisions, rural LECs éndlve burden of proving the
availability of these exemptions.

Prior to and since the enactment of the 1996 A&et RCC and a number of state legislative and régyldodies have also taken steps to fc
local exchange competition. Coincident with thiseret movement toward increased competition has theegradual reduction of regulatory
oversight of LECs. These cumulative changes hatéol¢he continued growth of various companies jgliog services that compete with
LECs' services. Wireless services entities areetpected to increasingly compete with LECs.

The 1996 Act authorized the establishment of nederffal and state universal service funds to prosigeport to eligible telecommunications
carriers. These new funds are intended to replaistirgy federal support mechanisms that are basddstorical cost models and that
currently provide approximately 8% of the Compamgasolidated revenues. The FCC has establisteskddrce to recommend how
universal service support should be administeredui@l LECs. This task force has recommended aifiedcembedded cost model which, if
adopted in its current form, would not have a mateffect on the Company's consolidated revenuessults of operations. However, if the
FCC implements new universal service support mashenfor rural carriers based on forward-lookingtanodels (as it did for non-rural
carriers in October 1999), the Company's consdilla¢venues could be negatively impacted. Until sepport mechanisms are finalized
under the FCC's rulemaking procedures, there camlzssurance that the universal service supparhamésm ultimately adopted by the F
will not negatively affect the Company's operations

On October 20, 2000, a proposed comprehensivemghtan designed to address access rates, unisersate, rate of return and separations
was filed with the FCC by a Multi Association Grorgpresenting small and mid-sized telephone conegahat currently are regulated under
traditional rate of return mechanisms. The propgsed attempts to mirror certain principles of #ueess charge reform plan implemented by
the FCC for price cap companies in mid-1999. Undisrplan, companies would have a figear period to transition from their existing for

of rate of return regulation to a new form of inttea regulation. If adopted in its current formetplan would not have a material effect on
Company's operating revenues or results of op@sgtitowever, until the plan is finalized under thiemaking procedures of the FCC, it is
premature to assess the ultimate impact this pedpa$ have on the Company. There can be no asserthat the plan, in its final form, will
not have a material effect on the Company's resfilbperations.

Competition to provide traditional telephone oreiéss services has thus far affected large urteasdo a greater extent than rural, suburban
and small urban areas such as those in which thg@way's operations are located. Although the Compas increasingly experienced
competition in its markets, the Company does nbebe such competition is likely to materially atfet in the near term. The Company will
continue to monitor ongoing changes in regulatcmmpetition and technology and consider which dgwelents provide the most favorable
opportunities for the Company to pursue.

The Company's wireless operations are subjectcteased competition from large wireless carriefsrofg nationwide calling plans. The
Company does not offer a nationwide calling platha time and may be hindered in its ability tongete for customers seeking nationwide
calling plans. Additionally, several wireless cars have taken initial steps to abandon the TDM#Ad&rd used by the Company an



provide enhanced "next generation" wireless sesvititizing different technologies. If the Compasigcts to continue to use the TDMA
standard or to forego implementation of enhancedless services, there can be no assurance th@bthpany will be able to receive supr.
from vendors or to compete effectively against cetitprs using different technologies or offeringnmservices.

Recent events affecting the Company - During 206@0Gompany's revenues from the USF totaled appairign$146.4 million (which
includes $8.3 million related to the newly-acquikéstizon properties). During 1999, such revenuésed $127.5 million (of which $5.2
million related to the Alaska based operationsthddigh the Company may experience a reductiors ifederal support revenues at some
point in the future, management believes it is @me to assess or estimate the ultimate imparahelhere can be no assurance, however,
that such impact will not be material.

During the last few years, several states in wkiiehCompany has substantial operations took lépislar regulatory steps to further
introduce competition into the LEC business. Thmber of companies which have requested authorizédigrovide local exchange service
in the Company's service areas has increasedéntrgears, especially in the newdgguired Verizon markets, and it is anticipated #iailar
action may be taken by others in the future.

State alternative regulation plans recently adoptedertain of the Company's LECs have also aftertgenue growth recently. Although the
Company believes that these plans will be favorabtbe future as additional revenue streams adeddnd cost efficiencies are obtained,
these plans slowed revenue growth during 2000 Isectiey are more closely tied to access line groattier than minutes of use growth,
which has traditionally grown at a faster rate thaness lines. There can be no assurance thahtarriiture alternative regulation plans will
not reduce revenue growth in the future.

Certain long distance carriers continue to reqtregttthe Company reduce intrastate access tarified for certain of its LECs. There is no
assurance that these requests will not resulidaaed intrastate access revenues in the futusedition, the Company continues to receive
pressure from other cellular operators to redueening rates in the Company's cellular marketsesponse, the Company anticipates that it
will enter into agreements that will reduce itsmiag rates from current levels. The Company furtdgticipates that the adverse impact of
reduced roaming rates may be partially offset loyagased roaming traffic.

In connection with authorizing the Company's adtjois from Verizon of telephone properties in Wiss, the Wisconsin Public Service
Commission ("WPSC") indicated its intent to revithe possibility of regulating all of the CompanWésconsin local exchange carriers on a
unitary basis, which would reduce the Company'smees in Wisconsin (unless and to the extent thepg2ay could mitigate these reductis
through rate adjustments or other revenue enhantsrapproved by the WPSC).

In connection with this authorization, the WPSQ@alsjected CenturyTel's request to increase thessaates previously charged by Verizon.
If the Company's appeal of this ruling is unsucftdsthe Verizon acquisitions will dilute the Compés 2001 earnings more than initially
anticipated.

In the fourth quarter of 2000, an administratiwe jadge in Wisconsin issued a ruling, which wasegted by the WPSC, declaring that the
Company had inappropriately increased accessitatlharges to interexchange carriers following @m@npany's acquisition of properties
from Ameritech on December 1, 1998. Such rulingeoed the Company to prospectively reduce its aacesss and to refund interexchange
carriers the difference between the access rated by the Company and the previous access rilted by Ameritech retroactive to the
December 1, 1998 acquisition date. The Companyilegisan appeal to the ruling. If its appeal is uesessful, the Company anticipates th
will be required to incur a future pre-tax chargetirnings of between $6.0 - $8.0 million.

The Company anticipates that regulatory changesamngpetitive pressures may result in future revaedections in its operations. Howev
the Company anticipates that such reductions magibinized by increases in revenues attributabkia¢ocontinued demand for enhanced
services and new product offerings. While the Camypexpects its telephone revenues to continuedw gts internal telephone revenue
growth rate may slow during upcoming periods.

Other matters - The Company's regulated telephpaeations are subject to the provisions of SFASUAtler which the Company is required
to account for the economic effects of the rateimgkrocess, including the recognition of depréciabf plant and equipment over lives
approved by regulators. The ongoing applicabilt8BAS 71 to the Company's regulated telephoneadipes is being monitored due to the
changing regulatory, competitive and legislativeimnments. When the regulated operations of they@my no longer qualify for the
application of SFAS 71, the net adjustments reguivil result in a material, extraordinary, noncatarge against earnings. While the
amount of such charge cannot be precisely estinatdds time, management believes that the nonedtsh-tax, extraordinary charge would
be between $400 million and $450 million. See Nkitef Notes to Consolidated Financial Statementadalitional information.

The Company has certain obligations based on fedtate and local laws relating to the protectibthe environment. Costs of compliance
through 2000 have not been material, and the Coynpamently has no reason to believe that suchsagit become material.

Item 7a. Quantitative and Qualitative Disclosure Alout Market Risk

The majority of the Company's long-term debt otilyzs are fixed rate. At December 31, 2000, thevfaiue of the Company's long-term
debt was estimated to be $3.1 billion based omtegall weighted average rate of the Company's-teng debt of 7.3% and an overall
weighted maturity of 12 years compared to termsrates currently available in lo-term financing markets. For purposes hereof, maigk



is estimated as the potential decrease in fairevafithe Company's long-term debt resulting fronypothetical increase of 73 basis points in
interest rates (which represents ten percent o€tirapany's overall weighted average borrowing r&ath an increase in interest rates w:
result in approximately a $112.2 million decreaséair value of the Company's lortgrm debt. As of December 31, 2000, the Companydc
$826.6 million of debt on a floating-rate basis.

In the first quarter of 2000, the Company entergd interest rate hedge contracts designed to esitinterest rate risk with respect to $500
million of long-term public debt that it ultimategxpected to incur in connection with providingdeterm financing for its Verizon
acquisitions. The Company recorded a $7.9 millibarge to earnings in 2000 related to the settlemiecgrtain of these hedge contra



Item 8. Financial Statements and Supplementary Data
Report of Management

The Shareholders
CenturyTel, Inc.:

Management has prepared and is responsible f@@dhgany's consolidated financial statements. Theaaated financial statements have
been prepared in accordance with generally acceqmealinting principles and necessarily include antedetermined using our best
judgments and estimates with consideration givemateriality.

The Company maintains internal control systemsratated policies and procedures designed to praedsonable assurance that the
accounting records accurately reflect business#etions and that the transactions are in accoedaith management's authorization. The
design, monitoring and revision of the systemsdrnal control involve, among other things, owtgment with respect to the relative cost
and expected benefits of specific control measukdditionally, the Company maintains an internadliing function which independently
evaluates the effectiveness of internal contraticigs and procedures and formally reports orattiequacy and effectiveness thereof.

The Company's consolidated financial statements baen audited by KPMG LLP, independent certifiedlis accountants, who have
expressed their opinion with respect to the fasrafghe consolidated financial statements. Thadlitavas conducted in accordance with
generally accepted auditing standards, which iredutie consideration of the Company's internalrotmto the extent necessary to form an
independent opinion on the consolidated finandetksnents prepared by management.

The Audit Committee of the Board of Directors ismumosed of independent directors who are not ofioeremployees of the Company. The
Committee meets periodically with the independemtified public accountants, internal auditors amhagement. The Committee considers
the independence of the external auditors anduti# scope and discusses internal control, findreeid reporting matters. Both the
independent and internal auditors have free adogb® Committee.

/sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Executive Vice President and Chief Financial Oficer



Independent Auditors' Report

The Board of Directors
CenturyTel, Inc.:

We have audited the consolidated financial statésn@&nCenturyTel, Inc. and subsidiaries as listettém 14a(i). In connection with our
audits of the consolidated financial statementsalse have audited the financial statement schediddisted in Item 14a(ii). These
consolidated financial statements and financidkstant schedules are the responsibility of the Gomps management. Our responsibility is
to express an opinion on these consolidated fimastatements and financial statement schedulesitms our audits.

We conducted our audits in accordance with audiiagdards generally accepted in the United StdtAsnerica. Those standards require
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsnaes free of material misstatement. An
audit includes examining, on a test basis, evidsnpporting the amounts and disclosures in then6ig statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the financial position of
CenturyTel, Inc. and subsidiaries as of DecembeRBQ0 and 1999, and the results of their operatéomd their cash flows for each of the
years in the thre-year period ended December 31, 2000, in conformitly accounting principles generally acceptechim tnited States of
America. Also in our opinion, the related financgtdtement schedules, when considered in relatitimet basic consolidated financial
statements taken as a whole, present fairly, imaterial respects, the information set forth threre

/sl KPMG LLP
KPMG LLP

Shreveport, Louisiana
January 26, 2001



CENTURYTEL, INC.

Consolidated Statements of Income

OPERATING REVENUES

Year ended December 31,

2000

1999

1998

(Dollars, except per share amounts,

and shares in thousands)

Telephone $ 1,253,969 1,126,112 1,077,34
Wireless 443,569 422,269 407,82
Other 148,388 128,288 91,91
Total operating revenues 1,845,926 1,676,669 1,577,08
OPERATING EXPENSES
Cost of sales and operating expenses 932,457 819,784 768,72
Depreciation and amortization 388,056 348,816 328,55
Total operating expenses 1,320,513 1,168,600 1,097,27
OPERATING INCOME 525,413 508,069 479,81
OTHER INCOME (EXPENSE)
Gain on sale or exchange of assets, net 20,593 62,808 49,85
Interest expense (183,302)  (150,557) (167,55
Income from unconsolidated cellular entities 26,986 27,675 32,86
Minority interest (10,201) (27,913) (12,79
Other income and expense 6,696 9,190 5,26
Total other income (expense) (139,228) (78,797) (92,35
INCOME BEFORE INCOME TAX EXPENSE 386,185 429,272 387,45
Income tax expense 154,711 189,503 158,70
NET INCOME $ 231,474 239,769 228,75
BASIC EARNINGS PER SHARE $ 1.65 1.72 1.6
DILUTED EARNINGS PER SHARE $ 1.63 1.70 1.6
DIVIDENDS PER COMMON SHARE $ .190 .180 A7
AVERAGE BASIC SHARES OUTSTANDING 140,069 138,848 137,01
AVERAGE DILUTED SHARES OUTSTANDING 141,864 141,432 140,10

See accompanying notes to consolidated financsgistents.

CENTURYTEL, INC.

Consolidated Statements of Comprehensive Income

NET INCOME

OTHER COMPREHENSIVE INCOME, NET OF TAXES
Unrealized holding gains (losses) arising duri
net of ($20,941), $38,473 and $8,509 taxes
Reclassification adjustment for gains included
in net income, net of $7,702 and $11,027 tax

Other comprehensive income, net of ($20,941),
$30,771 and ($2,518) taxes

Year ended December 31,

2000

1999

1998

(Dollars in thousands)

$ 231,474 239,769 228,75
ng period,
(38,891) 71,449 15,80
es - (14,304) (20,47
(38,891) 57,145 (4,67
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COMPREHENSIVE INCOME $ 192,583 296,914 224,08

See accompanying notes to consolidated financsisients.

CENTURYTEL, INC.
Consolidated Balance Sheets

December 31,

2000 199
(Dollars in thousands
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 19,039 56,
Accounts receivable
Customers, less allowance of $12,857 and $ 4,150 182,454 128,
Other 124,711 64,
Materials and supplies, at average cost 38,532 28,
Other 11,768 7,
Total current assets 376,504 286,
NET PROPERTY, PLANT AND EQUIPMENT 2,959,293 2,256,

INVESTMENTS AND OTHER ASSETS

Excess cost of net assets acquired, less accum ulated
amortization of $219,809 and $165,327 2,509,033 1,644,
Other 548,460 517,
Total investments and other assets 3,057,493 2,162,
TOTAL ASSETS $ 6,393,290 4,705,

LIABILITIES AND EQUITY
CURRENT LIABILITIES

Current maturities of long-term debt $ 149,962 62,
Short-term debt 276,000
Accounts payable 127,287 78,
Accrued expenses and other current liabilities
Salaries and benefits 33,859 34,
Taxes 40,023 40,
Interest 52,011 37,
Other 23,349 22,
Advance billings and customer deposits 40,879 33,
Total current liabilities 743,370 309,
LONG-TERM DEBT 3,050,292 2,078,
DEFERRED CREDITS AND OTHER LIABILITIES 567,549 469,

STOCKHOLDERS' EQUITY

Common stock, $1.00 par value, authorized 350, 000,000 shares,
issued and outstanding 140,667,251 and 139,9 45,920 shares 140,667 139,

Paid-in capital 509,840 493,

Unrealized holding gain on investments, net of taxes 25,471 64,

Retained earnings 1,351,626 1,146,

Unearned ESOP shares (3,500) 4,

Preferred stock - non-redeemable 7,975 7,

Total stockholders' equity 2,032,079 1,847,

TOTAL LIABILITIES AND EQUITY $ 6,393,290 4,705,

See accompanying notes to consolidated financ#tsients.

CENTURYTEL, INC.
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Consolidated Statements of Cash Flows

Year ended December 31,

2000 1999 1 998

(Dollars in thousands)

OPERATING ACTIVITIES
Net income $ 231,474 239,769 228 757
Adjustments to reconcile net income to net
cash provided by operating activities

Depreciation and amortization 388,056 348,816 328 ,554
Income from unconsolidated cellular entitie 5 (26,986) (27,675) (32 ,869)
Minority interest 10,201 27,913 12 797
Deferred income taxes 41,820 (17,139) 16 ,196
Gain on sale of assets, net (20,593) (62,808) (49 ,859)
Changes in current assets and current liabi lities
Accounts receivable (82,252) (15,181) (15 ,227)
Accounts payable 48,653 (11,469) 4 ,249
Accrued taxes (967) (59,571) (34 ,908)
Other current assets and other current
liabilities, net 3,605 (1,354) 15 ,033
Increase in noncurrent assets (46,026) (30,375) (10 ,067)
Increase (decrease) in other noncurrent lia bilities 4,087 (5,311) 1 ,706)
Other, net 11,394 23,087 6 ,824
Net cash provided by operating activitie S 562,466 408,702 467 774

INVESTING ACTIVITIES

Acquisitions, net of cash acquired (1,540,856) (20,972) (225 ,569)
Payments for property, plant and equipment (449,537) (389,980) (310 ,919)
Proceeds from sale of assets 29,495 484,467 132 ,307
Distributions from unconsolidated cellular ent ities 35,842 22,219 26 ,515
Contribution from minority investor 20,000 - -
Purchase of life insurance investment, net (5,753) (2,545) (2 ,786)
Other, net (3,267) (23,416) 4 ,807
Net cash provided by (used in) investing activities  (1,914,076) 69,773 (375 ,645)

FINANCING ACTIVITIES

Proceeds from issuance of debt 2,715,852 15,533 957 ,668
Payments of debt (1,375,895) (438,399) (1,015 ,015)
Payment of deferred hedge contracts (4,345) - (40 ,237)
Proceeds from issuance of common stock 7,996 19,182 15 ,033
Payment of debt issuance costs (4,274) - (6 ,625)
Cash dividends (26,815) (25,413) (24 ,179)
Other, net 1,490 1,520 951
Net cash provided by (used in) financing activities 1,314,009 (427,577) (112 ,404)
Net increase (decrease) in cash and cash equivalent S (37,601) 50,898 (20 ,275)
Cash and cash equivalents at beginning of year 56,640 5,742 26 ,017
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 19,039 56,640 5, 742

See accompanying notes to consolidated financsstents.

CENTURYTEL, INC.
Consolidated Statements of Stockholders' Equity

Year ended December 31,

2000 1999 1 998
(Dollars and shares in thousa nds)
COMMON STOCK

Balance at beginning of year $ 139,946 138,083 91 ,104
Issuance of common stock for acquisitions - - 28
Conversion of convertible securities into comm on stock 254 330 169

Issuance of common stock through dividend
reinvestment, incentive and benefit plans 467 1,533 754

Three-for-two stock split - - 46 ,028




Balance at end of year

PAID-IN CAPITAL
Balance at beginning of year
Issuance of common stock for acquisitions
Conversion of convertible securities into comm
Issuance of common stock through dividend
reinvestment, incentive and benefit plans

Amortization of unearned compensation and othe

Three-for-two stock split

Balance at end of year

UNREALIZED HOLDING GAIN ON INVESTMENTS, NET OF TAXE S

Balance at beginning of year

140,667 139,946 138
493,432 451,535 469
- - 1
on stock 3,046 3,101 3
7,529 17,649 14
r 5,833 21,147 9
- - (46
509,840 493,432 451
64,362 7,217 11

Change in unrealized holding gain on investmen ts, net of taxes  (38,891) 57,145 4
Balance at end of year 25,471 64,362 7
RETAINED EARNINGS
Balance at beginning of year 1,146,967 932,611 728
Net income 231,474 239,769 228
Cash dividends declared
Common stock - $.19, $.18 and $.173 per sh are (26,416) (25,010) (23
Preferred stock (399) (403)
Balance at end of year 1,351,626 1,146,967 932
UNEARNED ESOP SHARES
Balance at beginning of year (4,690) (6,070) (8
Release of ESOP shares 1,190 1,380 2
Balance at end of year (3,500) (4,690) (6
PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning of year 7,975 8,106 8
Conversion of preferred stock into common stoc k - (131)
Balance at end of year 7,975 7,975 8
TOTAL STOCKHOLDERS' EQUITY $ 2,032,079 1,847,992 1,531
COMMON SHARES OUTSTANDING
Balance at beginning of year 139,946 138,083 91
Issuance of common stock for acquisitions - -
Conversion of convertible securities into comm on stock 254 330
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 467 1,533
Three-for-two stock split - - 46
Balance at end of year 140,667 139,946 138

See accompanying notes to consolidated financidsient:
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CenturyTel, Inc.
Notes to Consolidated Financial Statements DeceBihe200C
(1) Summary of Significant Accounting Policies

Principles of consolidation - The consolidated ficial statements of CenturyTel, Inc. and its subsies (the "Company") include the
accounts of CenturyTel, Inc. ("CenturyTel") andnitajority-owned subsidiaries and partnerships. Chmpany's regulated telephone
operations are subject to the provisions of StatgémkFinancial Accounting Standards No. 71, "Aacting for the Effects of Certain Types
of Regulation." Investments in cellular entitiesesd the Company does not own a majority interesaacounted for using the equity method
of accounting.

Estimates - The preparation of financial statemant®nformity with generally accepted accountimggiples requires management to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosur@atingent assets and liabilities at the date
of the financial statements and the reported ansoofitevenues and expenses during the reportingdoekctual results may differ from tho
estimates.

Revenue recognition - Revenues are generally rézedrand earned when evidence of an arrangemesisegervice has been rendered, the
selling price is determinable and collectibilityresasonably assured. Certain of the Company'shietepsubsidiaries participate in revenue
sharing arrangements with other telephone compdmiesterstate revenue and for certain intrastatenue. Such sharing arrangements are
funded by toll revenue and/or access charges wétfaite jurisdictions and by access charges imtieestate market. Revenues earned through
the various sharing arrangements are initially réed based on the Company's estimates.

Property, plant and equipment - Telephone plastated substantially at original cost. Normal egtients of telephone plant are charged
against accumulated depreciation, along with ttstscof removal, less salvage, with no gain or tessgnized. Renewals and betterments of
plant and equipment are capitalized while repaissyell as renewals of minor items, are chargesp&rating expense. Depreciation of
telephone plant is provided on the straight linehmeé using class or overall group rates acceptahlegulatory authorities; such rates range
from 1.8% to 25%.

Non-telephone property is stated at cost and, whenasaletired, a gain or loss is recognized. Deptenieof such property is provided on 1
straight line method over estimated service liwgying from three to 30 years.

Long-lived assets and excess cost of net assetgreddgoodwill) - The carrying value of long-livedsets, including allocated goodwill, is
reviewed for impairment at least annually, or whamesvents or changes in circumstances indicatestlwh carrying value may not be
recoverable, by assessing the recoverability of gacrying value through estimated undiscountedréubet cash flows expected to be
generated by the assets or the acquired businaisstatially all of the Company's goodwill is beimmortized over 40 years.

Affiliated transactions - Certain service subsidiarof CenturyTel provide installation and mainteceservices, materials and supplies, and
managerial, operational, technical, accountingadministrative services to subsidiaries. In additi@enturyTel provides and bills
management services to subsidiaries and in carnstiances makes interest bearing advances to gnamtstruction of plant and purchases of
equipment. These transactions are recorded bydh@&ny's telephone subsidiaries at their costa@#tent permitted by regulatory
authorities. Intercompany profit on transactionthwegulated affiliates is limited to a reasonaiefeirn on investment and has not been
eliminated in connection with consolidating theulesof operations of CenturyTel and its subsidisrintercompany profit on transactions
with nonregulated affiliates has been eliminated.

Income taxes - CenturyTel files a consolidated faldacome tax return with its eligible subsidiaidhe Company uses the asset and liability
method of accounting for income taxes under whiefeided tax assets and liabilities are establisbethe future tax consequences
attributable to differences between the finandialesnent carrying amounts of assets and liabildigs their respective tax bases. Investment
tax credits related to telephone plant have beé&rmee and are being amortized as a reductiondsréd income tax expense over the
estimated useful lives of the assets giving risthéocredits.

Derivative financial instruments - The Company fras time to time entered into interest rate hedgeatracts in anticipation of certain debt
issuances to manage interest rate exposure. dgehaf an anticipated issuance is deemed effeatider current accounting rules, net
amounts paid or received by the Company are refleas adjustments to interest expense over theflifee debt issuance. If a hedge is
deemed not to be effective, such amounts paidosived are reflected in earnings in the periodhige is settled. The Company had no
outstanding interest rate hedge contracts as oémber 31, 2000. The Company does not utilize dévizdinancial instruments for trading
other speculative purposes.

Earnings per share - Basic earnings per share asatmdetermined on the basis of the weightedageemumber of common shares
outstanding during the year. Diluted earnings peare gives effect to all potential dilutive comnalrares that were outstanding during the
period.

Stock compensation - The Company accounts for efepletock compensation plans in accordance witloéaing Principles Board
Opinion No. 25, "Accounting for Stock Issued to Hayees," as allowed by Statement of Financial Actimg Standards No. 12



"Accounting for Stock-Based Compensation.”

Cash equivalents - The Company considers shortiterastments with a maturity at date of purchasthafe months or less to be cash
equivalents.

Reclassifications - Certain amounts previously regzbfor prior years have been reclassified to aonfwith the 2000 presentation, including
the reclassification of the Company's Internet apens from the telephone segment to other opemstio

(2) Acquisitions

On July 31, 2000 and September 29, 2000, affiliefdhe Company acquired over 490,000 telephonesacines and related assets from
Verizon Communications, Inc. (successor to GTE Gatfion) ("Verizon") in four separate transactiémsapproximately $1.5 billion in cas
The Company has made preliminary estimates ofdinevélue and useful lives of Verizon's noncurrasgets and liabilities. Such estimates
are subject to change upon completion of the pseipsice allocation. Under these transactions:

o  OnJuly 31, 2000, the Company purchased app roximately 231,000 telephone
access lines and related local exchange asset s comprising 106 exchanges
throughout Arkansas for approximately $842 million in cash.

0 On July 31, 2000, Spectra Communications Grolyg, ('Spectra") purchased approximately 127,000otedme access lines and related
local exchange assets comprising 107 exchangesgihoot Missouri for approximately $297 million cagts of December 31, 2000, the
Company owned 57.1% of Spectra, which was orgartzedquire and operate these Missouri properieslosing, the Company made a
preferred equity investment in Spectra of approxatyab55 million and financed substantially allthé remainder of the purchase price.

0 On September 29, 2000, the Company purchasedxapately 70,500 telephone access lines and relatad exchange assets comprising
42 exchanges throughout Wisconsin for approximz#&87 million in cash.

0 On September 29, 2000, Telephone USA of Wiscohsi@@ ("TelUSA") purchased approximately 62,90Cfhone access lines and related
local exchange assets comprising 35 exchangesghooti Wisconsin for approximately $172 million iast). The Company owns 89% of
TelUSA, which was organized to acquire and owndha&fsconsin properties. At closing, the Company enad equity investment in TelUSA
of approximately $37.8 million and financed subgtdly all of the remainder of the purchase price.

The purchase prices discussed above reflect vapasisclosing adjustments made to date. Any remgiadjustments are not expected to be
material.

To finance these acquisitions on a short-term b#ssCompany borrowed $1.157 billion on a floatrate basis under its new $1.5 billion
credit facility with Bank of America, N.A. and Qiiank, N.A., as lenders, and Banc of America SdesrltLC and Salomon Smith Barney
Inc., as arrangers, and borrowed $300 million floating-rate basis under its existing credit fégiWith Bank of America, N.A.

On October 19, 2000, the Company issued $500 mitioB.375% Senior Notes, Series H, due 2010, d08 $#illion of 7.75% Remarketat
Senior Notes, Series |, due 2012 (with a remargeadmie of October 15, 2002) under its $2.0 bilbtwelf registration statement filed in May
2000. The net proceeds of approximately $908 mil{excluding the Company's payments of approxirgaéi&PR.3 million associated with
related interest rate hedging) were used to regayrt@on of the $1.457 billion of aggregate indeltess the Company incurred under its ¢
facilities in connection with the Verizon acquisits.

The following pro forma information represents tmmsolidated results of operations of the Company the Verizon acquisitions had been
consummated as of January 1, 2000 and 1999.

Year ended December 31, 20 00 1999
( Dollars, except per share
amounts, in thousands)
(unaudited)
Operating revenues $ 2,054, 198 2,015,992
Net income $ 210, 336 198,659
Basic earnings per share $ 1 .50 1.43
Diluted earnings per share $ 1 .48 1.41

The pro forma information is not necessarily intiigaof the operating results that would have ogediif the Verizon acquisitions had been
consummated as of January 1 of each respectivedperor is it necessarily indicative of future ogtérg results. The pro forma information
does not give effect to any potential revenue eodimaents or cost synergies or other operating effaes that could result from the
acquisitions. The actual results of operationshef¥erizon properties are included in the Companyrsolidated financial statements only
from the date of acquisitiol



On December 1, 1998, the Company acquired thesasbeertain local telephone and directory operstim parts of northern and central
Wisconsin from affiliates of Ameritech Corporati@meritech"), in exchange for approximately $221ilion cash. The assets included (i)
access lines and related property and equipme2it predominantly rural communities in Wisconsin @ifjdAmeritech's directory publishing
operations that relate to nine telephone directorie

(3) Investments in Unconsolidated Cellular Entities

The Company's share of earnings from cellulariestih which it does not own a majority interessvi8.1 million, $28.8 million and $34.1
million in 2000, 1999 and 1998, respectively, améhcluded, net of $1.1 million, $1.1 million and.$ million of amortization of goodwiill
attributable to such investments, in "Income frameansolidated cellular entities" in the Companydéblidated Statements of Income. Over
73% of the 2000 income from unconsolidated cellalatities was attributable to the following investmts.

Ownership interest

GTE Mobilnet of Austin Limited Partnership 35%
Alltel Cellular Associates of Arkansas Limited Part nership 36%
Detroit SMSA Limited Partnership 3%
Michigan RSA #9 Limited Partnership 43%
Cellular North Michigan Network General Partnership 49%
Lafayette MSA Limited Partnership 49%
Dallas SMSA Limited Partnership 5%

Based primarily on data furnished to the Companyhig parties, the following summarizes the ungeaticombined assets, liabilities and
equity, and the unaudited combined results of djwers, of the cellular entities in which the Comparinvestments (as of December 31, 2
and 1999) were accounted for by the equity method.

December 31, 2000 1999

(Dollars in thousands)
(unaudited)

Assets
Current assets $ 305,366 289,355
Property and other noncurrent assets 996,702 822,771

$ 1,302,068 1,112,126

Liabilities and equity

Current liabilities $ 153,797 130,161
Noncurrent liabilities 138,642 43,423
Equity 1,009,629 938,542

$ 1,302,068 1,112,126

Year ended December 31, 2000 1999 1998

(Do llars in thousands)

(unaudited)
Results of operations

Revenues $ 1,538,459 1,398,314 1,281,803
Operating income $ 495971 427,274 430,859
Net income $ 481,923 416,740 435,744

At December 31, 2000, $56.7 million of the Compamygnsolidated retained earnings represented ubdigd earnings of unconsolidated
cellular entities.

(4) Property, Plant and Equipment

Net property, plant and equipment at December 820 2nd 1999 was composed of the followi

December 31, 2000 1999

(Dollars in thousands)
Telephone, at original cost

Cable and wire $ 2,817,797 1,904,957
Central office 1,656,898 1,149,095
General support 327,766 247,605
Information origination/termination 53,344 58,380

Construction in progress 136,755 74,219



Other 7,248 5,213

4,999,808 3,439,469
Accumulated depreciation (2,552,648) (1,605,553)
2,447,160 1,833,916
Wireless, at cost
Cell site 366,855 353,705
General support 105,951 96,774
Construction in progress 49,799 17,303
Other 79 4,943
522,684 472,725
Accumulated depreciation (261,401) (217,056)
261,283 255,669
Other, at cost
General support 272,286 242,780
Fiber network 60,649 24,722
Other 59,089 14,211
392,024 281,713
Accumulated depreciation (141,174) (114,840)
250,850 166,873
Net property, plant and equipment $ 2,959,293 2,256,458

Depreciation expense was $328.0 million, $296.8oniland $280.5 million in 2000, 1999 and 1998 pexdively. The composite depreciat
rate for telephone properties was 7.2% for 2000%/for 1999 and 6.9% for 1998.

(5) Long-term and Short-term Debt

The Company's long-term debt as of December 310 20@ 1999 is as follows:

December 31, 2000 1999
(Dollars in thousands)
CenturyTel
6.92% senior credit facility, due through 200 2 $ 300,000 57,000
6.92% note, due through 2002 250,625 282,813
Senior notes and debentures:
7.75% Series A, due 2004 50,000 50,000
8.25% Series B, due 2024 100,000 100,000
6.55% Series C, due 2005 50,000 50,000
7.20% Series D, due 2025 100,000 100,000
6.15% Series E, due 2005 100,000 100,000
6.30% Series F, due 2008 240,000 240,000
6.875% Series G, due 2028 425,000 425,000
8.375% Series H, due 2010 500,000 -
7.75% Series |, remarketable 2002 400,000 -
9.38% notes, due through 2003 12,000 16,025
Notes to banks - 40,000
6.86%* Employee Stock Ownership
Plan commitment, due in installments through 2004 3,500 4,690
Net unamortized premium and discounts 12,012 -
Other 201 225
Total CenturyTel 2,543,338 1,465,753
Subsidiaries
First mortgage debt
5.90%* notes, payable to agencies of the U. S. government
and cooperative lending associations, d uein
installments through 2025 278,079 290,715
7.98% notes, due through 2002 5,582 5,732
Other debt
7.48%* unsecured medium-term notes, due t hrough 2008 333,158 333,657
8.12%* notes, due in installments through 2020 23,365 25,520
6.50% note, due in installments through 2 001 3,300 6,399

7.06%* capital lease obligations, due thr ough 2003 13,432 12,633




Total subsidiaries 656,916 674,656

Total long-term debt 3,200,254 2,140,409
Less current maturities 149,962 62,098
Long-term debt, excluding current maturities $ 3,050,292 2,078,311

* weighted average interest rate at December 300 20

The approximate annual debt maturities for the jigars subsequent to December 31, 2000 are aw$IR001 - $150.0 million; 2002 -
$960.2 million (assuming the Company's Series ¢siare redeemed by the Company in 2002); 2003.9$68lion; 2004 - $72.1 million;
and 2005 - $245.9 million.

Short-term borrowings of $40.0 million at DecemBér 1999 were classified as long-term debt on toempanying balance sheets because
the Company had adequate committed borrowing cpaeailable under long-term revolving facilities.

Certain of the loan agreements of CenturyTel amdubsidiaries contain various restrictions, amehigh are limitations regarding issuance
of additional debt, payment of cash dividends, geition of capital stock and other matters. Idiidn, the transfer of funds from certain
consolidated subsidiaries to CenturyTel is resddiy various loan agreements. Subsidiaries whisle tbans from government agencies and
cooperative lending associations, or have issustrfiortgage bonds, generally may not loan or aclvamy funds to CenturyTel, but may |
dividends if certain financial ratios are met. Aéd@mber 31, 2000, restricted net assets of subisili@ere $638.7 million. Subsidiaries'
retained earnings in excess of amounts restrigtetebt covenants totaled $1.6 billion. At Decentkier2000, all of the consolidated retained
earnings reflected on the balance sheet was alailaller CenturyTel's loan agreements for the datiden of dividends.

Most of the Company's telephone property, plantemdpment is pledged to secure the long-term oebtbsidiaries.

During 2000, the Company borrowed $1.157 billioredifoating-rate basis under its new 364-day, $lll®n credit facility with Bank of
America, N.A. and Citibank, N.A., as lenders, arahB of America Securities LLC and Salomon Smithnggrinc., as arrangers, and
borrowed $300 million on a floating-rate basis unitkeexisting $300 million credit facility with Bék of America, N.A. The proceeds were
utilized to finance a substantial portion of therigen acquisition on a short-term basis. See Ndtg 2dditional information.

On October 19, 2000, the Company issued $500 mitic8.375% Senior Notes, Series H, due 2010, 400 #illion of 7.75% Remarketak
Senior Notes, Series |, due 2012 (with a remargedte of October 15, 2002) under its $2.0 bilkbwelf registration statement filed in May
2000. The Series | notes will bear interest atrétte of 7.75% per year through October 15, 2002dwis the first remarketing date), and tt
at a fixed or floating rate. On the remarketinged#tte Series | notes will be purchased and rertediey the Company's remarketing deale
mandatorily redeemed by the Company. The net pdsckem the sale of the Series H and | notes ofa@mately $908 million (including
the payment made to the Company for the remarkejitign granted to the remarketing dealer, butwedioly the Company's payments
associated with related interest rate hedging) weeel to repay a portion of the $1.457 billion ggregate indebtedness the Company
incurred under its credit facilities in connectiwith the Verizon acquisition.

Subsequent to the issuance of permanent finandiag;ommitted amount under the Company's 364-da, lillion credit facility was
reduced to $500 million in accordance with its terfhe Company also has outstanding indebtednekes other short-term revolving credit
facilities and through its newly initiated commegbaper program. The total amount outstanding uthekse short-term facilities aggregated
$276.0 million at December 31, 2000. The weightegfage interest rate of the Company's short-teidnt @eDecember 31, 2000 was 7.3%.

At December 31, 2000, CenturyTel's telephone sidrstd had approximately $129.5 million in commititeefor long-term financing from
the Rural Utilities Service available and approxieha$400.1 million of additional borrowings weresélable to the Company through
committed lines of credit with various banks.

(6) Postretirement Benefits
The Company sponsors health care plans that prpasieetirement benefits to all qualified retired@oyees.

The following is a reconciliation for the beneflilmation and the plan assets.

December 31, 2000 1999 1998

(Dollars in thousands)
Change in benefit obligation

Benefit obligation at beginning of year $ 156,724 172,323 152,632
Service cost 4,727 4,850 5,519
Interest cost 10,907 10,089 10,744
Plan amendments - (2,492) -
Participant contributions 677 419 298

Actuarial (gain) loss 957 (23,855) 9,720



Benefits paid (8,726) (4,610) (6,590 )

Benefit obligation at end of year $ 165,266 156,724 172,323
Change in plan assets (primarily listed stocks and bonds)

Fair value of plan assets at beginning of year $ 41,781 35,799 34,618

Return on assets (270) 2,961 4,080

Employer contributions 6,411 7,212 3,393

Participant contributions 677 419 298

Benefits paid (8,726) (4,610) (6,590 )
Fair value of plan assets at end of year $ 39,873 41,781 35,799

Net periodic postretirement benefit cost for 200899 and 1998 included the following compone

Year ended December 31, 2000 1999 1998

(Dollars in thousands)

Service cost $ 4,727 4,850 5,519
Interest cost 10,907 10,089 10,744
Expected return on plan assets (4,178) (3,580) (3,250)
Amortization of unrecognized actuarial (gains) loss es 26 54 430
Amortization of unrecognized prior service cost (129) (129) 121
Net periodic postretirement benefit cost $ 11,353 11,284 13,564

The following table sets forth the amounts recogdias liabilities for postretirement benefits at®maber 31, 2000, 1999 and 1998.

December 31, 2000 1999 1998

(Dollars in thousands)

Benefit obligation $ (165,266) (156,724) (172,323)
Fair value of plan assets 39,873 41,781 35,799
Unamortized prior service cost (1,175) (1,303) 1,060
Unrecognized net actuarial loss 6,109 707 23,972
Accrued benefit cost $ (120,459) (115,539) (111,492)

Assumptions used in accounting for postretiremeniefits as of December 31, 2000 and 1999 were:

2000 1999

Weighted average assumptions
Discount rate 7.25% 7.25
Expected return on plan assets 10.0% 10.0

For measurement purposes, a 6.8% annual rate petheapita cost of covered health care benefitsasaumed for 2001 and beyond. A one-
percentage-point change in assumed health careatestwould have the following effects:

1-Percentage 1-Percentage
Point Increase  Point Decrease

(Dollars in thousands)

Effect on total of service and interest cost compon ents $ 989 (964)
Effect on postretirement benefit obligation $9,028 (8,334)

(7) Investments and Other Assets

Investments and other assets at December 31, 2@D0999 were composed of the following:

December 31, 2000 1999

(Dollars in thousands)



Excess cost of net assets acquired, less accumulate d amortization $ 2,509,033 1,644,884

Investments in unconsolidated cellular entities 117,942 125,901
Cash surrender value of life insurance contracts 96,065 90,313

Marketable equity securities 42,801 102,633
Other 291,652 199,145

$3,057,493 2,162,876

Amortization of goodwill and other intangibles @1 million, $52.0 million and $47.8 million fo0R0, 1999 and 1998, respectively, is
included in "Depreciation and amortization" in thempany's Consolidated Statements of Income.

The Company's investments in marketable equityrgg@&siare classified as available for sale andreperted at fair value with unrealized
holding gains and losses reported, net of taxea,separate component of stockholders' equity. SQroeealized holding gains of the
Company's marketable equity securities were $39lBmas of December 31, 2000 and $99.0 millioro&®ecember 31, 1999.

(8) Deferred Credits and Other Liabilities
Deferred credits and other liabilities at Decenier2000 and 1999 were composed of the following:

December 31, 2000 1999

(Dollars in thousands)

Deferred federal and state income taxes $ 298,451 269,988
Accrued postretirement benefit costs 118,614 112,876
Minority interest 88,295 43,204
Regulatory liability - income taxes 8,528 12,469
Deferred investment tax credits 1,053 1,724
Other 52,608 29,666
$ 567,549 469,927

(9) Stockholders' Equity
Common stock - At December 31, 2000, unissued stadr€enturyTel common stock were reserved asvisio

December 31, 2000

(In thousands)

Incentive compensation programs 9,973
Acquisitions 4,572
Employee stock purchase plan 976
Dividend reinvestment plan 633
Conversion of convertible preferred stock 435
Other employee benefit plans 2,213
18,802

Under CenturyTel's Articles of Incorporation eablar® of common stock beneficially owned continugiisl the same person since May 30,
1987 generally entitles the holder thereof to tetes per share. All other shares entitle the hdlWene vote per share. At December 31, 2
the holders of 10.6 million shares of common steeke entitled to ten votes per share.

Preferred stock - As of December 31, 2000, Centelrtiid 2.0 million shares of convertible preferséatk, $25 par value per share,
authorized. At December 31, 2000 and 1999, there @&9,000 shares of outstanding preferred stoolddils of outstanding CenturyTel
preferred stock are entitled to receive cumulativédends, receive preferential distributions eqoab25 per share plus unpaid dividends t
CenturyTel's liquidation and vote as a single clai$ls the holders of common stock.

Shareholders' Rights Plan - In 1996 the Board oé@ors declared a dividend of one preference ghaighase right for each common share
outstanding. Such rights become exercisable ifveimeh a potential acquiror takes certain steps qoiae 15% or more of CenturyTel's
common stock. Upon the occurrence of such an aitiquiseach right held by shareholders other thenacquiror may be exercised to rece
that number of shares of common stock or otherrg@siof CenturyTel (or, in certain situationsetacquiring company) which at the time of
such transaction will have a market value of tvoets the exercise price of the right.

Stock split- On February 23, 1999, CenturyTel's Board of Doectleclared a thr-for-two common stock split effected as a 50% st



dividend in March 1999. All per share data includethis report for periods prior to March 1999 baeen restated to reflect this stock split.
An amount equal to the par value of the additimmmhmon shares issued pursuant to the stock spdirefected as a transfer from paid-in
capital to common stock in the consolidated finahsiatements for 1998.

(10) Stock Option Program

CenturyTel has a 2000 incentive compensation progvaich allows the Board of Directors, through @@mpensation Committee, to grant
incentives to certain employees in any one or abioation of several forms, including incentive arah-qualified stock options; stock
appreciation rights; restricted stock; and perfarogashares. As of December 31, 2000, CenturyTetdsatved 10.0 million shares of
common stock which may be issued under Century€efi®nt and predecessor incentive compensatiayrums.

Under the Company's programs, options have beertegtéo employees at a price either equal to oeeding the then-current market price.
All of the options expire ten years after the daftgrant and the vesting period ranges from imntediathree years.

During 2000 the Company granted 1,565,750 optitres"R000 Options") at market price. The weighteerage fair value of each of the
2000 Options was estimated as of the date of goam $12.46 using an option-pricing model with filowing assumptions: dividend yield -
.5%; expected volatility - 25%; risk-free intereate - 5.3%; and expected option life - seven years

During 1999 the Company granted 83,743 options'{889 Options") at market price. The weighted agerfair value of each of the 1999
Options was estimated as of the date of grant $15e90 using an option-pricing model with the daling assumptions: dividend yield - .4%;
expected volatility - 20%; risk-free interest rai®.6%; and expected option life - seven years.

During 1998 the Company granted 121,667 optiores (1998 Options") at market price. The weightedrage fair value of each of the 1998
Options was estimated as of the date of grant 8888 using an option-pricing model with the feling assumptions: dividend yield - .5%;
expected volatility - 20%; risk-free interest ra.8%; and expected option life - seven years.

Stock option transactions during 2000, 1999 an®B18ére as follows:

Number  Average
of options  price

Outstanding December 31, 1997 5,608,931 $ 12.73
Exercised (937,985) 11.41
Granted 121,667 26.25
Forfeited (12,000) 13.33

Outstanding December 31, 1998 4,780,613 13.35
Exercised (1,369,459) 10.90
Granted 83,743 40.88
Forfeited (9,055) 37.07

Outstanding December 31, 1999 3,485,842 14.92
Exercised (369,308) 12.46
Granted 1,565,750 33.00
Forfeited (1,125) 13.33

Outstanding December 31, 2000 4,681,159 21.16

Exercisable December 31, 1999 3,317,004 14.32

Exercisable December 31, 2000 3,113,496 15.21

The following tables summarize certain informataout CenturyTel's stock options at December 30020

Options outstan ding

Weighted average

Range of remainin g contractual Weighted average
exercise prices  Number of options  life 0 utstanding exercise price
$ 9.63-12.30 899,481 1.6 $ 12.29
13.33-17.64 2,038,690 5.2 14.94
23.03-26.05 305,713 7.4 24.74
26.98-31.54 46,264 8.0 29.08
33.13-34.63 1,315,198 9.2 34.62

39.00-46.19 75,813 8.7 40.92



9.63-46.19 4,681,159 6.7 21.16

Options exercis able
Range of Number of Weighted average
exercise prices options exercis able exercise price

$ 9.63-12.30 899,481 $ 12.29

13.33-17.64 2,038,690 14.94

23.03-26.05 53,248 25.95

26.98-31.54 46,264 29.08

39.00-46.19 75,813 40.92

9.63-46.19 3,113,496 15.21

The Company applies Accounting Principles Boardn@pi No. 25, "Accounting for Stock Issued to Emm@es," in accounting for its
program. Accordingly, the Company has not recoghaampensation cost in connection with issuinglkstaations. If compensation cost for
CenturyTel's options had been determined consistghtSFAS 123, the Company's net income and egsner share on a pro forma basis
for 2000, 1999 and 1998 would have been as follows:

Year ended December 31, 200 0 1999 1998
(Dollars in thousands,
e xcept per share amounts)

Net income

As reported $2314 74 239,769 228,757

Pro forma $225.1 64 239,033 227,113
Basic earnings per share

As reported $ 1 65 1.72 1.67

Pro forma $ 1. 60 1.72 1.66
Diluted earnings per share

As reported $ 1. 63 1.70 1.64

Pro forma $ 1. 59 1.69 1.62

(11) Accounting for the Effects of Regulation

The Company's regulated telephone operations &jectuo the provisions of Statement of Financiatéunting Standards No. 71 ("SFAS
71"), "Accounting for the Effects of Certain TypasRegulation." Actions of regulators can providasonable assurance of the existence of
an asset, reduce or eliminate the value of an asseimpose a liability on a regulated enterpi&ech regulatory assets and liabilities are
required to be recorded and, accordingly, refleotetie balance sheet of an entity subject to SFAS

The Company's consolidated balance sheet as ohilre31, 2000 included regulatory assets of appratély $735.4 million and regulato
liabilities of approximately $4.8 million. The $735million of regulatory assets included amountatezl to accumulated depreciation ($732.1
million), assets established in connection withtpggsement benefits ($345,000), income taxes (¥3B), and deferred financing costs ($2.9
million). The $4.8 million of regulatory liabilitewas established in connection with the adoptfdBtatement of Financial Accounting
Standards No. 109, "Accounting For Income Taxe®t déferred income tax liabilities related to thgulatory assets and liabilities quanti
above were $294.6 million.

Property, plant and equipment of the Company'sladed telephone operations has been depreciated gsnerally the straight line method
over lives approved by regulators. Such depreciimds have generally exceeded the depreciabls lised by nonregulated entities. In
addition, in accordance with regulatory accountnegirements of regulated telephone property haenltharged to accumulated
depreciation, along with the costs of removal, Essage, with no gain or loss recognized. Theseuwatting policies have resulted in
accumulated depreciation being significantly ldsmtif the Company's telephone operations had een begulated.

Statement of Financial Accounting Standards No.(I8FAS 101"), "Regulated Enterprises - Accounfimigthe Discontinuance of
Application of FASB Statement No. 71," specifies titcounting required when an enterprise ceasesétb the criteria for application of
SFAS 71. SFAS 101 requires the elimination of tiects of any actions of regulators that have breengnized as assets and liabilities in
accordance with SFAS 71 but would not have beeogreized as assets and liabilities by non-regulatgdrprises, along with an adjustment
of certain accumulated depreciation accounts lecethe difference between recorded depreciatimhthe amount of depreciation that wo
have been recorded had the Company's telephonatimmernot been subject to rate regulation. SFABflfther provides that the carrying
amounts of property, plant and equipment are tadpasted only to the extent the assets are impainedhat impairment shall be judged in
the same manner as for non-regulated enterprisferied tax liabilities and deferred investmentdeedits will be impacted based on the
change in the temporary differences for propetgniand equipment and accumulated depreciation.

The Company is monitoring the ongoing applicabitiffSFAS 71 to its regulated telephone operatiarestd the changing regulatory,
competitive and legislative environments, and figssible that changes in regulation, legislationampetition or in the demand for regula



services or products could result in the Compateyephone operations no longer being subject toSFAin the near future. When the
regulated operations of the Company no longer fyufai the application of SFAS 71, the net adjusttserequired will result in a material,
noncash charge against earnings which will be tedas an extraordinary item. While the effectngpiementing SFAS 101 cannot be
precisely estimated at this time, management bedi¢vat the noncash, after-tax, extraordinary eharmuld be between $400 million and
$450 million. For regulatory purposes, the accowntind reporting of the Company's telephone sudrsidi will not be affected by the
discontinued application of SFAS 71.

(12) Sale or Exchange of Assets

In the first quarter of 2000 the Company record@deatax gain aggregating $9.9 million ($5.2 mitliafter tax) due to the sale of its
remaining Alaska cellular operations.

In the third quarter of 2000 the Company recordedeatax gain aggregating $10.7 million ($6.4 roifliafter tax) due to the sale of its
minority interest in a non-strategic cellular parship.

In the first quarter of 1999 the Company record@deatax gain aggregating $10.4 million ($6.7 roifliafter tax) due to the sale of its
remaining common shares of MCIWorldCom, Inc. ("Vd&@bm").

In May 1999, the Company sold substantially alit®fAlaska-based operations that were acquiredaratquisition of Pacific Telecom, Inc.
on December 1, 1997. The Company received appraeiyn®300 million in after-tax cash as a resulths transaction. In accordance with
purchase accounting, no gain or loss was recorged the disposition of these properties.

In June 1999, the Company sold the assets oflitdareoperations in Brownsville and McAllen, Texts approximately $96 million cash. In
connection therewith, the Company recorded a pegdign of approximately $39.6 million, and an aftax loss of approximately $7.8 millic

In the fourth quarter of 1999 the Company recor@ede-tax gain aggregating $11.6 million ($7.6 imillafter tax) due to the sale of its
Telephone and Data Systems, Inc. common stock.

In connection with the first quarter 1998 acquasitdf Brooks Fiber Properties, Inc. ("Brooks") bykidCom, the Company's 551,000 shares
of Brooks' common stock were converted into apprately 1.0 million shares of WorldCom common stoihe Company recorded such
conversion at fair value which resulted in a fae-gain of approximately $22.8 million ($14.8 riuh after tax). In the second quarter of 1¢
the Company sold 750,000 shares of WorldCom comsimek for $35.6 million cash and recorded a aegain of $8.7 million ($5.7 millio
after tax).

In the second quarter of 1998, the Company soldiit®rity interests in two non-strategic cellulatides for approximately $31.0 million
cash which resulted in a pre-tax gain of $21.8iaml($12.3 million after tax). Additionally, in theecond quarter the Company wrote off its
minority investment in a start-up company.

(13) Earnings Per Share

The following is a reconciliation of the numeratarsd denominators of the basic and diluted earniegshare computations:

Year ended December 31, 2000 1999 1998

(Dollars, except per share
amounts, and shares in thousands)

Income (Numerator):

Net income $ 231,474 239,769 228,757
Dividends applicable to preferred stock (399) (403) (408)
Net income applicable to common stock for

computing basic earnings per share 231,075 239,366 228,349
Dividends applicable to preferred stock 399 403 408
Interest on convertible securities, net of taxes 132 252 372

Net income as adjusted for purposes of computing
diluted earnings per share $ 231,606 240,021 229,129

Shares (Denominator):
Weighted average number of shares outstanding

during period 140,440 139,313 137,568
Employee Stock Ownership Plan shares not
committed to be released (371) (465) (558)

Weighted average number of shares outstanding durin g
period for computing basic earnings per share 140,069 138,848 137,010
Incremental common shares attributable to



dilutive securities:

Conversion of convertible securities 707 981 1,274
Shares issuable under outstanding stock option s 1,088 1,603 1,821
Number of shares as adjusted for purposes of
computing diluted earnings per share 141,864 141,432 140,105
Basic earnings per share $ 1.65 1.72 1.67
Diluted earnings per share $ 1.63 1.70 1.64

The weighted average number of options to purchhases of common stock that were excluded froncoieputation of diluted earnings per
share because the exercise price of the optiorgveager than the average market price of the constamk was 969,000, 20,000 and 3,000

for 2000, 1999 and 1998, respectively.

(14) Income Taxes

The tax effects of temporary differences that géseto significant portions of the deferred tagets and deferred tax liabilities at December
31, 2000 and 1999 were as follows:

December 31, 2000 1999

(Dollars in thousands)
Deferred tax assets

Postretirement benefit costs $ 30,834 36,851
Regulatory support 13,504 13,504
Net operating loss carryforwards 8,302 2,593
Regulatory liability 3,191 4,907
Long-term debt 7,765 2,805
Other employee benefits 7,335 8,367
Other 11,055 10,466
Gross deferred tax assets 81,986 79,493
Less valuation allowance (8,302) (2,593)
Net deferred tax assets 73,684 76,900

Deferred tax liabilities

Property, plant and equipment, primarily due t 0

depreciation differences (283,008) (239,583)
Excess cost of net assets acquired (55,819) (49,183)
Deferred debt costs (2,764) (3,128)
Customer base (5,742) (7,868)
Marketable equity securities (13,715) (34,656)
Intercompany profits (3,283) (3,259)
Other (7,804) (9,211)

Gross deferred tax liabilities (372,135) (346,888)

Net deferred tax liability $(298,451) (269,988)

The following is a reconciliation from the statutdederal income tax rate to the Company's effedticome tax rate:

Year ended December 31, 2000 1999 1998

(Percentage of pre-tax income)

Statutory federal income tax rate 35.0% 35.0 35.0
State income taxes, net of federal income tax benef it 2.8 25 3.9
Amortization of nondeductible excess cost of net as sets acquired 2.9 2.7 3.3
Basis difference of assets sold 3 3.9 2
Amortization of investment tax credits (.2) (.4) (.6)
Amortization of regulatory liability (.4) (.4) (.6)
Other, net (.3) .8 (.2)
Effective income tax rate 40.1% 44.1 410

Income tax expense included in the ConsolidatetéBimnts of Income for the years ended Decembe2@®), 1999 and 1998 was as follo



Year ended December 31, 2000
(

Federal
Current $ 98,271
Deferred 39,651

State
Current 14,620
Deferred 2,169

$154,711

1999 1998

Dollars in thousands)

184,872 117,490
(11,600) 18,048

21,770 25,015
(5,539)  (1,852)

189,503 158,701

Income tax expense was allocated as follows:

Year ended December 31,

Net tax expense in the consolidated statements of i
Stockholders' equity
Compensation expense for tax purposes
in excess of amounts recognized for
financial reporting purposes
Tax effect of the change in unrealized holding
gain on investments

2000 1999 1998

(Dollars in thousands)

ncome $154,711 189,503 158,701

(2,702) (16,836) (6,579)

(20,941) 30,771  (2,518)

$131,068 203,438 149,604

(15) Retirement and Savings Plans

CenturyTel and certain subsidiaries sponsor defireefit pension plans for substantially all empley. CenturyTel also sponsors an Outside
Directors' Retirement Plan and a Supplemental Bkex®Retirement Plan to provide directors and @fifi; respectively, with supplemental
retirement, death and disability benefits.

The following is a reconciliation of the beginniagd ending balances for the benefit obligation tliedplan assets for the retirement and

savings plans.

December 31,

Change in benefit obligation
Benefit obligation at beginning of year
Service cost
Interest cost
Plan amendments
Acquisition
Actuarial (gain) loss
Benefits paid

Benefit obligation at end of year

2000 1999 1998

(Dollars in thousands)

$ 205455 217,747 200,554
5928 5226 5,361
15,381 13,817 13,225
3,387 - 227
35,824 - -
(3,726) (19,844) 8,683
(12,414) (11,491) (10,303)

$ 249,835 205,455 217,747

Change in plan assets (primarily listed stocks and
Fair value of plan assets at beginning of yea
Return on plan assets
Employer contributions
Acquisition
Benefits paid

Fair value of plan assets at end of year

bonds)
r $ 319,901 278,678 237,618
(14,991) 52,183 50,720
572 531 643
36,391 - -
(12,414) (11,491) (10,303)

$ 329,459 319,901 278,678

Net periodic pension benefit for 2000, 1999 and8li@@luded the following componen

Year ended December 31, 2000

(
Service cost $ 5,928
Interest cost 15,381
Expected return on plan assets (31,586
Recognized net gains (7,207

Net amortization and deferral (602

1999 1998

Dollars in thousands)

5226 5,361

13,817 13,225
) (26,824) (22,925)
) (3.176) (2,688)
) (235)  (300)



Net periodic pension benefit $ (17,986 ) (11,192) (7,327)

The following table sets forth the combined pldnsted status and amounts recognized in the Con'gppaagsolidated balance sheet at
December 31, 2000, 1999 and 1998.

December 31, 2000 1999 1998

(Dollars in thousands)

Benefit obligation $ (249,83 5) (205,455) (217,747)
Fair value of plan assets 329,45 9 319,901 278,678
Unrecognized transition asset (1,64 8) (1,892) (2,136)
Unamortized prior service cost 4,12 6 1,031 1,053
Unrecognized net actuarial gain (49,33 6) (100,052) (57,981)
Prepaid benefit cost $ 32,76 6 13,533 1,867

Assumptions used in accounting for the pensiongptenof December 2000 and 1999 were:

2000 1999
Discount rates 7.25% 7.25
Expected long-term rate of return on assets 8.0-10.0%  8.0-10.0

CenturyTel sponsors an Employee Stock Bonus PE8EP") and an Employee Stock Ownership Plan ("E$Omiese plans cover most
employees with one year of service with the Compamy are funded by Company contributions determaredially by the Board of
Directors.

The Company contributed $6.0 million, $5.2 milliand $3.7 million to the ESBP during 2000, 1999 4888, respectively. The Company's
expense related to the ESOP during 2000, 1999 8@@& Was $3.5 million, $4.4 million, and $4.4 mitliorespectively. At December 31, 20
the ESBP and the ESOP owned an aggregate of diémshares of CenturyTel common stock.

CenturyTel and certain subsidiaries also sponsalifted profit sharing plans pursuant to Sectiod @) of the Internal Revenue Code (the
"401(k) Plans") which are available to substantiall employees of the Company. The Company's nragotontributions to the 401(k) Plans
were $6.1 million in 2000, $6.1 million in 1999 a%8.5 million in 1998.

(16) Supplemental Cash Flow Disclosures

The Company paid interest, net of amounts capéd|inf $164.0 million, $148.3 million and $150.8limn during 2000, 1999 and 1998,
respectively. Income taxes paid were $142.3 mililo2000, $270.9 million in 1999 and $185.9 million1998.

CenturyTel has consummated the acquisitions obuartelephone and cellular operations, along wettain other assets, during the three
years ended December 31, 2000. In connection Withet acquisitions, the following assets were aeduand liabilities assume

Year ended December 31, 200 0 1999 1998

(Dollars in thousands)

Property, plant and equipment, net $ 6074 15 830 75,043
Excess cost of net assets acquired 917,4 68 20,194 145,880
Other investments 7,1 45 - 5,028
Long-term debt 3 78) -
Deferred credits and other liabilities (44,4 65)
Other assets and liabilities, excluding

cash and cash equivalents 53,6 71 (52) (382)
Decrease in cash due to acquisitions  $ 1,540,8 56 20,972 225,569

CenturyTel has disposed of various telephone aldlaxeoperations, along with certain other assetsing the three years ended December
31, 2000. In connection with these dispositions,ftllowing assets were sold, liabilities elimindtassets received and gain recognized:

Year ended December 31, 2000 1999 1998

(Dollars in thousands)



Property, plant and equipment, net $(4,062) (165,286) -

Excess cost of net assets acquired, net (4,071) (296,605) -
Marketable equity securities - (18,363) (21,923)
Other assets and liabilities, excluding cash and

cash equivalents (769) 58,595 (60,525)
Gain on sale of assets (20,593) (62,808) (49,859)
Increase in cash due to dispositions $(29,495) (484,467) (132,307)

(17) Fair Value of Financial Instruments

The following table presents the carrying amounts @stimated fair values of certain of the Compafigancial instruments at December 31,
2000 and 1999.

Carrying Fair
amount value

(Dollars in thousands)
December 31, 2000

Financial assets

Investments
Marketable equity securities $ 42,801 42,801 (1)
Other $ 36,514 36,514 (3)
Financial liabilities
Long-term debt (including current maturities) $ 3,200,254 3,107,899 (2)
Other $ 40,879 40,879 (3)

December 31, 1999

Financial assets

Investments
Marketable equity securities $ 102,633 102,633 (1)
Other $ 23,773 23,773 (3)
Financial liabilities
Long-term debt (including current maturities) $2,140,409 2,092,744 (2)
Other $ 33,656 33,656 (3)

(1) Fair value was based on quoted market prices.

(2) Fair value was estimated by discounting theedaled payment streams to present value basedrafgmncurrently offered to the Company
for similar debt.

(3) Fair value was estimated by the Company to@piprate carrying value.

(4) The carrying amount of cash and cash equival@tcounts receivable, short-term debt, accowayalpe and accrued expenses
approximates the fair value due to the short migtofithese instruments.

(18) Business Segments

The Company has two reportable segments: telephiohevireless. The Company's reportable segmentstrategic business units that offer
different products and services. The operatingrimeof these segments is reviewed by the chief tipgrdecision maker to assess
performance and make business decisions.

The Company's telephone operations are conductedah suburban and small urban communities istafes. Approximately 87% of the
Company's telephone access lines are in WiscofAdiansas, Washington, Missouri, Michigan, Louisia@alorado, Ohio and Oregon. The
Company's wireless customers are located in Michigauisiana, Wisconsin, Mississippi, Texas, andahisas.

Depreciation
Operating and Operating
revenues amortization income

(Dollars in thousands)

Year ended December 31, 2000

Telephone $ 1,253,969 317,906 376,290
Wireless 443,569 65,239 117,865
Other operations 148,388 4,911 31,258



Total $ 1,845,926 388,056 525,413

Year ended December 31, 1999

Telephone $ 1,126,112 273,666 351,559
Wireless 422,269 68,593 133,930
Other operations 128,288 6,557 22,580
Total $ 1,676,669 348,816 508,069

Year ended December 31, 1998

Telephone $ 1,077,343 261,370 334,604
Wireless 407,827 62,345 129,124
Other operations 91,915 4,839 16,083
Total $ 1,577,085 328,554 479,811
Year ended December 31, 2000 1999 1998

(Dollars in thousands)

Operating income $ 525,413 508,069 479,811
Gain on sale or exchange of assets, net 20,593 62,808 49,859
Interest expense (183,302) (150,557) (167,552)
Income from unconsolidated cellular entities 26,986 27,675 32,869
Minority interest (10,201) (27,913) (12,797)
Other income and expense 6,696 9,190 5,268
Income before income tax expense $ 386,185 429,272 387,458
Year ended December 31, 2000 1999 1998

(Dollars in thousands)

Capital expenditures

Telephone $ 275,523 233,512 233,190

Wireless 58,468 58,760 57,326

Other operations 115,546 97,708 20,403
Total $ 449,537 389,980 310,919

Total assets

Telephone $ 4,779,812 3,246,290 3,674,148

Wireless 1,204,186 1,184,129 1,114,955

Other operations 409,292 274,988 146,352
Total assets $ 6,393,290 4,705,407 4,935,455

Other accounts receivable are primarily amountsfohre various long distance carriers, principallf&T, and several large local exchange
operating companies.

(19) Commitments and Contingencies

Construction expenditures and investments in veljdiuildings and equipment during 2001 are estichtt be $400 million for telephone
operations, $70 million for wireless operations &80 million for other operations.

The Company is involved in various claims and legaions arising in the ordinary course of busingsthe opinion of management, the
ultimate disposition of these matters will not hawmaterial adverse effect on the Company's cateselil financial position or results of
operations.

CENTURYTEL, INC.
Consolidated Quarterly Income Information
(Unaudited)



First Secon
quarter  quart

(Dollars in thousan

d Third Fourth
er quarter  quarter

ds, except per share amounts)

2000 (unaudited)

Operating revenues $ 412,956 423,15 6 482,634 527,180
Operating income $ 111,422 124,89 2 147,059 142,040
Net income $ 49,284 57,84 5 67,224 57,121
Basic earnings per share $ .35 4 1 .48 41
Diluted earnings per share $ .35 4 1 A7 .40
1999

Operating revenues $ 414,256 416,75 0 419,205 426,458
Operating income $ 130,623 130,62 5 130,059 116,762
Net income $ 61,105 53,46 2 64,529 60,673
Basic earnings per share $ .44 .3 8 .46 43
Diluted earnings per share $ .43 .3 8 .46 43

Diluted earnings per share for the first and tiguéirters of 2000 included $.04 and $.05 per shaspectively, of gain on sale of assets. See
Note 12 for additional information. On July 31, 208nd September 29, 2000, affiliates of the Com@amired over 490,000 telephc
access lines and related assets from Verizon. e XNfor additional information.

Diluted earnings per share for the first, secohidtand fourth quarters of 1999 included $.040%$. $.01 and $.05 per share, respectively, of
net gain (loss) on sale of assets. See Note 1&dfditional information.

Item 9. Changes in and Disagreements With Accountasion Accounting
and Financial Disclosure.

None.
PART IlI
Item 10. Directors and Executive Officers of the Rgistrant.

The name, age and office(s) held by each of thesRagt's executive officers are shown below. Eafcthe executive officers listed below
serves at the pleasure of the Board of Directorsg gt Mr. Williams who has entered into an emploghregreement with the Registrant. The
agreement's initial term has lapsed, but the ageaeremains in effect from year to year, subjedhtoright of Mr. Williams or the Company
to terminate such agreement.

Name Age Of fice(s) held with CenturyTel
Clarke M. Williams 79 Ch airman of the Board
0 f Directors
Glen F. Post, Il 48 Vi ce Chairman of the Board of
D irectors, President and
C hief Executive Officer
Karen A. Puckett 40 Ex ecutive Vice President and
C hief Operating Officer
R. Stewart Ewing, Jr. 49 Ex ecutive Vice President and
C hief Financial Officer
Harvey P. Perry 56 Ex ecutive Vice President,
C hief Administrative Officer,
G eneral Counsel and Secretary
David D. Cole 43 Se nior Vice President -
O perations Support
Michael Maslowski 53 Se nior Vice President and
C hief Information Officer

Each of the Registrant's executive officers, exé@pMs. Puckett and Mr. Maslowski, has servedrasféicer of the Registrant and one or
more of its subsidiaries in varying capacitiesrfwre than the past five years. Mr. Cole has seageSenior Vice Preside- Operationa



Support since November 1998, as President - Waalgsup from October 1996 to October 1998 and ae RPresident from 1990 to 1996.
Mr. Maslowski has served as Senior Vice Presidedt@hief Information Officer since March 1999 ardSenior Information Systems
Executive for Lucent Technologies and for a joiehture between Lucent Technologies and PhillipssGorer Communications from 1996
early 1999. Ms. Puckett has served as Executive Fresident and Chief Operating Officer since 20§0, as Sales and Marketing Senior
Officer of BroadStream Communications from July 998 July 2000 and as Texas Region President fd&& @&reless from 1996 to mid-
1999.

Commco Technology LLC (formerly BroadStream Comnaations) filed for bankruptcy on December 18, 200the United States
Bankruptcy Court, District of Connecticut (BridgepoMs. Puckett was an officer and employee ofdi8tream Communications from July
1999 through July 2000.

The balance of the information required by Itenislihcorporated by reference to the Registranfisidiee proxy statement relating to its
2001 annual meeting of stockholders (the "Proxyestent"), which Proxy Statement will be filed puastito Regulation 14A within 120 de
after the end of the last fiscal year.

Item 11. Executive Compensation.
The information required by Item 11 is incorporabgdreference to the Proxy Statement.
Item 12. Security Ownership of Certain Beneficial Qvners and Management.
The information required by Item 12 is incorporabgdreference to the Proxy Statement.
Item 13. Certain Relationships and Related Transaans.
The information required by Item 13 is incorporabgdreference to the Proxy Statement.
PART IV
Item 14. Exhibits, Financial Statement Schedulesnal Reports on Form 8-K.
a. Financial Statements
(i) Consolidated Financial Statements:
Independent Auditors' Report on Consolidated Firsr8tatements and Financial Statement Schedules
Consolidated Statements of Income for the years@imcember 31, 2000, 1999 and 1998
Consolidated Statements of Comprehensive Incomtéyears ended December 31, 2000, 1999 and 1998
Consolidated Balance Sheets - December 31, 2000 &ré99

Consolidated Statements of Cash Flows for the years
ended December 31, 2000, 1999 and 1998

Consolidated Statements of Stockholders' Equitytfer
years ended December 31, 2000, 1999 and 1998

Notes to Consolidated Financial Statements
Consolidated Quarterly Income Information (unaudited)
(i) Schedules:*
| Condensed Financial Information of Registrant
Il Valuation and Qualifying Accounts

* Those schedules not listed above are omittecbaapplicable or not require



b. Reports on Form 8-K.
The following items were reported in a Form 8-KefilOctober 5, 2000.
Item 2. Acquisition of properties in Wisconsin fromVerizon.

Item 5. Expected Third Quarter 2000 operating resuk and
updated long-term debt ratings.
Item 7. Historical and pro forma financial inforruat related to Verizon acquisitions.

The following item was reported in a Form 8-K filsdvember 13, 2000.

Item 5. News release announcing third quarter rests
of operations.

c. Exhibits:
3(i) Amended and Restated Articles of IncorporatidiRegistrant, dated as of May 6, 1999, (incorfamdy reference to Exhibit 3(i) to
Registrant's Quarterly Report on Form 10-Q forgharter ended June 30, 1999).

3(ii) Registrant's Bylaws, as amended through Ndyemi8, 1999 (incorporated by reference to ExI#6i) to Registrant's Annual Report on
Form 10-K for the year ended December 31, 1999).

4.1 Note Purchase Agreement, dated September 9, b88veen Registrant, Teachers Insurance and AnAssociation of America and the
Lincoln National Life Insurance Company (incorpehby

reference to Exhibit 4.23 to Registrant's
Quarterly Report on Form 10-Q for the quarter
ended September 30, 1989).

4.2 Rights Agreement, dated as of August 27, 1B8&wyeen Registrant and Society National Bank, ghtRiAgent, including the form of
Rights Certificate (incorporated by reference ttiBi 1 of Registrant's Current Report on Form &H&d August 30, 1996) and Amendment
No.1 thereto, dated May 25, 1999 (incorporateddigrence to Exhibit 4.2(ii) to Registrant's ReportForm K dated May 25, 1999) and
Amendment No. 2 thereto, dated and effective alkiné 30, 2000, by and between the Registrant ampGershare Investor Services, LLC,
as rights agent (incorporated by reference to Hixfith of Registrant's Quarterly report on 10-Qtfoe quarter ended September 30, 2000).

4.3 Form of common stock certificate of the Registyincluded elsewhere herein.
4.4 Instruments relating to the Company's publicaedebt

(a) Indenture dated as of March 31, 1994 betweelCttmpany and Regions Bank (formerly First AmeriBank & Trust of Louisiana), as
Trustee (incorporated by reference to Exhibit 4.the Company's Registration Statement on Form Begjstration No. 33-52915).

(b) Resolutions designating the terms and conditmfrthe Company's 7-3/4% Senior Notes, SerieuA, 2004 and 8-1/4% Senior Notes,
Series B, due 2024 (incorporated by reference tolix4.1 to Registrant's Quarterly Report on FA®rQ for the quarter ended March 31,
1994).

(c) Resolutions designating the terms and conditifrthe Company's 6.55% Senior Notes, Series €26005 and 7.2% Senior Notes, Series
D, due 2025 (incorporated by reference to Exhil#i74o Registrant's Annual Report on Form 10-Ktfar year ended December 31, 1995).

(d) Resolutions designating the terms and conditmfithe Company's 6.15% Senior Notes, Series &26005; 6.30% Senior Notes, Series F,
due 2008; and 6.875% Debentures, Series G, dug #gf@28rporated by reference to Exhibit 4.9 to Ré&gint's Annual Report on Form 10-K
for the year ended December 31, 1997).

(e) Form of Registrant's 8.375% Senior Notes, SeflieDue 2010, issued October 19, 2000 (incorpdrayereference to Exhibit 4.2 of
Registrant's Quarterly Report on Form 10-Q forGhmrter ended September 30, 2000).

(f) Form of the Registrant's 7.750% Remarketabl@@eNotes, Series |, due 2012, issued OctobeP@90 (the "Remarketable Notes")
(incorporated by reference to Exhibit 4.3 of Ragist's Quarterly Report on Form 10-Q for the quasteled September 30, 2000).

(g) Remarketing Agreement, dated as of OctobeRQ00, between the Registrant and Banc of American@&s LLC, as remarketing agent
for the Remarketable Notes (incorporated by refezdn Exhibit 4.4 of Registrant's Quarterly RepmrtForm 10-Q for the quarter ended
September 30, 200(C



4.5 Competitive Advance and Revolving Credit Faciigreement, dated as of August 28, 1997, amorgisRant, the lenders named ther
and NationsBank of Texas, N.A. (incorporated by

reference to Exhibit 4.1 to Registrant's
Quarterly Report on Form 10-Q for the quarter
ended September 30, 1997).

4.6 Revolving Credit Facility Agreement, dated Jaly 2000, among Registrant, Bank of America, NGitibank, N.A., Banc of America
Securities, LLC and Salomon Smith Barney, Inc.d@mporated by reference to Registrant's Current RepoForm 8-K dated July 31, 2000).

4.7 First Supplemental Indenture, dated as of Nderl, 1998, to Indenture between CenturyTel ofNbgthwest, Inc. and The First
National Bank of Chicago (inc- porated by reference to Exhibit 10.2 to RegidtsaQuarterly Report on Form 10-Q for the quartetes
September 30, 1998).

10.1 Qualified Employee Benefit Plans

(a) Registrant's Employee Stock Ownership PlanTaodt, as amended and restated December 30, I8¢ gbrated by reference to Exhibit
10.1 to Registrant's Quarterly Report on Form 1fQhe quarter ended March 31, 1995), amendmenmethb dated January 26, 1996
(incorporated by reference to Exhibit 10.1(a) tgR&ant's Annual Report on Form 10-K for the yeaded December 31, 1995), amendment
thereto dated July 15, 1996 (incorporated by refeedo Exhibit 10.2 to Registrant's Quarterly RéporForm 10-Q for the quarter ended
June 30,1996), amendment thereto dated Decemb&B3&,(incorporated by reference to Exhibit 10.Rémistrant's Quarterly Report on
Form 10-Q for the quarter ended March 31, 1997raiment thereto dated March 18, 1997 (incorporayeeference to Exhibit 10.6 to
Registrant's Quarterly Report on Form 10-Q forgharter ended March 31, 1997), amendments theaténl danuary 1, 1997 (incorporated
by reference to Exhibit 10.3 to Registrant's Quéarteeport on Form 10-Q for the quarter ended BMel997), and amendment thereto dated
December 29, 1998 (incorporated by reference tolibxd0.1

(a) to Registrant's Annual Report on Form 10-Ktfar year ended December 31, 1998).

(b) Registrant's Stock Bonus Plan, PAYSOP and Tassamended and restated December 30, 1994 (oreted by reference to Exhibit 10.2
to Registrant's Quarterly Report on FormQ@er the quarter ended March 31, 1995), amendthenéto dated July 11, 1995 (incorporatet
reference to Exhibit 10.4 to Registrant's QuartBdport on Form 10-Q for the quarter ended Jund3®5), amendment thereto dated
January 26, 1996 (incorporated by reference tolktxh0.1(b) to Registrant's Annual Report on FoidrKlfor the year ended December 31,
1995), amendment thereto dated July 15, 1996(incated by reference to Exhibit 10.1 to Registra@tiarterly Report on Form 10-Q for the
quarter ended June 30, 1996), and amendment thdattd December 31, 1996 (incorporated by referemEshibit 10.4 to Registrant's
Quarterly Report on Form 10-Q for the quarter endadch 31, 1997), amendments thereto dated Jariydi§97 (incorporated by reference
to Exhibit 10.2 to Registrant's Quarterly Reportrmmm 10-Q for the quarter ended June 30, 199d) aamendment thereto dated December
29, 1998 (incorporated by reference to Exhibit (if).10 Registrant's Annual Report on Form 10-Ktfee year ended December 31, 1998).

(c) Registrant's Dollars & Sense Plan and Trusanasnded and restated, effective January 1, 1998mendment thereto dated December
29, 1998 (incorporated by reference to Exhibit 1@)1to Registrant's Annual Report on Form 10-Ktfar year ended December 31, 1998).

(d) Registrant's Amended and Restated Retiremeant, Bffective as of January 1, 1999 (incor- poratedeference to Exhibit 10.1 (z) to
Registrant's Annual Report on Form 10-K for therysaded December 31, 1998).

10.2 Stock-based Incentive Plans

(a) Registrant's 1983 Restricted Stock Plan, da&dmtuary 21, 1984, as amended and restated asveimber 16, 1995 (incorporated by
reference to Exhibit 10.1(e) to Registrant's AnriR@port on Form 10-K for the year ended Decembgei835) and amendment thereto dated
November 21, 1996, (incorporated by reference toitkitx10.1(e) to Registrant's Annual Report on Fdt-K for the year ended December
31, 1996), and amendment thereto dated FebruarQ2g, (incorporated by reference to Exhibit 10.Ra&gistrant's Quarterly Report on Fc
10-Q for the quarter ended March 31, 1997).

(b) Registrant's 1988 Incentive Compensation Pragaa amended and restated August 22, 1989 (inatgabby reference to Exhibit 19.8 to
Registrant's Quarterly Report on Form 10-Q fordharter ended September 30, 1989) and amendmeetdliated November 21, 1996
(incorporated by reference to Exhibit 10.1(g) t@R&ant's Annual Report on Form 10-K for the yeaded December 31, 1996).

(c) Registrant's 1990 Incentive Compensation Progdated March 15, 1990 (incorporated by referéadexhibit 19.1 to Registrant's
Quarterly Report on Form 10-Q for the quarter entlate 30, 1990) and amendment thereto dated Nove2tib&996 (incorporated by
reference to Exhibit 10.1(i) to Registrant's AnnBajport on Form 10-K for the year ended Decembgei336).

(i) Form of Stock Option Agreement entered intd 892 by the Registrant, pursuant to 1990 Incer@iempensation Program, with certain of
its officers and employees (incorporated by refeesio Exhibit 10.17 to Registrant's Annual Reporform 10-K for the year ended
December 31, 1992) and amendment thereto datefd\daya22, 1995 (incorporated by reference to Extillfi.2 to Registrant's Quarterly
Report on Form 1-Q for the quarter ended September 30, 1€



(d) Registrant's 1995 Incentive Compensation Ppgmmaved by Registrant's shareholders on May 115 1@@orporated by reference to
Exhibit 4.4 to Registration No. 33-60061) and anmeadt thereto dated November 21, 1996 (incorporayeldeference to Exhibit 10.1 (1) to
Registrant's Annual Report on Form 10-K for theryaaded December 31, 1996), and amendment thesdd &ebruary 25, 1997
(incorporated by reference to Exhibit 10.1 to Regist's Quarterly Report on Form 10-Q for the qeragnded March 31, 1997).

(i) Form of Stock Option Agreement, pursuant to3 &&centive Compensation Plan and dated as of Nay 295, entered into by Registrant
and its officers (incorporated by reference to BiHi0.5 to Registrant's Quarterly Report on FofimQfor the quarter ended June 30, 1995).

(i) Form of Stock Option Agreement, pursuant t®39ncentive Compensation Plan and dated as of ZBn£995, entered into by Registrant
and certain key employees (incorporated by referémd&Exhibit 10.6 to Registrant's Quarterly Remort~orm 10Q for the quarter ended Ju
30, 1995).

(iii) Form of Stock Option Agreement, pursuant 8% Incentive Compensation Plan and dated as atiegb24, 1997, entered into by
Registrant and its officers (incor- porated by refiee to Exhibit 10.4 to Registrant's Quarterly &tepn Form 10-Q for the quarter ended
June 30, 1997).

(iv) Form of Stock Option Agreement, pursuant t@3 dncentive Compensation Plan and dated as ouBepP1, 2000, entered into by
Registrant and its officers (incorporated by refeseto Exhibit 10.1
(t) to Registrant's Annual Report on Form 10-Ktfoe year ended December 31, 1999).

(v) Form of Amended and Restated Restricted StadkRerformance Share Agreement dated as of March9BB, relating to equity
incentive awards granted in 1997 pursuant to Regits 1995 Incentive Compensation Plan (incorearal reference to Exhibit 10.2 to
Registrant's Quarterly Report on Form 10-Q forgbarter ended March 31,1998).

(vi) Form of Restricted Stock and Performance Shapeement, dated as of March 16, 1998, relatingguaity incentive awards granted in
1998 pursuant to Registrant's 1995 Incentive Comsgi@n Plan (incorporated by reference to ExhiBiBlo Registrant's Quarterly Report on
Form 10-Q for the quarter ended March 31, 1998).

(vii) Form of Restricted Stock and Performance Shisgreement, dated as of February 22, 1999, rglatirequity incentive awards grantec
1999 pursuant to the Registrant's 1995 Incentiva@@msation Plan (incorporated by reference to Hixhib1(x) to Registrant's Annual
Report on Form 10-K for the year ended Decembei829).

(e) Amended and Restated Registrant's 2000 Inee@bmpensation Plan, as amended through May 28, @Wbrporated by reference to
Exhibit 10.2 to Registrant's Quarterly Report ommrd.0-Q for the quarter ended June 30, 2000).

10.3 Other Non-Qualified Employee Benefit Plans

(a) Registrant's Key Employee Incentive Compened®ian, dated January 1, 1984, as amended anteckatof November 16, 1995
(incorporated by reference to Exhibit 10.1(f) tagis¢rant's Annual Report on Form 10-K for the yeladed December 31, 1995) and
amendment thereto dated November 21, 1996 (incarpadiby reference to Exhibit 10.1 (f) to RegistsaAnnual Report on Form 10-K for
the year ended December 31, 1996), and amendmaetdidated February 25, 1997 (incorporated byeate to Exhibit 10.2 to Registrant's
Quarterly Report on Form 10-Q for the quarter endedch 31, 1997).

(b) Registrant's Restated Supplemental ExecutivieeReent Plan, dated April 3, 2000 (incorporatedfgrence to Exhibit 10.1(d) to
Registrant's Quarterly Report on Form 10-Q forgharter ended March 31, 2000.)

(c) Registrant's Restated Supplemental Defined ri@anion Plan, dated as of November 16, 1995 (ipooated by reference to Exhibit 10.1
(q) to Registrant's Annual Report on Form 10-Ktfar year ended December 31, 1995), amendmentahaaittd July 15, 1996 (incorporated
by reference to Exhibit 10.4 to Registrant's Quéarteeport on Form 10-Q for the quarter ended BMhel996) and amendment thereto dated
November 21, 1996 (incorporated by reference talitxh0.1 (p) to Registrant's Annual Report on Fdrt-K for the year ended December
31, 1996).

(d) Registrant's Amended and Restated SupplemBotidrs & Sense Plan, effective as of January 991@corporated by reference to
Exhibit 10.1
() to Registrant's Annual Report on Form 10-Ktfex year ended December 31, 1998).

(e) Registrant's Supplemental Defined Benefit Pédfective as of January 1, 1999 (incorporateddfgrence to Exhibit 10.1
(y) to Registrant's Annual Report on Form 10-Ktfoe year ended December 31, 1998).

(f) Registrant's Amended and Restated Salary Caatiion (Disability) Plan for Officers, dated Noveent?6, 1991 (incorporated by reference
to Exhibit 10.16 of Registrant's Annual Report anrr 10-K for the year ended December 31, 1991).

(9) Registrant's Restated Outside Directors' Retm Plan, dated as of November 16, 1995 (incotpdray reference to Exhibit 10.1(t)



Registrant's Annual Report on Form 10-K for therysaded December 31, 1995).

(h) Registrant's Restated Deferred CompensatiamfBfeOutside Directors, dated as of November P851(incorporated by reference to
Exhibit 10.1(u) to Registrant's Annual Report omd.0-K for the year ended December 31, 1995).

(i) Registrant's Chairman/Chief Executive Officéro&-Term Incentive Program (incorporated by refeseto Exhibit 10.6 to Registrant's
Quarterly Report on Form 10-Q for the quarter entlate 30, 1997).

10.4 Employment, Severance and Related Agreements

(a) Employment Agreement, originally dated May 2493, as amended and restated through Februag0@Q, by and between Clarke M.
Williams and Registrant (incorporated by referettcExhibit 10.1(a) to Registrant's Quarterly ReportForm 10-Q for the quarter ended
March 31, 2000).

(b) Agreement, dated December 31, 1994, by anddmtwim D. Reppond and Registrant (incorporatettgrence to Exhibit 10.24 to
Registrant's Annual Report on Form 10-K for therysaded December 31, 1994).

(c) Consulting Agreement, dated as of July 2, 1896and between Registrant and Jim D. Reppond r(acated by reference to Exhibit 10
Registrant's Quarterly Report on Form 10-Q forgharter ended September 30, 1996).

(d) Change of Control Agreement, dated Februan2@@0 by and between Glen F. Post, 11l and Regis{iacorporated by reference to
Exhibit 10.1(b) to Registrant's Quarterly ReportFamrm 10-Q for the quarter ended March 31, 2000).

(e) Form of Change of Control Agreement, dated &atyr 22, 2000, by and between Registrant and Davidole, R. Stewart Ewing, Miche
E. Maslowski and Harvey P. Perry (incorporateddfgemrence exhibit 10.1(c) to the Registrant's QuigriReport on Form 10-Q for the quarter
ended March 31, 2000).

(f) Form of Change of Control Agreement dated R4y 2000, by and between the Registrant and Kardtudkett (incorporated by reference
to Exhibit 10.1(c) of Registrant's Quarterly RepamtForm 10-Q for the quarter ended March 31, 2000)

10.5 Other Agreements

(a) Amended and Restated Asset Purchase Agreemamidbamong GTE Arkansas Incorporated, GTE Midwesirporated, GTE Southwe
Incorporated and Registrant, dated June 29, 19@8rfiorated by reference to Exhibit 99 to RegistsaQuarterly Report on Form 10-Q for
the quarter ended June 30, 1999).

(b) Asset Purchase Agreement by and between GTR&sitlincorporated and Spectra Communications Gildu@,dated as of July 8, 1999
(incorporated by reference to Exhibit 2.2 of Ragist's Current Report on Form 8-K dated July 30020

(c) Asset Purchase Agreement by and between GTEhNworporated and Telephone USA of Wisconsin, ldafed as of August 19, 1999
(incorporated by reference to Exhibit 2.3 of Ragist's Current Report on Form 8-K dated Septem®&g200).

(d) Asset Purchase Agreement by and between GTENarorporated and Registrant dated as of Octbbel 999 (incorporated by referel
to Exhibit 2.4 of Registrant's Current Report omr@-K dated September 29, 2000).

21 Subsidiaries of the Registrant, included elseerherein.
23 Independent Auditors' Consent, included elsegherein.
SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

CenturyTel, Inc.,

Dat e: March 22, 2001 By: /s/ Clarke M WIIlianms

Clarke M WIIlians
Chai rman of the Board

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf



the Registrant and in the capacities and on theiddtcated.

/sl Clarke M WIlians
---------------------------- Chai rman of the Board

Clarke M WIIiams of Directors March 22, 2001
Vice Chairman of the

/sl den F. Post, Il Board of Directors,

---------------------------- Presi dent, and Chief

den F. Post, |11 Executive Oficer March 22, 2001

/sl R Stewart Ewi ng, Jr. Executive Vice President and

---------------------------- Chi ef Financial Oficer March 22, 2001

R Stewart Ewi ng, Jr (Principal Accounting O ficer)

/sl Harvey P. Perry Executive Vice President,

---------------------------- Chi ef Admi nistrative Oficer

Harvey P. Perry and Director March 22, 2001

/sl Wlliam R Boles, Jr.

WIlliam R Boles, Jr. Director March 22, 2001

/sl Virginia Boul et

Virginia Boul et Di rector March 22, 2001

/sl Ernest Butler, Jr.

Ernest Butler, Jr. Di rector March 22, 2001

/sl Calvin Czeschin

Cal vin Czeschin Di rector March 22, 2001

/s/ James B. Gardner

James B. Gardner Director March 22, 2001

/sl W Bruce Hanks

W Bruce Hanks Di rector March 22, 2001

/sl R L. Hargrove, Jr.

R L. Hargrove, Jr. Director March 22, 2001

/sl Johnny Hebert

Johnny Hebert Di rector March 22, 2001

/sl F. Earl Hogan

F. Earl Hogan Director March 22, 2001



/sl C. G Melville, Jr.

C. G Melville, Jr. Di rector March 22, 2001

/s/ JimD. Reppond

Jim D. Reppond Di rector March 22, 2001

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT
CENTURYTEL, INC.
(Parent Company)

STATEMENTS OF INCOME

Year ended December 31,

2000 1999 1998

(Dollars in thousands)

REVENUES $ 13,007 15,542 16,055
EXPENSES
Operating expenses 11,604 12,057 14,215
Depreciation and amortization 7,470 7,153 31,842
Total expenses 19,074 19,210 46,057
OPERATING LOSS (6,067) (3,668) (30,002)

OTHER INCOME (EXPENSE)

Gain on sales of assets - 1,931 28,085
Interest expense (214,140) (117,760) (131,309)
Interest income 84,307 48,078 40,005
Other expense (7,741) (697) (1,573)
Total other income (expense) (137,574) (68,448) (64,792)

LOSS BEFORE INCOME TAXES AND
EQUITY IN SUBSIDIARIES' EARNINGS (143,641)  (72,116) (94,794)

Income tax benefit 52,259 33,179 21,857

LOSS BEFORE EQUITY IN

SUBSIDIARIES' EARNINGS (91,382) (38,937) (72,937)
Equity in subsidiaries' earnings 322,856 278,706 301,694
NET INCOME $ 231,474 239,769 228,757

See accompanying notes to condensed financialnreton of registrant.

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT
(continued)

CENTURYTEL, INC.
(Parent Company)

BALANCE SHEETS

December 31,

2000 1999

(Dollars in thousands)
ASSETS



CURRENT ASSETS

Cash and cash equivalents $ 4,600 12,400
Receivables from subsidiaries 641,794 337,600
Other receivables 35,890 513
Prepayments and other 527 225
Total current assets 682,811 350,738
PROPERTY, PLANT AND EQUIPMENT
Property and equipment 1,005 1,004
Accumulated depreciation (742) (683)
Net property, plant and equipment 263 321
INVESTMENTS AND OTHER ASSETS
Investments in subsidiaries (at equity) 4,825,386 3,422,022
Receivables from subsidiaries 224,753 343,169
Other investments 50,322 43,028
Deferred charges 85,253 54,776
Total investments and other assets 5,185,714 3,862,995
TOTAL ASSETS $ 5,868,788 4,214,054
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 57,527 37,427
Short-term debt 276,000 -
Payables to subsidiaries 886,249 837,645
Accrued interest 41,786 26,956
Other accrued liabilities 66,073 10,035
Total current liabilities 1,327,635 912,063
LONG-TERM DEBT 2,485,811 1,428,326
PAYABLES TO SUBSIDIARIES - 4,348
DEFERRED CREDITS AND OTHER LIABILITIES 23,263 21,325
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
350,000,000 shares, issued and outstan ding
140,667,251 and 139,945,920 shares 140,667 139,946
Paid-in capital 509,840 493,432
Unrealized holding gain on investments,
net of taxes 25,471 64,362
Retained earnings 1,351,626 1,146,967
Unearned ESOP shares (3,500) (4,690)
Preferred stock - non-redeemable 7,975 7,975
Total stockholders' equity 2,032,079 1,847,992
TOTAL LIABILITIES AND EQUITY $ 5,868,788 4,214,054

See accompanying notes to condensed financialnreton of registrant.

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG

(Continued)

CENTURYTEL, INC.
(Parent Company)

STATEMENTS OF CASH FLOWS

Year ended December 31,

2000 1999

OPERATING ACTIVITIES

Net income $ 231,474 239,769
Adjustments to reconcile net income to net cash
provided by (used in) operating activities:

Depreciation and amortization 7,470 7,153

Deferred income taxes

(Dollars in thousands)

(6,999)  (10,357)

2

ISTRANT

31,842
12,902



Earnings of subsidiaries (322,856) (278,706) 3 01,694)

Gain on sale of assets - (2,931) ( 28,085)
Changes in current assets and current liabili ties:
Other receivables (35,377) 23,393 ( 23,114)
Other accrued liabilities 56,037 (83,749) ( 40,535)
Other current assets and liabilities, net 14,528 (435) 37,754
Other, net 14,770 6,060 9,724
Net cash used in operating activities (40,953) (98,803) ( 72,449)

INVESTING ACTIVITIES

Acquisitions (22,952) - (2 25,569)
Capital contributions to subsidiaries (1,302,568) - -
Dividends received from subsidiaries 174,637 162,149 1 16,906
Receivables from subsidiaries (180,878) (22,607) 3 03,221
Payables to subsidiaries 44,256 380,505 ( 90,319)
Proceeds from sales of assets - 3,444 40,778
Other, net (6,680) 2,569 ( 28,046)
Net cash provided by (used in) investing a ctivities  (1,294,185) 526,060 1 16,971

FINANCING ACTIVITIES

Proceeds from issuance of debt 2,654,375 - 9 50,000
Payments of debt (1,299,599) (415,166) 9 60,274)
Payment of hedge contracts (4,345) - ( 40,237)
Proceeds from issuance of common stock 7,996 19,182 15,033
Payment of debt issuance costs (4,274) - (6,625)
Cash dividends paid (26,815) (25,413) ( 24,179)
Net cash provided by (used in) financing a ctivities 1,327,338 (421,397) ( 66,282)
Net increase (decrease) in cash and cash equivalent S (7,800) 5,860 ( 21,760)
Cash and cash equivalents at beginning of year 12,400 6,540 28,300
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 4,600 12,400 6,540

See accompanying notes to condensed financialnnaton of registrant.

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT
(continued)

CENTURYTEL, INC.
(Parent Company)

NOTES TO CONDENSED FINANCIAL INFORMATION OF REGISTR ANT

(A) LONG-TERM DEBT

The approximate annual debt maturities for the figars subsequent to December 31, 2000 are aw$ollo

2001 - $ 57.5mil ion
2002 - $ 906.3 mill ion
2003 -$ 4.8mill ion
2004 - $ 51.5mill ion
2005 - $ 151.0 mill ion

(B) GUARANTEES

As of December 31, 2000, CenturyTel has guarardebt of subsidiaries totaling $325.6 million.
(C) DIVIDENDS FROM SUBSIDIARIES

Dividends paid to CenturyTel by consolidated suibsies were $174.6 million, $162.1 million and $1d éillion during 2000, 1999 and
1998, respectively.

(D) INCOME TAXES AND INTEREST PAIC



Income taxes paid by CenturyTel (including amouaibursed from subsidiaries) were $124.0 milli217.0 million and $162.0 million
during 2000, 1999 and 1998, respectively.

Interest paid by CenturyTel was $199.3 million, $EBlmillion and $114.7 million during 2000, 1999atP98, respectively.
(E) AFFILIATED TRANSACTIONS

CenturyTel provides and bills management servigessibsidiaries and in certain instances makesasttéearing advances to finance
construction of plant and purchases of equipmeent@yTel recorded intercompany interest incom$&#.0 million, $47.8 million and $39
million in 2000, 1999 and 1998, respectively.

CenturyTel recorded intercompany interest expef§d4.5 million, $13.4 million and $13.4 million 2000, 1999 and 1998, respectively.

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
CENTURYTEL, INC.

For the years ended December 31, 2000, 1999 arl 199

Additions
Balance a t charged to Deductions Balance
beginnin g costs and from Other at end
Description of perio d expenses allowance (1) changes o f period

(Dollars in thousands)

Year ended December 31, 2000

Allowance for doubtful accounts  $ 4,150 17,904 (13,036) 3,839 (2) 12,857

Valuation allowance for

deferred tax assets $ 2,593 6,211 - (502) (3) 8,302
Year ended December 31, 1999

Allowance for doubtful accounts  $ 4,155 7,680 (7,494) (191) (2) 4,150

Valuation allowance for

deferred tax assets $ 6,716 - - (4123) (3) 2,593
Year ended December 31, 1998

Allowance for doubtful accounts $ 5,954 13,951 (15,775) 25 (2) 4,155

Valuation allowance for

deferred tax assets $ 8,013 - - (1,297) (3) 6,716

(1) Customers' accounts written-off, net of rec@mer

(2) Allowance for doubtful accounts at the datecduisition of purchased subsidiaries, net of adlloge for doubtful accounts at the date of
disposition of subsidiaries sold.

(3) Adjust excess cost of net assets acquired upliration of net operating loss carryforwardsagfjuired subsidian



EXHIBIT 4.3
[FRONT OF CERTIFICATE]

INCORPORATED UNDER THE LAWS COMMON STOCK
OF THE STATE OF LOUISIANA PAR VALUE $1

NUMBER SHARES
DS [Picture of Clarke M. Williams CorporateFounder]

THIS CERTIFICATE IS TRANSFERABLE EITHER CUSIP 15670 0 10 6
IN CHICAGO, IL OR IN NEW YORK, NY SEE REVERSE FOR C ERTAIN DEFINITIONS

CenturyTel, Inc.
This Certifies that
Is the owner of
FULLY PAID AND NON-ASSESSABLE SHARES OF THE COMMON STOCK OF

CenturyTel, Inc. transferable on the books of tlepBration by the holder hereof in person or bydulthorized attorney upon surrender of
this certificate properly endorsed. This certifece not valid unless countersigned by the Tran&fgmt and registered by the Registrar.
Witness the facsimile seal of the Corporation drfacsimile signatures of its duly authorizeda#fs.

[CenturyTel | ogo] CERTI FI CATE OF STOCK [ CenturyTel, Inc.
Cor porate SEAL
Monr oe, Loui si ana]
Dat ed

/sl den F. Post, 11l COUNTERSI GNED AND REG STERED
PRESI DENT COVPUTERSHARE | NVESTOR SERVI CES, LLC
TRANSFER AGENT
AND REGQ STRAR,

/sl Harvey Perry
SECRETARY AUTHORI ZED SI GNATURE

[BACK OF CERTIFICATE]
CenturyTel, Inc.

The Corporation will furnish, upon request and withcharge, a summary of the powers, designatime$erences and relative, participating,
optional or other special rights (if any) of eaddiss of stock or series thereof authorized to seed by it, and the authority of the Board of
Directors to establish other series of stock arfiktthe powers, designations, preferences andgititereof. Such request may be made to the
Secretary of the Corporation, or to the Transfeertg

The following abbreviations, when used in the ii@n on the face of this certificate, shall bexstued as though they were written out in
full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT- Custodian
TEN ENT - as tenants by the entireties (Cust) (Minor)
JT TEN - as joint tenant with right u nder Uniform Gifts to Minors
of survivorship and not as Act
tenants in common (State)

Additional abbreviations may also be used thougtimthe above list.

For value received, hereby sealigasnd transfer unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER OF
ASSIGNEE



PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS INCLUDIN G POSTAL ZIP CODE OF ASSIGNEE

Shares of capital stocksepted by the withi
Certificate, and do hereby irrevocably constituid appoint Attorney to transfer the said
shares on the books of the within-named Companily fult power of substitution in the premises.

Dated,

NOTICE: THE SIGNATURE(S) TO THIS
ASSIGNMENT MUST CORRESPOND WITH
THE NAME(S) AS WRITTEN UPON THE
FACE OF THE CERTIFICATE IN EVERY
PARTICULAR, WITHOUT ALTERATION

OR ENLARGEMENT OR ANY CHANGE
WHATEVER.

X

THE SIGNATURE(S) SHOULD BE GUARANTEED
BY AN "ELIGIBLE GUARANTOR INSTITUTION"
AS DEFINED IN RULE 17 Ad-15 UNDER THE
SECURITIES AND EXCHANGE ACT OF 1934,
AS AMENDED

SIGNATURE(S) GUARANTEED BY:

This certificate also evidences and entitles tHddrchereof to certain Rights as set forth in tligh®& Agreement between CenturyTel, Inc.
(the "Company") and the Rights Agent named thetbia "Rights Agent"), dated as of August 27, 1986 dmended from time to time, the
"Rights Agreement"),the terms of which are heraimorporated herein by reference and a copy of wilsicim file at the principal offices of
the Company. Under certain circumstances, as gétifothe Rights Agreement, such Rights will bédenced by separate certificates and
no longer be evidenced by this certificate. The Gany will mail to the holder of this certificatecapy of the Rights Agreement, as in effect
on the date of mailing, without charge promptleafteceipt of a written request therefor. Undetaiarcircumstances set forth in the Rights
Agreement, Rights issued to, or held by, any Pewgomis, was or becomes an Acquiring Person orAdfiljate or Associate thereof (as such
terms are defined in the Rights Agreement), whethierently held by or on behalf of such Personyaby subsequent holder, may become
null and void.



EXHIBIT 21

CENTURYTEL, INC.
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 2000

State of
Subsidiary incorporation
Actel, LLC Delaware
Celutel of Biloxi, Inc. Delaware
Celutel, Inc. Delaware
Century Business Communications, LLC Louisiana
Century Cellunet of Alexandria, Inc. Louisiana
Century Cellunet of Michigan RSA #4, Inc. Louisiana
Century Cellunet of Michigan RSAs, Inc. Louisiana
Century Cellunet of Mississippi RSA #2, Inc. Mississippi
Century Cellunet of Mississippi RSA #6, Inc. Mississippi
Century Cellunet of Mississippi RSA #7, Inc. Mississippi
Century Cellunet of North Arkansas, Inc. Louisiana
Century Cellunet of Pine Bluff, LLC Arkansas
Century Cellunet of Saginaw, Inc. Louisiana
Century Cellunet of South Arkansas, Inc. Louisiana
Century Cellunet of Southern Michigan, Inc. Delaware
Century Cellunet of Texarkana, Inc. Louisiana
Century Color Graphics, LLC Louisiana
Century Interactive Communications, Inc. Louisiana
Century Interactive Fax, Inc. Louisiana
CenturyTel Arkansas Holdings, Inc. Arkansas
CenturyTel Holdings, Inc. Louisiana
CenturyTel Investments, LLC Louisiana
CenturyTel Investments of Texas, Inc. Delaware
CenturyTel Long Distance, Inc. Louisiana
CenturyTel Michigan Network, LLC Louisiana
CenturyTel Midwest - Michigan, Inc. Michigan
CenturyTel of Adamsville, Inc. Tennessee
CenturyTel of Arkansas, Inc. Arkansas
CenturyTel of Central Arkansas, LLC Arkansas
CenturyTel of Central Indiana, Inc. Indiana
CenturyTel of Central Louisiana, LLC Louisiana
Century Tel of Central Wisconsin, LLC Delaware
CenturyTel of Chatham, LLC Louisiana
CenturyTel of Chester, Inc. lowa
CenturyTel of Claiborne, Inc. Tennessee
CenturyTel of Colorado, Inc. Colorado
CenturyTel of Cowiche, Inc. Washington
CenturyTel of Eagle, Inc. Colorado
CenturyTel of East Louisiana, LLC Louisiana
CenturyTel of Eastern Oregon, Inc. Oregon
CenturyTel of Evangeline, LLC Louisiana
CenturyTel of Fairwater-Brandon-Alto, LLC Delaware
CenturyTel of Forestville, LLC Delaware
CenturyTel of Greater Wisconsin, Inc. Wisconsin
CenturyTel of Idaho, Inc. Delaware
CenturyTel of Inter Island, Inc. Washington
CenturyTel Internet Services, LLC Louisiana
CenturyTel of Lake Dallas, Inc. Texas
CenturyTel of Larsen-Readfield, LLC Delaware
CenturyTel of Michigan, Inc. Michigan
CenturyTel of Minnesota, Inc. Minnesota
CenturyTel of Monroe County, LLC Wisconsin
CenturyTel of Montana, Inc. Oregon
CenturyTel of Mountain Home, Inc. Arkansas
CenturyTel of North Louisiana, LLC Louisiana
CenturyTel of North Mississippi, Inc. Mississippi
CenturyTel of Northern Michigan, Inc. Michigan
CenturyTel of Northern Wisconsin, LLC Delaware
CenturyTel of Northwest Arkansas, LLC Delaware
CenturyTel of Northwest Louisiana, Inc. Louisiana
CenturyTel of Northwest Wisconsin, LLC Delaware
CenturyTel of Odon, Inc. Indiana
CenturyTel of Ohio, Inc. Ohio
CenturyTel of Ooltewah-Collegedale, Inc. Tennessee
CenturyTel of Oregon, Inc. Oregon
CenturyTel of Port Aransas, Inc. Texas
CenturyTel of Postville, Inc. lowa
CenturyTel of Redfield, Inc. Arkansas
CenturyTel of Ringgold, LLC Louisiana
CenturyTel of San Marcos, Inc. Texas

CenturyTel of South Arkansas, Inc. Arkansas



CenturyTel of Southeast Louisiana, LLC Louisiana

CenturyTel of Southern Wisconsin, LLC Louisiana
CenturyTel of Southwest Louisiana, LLC Louisiana
CenturyTel of the Gem State, Inc. Idaho
CenturyTel of the Midwest-Kendall, LLC Delaware
CenturyTel of the Midwest-Wisconsin, LLC Delaware
CenturyTel of the Northwest, Inc. Washington
CenturyTel of the Southwest, Inc. New Mexico
CenturyTel of Upper Michigan, Inc. Michigan
CenturyTel of Washington, Inc. Washington
CenturyTel of Wisconsin, LLC Louisiana
CenturyTel of Wyoming, Inc. Wyoming
CenturyTel Paging, Inc. Louisiana
CenturyTel Personal Access Network, Inc. Louisiana
CenturyTel Security Systems, Inc. Louisiana
CenturyTel Service Group, LLC Louisiana
CenturyTel Solutions, LLC Louisiana
CenturyTel Supply Group, Inc. Louisiana
CenturyTel Telecommunications, Inc. Texas
CenturyTel Telelink, Inc. Louisiana
CenturyTel Web Solutions, LLC Louisiana
CenturyTel Wireless Louisiana, Inc. Louisiana
CenturyTel Wireless of Appleton-Oshkosh-Neenah MSA, LLC Delaware
CenturyTel Wireless of La Crosse, LLC Delaware
CenturyTel Wireless of Mississippi RSA #5, Inc. Mississippi
CenturyTel Wireless of North Louisiana, LLC Louisiana
CenturyTel Wireless of Shreveport, LLC Louisiana
CenturyTel Wireless of Wisconsin RSA #1, LLC Delaware
CenturyTel Wireless of Wisconsin RSA #10, LLC Delaware
CenturyTel Wireless of Wisconsin RSA #2, LLC Delaware
CenturyTel Wireless of Wisconsin RSA #3, LLC Delaware
CenturyTel Wireless of Wisconsin RSA #6, LLC Delaware
CenturyTel Wireless of Wisconsin RSA #8, LLC Delaware
CenturyTel Wireless, Inc. Louisiana
CenturyTel/Area Long Lines, Inc. Wisconsin
CenturyTel/Remote Access, Inc. Louisiana
CenturyTel/Tele-Max, Inc. Texas
CenturyTel/Teleview of Wisconsin, Inc. Wisconsin
CenturyTel/WORLDVOX, Inc. Oregon
Eau Claire Cellular, Inc. Colorado
Jackson Cellular Telephone Co., Inc. Delaware
MVI Corp. Oregon
North-West Cellular of Eau Claire, Inc. Wisconsin
Pacific Telecom Cellular of Michigan RSA #1, Inc. Michigan
Pacific Telecom Cellular of Michigan RSA #2, Inc. Michigan
Pacific Telecom Cellular of Michigan, Inc. Michigan
Pacific Telecom Cellular of Oregon, Inc. Oregon
Pacific Telecom Cellular of Washington, Inc. Washington
Pacific Telecom Cellular, Inc. Wisconsin
Pascagoula Cellular Services, Inc. Mississippi
Spectra Communications Group, LLC Delaware
Telephone USA of Wisconsin, LLC Delaware

Certain of the Company's smaller subsidiaries lepen intentionally omitted from this exhibit puratigo rules and regulations of the
Securities

and Exchange Commissic



EXHIBIT 23
Independent Auditors' Consent

The Board of Directors
CenturyTel, Inc.:

We consent to incorporation by reference in theiRegjion Statements (No. 333-35432 and No. 333%218n Form S-3, the Registration
Statements (No. 33-17113, No. 33-46562, No. 33-608©. 333-67815, No. 333-91351 and No. 333-37b#8Form S-8, the Registration
Statements (No. 33-31314 and No. 33-46473) on aoasbir-orm S-8 and Form S-3, and the Registratiore@nts (No. 33-48956 and No.
333-17015) on Form S-4 of CenturyTel, Inc. of ceport dated January 26, 2001, relating to the dmated balance sheets of CenturyTel,
Inc. and subsidiaries as of December 31, 2000 888,land the related consolidated statements ofrieg comprehensive income,
stockholders' equity, and cash flows and relateainftial statement schedules for each of the yaal®ithreerear period ended December
2000, which report appears in the December 31, 2000al report on Form 10-K of CenturyTel, Inc.

/sl KPMG LLP
KPMG LLP

Shreveport, Louisiana
March 22, 2001

End of Filing
pewerad 5y EDCAR
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