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The Notes we are offering hereunder will batarest at the rate of 5% per year from the datesomance to February 15, 2015, when they
will mature. We will pay interest on the Notes seannually in arrears on February 15 and Augustfiaoh year, beginning August 15, 2005.

We may redeem some or all of the Notes attiamg and from time to time at the redemption pdescribed under the caption “Description
of the Notes — Optional Redemption” in this progpecsupplement.

The Notes will be our senior unsecured obidgest and will rank senior to any of our future sudinated debt and rank equally in right of
payment with all of our existing and future unsecliand unsubordinated debt. The Notes will be sgueenominations of $1,000 and intei
multiples of $1,000.

Under a separate pricing supplement, we amewoently remarketing $460,092,000 aggregate rat@mount of our outstanding senior
notes due 2007. This offering is not conditionedrughe completion of our concurrent senior noteand@ting.

See “Risk Factors” beginning on page S-6 of this pspectus supplement to read about certain factorsoy should consider before
making an investment in the Notes.

Neither the Securities Exchange Commission nor armgther regulatory body has approved or disapproved bthese securities or
passed upon the accuracy or adequacy of this prosgas supplement or the accompanying prospectus. Amgpresentation to the
contrary is a criminal offense.

Per Note Total
Price to Public(1 98.98"% $ 346,447,50
Underwriting Discoun 0.65(%$ 2,275,00
Net Proceeds to CenturyT 98.33%% $ 344,172,50

(1) Plus accrued interest, if any, from February 149520f settlement occurs after that d¢

The underwriters expect to deliver the Notebaok-entry form only through the facilities of @ Depository Trust Company on or about
February 14, 2005.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first paithis prospectus supplement, which describespieific terms of this offering. The second
part, the accompanying prospectus, provides marergeinformation, some of which may not applytis toffering. If the description of this
offering or the Notes contained in this prospestysplement differs from the description in the aapanying prospectus, you should rely on
the information in this prospectus supplement.

You should rely only on the information incorporated by reference or provided in this prospectus supgiment and, except as stated
above, in the accompanying prospectus. Neither weonthe underwriters have authorized anyone else tprovide you with additional or
different information. Neither we nor the underwrit ers are making an offer of the Notes in any jurisdition where the offer is not
permitted. You should not assume that the informatn in this prospectus supplement or in the accompaing prospectus is accurate as
of any date other than the date on the front of thee documents or that the information incorporated ly reference is accurate as of any
date other than the date of the document incorporad by reference. The information contained in our wbsite, www.centurytel.com is
not a part of this prospectus supplement or the acenpanying prospectus.

References in this prospectus supplementtendccompanying prospectus to “CenturyTel,” “was” and “our” are to CenturyTel, Inc.
and not any of its subsidiaries (unless the conmxytiires otherwise and except under the headifgspectus Supplement Summary —
CenturyTel” and “Risk Factors — Risk Factors Relgtio Our Business” in this prospectus supplemehére such terms refer to the
consolidated operations of CenturyTel and its sliages).

FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporbtereference in this prospectus supplement anddbempanying prospectus that are not
historical facts are intended to be forward-lookstgtements within the meaning of the Private SgesiLitigation Reform Act of 1995. These
forward-looking statements are based on current@@tions only, and are subject to a number ofrigkcertainties and assumptions, many of
which are beyond our control. Our actual resulty differ materially from those anticipated, estiedbr projected if one or more of these r
or uncertainties materialize, or if underlying asgtions prove incorrect. In Item 1 of our Annualp@e on Form 10-K for the year ended
December 31, 2003, we have set forth factors thaltdcaffect our actual results. You are cautionetta place undue reliance on our forward-
looking statements, which speak only as of the datee document in which they appear. Except farabligations to disclose material
information under the federal securities laws, wdartake no obligation to update any of our formaaking statements for any reason.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and oth&armation with the Securities and Exchange Comimisavhich we refer to below as the SEC.
You may read and copy this information at SEC’slieuReference Room located at 450 Fifth Street, N Washington, D.C. 20549. You may
also obtain copies of this information by mail fréine public reference section of the SEC, 450 Ffiteet, N.W., Washington, D.C. 20549, at
prescribed rates. Please call the SEC at 1-800&80-for further information on its public referenfacilities. The SEC also maintains a
website that contains reports, proxy statementso#mel information about issuers, including Cenfigly who file reports with the SEC
electronically. The address of that site is httipaiv.sec.gov. You can also inspect reports, pro&jeshents and other information about
CenturyTel at the offices of The New York Stock Bange, Inc., located at 20 Broad Street, New YNew York.
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INCORPORATION BY REFERENCE

We incorporate certain information by referemto this prospectus supplement, which meartsst@acan disclose important information to
you by referring you to another document filed sapedy with the SEC. The information incorporatgdreference is considered to be par
this prospectus supplement, except for any infaonahat is superseded by information that is ideldidirectly in this prospectus supplement.
The incorporated documents are:

« CenturyTel's Annual Report on Form 10-K for the yeaded December 31, 2003, portions of which haentamended by our Current
Report on Form -K filed January 26, 2005 (listed belov

« CenturyTel's Quarterly Report on Form 10-Q for therter ended March 31, 2004;
 CenturyTe's Quarterly Report on Form -Q for the quarter ended June 30, 2(
 CenturyTel's Quarterly Report on Form 10-Q for thaarter ended September 30, 2004; and

« CenturyTe's Current Reports on Forn-K filed on January 29, 2004, February 4, 2004, 28i 2004, July 29, 2004, August 27, 20
September 21, 2004, October 28, 2004, January@®& &nd February 3, 2005 (excluding all portionsuith reports that were furnishe

All documents filed by us with the SEC punstta Sections 13(a), 13(c), 14 or 15(d) of theusities Exchange Act of 1934 after the date
hereof and on or prior to the termination of thifeng will be deemed to be incorporated by refeesinto this prospectus supplement from
date of filing. Information appearing herein ofainy particular document incorporated herein byregfee is not necessarily complete and is
qualified in its entirety by the information anddincial statements appearing in all of the docusiexbrporated by reference herein and st
be read together therewith. Any statement contaimeddocument incorporated or deemed to be ingatpd by reference in this prospectus
supplement will be deemed to be modified or supkadao the extent that a statement contained smtlispectus supplement or in any
subsequently filed document which also is or isntieg to be incorporated by reference in this praspesupplement modifies or supersedes
such statement.

We have also filed a registration statemeitt the SEC relating to the securities describetthis prospectus supplement and the
accompanying prospectus. You may obtain from th€ SEopy of the registration statement and exhtbas we filed with the SEC when we
registered the Notes. The registration statemegteoatain additional information that may be impoittto you.

At your request, we will provide you withr@é copy of any of these filings (except for extsipunless the exhibits are specifically
incorporated by reference into the filing). You nraquest copies by writing to us at: CenturyTet, 1400 CenturyTel Drive, Monroe,
Louisiana 71203, Attention: Investor Relationsbgrtelephoning us at (318) 388-9000.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information contadrelsewhere, or incorporated by reference, in phh@spectus supplement and the
accompanying prospectus. As a result, it does owtain all of the information that you should caitesi before investing in our Notes. Youl
should read the entire prospectus supplement, dietuthe accompanying prospectus and the docunimesasporated by reference, which
are described under “Incorporation by Reference'tiis prospectus supplement. This prospectus sopguieand the accompanying
prospectus contain or incorporate certain forwambking statements. Forward-looking statements shbalread together with the
cautionary statements and factors referred to urff@rward-Looking Statements” in this prospectugpplement.

CenturyTel

We are an integrated communications compaggg@ed primarily in providing local exchange, latigtance, Internet access, and fiber
transport services.

Business

At December 31, 2004, our local exchangeptedee subsidiaries operated approximately 2.3aniltelephone access lines, primarily
in rural, suburban and small urban areas in 22statith over 70% of these lines located in Wisogridissouri, Alabama, Arkansas and
Washington. All of our access lines are servedigital switching equipment, which in conjunctionttviother technologies allows us to
offer additional premium services to our customersluding call forwarding, conference calling, lealidentification, selective call ringing
and call waiting. Based on published sources, Viies®ewe are currently the eighth largest localhatge telephone company in the
United States, measured by the number of telephooess lines served.

We also provide long distance, Internet agcfiser transport, competitive local exchangeusi& monitoring and other
communications and business information servicé®ecember 31, 2004, we provided long distancekelae services to approximately
1.1 million lines and Internet access servicesvier 62,000 customers, approximately 128,500 ottwhéceived traditional dial-up
services and approximately 133,500 of which reakietail digital subscriber line (DSL) services. Wave recently entered into
agreements to provide co-branded satellite telewiservices and to resell wireless services asopadr bundled product and service
offerings, which we anticipate will dilute our eargs for 2005 by approximately $.04 to $.07 persha

Recent Developments

On February 3, 2005, we announced our cattestelil operating results for the fourth quarter@¥£ For the three months ended
December 31, 2004, our revenues were $606.2 milianoperating income was $189.6 million, ouryiudiluted earnings per share were
$.62 and our ratio of earnings to fixed charges 3v&S to 1. For the year ended December 31, 2004evenues were $2.4 billion, our
operating income was $754.0 million, our fully-déd earnings per share were $2.41, and our ragauwfings to fixed charges was 3.57 to
1. For further recent financial information, see Gurrent Report on Form 8-K filed on Februar2305, portions of which are
incorporated by reference herein.

On February 3, 2005, we also announced thaie(have entered into an agreement to acquira ¥ C Telecom Holdings, Inc.
competitive local exchange assets in 16 marketsdéhmange for $65 million cash, which is subjeatédain adjustments that we do not
expect to be material, and (ii) our board has aigbd a $200 million share repurchase plan. Consaiiom of our purchase of assets from
KMC, which we expect to occur in the third quardé2005, remains subject to the receipt of varioussents, regulatory approvals and
various other closing conditions. For additiondbmmation, see our Current Report on Form 8-K fitedFebruary 3, 2005, portions of
which are incorporated by reference herein.

Proposed Financing and Related Transactions

Under a separate pricing supplement, we @anéemporaneously remarketing $460,092,000 aggregateipal amount of our
outstanding senior notes due 2007, $500,000,00hiwh are currently
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outstanding. We will not directly receive any oétbroceeds from the remarketing of our senior ndtes2007. We intend to purchase an
retire up to $400 million aggregate principal amioofithe senior notes due 2007 in the remarketiag “Use of Proceeds.”

In late January 2005, we filed preliminarysent solicitation materials with the SEC descdlr plans to solicit consents to amend
the purchase contracts that constitute a part obotstanding corporate units. Currently, subjeatdrtain exceptions, we are obligated to
settle these outstanding purchase contracts bpgshares of our common stock on May 16, 2005yantto a pricing formula set forth
in the purchase contracts. Under our proposed abssécitation, we (i) will ask for the flexibiltto settle in cash, in whole or in part,
purchase contracts held by holders who consehietamended settlement terms and their transferee@ipwill propose to pay a consent
fee to each consenting holder. Our proposed cossdinitation cannot be initiated until we receagproval from the SEC to mail
definitive consent solicitation materials to holslef our equity units, and we expect our conselititation to be subject to a number of
conditions. Therefore, we cannot assure you thapmposed consent solicitation will be initiatedai timely manner, or at all, or, if
initiated, that it will be successful. If our proged consent solicitation is successful, we cutyantend to settle in cash all of the purchas
contracts held by consenting holders and theissfeares. Under certain circumstances, our eletbieettle purchase contracts in cash
could result in us paying cash in excess of theuarnof the proceeds available upon maturity offileglged treasury securities to be
purchased with proceeds from the remarketing. @epgsed consent solicitation will only be madegtifll, pursuant to definitive consent
solicitation materials.

We are also in the process of replacing aistiag $533 million credit facility (which is sctaled to expire in July 2005) with a five-
year $750 million revolving credit facility.

Neither this offering nor any of the otharsactions discussed above are conditioned orothpletion of any such other transactiong.

We cannot assure you that any of these above-disdusansactions will be consummated in a timelpmeaon the terms summarized
above, or at all.

The Offering
Issuer CenturyTel, Inc., a Louisiana corporati
Securities $350,000,000 aggregate principal amount of Senaie$\ Series M, due 201
Maturity February 15, 201t
Interest Rate The interest rate on the Notes will be 5% pery
Interest Payment Dates gggguary 15 and August 15 of each year. The fitstrést payment on the Notes will be August
Optional Redemption We may redeem some or all of the Notes at any éintefrom time to time at a redemption price

equal to the greater of (i) 100% of the principalcaint of the Notes and (ii) the sum of the prese
values of the remaining scheduled payments of jpah@nd interest on the Notes being redeemg
discounted to the redemption date at the then ouheasury Rate plus 20 basis points, togethe
with, in either case, any accrued and unpaid istdoethe date of redemption, as described furth
below under the headir* Description of the Note— Optional Redemptio”

Certain Covenants The indenture governing the Notes contains coventaiat, among other things, will limit our
ability to:

« incur, issue or create liens upon our property;

« consolidate with or merge into, or transfer or éeal or substantially all of our assets to, .
other party

o

1%
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Ranking

Form and Denomination

Use of Proceed:

Listing

Trustee, Registrar and Paying Agen Regions Bank

Your investment in the Notes will involvekss You should carefully consider all of the inf@tion contained in or incorporated by
reference into this prospectus supplement anddbenapanying prospectus as well as the specifiofaainder the heading “Risk Factors]
beginning on the next page.

These covenants are subject to important excepéindgjualifications that are described undei
heading “Description of Debt Securities — Merged &onsolidation” and “— Limitations on
Lien<” in the accompanying prospect

The Notes will rank senior to any of our future stdinated debt and rank equally in right
payment with all of our existing and future unsecliand unsubordinated debt, including the
senior notes due 2007 that we are remarketing coertly under a separate pricing supplement.
As of September 30, 2004, we had approximately BRién of unsecured and unsubordinated
debt that would have ranked equally with the Notgs.are a holding company and, therefore, th
Notes will be effectively subordinated to all ekigtand future obligations of our subsidiaries.
of September 30, 2004, the l-term debt of our subsidiaries was $435 milli

The Notes will be issued in denominations of $1,808 any integral multiple of $1,000. T
Notes will be represented by a single, permanefiajiNote in fully registered form witho
interest coupons. The global Note will be depositétti the trustee as custodian for The
Depository Trust Company, which we refer to bel®DA C, and registered in the name of a
nominee of DTC in New York, New York for the acctsinf participants in DTC. Beneficial
interests in any of the Notes will be shown on, ttadsfers will be effected only through, records
maintained by DTC or its nominee and any such @stemay not be exchanged for certificated
securities except in limited circumstances desdribehis prospectus suppleme

Our net proceeds from the sale of the Notes indfiexing are estimated to be approximately
$344.2 million, after deducting underwriting disotsl We currently anticipate using these net
proceeds and cash on hand to purchase on Febrbia?2@d5 up to $400 million aggregate
principal amount of our outstanding senior notes 8007, which we are contemporaneously
remarketing under a separate pricing supplememntaéditional information, see “Use of
Proceed” below.

The Notes will not be listed on any national seiesiexchange

Risk Factors
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RISK FACTORS

Before purchasing the Notes, you should carefudhsaer the following risk factors as well as thkey information contained or
incorporated by reference in this prospectus supglet and the accompanying prospectus in order &uate an investment in the Notes.

Risk Factors Relating to Our Business

We face competition, which could adversely affect us.

As a result of various technological, regoatand other changes, the telecommunications tnghas become increasingly competitive,
and we expect these trends to continue. The nupflmpanies that have requested authorizatiomawige traditional local exchange service
in our markets has increased in recent years, aanticipate that others will take similar actiorthie future. Recent technological
developments have led several competitors to sotists increase their service offerings, ofterpates substantially below those charged for
traditional phone services. Wireless telephonedeactronic communications services increasinglystitute a significant source of competit
with local exchange telephone services.

We expect competition to intensify as a restihew competitors and the development of newrrietogies, products and services. We
cannot predict which future technologies, prodaetservices will be important to maintain our conipee position or what funding will be
required to develop and provide these technologiesjucts or services. Our ability to compete sssfdly will depend on how well we mari
our products and services, and on our ability ticgrate and respond to various competitive antinetogical factors affecting the industry,
including changes in regulations (which may affecdifferently from our competitors), changes imsumer preferences or demographics, and
changes in the product offerings or pricing strege@f our competitors.

Many of our current and potential competitoase market presence, engineering, technical ax#lating capabilities and financial,
personnel and other resources substantially gréd@arours. In addition, some of our competitors canduct operations or raise capital at a
lower cost than we can, are subject to less reigaladr have substantially stronger brand nameas€guently, some competitors may be able
to charge lower prices for their products and s®wjto develop and expand their communicationsatalork infrastructures more quickly, to
adapt more swiftly to new or emerging technologied changes in customer requirements, and to dgve&ter resources to the marketing and
sale of their products and services than we can.

Competition could adversely impact us in saeb@ays, including (i) the loss of customers aratket share, (ii) the possibility of customers
shifting to less profitable services, (iii) our dei® lower prices or increase marketing expensesrt@in competitive and (iv) our inability to
diversify by offering new products or services.

We could be harmed by rapid changesin technology.

The communications industry is experienciiggigicant technological changes, particularly lre tareas of voice over internet protocol
(VolIP) services, data transmission and wirelessnoonications. Some of our competitors may enjoy nétvadvantages that will enable them
to provide services more efficiently or at lowestdRapid changes in technology could result indéxelopment of products or services that
compete with or displace those offered by traddldacal exchange carriers, or LECs. If we canresafiop new products to keep pace with
technological advances, or if such products arevide¢ly embraced by our customers, we could be méleimpacted.

Our industry is highly regulated, and continues to undergo various fundamental regulatory changes.

As a diversified full service incumbent loexichange carrier, or ILEC, we have traditionaklyb subject to significant regulation from
federal, state and local authorities. This regafatmposes substantial compliance costs on usestdats our ability to raise rates, to compete
and to respond rapidly to changing industry coodgi In recent years, the communications indusasyundergone various fundamental
regulatory changes that have generally permittedpadition in each segment of the
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telephone industry and reduced the regulationleptene companies, in particular by requiring angtting LECs to opt out of traditional

“rate of return” regulation in exchange for agregia alternative forms of regulation. These altéugaforms of regulation, which currently
apply to over half of our access lines, typicalgyrmit the LEC greater freedom to establish locatise rates in exchange for agreeing not to
charge rates in excess of specified caps. Thesswbsquent regulatory changes could adverselgtaféeby reducing the fees that we are
permitted to charge, altering our tariff structyr@sotherwise changing the nature of our operatimd competition in our industry. Recent rule
changes that permit customers to retain their imieadr wireless number when switching to anotherise provider could increase the number
of our customers who choose to disconnect theielimig service from us. Other pending rulemakingdattave a substantial impact on our
operations, including in particular rulemakingsiotercarrier compensation, universal service, antP\fegulations. Litigation and different
objectives among federal and state regulators amelate uncertainty and delay our ability to regbtmnew regulations. Moreover, changes in
tax laws, regulations or policies could increasetau rate, particularly if state regulators con#irto search for additional revenue sources to
address budget shortfalls. We are unable to préuictuture actions of the various regulatory bsdiet govern us, but such actions could
materially affect our business.

We cannot assure you that our core businesses will grow or that our diversification efforts will be successful.

Due to the above-cited changes, the telephwhestry has recently experienced a decline irsstines, intrastate minutes of use and long
distance minutes of use. While we have not suffagethuch as a number of other ILECs from recentstrg challenges, the recent decline in
access lines and usage, coupled with the othemgelsaresulting from competitive, technological aegulatory developments, could materially
adversely effect our core business and future gaispOur access lines declined 2.6% in 2004 anexpect our access lines to decline
between 2.5% and 3.5% in 2005. We also earnedrigastate revenues in 2004 due to reductionstiastate minutes of use (partially due to
the displacement of minutes of use by wirelesstedaic mail and other optional calling service&le believe our intrastate minutes of use will
continue to decline, although the magnitude of sletrease is uncertain.

We have traditionally sought growth largely throwgiguisitions of properties similar to those cutlseaperated by us. However, we can
assure you that properties will be available farchase on terms attractive to us, particularlipéyt are burdened by regulations, pricing plans
or competitive pressures that are new or diffefiem those historically applicable to our incumbprperties. Moreover, we cannot assure
you that we will be able to arrange additional ficiag on terms acceptable to

In recent years, we have attempted to broadeservice and product offerings. During 2003,expanded our fiber transport business
through selective asset purchases. During 2004&ntered into agreements to provide co-brandedisatelevision services and to resell
wireless services as part of our bundled produdtsamvice offerings, which we anticipate will déubur earnings for 2005 by approximately
$.04 to $.07 per share. We cannot assure you tinaeoent diversification efforts will be succedsfu

Our futureresults will suffer if we do not effectively manage our growth.

In the past few years, we have rapidly expandedparations primarily through acquisitions and r@raduct and service offerings, and
may pursue similar growth opportunities in the fatuWOur future success depends, in part, uponlilitygo manage our growth, including our
ability to:

« upgrade our billing and other information syste
« retain and attract technological, managerial ahérotey personnel,

« effectively manage our day to day operations whitempting to execute our business strategy ofredipg our wireline operations and
our emerging businesse
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« realize the projected growth and revenue targetsldped by management for our newly acquired anergimg businesses, and
« continue to identify new acquisition or growth opipmities that we can finance, consummate and tperaattractive terms.

Our rapid growth poses substantial challerfigess to integrate new operations into our emgtiusiness in an efficient and timely manner,
to successfully monitor our operations, costs, lsguy compliance and service quality, and to nmambther necessary internal controls. We
cannot assure you that these efforts will be sisfobor that we will realize our expected opergtéfficiencies, cost savings, revenue
enhancements, synergies or other benefits. If @@ar able to meet these challenges effectivelyresults of operations may be harmed.

We arereliant on support funds provided under federal and state laws.

We receive a substantial portion of our rexenfrom the federal Universal Service Fund and, lEsser extent, intrastate support funds.
These governmental programs are reviewed and amdrata time to time, and we cannot assure youtthet will not be changed or impact
in a manner adverse to us. In August 2004, the FEGGested comments on its current rules for higit-sopport payments to rural telephone
companies. The FCC is expected to act upon itsastfar comments before its current rules are adeedo expire on June 30, 2006.

Recent changes in the nationwide averagepawdbop factors used by the FCC to allocate srtdpods have reduced our receipts from the
main support program administered by the federavéisal Service Fund. These changes reduced oeiptedrom such program by
$11.3 million in 2004 compared to 2003, and we ekflgese changes will further reduce our receigsfsuch program by approximately
$10 million to $15 million in 2005 compared to 2004 addition, the number of eligible telecommunigas carriers receiving support
payments from this program continues to increa$décinis placing additional financial pressure o@ #imount of money needed to provide
support payments to all eligible recipients, inéghgdus. Unless the FCC can obtain additional fugdiources for the Universal Service Fund,
we cannot assure you that we will continue to reepayments from the Fund commensurate with theseived in the past.

We have a substantial amount of indebtedness.

We have a substantial amount of indebtedriggs.could hinder our ability to adjust to chargimarket and economic conditions, as well
as our ability to access the capital markets timaete maturing debt in the ordinary course ofiess. In connection with executing our
business strategies, we are continuously evalu#ttegossibility of acquiring additional communioats assets, and we may elect to finance
acquisitions by incurring additional indebtednédsreover, to respond to the competitive challentjssussed above, we may be required to
raise substantial additional capital to finance mpeaduct or service offerings. Our ability to amgaradditional financing will depend on, among
other factors, our financial position and performgras well as prevailing market conditions aneothctors beyond our control. We cannot
assure you that we will be able to obtain additidimancing on terms acceptable to us or at alvéfare able to obtain additional financing, our
credit ratings could be adversely affected. Assalteour borrowing costs would likely increaser aacess to capital could be adversely
affected and our ability to satisfy our obligatiansder our current indebtedness could be advesadfedgted. See “— Risk Factors Relating to
Our Notes.”

We cannot assure you that our new billing system will be successful.

We have recently implemented a new integrbitidg and customer care system. The new systasréquired substantially more time and
money to develop than originally anticipated. ADafcember 31, 2004, our aggregate capitalized esstsciated with the billing system
totaled approximately $207 million (exclusive oépiously-disclosed write-offs and accumulated aimation). Although we converted our
customers to the new system by late 2004, we plamplement future software upgrades and other@bsito enhance the productivity and
efficiency of this system. In connection with the$forts, we expect to incur an additional $5 roillito $10 million of costs in 2005. While we
are encouraged by the performance of the new systelate, we cannot assure you that the systenceriliinue to function as
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anticipated. If the system does not function aggated, we may have to write off part or all afr@evelopment costs.

We could be affected by certain changesin labor matters.

At December 31, 2004, approximately 26% afe@mployees were members of 13 separate bargaimitgrepresented by two different
unions. From time to time, our labor agreementf #iese unions lapse, and we typically negotiaaehms of new agreements. We cannot
predict the outcome of these negotiations. We neayrable to reach new agreements, and union emgdaoyay engage in strikes, work
slowdowns or other labor actions, which could matkrdisrupt our ability to provide services. Iddition, new labor agreements may impose
significant new costs on us, which could impair foancial condition or results of operations ie fluture.

Risk Factors Relating to Our Notes

We could enter into various transactions that could increase the amount of our outstanding debt, or adversely affect our capital structure
or credit rating, or otherwise adversely affect holders of the Notes.

The terms of the Notes do not prevent us femtering into a variety of acquisitions, changeaitrol, refinancing, recapitalization or other
highly leveraged transactions. As a result, we @@mniter into any such transaction even thoughrémesaction could increase the total amount
of our outstanding indebtedness, adversely affectapital structure or credit rating or otherwaglversely affect the holders of the Notes.

The Notes will be effectively subordinated to the debt of our subsidiaries.

As a holding company, substantially all of mcome and operating cash flow is dependent wperearnings of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiarieagoAs a result, we rely upon our subsidiaries
to generate the funds necessary to meet our obligatincluding the payment of amounts owed unkdeMotes. Our subsidiaries are separate
and distinct legal entities and have no obligatmpay any amounts due pursuant to the Notes bjestuto limited exceptions for tax-sharing
purposes, to make any funds available to us toyrepaobligations, whether by dividends, loans thveo payments. Certain of our subsidiaries’
loan agreements contain various restrictions orrtresfer of funds to us, including certain proeiss that restrict the amount of dividends that
may be paid to us. As of December 31, 2003, theuatnaf retained earnings of our subsidiaries nbjestt to dividend restrictions was
approximately $1.476 billion. Moreover, our rightsreceive assets of any subsidiary upon its ligiigth or reorganization (and the ability of
holders of Notes to benefit indirectly therefrom)lwe effectively subordinated to the claims oéditors of that subsidiary, including trade
creditors. As of September 30, 2004, the long-téelnt of our subsidiaries was $435 million.

An active trading market for the Notes may not develop.

We cannot assure you that an active tradiatket for the Notes will develop or as to the lidjtyi or sustainability of any such market, the
ability of the holders to sell their Notes or thiécp at which holders of the Notes will be ablesédl their Notes. Future trading prices of the
Notes will also depend on many other factors, iditlg, among other things, prevailing interest raties market for similar securities, ¢
performance and other factors. We do not interapgaly for listing of the Notes on any securitieskgange or any automated quotation system.

Changesin our credit rating or changes in the credit markets could adversely affect the market price of the Notes.
Following this offering, the market price five Notes will be based on a number of factoduaing:

* our ratings with major credit rating agencies;

« the prevailing interest rates being paid by otlenganies similar to us; at

« the overall condition of the financial marke




The condition of the credit markets and pilevginterest rates have fluctuated in the past will fluctuate in the future. Fluctuations in
these factors could have an adverse effect onrtbe @nd liquidity of the Notes.

In addition, credit rating agencies contifyiadvise their ratings for the companies that tfalpw, including us. We cannot be sure that
credit rating agencies will maintain their curreaitings on the Notes. A negative change in oungatcould have an adverse effect on the
market price of the Notes. See “— Risk Factors f@ao Our Business — We have a substantial amofimdebtedness.”

USE OF PROCEEDS

Our net proceeds from the sale of the Natehis offering are estimated to be approximat@g452 million, after deducting underwriting
discounts. We currently anticipate using thesepnateeds and cash on hand to purchase on Febrbia?2@d5 up to $400 million aggregate
principal amount of our outstanding senior notes 8007, $500 million of which are currently outstary, which we are contemporaneously
remarketing under a separate pricing supplememommection with such purchase, we expect to iaqure-tax non-recurring charge estimated
to be $5.9 million, based on several assumptioes.“Brospectus Supplement Summary — CenturyTel epd¥ed Financing and Related
Transactions.” Our senior notes due 2007 currgdlyinterest at the rate of 6.02% per year, withgate to be reset in connection with the
remarketing of such senior notes, effective Felyraar 2005.

In the unanticipated event that we purchasesenior notes due 2007 before we receive thenoeeeds of this offering, we will finance the
full amount of such purchase with short-term boir@s under our current credit facility, all or stdigially all of which we would expect to
repay with the net proceeds of this offering. B temarketing of our senior notes due 2007 is @elaywe will invest the net proceeds of this
offering in short-term investments until we apghtgm to purchase such notes in the manner desatimad.

In the unanticipated event that the aggrepateipal amount of senior notes due 2007 purathéseus in the remarketing, if any, is less
than the net proceeds of this offering (either heeahe remarketing cannot be completed or othejwige will use the excess net proceeds for
general corporate purposes, including capital ediperes and the possible purchase of our commark stoder our recently announced share
repurchase plan. See “Prospectus Supplement Summ&sgnturyTel — Proposed Financing and Related Saetions.”

Short-term debt, if any, that is repaid wihk net proceeds of this offering would bear irgeb@sed upon elections made by us under our
existing credit facility at the time of borrowing@dwould mature upon the lapse of such facilitguly 2005. See “Prospectus Supplement
Summary — CenturyTel — Proposed Financing and Beél&tansactions.”
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CAPITALIZATION
(Unaudited; Dollars in Thousands)

The following table sets forth our cash aadhcequivalents and actual capitalization as ofe®eiper 30, 2004. You should read the

following table in conjunction with our consoliddténancial statements, and the notes theretorpacated by reference into this prospectus
supplement and the accompanying prospectus.

As of
September 30
2004(1)

Cash and cash equivalel $ 168,97!
I
Shor-term debt —
Long-term debt:
CenturyTel, Inc.

Senior notes and debentu $ 2,580,00((2)
Net fair value of derivative instruments relatedSeries H and |
senior note! 11,08:
Unamortized net discou (4,069
Other 8
Total CenturyTel, Inc. 2,587,10
Subsidiaries 435,01«
Total lon¢-term debt 3,022,121
Less: Current maturitie 121,15¢
Total lon¢-term debt excluding current maturiti 2,900,9643)

Stockholder’ Equity:
Common stock, $1.00 par value, 350,000,000 sharthe@zed,

134,447,421 issued and outstanc 134,44
Paic-in capital 287,80:
Accumulated other comprehensive loss, net o (1,237
Retained earning 2,978,75!
Preferred stock, n-redeemabils 7,97¢
Total stockholder equity 3,407,74\(4)

Total capitalizatior $ 6,429,86!

@)
@)

®)

4)

This table does not reflect transactions that lweeirred, or that are expected to occur, afteredelper 30, 2004

This amount represents the aggregate prinaipalunt of our outstanding Series C, D, E, F, GJ,HK and L senior debt. For additional
information, please refer to the documents incafeat by reference described under the caption fparation By Reference” in this
prospectus supplemel

We intend to use the net proceeds from this offeaind cash on hand to purchase and retire up 1@ ¥dllon aggregate principal amot
of our senior notes due 2007, $500 million of whéeh currently outstanding, which we are contemparasly remarketing pursuant to a
separate pricing supplement. If this offering amel temarketing are completed as intended, we expedbtal indebtedness to be redu
by approximately $50 million. See “Prospectus Sapmnt Summary — CenturyTel — Proposed FinancingReildted Transactions” in
this prospectus suppleme

Currently, subject to certain exceptions, wea@bligated to settle purchase contracts that@mgponents of our corporate units by selling
shares of our common stock on May 16, 2005 purswaaipricing formula set forth in the purchasetcacts. We do not currently
anticipate that th
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issuance of such shares will materially affect capitalization for several reasons, including (if plans, based upon current conditions,
to settle most of the purchase contracts in casdu(aing our proposed consent solicitation is swfugsand (i) our plans to mitigate the
dilutive effect of any share issuances pursuaatltother purchase contracts through other poteméasactions, including share
repurchases on the open market or under accelesased repurchase programs. These plans are stibjbetresults of our proposed
consent solicitation, future market conditions #mel potential availability of other investment oppaities in the future. Accordingly, we
cannot assure you that any of these transactidhbevconsummated on the terms summarized aboa, al. For more information, see
“Prospectus Supplement Summ— CenturyTel— Proposed Financing and Related Transac” in this prospectus suppleme
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DESCRIPTION OF THE NOTES

The following description of the Notes is only ensuary and is not intended to be comprehensived&keription should be read together
with the description set forth in the accompanypngspectus under the heading “Description of DeétBities.” In the event that information
in this prospectus supplement is inconsistent imfibrmation in the accompanying prospectus, yowgheely on this prospectus supplement.

General

The Notes will be issued as a separate sefigsnior debt securities under an indenture,cdaseof March 31, 1994, between us and
Regions Bank (successor-in-interest to First AnzariBank and Trust of Louisiana and Regions Barlkoofsiana), as trustee, which we refer
to below as the indenture. We have filed the indenas an exhibit to the registration statemertt,Jeru may obtain a copy of it by following
the directions described under the caption “Whewa €an Find More Information.” Our description bétNotes below is qualified by
reference to the indenture, which we urge you &alre

The Notes will be limited initially to $350iliion aggregate principal amount, but we may “renpthe series of Notes at any time without
the consent of the Noteholders and issue additidelatl securities with the same terms (except gweiprice and issue date) that will constitute
a single series with the Notes. The Notes willdsied only in fully registered form without coupamslenominations of $1,000 and any
integral multiples of $1,000.

The Notes will mature on February 15, 20T8ess redeemed prior to that date, as describegr tird Optional Redemption.” Interest on
the Notes will accrue from the date of originalissce at the rate of 5% per year. Interest on tites\will be computed on the basis of a 360-
day year comprised of twelve 30-day months. We pédl interest on the Notes semi-annually in arrearBebruary 15 and August 15 of each
year, beginning on August 15, 2005, to the registdrolders of the Notes at the close of businesh@preceding February 1 and Augus
respectively.

If any interest payment date, maturity dateedemption date falls on a day that is not arnres day, the required payment of principal,
premium, if any, and interest will be made on te&trsucceeding business day as if made on theluztéhe payment was due, and no interest
will accrue on the amount so payable for the pefioch and after the interest payment date, matuidte or redemption date, as the case may
be, to the date of that payment on the next succgdulisiness day.

We do not intend to apply for the listingquotation of the Notes on any securities exchamgeasket.
Ranking

The Notes will be our senior unsecured obiliges. The Notes will rank senior to any of ournfie subordinated debt and rank equally in
right of payment with all of our existing and futlunsecured and unsubordinated debt. The indedd@®not limit the aggregate principal
amount of senior debt securities that we may isseleunder. As of September 30, 2004, we had appedely $2.6 billion of unsecured and
unsubordinated debt that would have ranked equallythe Notes, most of which was issued undeiiridenture.

As a holding company, substantially all of mcome and operating cash flow is dependent Wperarnings of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiariess0As a result, we rely upon our subsidiaries
to generate the funds necessary to meet our oligatncluding the payment of amounts owed undemotes. Our subsidiaries are separate
and distinct legal entities and have no obligatmpay any amounts due pursuant to the Notes bjestuto limited exceptions for tax sharing
purposes, to make any funds available to us toyrepaobligations, whether by dividends, loans threo payments. Certain of our subsidiaries’
loan agreements contain various restrictions onrtresfer of funds to us, including certain proeiss that restrict the amount of dividends that
may be paid to us. At December 31, 2003, the amaofurgtained earnings of our subsidiaries not suthjedividend restrictions was
approximately $1.476 billion. Moreover, our rightsreceive assets of any subsidiary upon its ligiigeh or reorganization (and the ability of
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holders of Notes to benefit indirectly therefrom)lwe effectively subordinated to the claims oéditors of that subsidiary, including trade
creditors. As of September 30, 2004, the long-téetnt of our subsidiaries was $435 million.

Optional Redemption
The Notes are redeemable in whole or in ataahy time and from time to time, at our optiona aedemption price equal to the greater of:
« 100% of the principal amount of the Notes to beesgded; and

« the sum of the present values of the remainingdidied payments of principal and interest on theeNad be redeemed (exclusive
interest accrued to the date of redemption), distamlito the date of redemption on a semi-annuas lfassuming a 360-day year
consisting of twelve :-day months) at the then current Treasury Rate2usasis points

In each case we will pay any accrued and idripgerest on the principal amount being redeetoatie date of redemption.

“Comparable Treasury Issue” means the U.8adury security selected by an Independent InvestBenker as having a maturity
comparable to the remaining term (the “Remainirfgiof the Notes to be redeemed that would bézetil, at the time of selection and in
accordance with customary financial practice, icipg new issues of corporate debt securities afgarable maturity to the remaining term of
such Notes.

“Comparable Treasury Price” means, with respeany redemption date, (1) the average of thief@nce Treasury Dealer Quotations for
such redemption date, after excluding the highedtlawest Reference Treasury Dealer Quotation&)af the trustee obtains fewer than four
such Reference Treasury Dealer Quotations, theageesf all such quotations.

“Independent Investment Bankeneans one of the Reference Treasury Dealers thapp@nt to act as the Independent Investment B
from time to time.

“Reference Treasury Dealer” means each otRdmmerica Securities LLC, J.P. Morgan Securities and Lehman Brothers Inc. and
their respective successors, and one other firtngreprimary U.S. Government securities dealactiea “Primary Treasury Dealemhich we
specify from time to time; provided, however, tifainy of them ceases to be a Primary Treasurydeale will substitute another Primary
Treasury Dealer.

“Reference Treasury Dealer Quotations” meatith, respect to each Reference Treasury Dealeaapdedemption date, the average, as
determined by the trustee, of the bid and askezbprior the Comparable Treasury Issue (expresseakcim case as a percentage of its principal
amount) quoted in writing to the trustee by sucfeRmce Treasury Dealer at 5:00 p.m., New York @itye, on the third business day
preceding such redemption date.

“Treasury Rate” means, with respect to ameneption date, the rate per year equal to: (iytbkl, under the heading which represents the
average for the immediately preceding week, appgan the most recently published statistical retedesignated “H.15(519)” or any
successor publication which is published weeklyhe/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjustecbhstant maturity under the caption “Treasury stant Maturities,” for the maturity
corresponding to the Comparable Treasury Issuejged that, if no maturity is within three monthsfore or after the Remaining Life of the
Notes to be redeemed, yields for the two publighaturities most closely corresponding to the Cormplar Treasury Issue will be determir
and the Treasury Rate will be interpolated or @dtated from those yields on a straight line basisnding to the nearest month; or (ii) if such
release (or any successor release) is not publiinécl the week preceding the calculation dateéo@s not contain such yields, the rate per
year equal to the se-annual equivalent yield to maturity of the Compdeal reasury Issue, calculated using a price fertGbmparable
Treasury Issue (expressed as a percentage ofritsgal amount) equal to the Comparable TreasuigeHor such redemption date. The
Treasury Rate will be calculated on the third bessday preceding the redemption date.
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Notice of redemption will be mailed at least 30 bat more than 60 days before the redemption datath holder of record of the Notes
be redeemed at its registered address. The ndtreelemption for the Notes will state, among ottiémgs, the amount of Notes to be redeel
the redemption date, the redemption price and ldepr places that payment will be made upon ptetien and surrender of Notes to be
redeemed. Unless we default in the payment ofddemption price, interest will cease to accruerpnNotes that have been called for
redemption at the redemption date.

If we choose to redeem less than all of theehl, we will notify the trustee at least 45 dagfobe giving notice of redemption, or such
shorter period as is satisfactory to the trustétheaggregate principal amount of Notes to beeeted and the redemption date. The trustee
will select by lot, or in such other manner it dessfimir and appropriate, the Notes to be redeemediin

If we have given notice as provided in the indemtamd funds for the redemption of any Notes (or@oryion thereof) called for redempti
will have been made available on the redemptioa deferred to in such notice, those Notes (or amtign thereof) will cease to bear interest
on that redemption date and the only right of tblelérs of those Notes will be to receive paymerthefredemption price.

The Notes are not be subject to, and do ae¢ lthe benefit of, a sinking fund.
Global Notes and Book Entry System

The Notes will be in book-entry form, will bepresented by a single, permanent global ceatdim fully registered form without interest
coupons and will be deposited with the trusteeuasodian for DTC and registered in the name of Ge@®. or another nominee designatec
DTC.

We will issue the Notes in certificated fonmaferred to below as the certificated Notes, taCddr owners of beneficial interests in a global
Note if:

* DTC notifies us that it is unwilling or unable tontinue as depositary and we are unable to locqtelkfied successor within 90 days
if at any time DTC, or any successor depositargses to be “clearing agenc” under the Exchange Ac

« an Event of Default relating to the Notes occurs; o

» we decide in our sole discretion to terminate tbe of the book-entry system for the Notes throug@icD

DTC has advised us as follows: DTC is a kdipurpose trust company organized under the Nerk Banking Law, a “banking
organization” within the meaning of the New Yorkriking Law, a member of the Federal Reserve Systeitiearing corporation” within the
meaning of The New York Uniform Commercial Code arfilearing agency” registered pursuant to thevigions of Section 17A of the
Exchange Act. DTC holds securities that its pgpticits (“Direct Participants”) deposit with DTC. DEo facilitates the settlement among
Direct Participants of securities transactionshsag transfers and pledges, in deposited secutitiesagh electronic computerized book-entry
changes in Direct Participants’ accounts, therdinyieating the need for physical movement of se@sicertificates. Direct Participants
include securities brokers and dealers, bankg, ¢arapanies, clearing corporations, and certaieratinganizations. DTC is owned by a nurr
of its Direct Participants and by The New York $St@&xchange, Inc., the American Stock Exchange L&) the National Association of
Securities Dealers, Inc. Access to the DTC systeatso available to others like securities brokers dealers, banks, and trust companies that
clear through or maintain a custodial relationshith a Direct Participant, either directly or inglatly (“Indirect Participants”). The rules
applicable to DTC and its Direct and Indirect Rapints are on file with the SEC.

Purchases of global Notes under the DTC systeist be made by or through Direct Participantsctvwill receive a credit for the global
Notes on DT(s records. The beneficial interest of each aguathaser of each global Note (a “Beneficial Owh&s’in turn to be recorded on
the records of the respective Direct Participamt ladirect Participant. Beneficial Owners will rmetceive written confirmation from DTC of
their purchase, but Beneficial Owners are expeittedceive written confirmations providing detaifsthe transaction, as well as periodic
statements of their holdings, from the Direct Rgvtint or Indirect Participant through which thenBficial Owner entered into the transaction.
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Transfers of ownership interests in the global Nate to be effected by entries made on the baoR&ect Participants and Indirect
Participants acting on behalf of Beneficial Own&asneficial Owners will not receive certificatepresenting their ownership interests in
global Notes, except in the event that use of tiekkentry system for the global Notes is discorgihu

To facilitate subsequent transfers, all gldtates deposited by Direct Participants with DTi€ eegistered in the name of DTC’s
partnership nominee, Cede & Co. or any other nasmaay be requested by an authorized representftD&C. The deposit of global Notes
with DTC and their registration in the name of C&€o. or any other nominee do not effect any cleaimngoeneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of thebgl Notes; DTC's records reflect only the identifithe Direct Participants to whose
accounts those global Notes are credited, which onaiyay not be the Beneficial Owners. The DireatiBigants and Indirect Participants will
remain responsible for keeping account of theidimgs on behalf of their customers.

Payments of the principal of, premium, if aagd interest on the Notes represented by theabhbbtes registered in the name of and held
by DTC or its nominee will be made to DTC or itsmiaee, as the case may be, as the registered oametsolder of the global Notes.

Conveyance of notices and other communicatipnDTC to Direct Participants, by Direct Partais to Indirect Participants, and by
Direct Participants and Indirect Participants to&ficial Owners will be governed by arrangementsagithem, subject to any statutory or
regulatory requirements as may be in effect frametto time.

Neither DTC nor Cede & Co. (or any other noea of DTC) will consent or vote with respect te tilobal Notes. Under its usual
procedures, DTC mails an Omnibus Proxy to us as as@ossible after the record date. The OmnibosyRassigns Cede & Co.’s consenting
or voting rights to those Direct Participants toosé accounts the global Notes are credited orettwrd date (identified in a listing attached to
the Omnibus Proxy). Principal, premium, if any, amtrest payments in respect of the global Notidlsoe made to Cede & Co. or any other
nominee as may be requested by an authorized espiatise of DTC. DTC's practice is to credit Dirdarticipants’ accounts, upon DTC'’s
receipt of funds and corresponding detail informrafirom us or the trustee on the payment datedordance with their respective holdings
shown on DTC's records. Payments by Direct Pauitip and Indirect Participants to Beneficial Owneitsbe governed by standing
instructions and customary practices, as is the wedth securities held for the accounts of custanieibearer form or registered in “street
name,” and will be the responsibility of each slarect or Indirect Participant and not that of DTtBe trustee or us, subject to any statutory or
regulatory requirements as may be in effect frametto time. Principal, premium, if any, and inténgsyments in respect of the global Notes to
Cede & Co. (or other nominee requested by an aatbrepresentative of DTC) is our responsibilitisbursement of such payments to Direct
Participants will be the responsibility of DTC adidbursement of such payments to the Beneficial @s/will be the responsibility of Direct
Participants and Indirect Participants.

The laws of some states require that cegaisons take physical delivery of securities irirdigfe form. Consequently, the ability to
transfer beneficial interests in a global Notehose persons may be limited. In addition, becauBg Ban act only on behalf of Direct
Participants, which, in turn, act on behalf of hedt Participants and certain banks, the abilitg pErson having a beneficial interest in a global
Note to pledge that interest to persons or entitiasdo not participate in the DTC system, or p#lige take actions in respect of that inter
may be affected by the lack of a physical certtBoavidencing that interest.

Supplemental Information Regarding the Trustee

Regions Bank is trustee under the indenteiating to our outstanding Series C, D, E, F, GJH and L senior debt securities. Regions
Bank also provides revolving credit and other tiadal banking services to CenturyTel. Morgan Kee§aCompany Inc., an affiliate of
Regions Bank, is one of the co-managers for tHeriofy. See “Underwriting” in this prospectus sugpkent. For additional information on the
trustee, see “Description of Debt Securities — @oning the Trustee” in the accompanying prospectus.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUEN CES

The following summary describes the mateddiaited States federal income tax consequencesgiuhchase, ownership and disposition of
the Notes. Unless otherwise stated, this summaals @mly with Notes held as capital assets (gelyemdsets held for investment) by holders
(other than us) that purchase Notes in this offpainthe offering price. The tax treatment of adeolmay vary depending on that holder’s
particular situation. This summary does not addadissf the tax consequences that may be relewantlders that may be subject to special tax
treatment such as, for example, insurance compdmielser-dealers, tax-exempt organizations, regdlatvestment companies, persons
holding Notes as part of a straddle, hedge, cofetsansaction or other integrated investments@es holding Notes through a partnership or
other pass-through entity, U.S. holders whose fanat currency is not the U.S. dollar, investorpass-through entities or arrangements and
persons subject to the alternative minimum tavaddition, this summary does not address any aspéstate, local, or foreign tax laws. This
summary is based on the United States federal indaslaws, regulations, rulings and decisiondfi@ce as of the date of this prospectus
supplement, which are subject to change or diféehiterpretations, possibly on a retroactive baéisi should consult your own tax advisor as
to the particular tax consequences to you of pwialga owning and disposing of the Notes, includimg application and effect of United States
federal, state and local tax laws and foreign savsl

U.S. Holders

For purposes of this summary, the term “l@&@der” means a beneficial owner of Notes thatosUnited States federal income tax
purposes, one of the following:

« an individual citizen or resident of the Unitedt8t&

* a legal entity (1) created or organized in or urttlerlaws of the United States, any state in thigedrStates or the District of Columt
and (2) treated as a corporation for United Stigdsral income tax purpose

* an estate the income of which is subject to Un8&ates federal income taxation regardless of iisc&g or

« a trust if (1) a court within the United Stateside to exercise primary supervision over the adtration of the trust and one or more
United States persons have the authority to coatfelubstantial decisions of the trust or (2) tust has in effect a valid election to be
treated as a domestic trust for United States &decome tax purpose

Taxation of Stated | nterest on the Notes

Generally, payments of stated interest orogeMill be includible in a holdes’gross income and taxable as ordinary income f8r fédera
income tax purposes at the time such interestidsgraaccrued in accordance with the holder’s ragaiethod of tax accounting.

Sale, Exchange or Retirement of a Note

Each holder generally will recognize capain or loss upon a sale, exchange or retiremeatNdte measured by the difference, if any,
between (i) the amount of cash and the fair marakte of any property received (except to the edtteat the cash or other property receive
respect of a Note is attributable to the paymerstoafued interest on the Note, which amount wiltreated as a payment of interest) and (ii
holder’s adjusted tax basis in the Note. The gailoss will be long-term capital gain or loss iethlote has been held for more than one year at
the time of the sale, exchange or retirement. Liemge capital gains of individuals are eligible feduced rates of taxation. The deductibility of
capital losses is subject to limitations. A holddriitial basis in a Note generally will be the ambpaid for the Note.

Information Reporting and Backup Withholding

A holder of a Note may be subject, underaiertircumstances, to information reporting andckap withholding” at the current rate of
28% with respect to certain “reportable payments;luding
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interest on or principal (and premium, if any) dflate and the gross proceeds from a dispositianNéte. The backup withholding rules apply
if the holder, among other things, (i) fails torfigh a social security number or other taxpayentifleation number (“TIN") certified under
penalties of perjury within a reasonable time atfberrequest therefor, (ii) furnishes an incorf@ty, (iii) fails to properly report the receipt of
interest or dividends or (iv) under certain circtamges, fails to provide a certified statementethunder penalties of perjury, that the TIN
furnished is the correct number and that the hdklaot subject to backup withholding. A holder wdmes not provide its correct TIN also may
be subject to penalties imposed by the IRS. Baegkitigholding will not apply with respect to paymemtade to certain holders, including
corporations and tax-exempt organizations, provitied exemptions from backup withholding are pmpestablished. We will report
annually to the IRS and to each holder of a Nogeatimount of any “reportable paymenésid the amount of tax withheld, if any, with redptex
those payments.

Any amounts withheld under the backup witklivady rules from a payment to a holder generally bl allowed as a refund or as a credit
against that holder’'s U.S. federal income tax lighiprovided the requisite procedures are followe

Non-U.S. Holders

The following discussion applies to you ifuyare a holder other than a U.S. holder as defabede or a partnership or other entity or
arrangement treated as a partnership for Unite@Sfaderal income tax purposes. Special rulesapaly to you or your shareholders if you
are a “controlled foreign corporation,” “passivedign investment company” or “foreign personal lireddcompany.” You should consult your
own tax advisor to determine the United Statesrfddstate, local and other tax consequences thgtha relevant to you in your particular
circumstances.

United States Federal Withholding Tax

The 30% United States federal withholding tax stiowdt apply to any payment of principal or inter@stluding original issue discount) «
the Notes, provided that:

« you do not actually or constructively own 10% orrenof the total combined voting power of all classéour voting stock within th
meaning of the U.S. Internal Revenue Code and tBe Treasury regulation

« you are not a controlled foreign corporation tisatelated to us through stock owners|
« you are not a bank whose receipt of interest orNibtes is described in section 881(c)(3)(A) of th8. Internal Revenue Code; a

« you provide your name and address on an IRS Fo-8BEN (or a suitable substitute form), and certifgder penalties of perjury, th
you are not a United States person; or a qualifitefmediary holding the Notes on your behalf pdeg us with an IRS Form -8IMY
(or a suitable substitute form) that, among othergs, certifies that it has determined that yaurast a U.S. perso

Special certification and other rules applgértain non-U.S. holders that are pass-througtiemnrather than individuals.
We do not intend to withhold on payments wfigipal and interest on the notes if the aboveliregnents are met.

If you cannot satisfy the requirements désaiabove, payments made to you on the Notes dgneilhbe subject to the 30% United
States federal withholding tax. If a treaty applieswever, you may be eligible for a reduced réteithholding. Similarly, payments on the
Notes that are effectively connected with your agridf a trade or business within the United Statesnot subject to the withholding tax, |
instead are subject to United States federal indammeas described below. In order to claim anyhsexemption or reduction in the 30%
withholding tax, you should provide a properly exted IRS Form W-8BEN (or a suitable substitute fpctaiming a reduction of or an
exemption from withholding under an applicable tie@aty or IRS Form W-8ECI (or a suitable substitigten) stating that such payments are
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not subject to withholding because they are effetticonnected with your conduct of a trade or bess in the United States.

In general, the 30% U.S. federal withholdiag will not apply to any gain or income that yaalize on the sale, exchange, or other
disposition of the Notes.

In general, no backup withholding will be uégd with respect to payments we make with resfretite Notes if the certification
requirements described above have been satisfetdaro not have actual knowledge or reason to khatvyou are a U.S. person. In
addition, no backup withholding will be required e payment of proceeds of the sale of Notes méitthén the United States or conducted
through certain United States financial intermedif the payor receives the statement describegeaand does not have actual knowledge or
reason to know that you are a United States pemoqu otherwise establish an exemption.

United States Federal | ncome Tax

If you are engaged in a trade or businesisdrinited States (and, if a tax treaty applies, y@intain a permanent establishment within the
United States) and interest on the Notes is effelsticonnected with the conduct of that trade asilbess (and if a treaty applies, attributable to
that permanent establishment), you will be suliigtinited States federal income tax (but not th# 3@thholding tax) on such income on a
net income basis in the same manner as if you avé&res. person. In addition, if you are a foreigrpooation, you may be subject to an
additional branch profits tax at a 30% rate (oihsleever rate or exemption as may be specified bggplicable tax treaty).

Any gain or income realized on the dispositid a Note generally will not be subject to Unitethtes federal income tax unless:
« that gain or income is effectively connected wittuyconduct of a trade or business in the UnitedeSt or

* you are an individual who is present in the UniBdtes for 183 days or more in the taxable ye#hnaifdisposition, and certain otf
conditions are me
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UNDERWRITING

Under the terms and conditions set fortthaunderwriting agreement, dated the date of ttusgectus supplement, we have agreed to sell
to each of the underwriters named below, and e&titeainderwriters has agreed, severally but natljg to purchase, the principal amount of
Notes set forth opposite its name beli

Underwriter Principal Amount of Notes
Banc of America Securities LL $ 98,000,00
J.P. Morgan Securities In 98,000,00
Lehman Brothers Inc 98,000,00
SunTrust Capital Markets, Inc 10,500,00
Wachovia Capital Markets, LL: 10,500,00
Lazard Fréres & Co. LL( 7,000,001
Legg Mason Wood Walker, Incorporat 7,000,001
Morgan Keegan & Company Inc 7,000,001
Raymond James & Associates, Ir 7,000,001
The Williams Capital Group, L.F 7,000,001
Total $ 350,000,00

In the underwriting agreement, the underwritersehagreed, subject to the terms and conditionssit therein, to purchase all of the N¢
offered hereby if any of the Notes are purchasée. dbligations of the underwriters, including thegreement to purchase the Notes from us,
are several and not joint. The underwriting agregrpeovides that the obligations of the underwsteursuant thereto are subject to certain
conditions and to approval of legal matters by c@ilin

We have agreed to indemnify the underwriégrainst, or contribute to payments the underwriteatg be required to make in respect of,
certain liabilities, including liabilities underefSecurities Act of 1933.

The underwriters have advised us that they profme#er all or part of the Notes directly to puasters at the price to public set forth or
cover page of this prospectus supplement and nfay thie Notes to certain securities dealers at puicke less a concession not in excess of
0.40% of the principal amount of the Notes. Theamditers may allow, and such dealers may reallmeetrtain brokers and dealers, a
concession not in excess of 0.15% of the prinapabunt of the Notes. After the Notes are releaseddle to the public, the price to public i
other selling terms may from time to time be vatigdhe underwriters.

The following table shows the underwritingabunts that we are to pay to the underwriter®imection with this offering (expressed as a
percentage of the principal amount of the Notes):

Paid by CenturyTel, Inc.

Per Note 0.650%

We estimate that our total expenses (incly@ixpenses related to the preparation and filinefegistration statement relating to this
prospectus supplement) will be approximately $300,@ll of which will be reimbursed to us by Barfcdmnerica Securities LLC and
J.P. Morgan Securities Inc.

There is presently no trading market forMwges and there is no assurance that a markedieitlop since we do not intend to apply for
listing of the Notes on a national securities exgga Although they are under no obligation to dotlse underwriters presently intend to act as
market makers for the Notes in the secondary toadiarket, but may discontinue such market-makirgngttime without notice. No assurance
can be given as to the liquidity of the trading kearfor the Notes.

In order to facilitate the offering of the tdg, the underwriters may engage in transacticatssthbilize, maintain or otherwise affect the
price of the Notes. Specifically, the underwriteray overallot in connection with the offering, dieg a short position in the Notes for their
own accounts. In addition, to cover overallotmemnto stabilize the price of the Notes, the undéess may bid for, and purchase,
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the Notes in the open market. Finally, the undaessimay reclaim selling concessions allowed tealat for distributing the Notes in the
offering, if they repurchase previously distributédtes in transactions to cover syndicate shoritipos, in stabilizing transactions or
otherwise. Any of these activities may stabilizar@intain the market price of the Notes above ieddpnt market levels. The underwriters are
not required to engage in these activities and emayany of these activities at any time.

Certain underwriters or their affiliates meyygage, or have engaged in various general fingrasid banking transactions from time to time
with us or our affiliates for which they have reas, or will receive, customary compensation. Bah&merica Securities LLC, J.P. Morgan
Securities Inc. and Wachovia Capital Markets, L€ eurrently acting as remarketing agents in cotioieevith the concurrent remarketing of
our senior notes due 2007, and J.P. Morgan Sexsifitc. is also providing certain services in catioa with our proposed consent solicitation
described under the heading “Prospectus Supplegwntary — CenturyTel — Proposed Financing and Beélatansactions.” Affiliates of
each of the underwriters (other than Lehman Brathee., Legg Mason Wood Walker, Incorporated angniand James & Associates, Inc.)
are lenders under our existing $533 million créaiiility. J.P. Morgan Securities Inc. and Wacho®ipital Markets, LLC were co-lead
arrangers and joint bookrunner for this facilitpdaheir affiliates act as the administrative agemd the syndication agent, respectively.
Affiliates of Banc of America Securities LLC andr8urust Capital Markets, Inc. act as co-documentagigents under this facility. We
anticipate that these underwriters and their raspeaffiliates will act in substantially similaapacities under the new replacement credit
facility that we are currently arranging, subjecan affiliate of Mitsubishi Securities (USA), Ireeing added as a co-documentation agent.

Lazard Fréres & Co. LLC (“Lazard”) has entkieto an agreement with Mitsubishi Securities (JSAc. (“Mitsubishi”) pursuant to which
Mitsubishi provides certain advisory and/ or oteervices to Lazard, including services in respéthis offering. In return for the provision of
such services by Mitsubishi, Lazard will pay to 84ibishi a mutually agreed upon fee.

Wachovia Bank, National Association, an &fté of Wachovia Capital Markets, LLC, is the pursé contract agent under the purchase
contract agreement entered into in 2002 in conoedtiith the issuance of our outstanding equityyjrdihd J.P. Morgan Chase Bank, N.A., an
affiliate of J.P. Morgan Securities Inc., is thélaral agent under the pledge agreement entatedri 2002 in connection with the issuance of
the equity units.

Certain of the underwriters will make the davailable for distribution on the Internet thtgbwa proprietary Web site and/or a third-party
system operated by MarketAxess Corporation, anratebased communications technology provider. Mgikkess Corporation is providing
the system as a conduit for communications betvgeeh underwriters and their respective customestssanot a party to any transactions.
MarketAxess Corporation, a registered broker-dealérreceive compensation from the underwriteasdxd on transactions the underwriters
conduct through the system. Such underwritersmélke the securities available to their respectiamers through the Internet distributions,
whether made through a proprietary or third-paysteam, on the same terms as distributions madeghrother channels.
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EXPERTS

The consolidated financial statements aratedlfinancial statement schedule of CenturyTel, &md subsidiaries as of December 31, 2003
and 2002, and for each of the years in the threeqyeriod ended December 31, 2003, included in@gnel’'s Current Report on Form 8-K
filed January 26, 2005, have been incorporatecefgrence herein in reliance on the report of KPM® Lindependent registered public
accounting firm, incorporated by reference herairg upon the authority of said firm as expertscooanting and auditing. The audit report
covering the December 31, 2002 consolidated firsrstatements refers to a change in the methodanfusting for goodwill and other
intangible assets.

LEGALITY

Stacey W. Goff, our Senior Vice President @atheral Counsel, and Jones, Walker, Waechtere\ruit, Carrére & Denégre, L.L.P., New
Orleans, Louisiana, will pass on certain legal eratfor us relating to the offering of the Notesrt@in legal matters will be passed upon for
underwriters by Pillsbury Winthrop LLP, New YorkeMW York.
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$3,000,000,000

CenturyTel, Inc.

DEBT SECURITIES
PREFERRED STOCK
DEPOSITARY SHARES
COMMON STOCK
WARRANTS
PURCHASE CONTRACTS
PURCHASE UNITS

CenturyTel Capital Trust |

TRUST PREFERRED SECURITIES
Guaranteed as set forth herein by
CenturyTel, Inc.

We or CenturyTel Capital Trust | may uses thiospectus to offer the following securitiesgate, either separately, together or in
combination with other such securities:

» Unsecured senior or subordinated debt secu

* Preferred stoc

« Depositary shares representing fractional interiestsir preferred stock

« Common stocl

« Warrants to purchase debt securities, preferrezk stepositary shares or common st
* Purchase contracts

* Purchase units, «

« Trust preferred securities issued by CenturyTeli@@hprust 1.

We will describe the specific terms of angigéies offered in one or more supplements to pisspectus. A supplement may also add,
update or change information contained in this pectus.

Our common stock trades on the New York Stexghange under the symbol “CTL.” Our principal extive offices are located at 100
CenturyTel Drive, Monroe, Louisiana 71203, and lephone number is (318) 388-9000.

You should read this prospectus and any gaisp supplement carefully before you invest. Phispectus may not be used to sell
securities unless accompanied by a prospectusesuppt.

Neither the Securities and Exchange Commissiorangrstate securities commission has approved apgi®ved these securities or
determined if this prospectus is truthful or cont@lény representation to the contrary is a crintioiense.

The date of this prospectus is April 29, 20
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You should rely only on the information contained o incorporated by reference in this prospectus angny prospectus supplement.
Neither we nor the Trust has authorized anyone to mvide you with different information. Neither we nor the Trust are making an offet
to sell these securities in any jurisdiction wher¢he offer is not permitted. You should not assumehat the information contained in this
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information contained in our website, www.centuryté.com, is not a part of this prospectus or any prgzectus supplement.




ABOUT THIS PROSPECTUS

This prospectus is part of a Registrationedt@nt on Form S-3 that we and the Trust filed whth Securities and Exchange Commission
utilizing a shelf registration process. Under thelBprocess, we or the Trust may sell any combBnatf securities described in this prospectus
in one or more offerings, up to a total dollar amioof $3,000,000,000. This prospectus provideswitly a general description of the securities
we or the Trust may offer. Each time we or the Tagdl securities, we will provide a prospectusgament that will contain specific
information about the terms of that offering. Thegpectus supplement may also add, update or chiafogmation contained in this
prospectus. You should read both this prospectdsaag prospectus supplement together with additiof@mation described immediately
below under the heading “Where You Can Find Moferimation.”

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current repgutexy statements and other information with tkeBities and Exchange Commission. You
can read and copy that information at the publierence room of the SEC at 450 Fifth Street, NWskiagton, D.C. 20549. You may call the
SEC at 1-800-SEC-0330 for more information aboatghblic reference room. The SEC also maintainstmnet site that contains reports,
proxy and information statements and other inforomategarding registrants, like us, that file reépavith the SEC electronically. The SEC’s
Internet address is http://www.sec.gov. You mayp alstain certain information about us at the oBicéthe New York Stock Exchange at 20
Broad Street, New York, New York 10005.

We and the Trust have filed a Registratiate3hent on Form S-3 and related exhibits with tB€ 8nder the Securities Act of 1933. The
Registration Statement may contain additional imfation that may be important to you. You may rdeRegistration Statement and exhibits
without charge at the SEC'’s public reference roand you may obtain copies from the SEC at presdnibtes.

The SEC allows us to “incorporate by refeegrinformation into this prospectus, which mearet the can disclose important information
to you by referring to documents on file with theS Some information that we currently have onigléncorporated by reference and is an
important part of this prospectus. You will be deghto have notice of all information incorporatedréference in this prospectus as if that
information was included in this prospectus. Yoaudt therefore read the information incorporateddfgrence in this prospectus with the
same care you use when reading this prospectuaranprospectus supplement. Certain informationwleafile later with the SEC will
automatically update and supersede informationrpm@ted by reference in this prospectus and inéion contained in this prospectus or any
prospectus supplement.

We incorporate by reference the following uloents that we have filed or will file with the Spp@rsuant to the Securities Exchange Act of
1934:

» Annual Report on Form -K for the year ended December 31, 2C
* Current Reports on Form 8-K filed on January 302@ebruary 1, 2002, March 22, 2002, April 25,2@d April 29, 2002.

» The description of our common stock contained inregistration statement, as amended and restat€édmn &A/A (File No. 1-7784;
filed November 19, 1999), and the description of mlated preference share purchase rights comtaineur registration statement, as
amended and restated on For-A/A (File No. 1-7784; filed on November 19, 199!

« All documents filed by us with the SEC pursuan$ezxtions 13(a), 13(c), 14 or 15(d) of the Secwrii@change Act after the date of this
prospectus and prior to the termination of thigoffg.

At your request, we will provide you withr@é copy of any of these filings (except for extsipunless the exhibits are specifically
incorporated by reference into the filing). You nraguest copies by




writing us at 100 CenturyTel Drive, Monroe, Louiséa71203, Attention: Harvey P. Perry, or by telaphg us at (318)388-9000.
The Trust will not be subject to the inforinatreporting requirements of the Securities ExgleaAct of 1934.
FORWARD-LOOKING STATEMENTS

Certain statements made in this prospectdsl@documents incorporated herein by refereratestte not historical facts are intended to be
forward-looking statements within the meaning @& Brivate Securities Litigation Reform Act of 199%hiese forward-looking statements are
based on current expectations only, and are sutechumber of risks, uncertainties and assumgtiorany of which are beyond our control.
Our actual results may differ materially from th@sgicipated, estimated or projected if one or nudriese risks or uncertainties materialize,
or if underlying assumptions prove incorrect. Festbat could affect actual results include butrartelimited to:

« our ability to effectively manage our growth, inding successfully financing and timely consummating pending acquisitions on the
terms described elsewhere in this prospectus,riatieg newly acquired properties into our operatidriring adequate numbers of
qualified staff and successfully upgrading ouribgland other information syster

* our ability to timely consummate the pending sdlew wireless business on the terms describedvikses in this prospectus
« the risks inherent in rapid technological change

« the effects of ongoing changes in the regulatiothefcommunications industry, including the finataome of pending regulatory a
judicial proceedings affecting communication comipargenerally

« the effects of greater than anticipated competitioour markets

* possible changes in the demand for, or pricingof,products and services, including lower thaticgrgted demand for our new
offered products and servic

« our ability to successfully introduce new producservice offerings on a timely and c-effective basit

* the effects of more general factors such as changaterest rates, in general market or econoroiwiions or in legislation, regulation
or public policy.

These factors, and others, are described in grdateil in Item 1 of our Annual Report on Form 10é( the year ended December 31, 2001.
You are cautioned not to place undue reliance orfdaward{ooking statements, which speak only as of the datee document in which the
appear. Except for our obligations to disclose mtenformation under the federal securities laws, undertake no obligation to update any of
our forward-looking statements for any reason.

When used in this prospectus, (1) the term “MSA&nsea Metropolitan Statistical Area for which thederal Communications
Commission (the “FCC”) has granted a cellular optrgy license, (2) the term “RSA” means a Rural $@n\Area for which the FCC has
granted a cellular operating license, (3) the te‘DSL” means digital subscriber lines, through whigke provide high-speed Internet service,
(4) the term “LEC” means a local exchange carribat provides local telephone service, (5) the tepops,” whenever used with respect to
our wireless operations, means the populationagrised markets (based on independent third-pagylpton estimates) multiplied by our
proportionate equity interests in the licensed @pers of those markets and (‘Registration Statement” means the registrationtstaent on
Form &3 referred to on page 1.




The terms “CenturyTel,” “we,” “us” and “our” refer to CenturyTel, Inc., and not any of our subsidiarfenless the context otherwise
requires and except under the heading “CenturyTediiere such terms refer to the consolidated openatimf CenturyTel and our subsidiarie
and the term “Trust” refers to CenturyTel CapitaluBt |, a Delaware business trust.

CENTURYTEL
CenturyTel

We are a regional integrated communications compéafeyare primarily engaged in providing local télepe and wireless communicatit
services in 21 states. We also provide long digtaimternet, competitive local exchange, broadldatd, security monitoring, and other
communications and business information servicesthe year ended December 31, 2001, local telephad wireless communications
services provided 71% and 21%, respectively, ofoomsolidated revenues. As described further belewecently agreed to purchase
additional telephone access lines and to sell argless communications business. If these trarmactiad been completed on January 1, 2001
local telephone services would have provided 92%unfpro forma consolidated revenues for the yaded December 31, 2001.

Operations

Telephone operations. Based on published sources, we believe that weuarently the eighth largest local exchange teleghmompany in
the United States, measured by the number of telephccess lines served. At December 31, 200tetaphone subsidiaries served
approximately 1.8 million access lines in 21 stapesnarily in rural, suburban and small urban camiities (not including approximately
675,000 access lines that we have agreed to pwdiman affiliates of Verizon Communications, Inas discussed below). All of our access
lines are served by digital switching technologhiat in conjunction with other technologies alloussto offer additional premium services to
our customers, including call forwarding, conferemalling, caller identification, selective calhging and call waiting.

The following table sets forth informationtlvirespect to our access lines as of December(giL,. 2

December 31, 200

Number of Percent of
State Access Lines Access Lines
Wisconsin 498,33:(1) 28%
Arkansas 271,61° 15
Washingtor 189,86¢ 11
Missouri 130,65(2) 7
Michigan 114,64 6
Louisiana 104,04 6
Colorado 97,571 6
Ohio 84,63¢ 5
Oregon 78,59: 4
Montana 65,97¢ 4
Texas 51,45 3
Minnesota 31,11¢( 2
Tennesse 27,66( 2
Mississippi 23,57¢ 1
New Mexico 6,39¢ —
Idaho 6,11¢ —
Indiana 5,49( —
Wyoming 5,40¢ —




December 31, 2001

Number of Percent of
State Access Lines Access Lines
lowa 2,07z —
Arizona 1,93i —
Nevada 49t —
1,797,64. 10(%
— —

(1) Approximately 61,990 of these lines are owned gretated by CenturyT' s 89%-owned affiliate.

(2) These lines are owned and operated by Centu's 75.7%-owned affiliate.

We expect future growth in our telephone apens from acquiring additional telephone progssitiproviding service to new customers,
increasing network usage and providing additioealises.

Our telephone subsidiaries are installingffibptic cable in certain of our high traffic matkeand have provided alternative routing of
telephone service over fiber optic cable networkseveral strategic operating areas. At Decembe2(@®11, our telephone subsidiaries had
approximately 10,900 miles of fiber optic cablause.

Wireless Operations. Based on published sources, we believe that weuwarently the eighth largest cellular telephone pany in the
United States, based on cellular pops. At DecerBbeP001, our majority-owned and operated cellsyastems had access to approximately
7.8 million cellular pops and served approximafédy,000 customers in 19 MSAs and 22 RSAs in Miahjdauisiana, Arkansas, Mississippi,
Wisconsin and Texas. At December 31, 2001, we@sted minority equity interests in cellular compgnoperating in 10 MSAs and 22
RSAs, which represent approximately 2.0 millioniéiddal cellular pops. As described further belomdar “— Pending Acquisitions and
Dispositions — Wireless Operations Divestiture,” agreed on March 19, 2002, to sell our wirelessnass to an affiliate of Alltel
Corporation.

Other Operations. We also provide long distance, Internet, competitacal exchange, broadband data, and securitytorong in certain
local and regional markets, as well as certaintipgnand related business information servicedD@tember 31, 2001, our long distance
business served approximately 465,000 customersrtain of our markets, and we provided Interneeas services to a total of approximately
144,800 customers, 121,500 of which received ticadit dial-up Internet service and 23,300 of whiebeived retail DSL services.

In late 2000, we began offering competitivedl exchange telephone services, coupled with dlistgnce, wireless, Internet access and
other services, to small to mediwsired businesses in Monroe and Shreveport, Lowsemd in late 2001, we began offering similar mewin
Grand Rapids and Lansing, Michigan.

In connection with our long-range plans tlh c@pacity to other carriers in or near certairoof select markets, we began providing
broadband data service in the second quarter df #06ustomers over a recently constructed 700-fibiéx optic ring connecting several
communities in southern and central Michigan.

Pending Acquisitions and Dispositions

Wireline Acquisitions. On October 22, 2001, we entered into definitiveeagrents to purchase from affiliates of Verizon Camivations,
Inc. assets comprising all of Verizon's local tdlepe operations in Missouri and Alabama for apprately $2.159 billion in cash, subject to
certain adjustments described below.

The assets to be purchased will includell(fetephone access lines (which numbered appraeiynd72,000 as of December 31, 2001) and
related property and equipment comprising Verizdocsl




exchange operations in 98 exchanges in predomjnantll and suburban markets throughout Missoesiegal of which are adjacent to
properties currently owned and operated by usallifelephone access lines (which numbered apprately 304,000 as of December 31, 2(
and related property and equipment comprising \def'zlocal exchange operations in 90 exchangesadgminantly rural markets throughout
Alabama, (iii) Verizon$ assets used to provide DSL and other high spatedsdrvices within the purchased exchanges indiates and (iv) a
aggregate of approximately 2,800 route miles cdifipptic cable within the purchased exchanges ih bimtes. The acquired assets will not
include Verizon’s wireless, long distance, dialtofernet, or directory publishing operations. Theghase price will be adjusted to, among
other things, (i) reimburse Verizon for pre-clostanstruction costs and (i) compensate us if \Ggritails to attain certain specified pcksing
capital expenditure targets. We do not expect tfigegate effect of these adjustments to be material

We have received the principal FCC approgats waivers necessary for us to consummate theasitogps on the terms proposed, and the
Alabama Public Service Commission has approveduorchase of the Alabama properties. Our purchasigedfissouri properties remains
subject to the approval of the Missouri Public SswCommission. Consummation of each transactiaisis subject to the receipt of certain
additional FCC approvals, the receipt of certairdtparty consents and various other customanryirggosonditions. Subject to these conditions,
we expect to complete the purchase of the Alabampepties late in the second quarter of 2002, hagtirchase of the Missouri properties
during the third quarter of 2002. Neither purchizseonditioned upon the completion of the otherchase. Under each definitive agreement,
we have agreed to pay Verizon 10% of the transactimsideration if the purchase is not consummaiekgr certain specified conditions,
including our inability to finance the transaction.

Wireless Operations Divestiture. On March 19, 2002, we entered into a definitiveeagnent to sell the stock of our wireless businessit
affiliate of Alltel Corporation in exchange for $b. billion in cash, subject to certain adjustmehtt we do not expect to be material. We
anticipate that our after-tax proceeds from thie 8all be approximately $1.3 billion.

We have agreed to (i) seek acknowledgmeata ome of our cellular partners confirming thaytido not hold “first refusal” rights to
purchase certain of our cellular partnership irgesg(ii) seek waivers from certain other partredrtheir first refusal rights and (iii) in certain
instances, offer a limited number of our cellulartpership interests to partners holding such sighihe sale is subject to the satisfactory
completion of these processes for various partifEssh

The sale is also subject to (i) approvaltiey ECC, (ii) our request to waive certain FCC rulesbeing denied by the FCC, (iii) compliance
with the notification and waiting period requireniennder the Hart-Scott-Rodino Antitrust Improvensefict of 1976, (iv) receipt of third-
party consents and (v) various other customanjirgjosonditions. Subject to these conditions, weeexpo complete the sale in the third que
of 2002.

Future Acquisitions. We continually evaluate the possibility of acquiriadditional telecommunications assets in exchémgeash,
securities or both, and at any given time may lyagad in discussions or negotiations regardingtiaddi acquisitions. We generally do not
announce our acquisitions until we have enteremldnpreliminary or definitive agreement. Over tlstfew years, the number and size of
communications properties on the market has ineceagbstantially. Although our primary focus wilirtinue to be on acquiring interests near
our properties or that serve a customer base &rgegh for us to operate efficiently, we may alsguire other communications interests and
these acquisitions could have a material impachu@enturyTel.

Proposed Financing Transactions

We will be required to pay Verizon an aggtegs approximately $2.159 billion upon consummatid our pending Verizon acquisitions
during the second and third quarters of 2002. bitamh, at March 31, 2002, we owed approximatel@&2& million under a credit facility that
due in August 2002. We will be required in OctoB8062 to redeem an additional $400.0 million of ldagm remarketable
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debt if the remarketing dealer does not exercgseeinarketing option; we currently anticipate, heerethat the remarketing dealer will
exercise its option and that this debt will remaiirtistanding.

Although our financing plans are not yet céetgand will depend upon market conditions aneéotactors, we currently plan to finance
our pending Verizon acquisitions and the paymemtusfdebt due in August 2002 with proceeds fronth@ pending divestiture of our wireless
operations, (ii) possible offerings of equity-litkand debt securities and (iii) $1.75 billion ofanghort- and long-term credit facilities that we
anticipate entering into in the second quarterGif2

There is no assurance that these sourcemds fwill be available or sufficient for our needs.
CENTURYTEL CAPITAL TRUST |

The Trust is a Delaware business trust fortoguermit us to raise capital by issuing trusfemed securities under this prospectus and a
prospectus supplement, and investing the proceedskt securities issued by us.

We will directly or indirectly own all of the commcsecurities of the Trust. The common securitidsramnk equally with, and the Trust w
make payments with respect to the common secuiitipsoportion to, the trust preferred securities;ept that if an event of default occurs and
is continuing under the Trust’s organizational doeats, our rights to payments, as holder of thensomsecurities, will be subordinated to
your rights as holders of the trust preferred séear We will, directly or indirectly, acquire camon securities in an aggregate liquidat
amount equal to approximately three percent otdled capital of the Trust.

As holder of the common securities of thestrwe will be entitled, subject to certain exceps, to appoint, remove or replace the trustees
of the Trust, who are authorized to conduct thertass and affairs of the Trust. The trustees’ dudied obligations are governed by the Trust's
organizational documents. Prior to the issuanangftrust preferred securities, we will ensure tret trustee of the Trust is a financial
institution that will not be an affiliate of ourac that will act as property trustee and indentrustee for purposes of the Trust Indenture Act of
1939. In addition, unless the property trustee taais a principal place of business in the Stateeldaware and meets the other requiremer
applicable law, one trustee of the Trust will hégeorincipal place of business or reside in thet&Sof Delaware.

We will pay the Trust's fees and expenseduifing those relating to any offering of trustfereed securities. In addition, we will enter into
a guarantee with respect to the trust preferredrgess under which we will irrevocably and uncamaially agree to make certain payments to
the holders of the trust preferred securities, ettiip any applicable subordination provisions egtthat the guarantee will only apply when
Trust has sufficient funds immediately availablertake those payments but has not made them.

The principal office of the Trust is c/o CenyfTel, Inc., 100 CenturyTel Drive, Monroe, Louis&a71203, and the telephone number is (318)
388-9000.

USE OF PROCEEDS

Unless otherwise indicated in any prospestusplement, the net proceeds from the sale of giesunffered by this prospectus will be used
for financing acquisitions (including the pendingrizon acquisitions), refinancing outstanding irntéelness or other general corporate
purposes, including funding new business initiaj\&pital expenditures or strategic investmerds additional information, see
“CenturyTel — Pending Acquisitions and Dispositibaad “— Proposed Financing Transactions.” Upon salg of securities offered by this
prospectus, we will describe the specific alloaatid the net proceeds in the prospectus suppleraating to that offering.
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The Trust will invest all proceeds receiveahf any sale of its trust preferred securitiesebtdsecurities to be offered by us in connection
with such offering. Except as we may otherwise dbsdn the related prospectus supplement, we éxpacse the net proceeds from the sa
such debt securities to the Trust for the purpdsssribed above.

We expect to engage periodically in additigrévate or public financings as market conditiovesrant and as the need arises.
EARNINGS RATIOS

Our unaudited ratio of earnings to fixed dearand preferred stock dividends was as indidagémlv for the years indicated. Our unaudited
ratio of earnings from continuing operations teefixcharges and preferred stock dividends will bexonr historical data after the March 31,
2002 financial statements are issued due to theative adjustment of our financial statementseftect our wireless operations as
discontinued operations.

Years ended December 31,

2001 2000 1999 1998 1997

Ratio of earnings to fixed charges and preferredkstlividends(1 3.4C 3.07 3.7t 3.2t 7.8C
Ratio of earnings, excluding n-recurring items(2), to fixed charges ¢

preferred stock dividenc 2.57 3.01 3.4k 2.9t 4.87
Ratio of earnings from continuing operations teéfixharges and preferred

stock dividends(1 2.0C 2.07 2.4t 2.1¢ 5.91
Ratio of earnings from continuing operations, edolg non-recurring items

(2), to fixed charges and preferred stock divide 1.8¢ 2.1z 2.3¢ 2.01 2.9¢

(1) For purposes of the chart abo“earning” consist of income (and income from continuing opiers, as applicable) before income ta
and fixed charges, and “fixed charges” includeriggeexpense, including amortized debt issuands,caisd preferred stock dividend
costs of CenturyTel and its subsidiaries. No irdeexpense was allocated to discontinued operatisriie computation of the ratios
from continuing operations. We have assumed thatounsolidated preferred stock dividend requiremergre equal to the pre-tax
earnings that would be required to cover thosedéivil requirements. We computed those pre-tax egrnising actual tax rates for each
period. The ratio of earnings to fixed charges praderred stock dividends does not differ mateyifilbm the ratio of earnings to fixed
charges for the years indicated in the table ak

(2) Non-recurring items during the periods presented alpoiearily relate to gains on sales of assets ahdraon-recurring charges and
credits, including, but not limited to, (i) the watdown in the value of certain nonoperating asggtxosts to defend an unsolicited
takeover proposal, (iii) costs to settle interasé hedge contracts and (iv) costs relating taarsiorm in early 200:

DESCRIPTION OF SECURITIES

This prospectus contains a general summattyeoflebt securities, preferred stock, deposithayes, common stock, warrants, purchase
contracts, purchase units, trust preferred seearénd the related guarantee that we or the Tragtoffier from time to time. These summaries
are not meant to be a complete description of sechrities. We will describe the particular termhamy such offered securities in a prospectus
supplement, which may differ from or supercede somal of the general terms summarized in thisspeztus.

Any of the securities described herein and in apectus supplement may be issued separately, tvgaths part of a unit consisting of t
or more securities, which may or may not be sepdram




one another. These securities may include new loridhgecurities developed in the future that coralfZatures of any of the securities
described in this prospectus.

DESCRIPTION OF DEBT SECURITIES

We may periodically issue senior debt seimsiin one or more series under an indenture, deged March 31, 1994, between us and
Regions Bank (successor-in-interest to First AnzariBank & Trust of Louisiana and Regions Bank ofils@na), as trustee (the “Senior
Indenture”). We may also periodically issue suboated debt securities in one or more series undabardinated indenture to be entered into
between us and a bank or trust company selected by act as trustee (the “Subordinated Indentane’; collectively with the Senior
Indenture, the “Indentures”). The trustees undertidentures are sometimes collectively referreastthe “Trustees.” The particular terms of
each series of debt securities will be set forth resolution of a committee of our board of disestspecifically authorizing that series, or in
one or more supplemental indentures or other ingnis under the applicable Indenture. The follovdagnmary is not complete and is subject
to the provisions of, and is qualified in its eatir by express reference to, the Indentures andpphcable board resolutions. We have filed a
copy of the Senior Indenture, a form of the Submatid Indenture and a form of the board resolud®exhibits to the Registration Statement,
and suggest that you review these carefully.

There is no requirement under the Seniorre, nor will there be any such requirement urtiderSubordinated Indenture, that our future
issuances of debt securities be issued exclusiwgdgr either Indenture, and we will be free to epther indentures or documentation
containing provisions different from those includectither Indenture or applicable to one or meseiances of senior debt securities or
subordinated debt securities, as the case mawy lsennection with future issuances of other debtistes. The Senior Indenture provides, and
the Subordinated Indenture will provide, that tpplecable debt securities will be issued in onenare series, may be issued at various times,
may have differing maturity dates and may bearésteat differing rates. We need not issue all debtrities of one series at the same time
and, unless otherwise provided, we may reopeniessef senior or subordinated debt securities witlilhe consent of the holders of that series,
for issuances of additional securities of thateseri

Unless otherwise indicated, each refereratigiited in parentheses below or in any prospestipplement applies to section numbers in the
applicable Indenture and each capitalized ternotigrwise defined herein has the meaning assignidnt the applicable Indenture.

General

The debt securities will be general unsecwotdidyations of CenturyTel. Senior debt securitiél rank prior to all of our subordinated debt
and will rank equally with all of our unsecured amsubordinated debt. Subordinated debt secuvifiebe subordinated in right of payment
the prior payment in full of all of our senior detst described in the applicable prospectus suppier8ee “— Subordinated Debt Securities.”
The Indentures do not limit the aggregate princgrabunt of debt securities that we may issue tmeteu As of the date hereof, we have
already issued almost $2 billion aggregate priddpaount of senior debt securities under the Sdnidenture.

As a holding company, substantially all of mcome and operating cash flow is dependent wperarnings of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiarieagoAs a result, we rely upon our subsidiaries
to generate the funds necessary to meet our obligaincluding the payment of principal and inttren any debt securities that may be issued
hereunder. Our subsidiaries are separate andditigel entities and have no obligation to pay ampunts due pursuant to the debt securities
or, subject to limited exceptions for tax sharinggwses, to make any funds available to us to repapbligations, whether by dividends, lo
or other payments. Certain of our subsidiarieshlagreements contain various restrictions on tester of funds to us, including certain
provisions that restrict the amount of dividendst ttmay be paid to us. At December 31, 2001, theuatnaf retained earnings of our
subsidiaries not subject to dividend restrictions




was approximately $1.8 billion. Moreover, our rigld receive assets of any subsidiary upon itsdafion or reorganization (and the ability of
holders of debt securities to benefit indirectlgrésfrom) will be effectively subordinated to thaiohs of creditors of that subsidiary, including
trade creditors. As of December 31, 2001, the l@ngy debt of our subsidiaries was $557.5 million.

Unless we state otherwise below or in angpectus supplement, neither of the Indenturesheodébt securities to be offered thereby
(2) limit the amount of secured or unsecured ingléibéss that we or any of our subsidiaries may issuecur, (2) restrict our ability to pay
dividends or sell or transfer our assets or (3}aorprovisions that would afford debt holders pation in the event of a change in control,
highly leveraged transaction, recapitalizationiorilar transaction involving CenturyTel, any of whicould adversely affect holders of our
debt securities.

If we issue debt securities to the Trustanreection with the Trust’s issuance of trust pnefersecurities, our debt securities may thereafter
be distributedgro ratato the holders of such trust securities upon tlriwence of certain events described in the apgkcprospectus
supplement.

If we sell any series of debt securities hader, each related prospectus supplement willrtiesthe terms of the series, including some or
all of the following:

« the title and ranking of the series, including adtiption of any applicable subordination provison

« any limit on the aggregate principal amount ofdeét securities or the series of which they arara p

« our net proceeds from the sale thel

« the price or prices at which the series will beiéss

« the date or dates of matur

« the rate or rates per annum, if any, at which #res will bear interest or the method of deterngrtihe rate or rate
« the date or dates from which interest will accrnd the date or dates at which interest will be psya

« the terms of any conversion or exchange rii

« the terms for redemption or early payment, if @ngluding any mandatory or optional sinking fundsamilar provisions
« any special United States federal income tax cenatibns applicable to the series

* any special provisions relating to the defeasaftleeoseries

« any special considerations, additional covenantgtoer specific provisions applicable to the sel

The debt securities may bear interest ateadfor floating rate. Debt securities bearing rterest or interest at a rate that at the time of
issuance is below the prevailing market rate magdbe at a discount below their stated principabant.

The listing above is not intended to be atiwsive list of the terms that may be applicablany debt securities sold hereunder, and we are
not limited in any respect in our ability to issidebt securities with terms different from or in &ideh to those described above or elsewhere in
this prospectus, provided that the terms are roairigistent with the applicable Indenture.

For a description of additional provisionattmay be applicable to debt securities that we isgye in connection with an offering of trust
preferred securities under this prospectus, youldhead “Description of Trust Preferred Securities

The Indentures are, and the debt securitié®®y governed by Louisiana law. The Indentunessubject to and governed by the Trust
Indenture Act of 1939.




Denominations, Registration and Transfer

The debt securities will be issued in fulbgistered form and, unless we state otherwiseyrpasspectus supplement, in denominations of
$1,000 or any multiples thereoBgction 2.03. The debt securities may be issued partly or iyholthe form of one or more global registered
securities, as described below under “— Global 8tes.”

The applicable Trustee will act as the regisdf debt securities issued under the applichdzlenture Section 2.05. No service charge w
be made for any registration of transfer or excleasfgdebt securities, or issue of new debt seegriti the event of a partial redemption of any
series, but we may generally require payment afma sufficient to cover any tax or other governmealterge payable in connection therewith
( Section 2.05. The applicable Trustee may appoint an authditiigagent for any series to act on the Trusteetglf in connection with
authenticating debt securities of that series dsymn the exchange, transfer or partial redemptiereof (Section 2.10. The applicable
Trustee may at any time rescind the designatiangfsuch agent$ection 2.10.

We shall not be required to issue, registerttansfer of or exchange the debt securitiempfsaries during a period beginning 15 days
before any selection of debt securities of thatsdo be redeemed and ending at the close of éssion the day of mailing of the relevant
redemption notice or to register the transfer aéxarhange any debt securities of any series, dioparthereof, called for redemption
( Section 2.05.

Global Securities

We may issue the debt securities in whole gart in the form of one or more global registesecurities that will be deposited with a
depositary identified in a prospectus supplemerd.ridéy issue global securities in either temporangyesmanent form. A prospectus
supplement will contain additional information abthe depositary arrangements.

Registered global securities will be registein the depositary’s name or in the name ofdtsinee. When we issue a global security, the
depositary will credit that amount of debt secestto the investors that have accounts with theglegy or its nominee. The underwriters or
the debt security holders’ agent will designateabeounts to be credited, unless the debt seaudti offered and sold directly by CenturyTel,
in which case we will designate the appropriateoants to be credited.

Institutions that have accounts with the d#jaoy or its nominee are referred to as “partiotpd Ownership of beneficial interests in a
global security will be limited to participants atwpersons that may hold beneficial interestsughoparticipants. The depositary will credit,
its book-entry registration and transfer systera,rsspective principal amounts of debt securiggsasented by the global security to the
accounts of its participants. Participartieheficial interests in a global security will B®s/n on and effected through records maintainethé
depositary. Beneficial interests held by investbrsugh participants will be reflected in recordaimained by the participant.

As long as the depositary, or its nomine#hésregistered owner of a global security, theod@pry or that nominee will be considered the
sole owner and holder of the debt securities repites! by that global security for all purposes urtde applicable Indenture. Except as set
forth below, beneficial owners of global securitiedd by a depositary will not be entitled to:

« register the represented debt securities in thaires
« receive physical delivery of the debt securi

* be recognized as the owners or holders of the gkdzaurity under the applicable Indentt

Accordingly, each person owning a beneficial indéie a registered global security must rely ongheeedures of the depositary for the
registered global security and, if the person isanparticipant, on the procedures of a participardugh which the person owns its interest, to
exercise any rights of a holder under the appleandenture.
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We understand that, under existing industry prastidf we request any action of holders or if amemof a beneficial interest in a registe
global security desires to give or take any actitat a holder is entitled to give or take underapplicable Indenture, the depositary for the
registered global security would authorize theipgdnts holding the relevant beneficial interdstgive or take the action, and the participants
would authorize beneficial owners owning through glarticipants to give or take the action or wantlierwise act upon the instructions of
beneficial owners holding through them.

Payments on debt securities registered in the rdraalepositary or its nominee will be made todbpositary or its nominee. According
neither CenturyTel, the applicable Trustee nor gening agent will have any direct responsibilitypy amounts due on the global securitie
owners of beneficial interests in such securiti#hen a depositary receives a payment, it is tylyiadiligated to immediately credit the
participants’ accounts in amounts proportionatéh&oparticipants’ interests in the global seculityestors who hold their beneficial interest in
a global security through a participant should, arelexpected to, establish standing instructiodscaistomary practices with their participant
to ensure that payments can be made with regaseldarities beneficially held for them, much likewséties registered in “street name.”

A global security can only be transferredvimle by the depositary to a nominee of such déggsior to another nominee of a depositary.
If a depositary is unwilling or unable to contina®a depositary and we do not appoint a succespaossiary within 90 days, we will issue debt
securities in definitive form in exchange for dlltbe global securities held by that depositaryadidition, we may eliminate all global securit
at any time and issue debt securities in definitdren in exchange for them. Further, we may allodepositary to surrender a global securit
exchange for debt securities in definitive formamy terms that are acceptable to us and the dappsit

If any of these events occur, we will execarte the applicable Trustee will authenticate agliver to each beneficial owner of the
exchanged global security a new registered securiyn amount equal to and in exchange for thatqres beneficial interest in the exchanged
global security. The depositary will receive a ngabal security in an amount equal to the diffeegritany, between the amount of the
surrendered global security and the amount of sleturities delivered to the beneficial owners. Bnturities issued in exchange for global
securities will be registered in the same namesratite same denominations as indicated by thesiegpg's records and in accordance with
the instructions from its direct and indirect peigants.

The laws of certain jurisdictions require soimvestors who purchase securities to actuallg fd#ysical possession of those securities in
definitive form. The limitations imposed by thesevk may impair your ability to transfer your benii interests in a global security.

Payment and Paying Agents

Unless we state otherwise in the applicabdsgectus supplement, payment of principal of (@m®anium, if any) and interest on debt
securities of any series will be made in U.S. dslkt the principal office of our Paying Agent atour option, by check in U.S. dollars mailed
or delivered to the person in whose name suchsishtrity is registered. Unless we state otherwighe applicable prospectus supplement and
subject to certain exceptions provided for in thplizable Indenture, payment of any installmenindérest on any series will be made to the
person in whose name such debt security is regibtarthe close of business on the record datblis$tad under the applicable Indenture for
the payment of interestSection 2.03.

Unless we state otherwise in the applicabdsgectus supplement, the applicable Trustee wiilha our sole Paying Agent and 1500 North
18th Street, Monroe, Louisiana, will be designaedhe agent’s office for purposes of payments vagipect to any series of debt securities.
Any other Paying Agents initially designated bywith respect to any series will be named in thetesl prospectus supplement. We may a
time designate additional Paying Agents or restiieddesignation of any Paying Agents or approvieamge in the office through which any
Paying Agent acts, except that we will be requtced
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maintain a Paying Agent in the Borough of Manhattity and State of New York, or Monroe, Louisiaf&ections 4.02 and 4.03

Any money set aside by us for the paymemtriofcipal of (and premium, if any) or interest anyalebt securities that remains unclaimed
two years after such payment has become due arableayill be repaid to us on May 31 following thepeation of the twoyear period and tt
holder of the debt security may thereafter lookydolus for payment thereoSection 11.05.

Conversion or Exchange Rights

The debt securities may be convertible intexchangeable for shares of common stock, prefesteck or other securities of CenturyTel or
any other issuer. The terms and conditions of exgbar conversion will be stated in the applicaislespectus supplement. The terms will
include, among other things, the following:

« the type of security into which the debt securities convertible or exchangeable
« the conversion or exchange price or ratio (or maewhealculation thereol
« the conversion or exchange period
* provisions as to whether the conversion or exchaigies will be at the option of the debt holdeZgnturyTel, or both
« the events requiring an adjustment of the conversicexchange price or rat
* any restrictions on conversion or exchange.
Redemption and Sinking Fund Provisions

A series may be redeemed, in whole or in, pgudn not less than 30 days’ and not more thatha§8’ notice at the redemption prices and
subject to the terms and conditions (including ¢hedating to any sinking fund established withpesg to such series) that may be set forth in a
board resolution or supplemental indenture andénprospectus supplement relating to such sefBestjons 3.01 and 3.02If less than all of
the debt securities of the series are to be redeettne applicable Trustee shall select the dehtrgtexs of such series, or portions thereof, to be
redeemed by lot or by any other method such Trusta# deem appropriate and faiBéction 3.02.

Replacement of Securities

We will replace any debt security that becomes lauetil, destroyed, lost or stolen at the expenglesohiolder. The holder should deliver
debt security or satisfactory evidence of the desion, loss or theft thereof to us and the appliedrustee. An indemnity satisfactory to us
such Trustee may be required before a replacereentity will be issued Eection 2.07.

Events of Default

Unless we state otherwise in the applicabdspectus supplement, the terms and conditionfeghtunder this heading will govern defaults
under the applicable Indenture. The Indenturesigeothat an Event of Default means that one or mbthe following events has occurred i
is continuing with respect to debt securities phaticular series:

« failure for 30 business days to pay interest ordiilgt securities of that series when due

« failure to pay principal of (or premium, if any,)ame debt securities of that series when due (edredt maturity, upon redemption, by
declaration or otherwise) or to make any sinkingmealogous fund payment with respect to that seiidesss caused solely by a wire
transfer malfunction or similar problem outside cantrol
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« failure to observe or perform any other covenarihaf series for 60 days after written notice wehpect thereto
« certain events relating to bankruptcy, insolvencyeorganization Section 6.0).

No Event of Default with respect to the debturities of a particular series necessarily dtss an Event of Default with respect to the
debt securities of any other series issued undeapiplicable Indenture.

If an Event of Default shall occur and betgmuing with respect to any series and if it is moto the applicable Trustee, such Trustee is
required to mail to each holder of that seriestica®f the Event of Default within 90 days of swidfault (Section 6.07.

Upon an Event of Default with respect to amyies, the applicable Trustee or the holders tfass than 25% in aggregate outstanding
principal amount of that series, by notice in wgtito us (and to such Trustee if given by suchédrsld may declare the principal of all debt
securities of that series due and payable immdgjdiat the holders of a majority in aggregate tanding principal amount of such series may
rescind such declaration and waive the defaultéfdefault has been cured and a sum sufficierdyca) matured installments of interest and
principal (and premium, if any) has been depositgh such Trustee before any judgment or decresdoh payment has been obtained or
entered Section 6.0).

Holders of debt securities may not enforeeahplicable Indenture except as provided the&aibject to the provisions of the applicable
Indenture relating to the duties of the applicabiestee, if an Event of Default occurs and is aqaritig such Trustee will be under no obligal
to exercise any of the rights or powers under tiieable Indenture at the request or directioamf holders of the affected series, unless,
among other things, the holders shall have offetesth Trustee indemnity reasonably satisfactory. t8ubject to the indemnification provisic
and certain limitations contained in the applicdbidenture, the holders of a majority in aggregatecipal amount of the debt securities of
such series then outstanding will have the riglttitect the time, method and place of conducting@oceeding for any remedy available to
the applicable Trustee or exercising any trustawegr conferred on such Trustee with respect to sedes. The holders of a majority in
aggregate principal amount of the then outstandelg securities of any series affected by a defaalt, in certain cases, waive such default
except a default in payment of principal of, or gmgmium, if any, or interest on, the debt secesitf that series or a call for redemption of the
debt securities of that serieSéctions 6.04 and 6.06

We will be required to furnish to the Trusteanually a statement regarding our performanceméin of our obligations under the
Indentures Section 5.03.

Discharge and Defeasance

Unless the prospectus supplement states othemwésmay discharge our obligations with respect p series of our debt securities, sub
to certain exceptions, if at any time:

(1) we deliver to the applicable Trustee for calatiein all outstanding debt securities of thategand for which payment in monies
U.S. Government Obligations has been depositedif by us, o

(2) all outstanding debt securities of that seniespreviously delivered to the applicable Trudtgecancellation by us shall have
become due and payable or are to become due aablpay called for redemption within one year arelh@ve deposited with such
Trustee the entire amount in moneys or U.S. Goventr®bligations sufficient, without reinvestmeratpiay at maturity or upon
redemption the outstanding debt securities, indadtirincipal (and premium, if any) and interest du¢o become due to the date of
maturity or redemption, and if we shall also paygause to be paid all other sums payable therewnitterespect to that series
( Section 11.0)).
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Additionally, each Indenture provides thatmvay discharge all of our obligations under theeimdre with respect to any series, subject to
certain exceptions, if at any time all outstandiledpt securities of that series not previously @ebd to the applicable Trustee for cancellation
by us or that have not become due and payablesasiloled above shall have been paid by us by dépgsitevocably with such Trustee
moneys or U.S. Government Obligations sufficienpay at maturity or upon redemption the outstandielgt securities, including principal
(and premium, if any) and interest due or to becdoeeto the date of maturity or redemption, andéfshall also pay all other sums payable
thereunder with respect to that seri@ettion 11.02.

Merger and Consolidation

Nothing in the Indentures or any of the dedaturities prevents us from consolidating or mergiith or into, or selling or otherwise
disposing of all or substantially all of our asgetsanother corporation, provided that (1) we agceobtain a supplemental indenture pursuant
to which the surviving entity or transferee agreeassume our obligations under all outstanding deturities issued under the applicable
Indenture and (2) the surviving entity or transéeiorganized under the laws of the United Statesg state thereof or the District of Columbia
( Section 10.0).

Subordinated Debt Securities

In general, our subordinated debt secunitiélbe subordinate in right of payment to the pri@yment in full of all of our senior debt
(Section 14.01 of the Subordinated Indenturegeneral, this means that in the event we becarbgct to any insolvency, bankruptcy,
receivership, liquidation, reorganization or simgaoceeding or we liquidate, dissolve or otherwided up our affairs, then the holders of any
debt senior to our subordinated debt securitiesbeilentitled to be paid in full, before the hoklef any subordinated debt securities are paid.
In addition, (a) if we default in the payment ofyadebt that is senior to our subordinated debtriesior if any event of default shall have
occurred and be continuing permitting the holddérsugh senior indebtedness to accelerate paymesutobf senior indebtedness, then, so long
as any such default continues, we cannot make ayp@nt on our subordinated debt securities, and ény series of subordinated debt
securities is declared due and payable befor¢atsdsmaturity date, then no payment on our subatdd debt securities can be made unles
holders of all debt senior to the subordinated debtrities are paid in full.

A prospectus supplement relating to a particuldesef subordinated debt securities will summatigesubordination provisions applice
to that series, including:

« the applicability and effect of such provisions n@my payment or distribution of our assets to itoeslupon any liquidation, bankruptc
insolvency or similar proceedin

« the applicability and effect of such provisionglie event of specified defaults with respect tdareshebt, including the circumstanc
under which and the period in which we will be ghoted from making payments on subordinated debttusées

« the definition of senior debt applicable to thaiesof subordinated debt securities

« the aggregate amount of outstanding indebtednesfths most recent practicable date that would s@mior to, and on parity with, that
series of subordinated debt securit

The particular terms of subordination of eeseof subordinated debt securities may supertteglgeneral subordination provisions of the
Subordinated Indenture. There are no restrictiorieé Subordinated Indenture on the creation ottiade! senior debt securities or any other
indebtedness.

The failure to make any required paymentmyna the subordinated debt securities due to tieslination provisions of such securities
and the Subordinated Indenture will not preventabeurrence of an Event of Default under the suibatdd debt securities.
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Modification of Indentures

Each Indenture contains provisions permittisgwhen authorized by a board resolution, andppdicable Trustee, with the consent of the
holders of not less than a majority in aggregaitecggal amount of the debt securities of any seaitethe time outstanding and affected by such
modification, to modify the Indenture or any suppéntal indenture affecting that series. Howeversunch modification may:

(1) extend the fixed maturity of any debt secusitid any series, reduce the principal amount tlereduce the rate or extend the time
of payment of interest thereon or reduce any prempayable upon the redemption thereof, withoutcthresent of the holder of each debt
security scaffected, ol

(2) reduce the aforesaid percentage of debt sexgjrihe holders of which are required to consesainty such supplemental indenture,
without the consent of the holder of each debtsgcihen outstanding and affected therelSection 9.07).

CenturyTel and the applicable Trustee may exeeutbput the consent of any holder of debt secigjteesupplemental indenture for cen
other usual purposes, including the following:

e creating a new serie

« evidencing the assumption by any successor to @éreliof our obligations under an Indenture 25 addiovenants to an Indenture for
the protection of the holders of debt securi

 adding covenants to an Indenture for the proteatfcthe holders of debt securiti

« curing any ambiguity or inconsistency in an Indeatwr making other provisions as shall not adugrma#ect the interests of the holders
of the debt securities of any ser

« changing or eliminating any provisions of an Indeatprovided that there is no outstanding debtrigonf any series created prior to
such change that benefits therefroSections 2.01, 9.01 and 10.).

In addition, we may not modify or amend theardination provisions of the Subordinated Indemitidoing so would adversely affect the
rights under Article XIV of the Subordinated Inderg of the holders of senior indebtedness withloaitcbnsent of the requisite holders of
senior indebtedness required under the terms &f seigior indebtednessSéction 9.02 of the Subordinated Indentyre

Limitations on Liens

The Indentures provide that CenturyTel wit,r.while any of the debt securities remain outditagy, create or suffer to exist any mortgage,
lien, pledge, security interest or other encumbegmhich we collectively refer to below as liengpa our property, whether now owned or
hereafter acquired, unless we shall secure thesséebirities then outstanding by such lien equaity ratably with all obligations and
indebtedness thereby secured so long as such titigaand indebtedness remain so secured. Notaittsig the foregoing, neither Indenture
will restrict us from creating or suffering to exisarious types of liens permitted in the Indensyiacluding the following:

« liens upon property hereafter acquired by us mislien such property at the time of the acquisiti@neof, or conditional sales agreems¢
or title retention agreements with respect to archsroperty

« liens on the stock of a corporation that, when digis arise, concurrently becomes our subsid@riens on all or substantially all of t
assets of a corporation arising in connection withpurchase there:

« liens for taxes and similar levies, deposits tauseperformance or obligations under certain spetifircumstances and laws, mechg
liens and similar liens arising in the ordinary zmiof business, liens created by or resulting fiegal proceedings being contested in
good faith, certail
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specified zoning restrictions and other restricdion the use of real property, interests of lesisopsoperty subject to any capitalized
lease, and certain other similar liens generalbirag in the ordinary course of busine

« liens existing on the date of an Indent
« liens that replace, extend or renew any lien otisrpermitted under an IndenturSections 4.05 and 4.().

The restrictions in the Indentures descridedve would not protect the debt holders in thenew€a highly leveraged transaction in which
unsecured indebtedness was incurred or in whichehs arising in connection therewith were fregérmitted under an Indenture, nor woul
afford protection in the event of one or more hyglelveraged transactions in which secured indelgtesivas incurred by our subsidiaries. In
the event of one or more highly leveraged traneastin which we incurred secured indebtedness, hermvéhese provisions would require the
debt securities to be secured equally and rataltly such indebtedness, subject to the exceptiosesrited above.

Concerning the Trustees

The Trustees, prior to the occurrence of eenEof Default, undertake to perform only suchiekiis are specifically set forth in the
applicable Indenture and, after the occurrencendfgent of Default, shall exercise the same degf@are as a prudent person would exercise
in the conduct of such person’s own affai&ection 7.0). Subject to such provision, the Trustees areemtired to exercise any of the rights
or powers vested in them by the applicable Indenétithe request, order or direction of any delddrs, unless offered reasonable security or
indemnity by such holders against the costs, exgeand liabilities which might be incurred therél8ection 7.03. A Trustee is not required
to expend or risk its own funds or incur persoiraicial liability in the performance of its dutiésuch Trustee reasonably believes that
repayment of such funds or liability or adequatiemnity is not reasonably assured to$egtion 7.0). We will pay the Trustees reasonable
compensation and reimburse them for reasonablenegpéncurred in accordance with the applicablerntute (Section 7.06.

A Trustee may resign with respect to one orenseries and a successor Trustee may be apptinaeti with respect to such series
( Section 7.10Q.

Regions Bank is trustee under the Seniorritde relating to our Series A, B, C, D, E, F, Gahtl | senior debt securities. Regions Bank
also serves as trustee for one of our employeefibptens and provides revolving credit and othraditional banking services to CenturyTel.

DESCRIPTION OF PREFERRED STOCK

We may issue preferred stock in one or meries. This general description and the specifscdption of any particular series of preferred
stock in the related prospectus supplement willb@tomplete. You should refer to the applicabtesisions in our articles of incorporation &
the articles of amendment relating to each sefipsaderred stock that we have filed or will fildttvthe Securities and Exchange Commission.

General

Our articles of incorporation authorize the boafrdicectors to issue from time to time, without stzolder approval, up to 2,000,000 shi
of preferred stock, par value $25.00 per sharenmor more series. As of March 20, 2002, we hastanding 319,000 shares of Series L
preferred stock. The rights, preferences, designatnd size of each series will be described iaraandment to our articles of
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incorporation. A prospectus supplement relatingaoh series will specify the terms of the prefegttk as determined by our board of
directors, including the following:

« the specific designation, number of shares, raikpamchase price
« any per share liquidation preferer
 any redemption, payment or sinking fund provisions

« any dividend rates (fixed or variable) and the slate which any dividends will be payable (or thehod by which the rates or dates will
be determined

« any voting rights
« the methods by which amounts payable in respettteopreferred stock may be calculated

» whether the preferred stock is convertible or ergeable and, if so, a description of each of thievidng:

(1) the securities into which the preferred stisc&onvertible or exchangeable

(2) the terms and conditions upon which convessimnexchanges will be effected, including thei@hitonversion or exchange prices
or ratios

(3) the conversion or exchange per

(4) any other related provision

« a description of any material United States fedim@me tax consequences relating to the s
« the place or places where dividends and other patsmoan the preferred stock will be paya

« any additional voting, dividend, liquidation, redetion, sinking fund or other rights, preferencasldications, limitations and
restrictions,

Unless the applicable prospectus supplematgssotherwise, the preferred stock will not hpreemptive rights and all shares of preferred
stock will be of equal rank, regardless of serdsither the par value nor the liquidation prefeeen€tthe preferred stock is indicative of the
price at which the preferred stock may actuallgéran or after the date of issuance. Unless thkcapfe prospectus supplement states
otherwise, there will be no restriction on our épito repurchase or redeem preferred stock whited is any arrearage in payment of divide
or sinking fund installments.

Although it has no present intention to dpaa board of directors could authorize Centurytdassue preferred stock with voting,
conversion and other rights that could adversdbcathe voting power and other rights of holdefreur common stock or other series of
preferred stock. Also, the issuance of preferredkstould have the effect of delaying, deferringpmventing a change in control.

Outstanding Preferred Stock

As of March 20, 2002, we had outstanding 329,shares of 5% Cumulative Convertible SeriesdfdPred Stock. Each share of Series L
Preferred Stock entitles the holder thereof towste on all matters duly submitted to a vote ofrshalders. The holder of each share of
Series L Preferred Stock is entitled to receivammual cash dividend of $1.25, payable in quariedtallments. Dividends on Series L
Preferred Stock are cumulative and dividends cabegiaid with respect to common stock unless atiudative dividends on all shares of
Series L Preferred Stock shall have been paichdrevent we liquidate, dissolve or wind up ouriedfehe holders of Series L Preferred Stock
are entitled to receive, equally and ratably wittother holders of preferred stock of equal rab®5.00 per share plus accrued and unpaid
dividends, before any payment is made to holdecoofmon stock. Each share of Series L PreferreckSsoconvertible, at the option of the
holder, into the number of shares of common stagkvdd by dividing $25.00 by the “conversion pri¢a’ of the date of this prospectus,
approximately $18.33, as adjusted).
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DESCRIPTION OF DEPOSITARY SHARES

We may elect to offer fractional shares @fprred stock rather than full shares of prefestedk. If so, we will issue to the public receipts
for depositary shares, each of which will represefitiction of a share of a particular series ofpreferred stock, and the shares of our
preferred stock underlying the depositary shardéisbeideposited under a deposit agreement betweandia bank or trust company selecte
us.

The following description of the materialrtes of depositary shares, and all related deposeagents and depositary receipts, is only a
summary and is not intended to be complete. Youlshefer to the forms of the deposit agreementdapbsitary receipts that we will file
with the Securities and Exchange Commission in eotion with any offering of specific depositary sd& The specific terms of any series of
depositary shares will be described in a prospesitpplement.

General

The depositary selected by us will have itagipal office in the United States and a combinagital and surplus of at least $50,000,000.
Subject to the terms of the deposit agreement, eacler of a depositary share will be entitled, iogwrtion to the applicable fraction of a sh
of preferred stock underlying the depositary shiare]l the rights and preferences of the prefestedk underlying that depositary share. Those
rights may include dividend, voting, redemptionneersion, exchange and liquidation rights.

The depositary shares will be evidenced tpoditary receipts issued under the relevant depgséiement to those persons purchasing the
fractional shares of our preferred stock. Pendiregpreparation of definitive depositary receigtg, depositary may, upon our order, issue
temporary depositary receipts substantially idetic the definitive depositary receipts but notl&finitive form. These temporary depositary
receipts will entitle their holders to all the righof definitive depositary receipts. Temporary agtary receipts will then be exchangeable for
definitive depositary receipts at our expense.

Dividends and Other Distributions

The depositary will distribute all cash digittls or other cash distributions received witheeso the underlying preferred stock to the
record holders of depositary shares in proportiothé number of depositary shares owned by tholskets

If there is a distribution other than in cash, depositary will distribute property to the recomders of depositary shares that are entitle
receive the distribution, unless the depositargieines that it is not feasible to make the distign. If this occurs, the depositary may, with
our approval, adopt an equitable and practicablogefor making that distribution, including anylesaf the property and distribution of the
net sales proceeds to the applicable holders.

Each deposit agreement may also contain giong relating to the manner in which any subsicnipbr similar rights we offer to preferred
stockholders of the relevant series will be madslalle to holders of depositary shares.

Withdrawal of Underlying Preferred Stock

Unless we state otherwise in a prospectuglenent, holders may surrender depositary recaigttse principal office of the depositary and,
upon payment of any unpaid amount due to the depgsbe entitled to receive the number of wholareh of underlying preferred stock and
all cash payments or other rights accrued undezpresented by the related depositary shares (obttolders will not afterward be entitled to
receive depositary shares in exchange for theidevivares). We will not issue any partial shargsreferred stock. If the holder delivers
depositary receipts evidencing a number of depgs#aares that represent more than a whole nunfistraoes of preferred stock, the
depositary will issue a new depositary receipt enng the excess number of depositary sharesitdtider.
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Redemption of Depositary Shares

If a series of preferred stock representeddpositary shares is subject to redemption, tpesitary shares will be redeemed from the
proceeds received by the depositary resulting ffteeredemption, in whole or in part, of that senésinderlying stock held by the depositary.
The redemption price per depositary share will dpgaéto the applicable fraction of the redemptioicg@ per share payable with respect to that
series of underlying stock. Whenever we redeemeshafrunderlying stock that are held by the depogithe depositary will redeem, as of the
same redemption date, the number of depositargshapresenting the shares of underlying stockdeemed. If fewer than all the depositary
shares are to be redeemed, the depositary shaves¢aeemed will be selected by lot or proportielyeor other equitable method, as may be
determined by the depositary.

Voting

Upon receipt of notice of any meeting at vihilce holders of the underlying preferred stockeatitled to vote, the depositary will mail the
information contained in the notice to the recoottlers of the depositary shares underlying thegprefl stock. Each record holder of the
depositary shares on the record date (which withieesame date as the record date for the undgryock) will be entitled to instruct the
depositary as to the exercise of the voting rigletdaining to the amount of the underlying stogkresented by that holder’'s depositary shares.
The depositary will then attempt, as far as pradiie, to vote the number of shares of preferreckstaderlying those depositary shares in
accordance with those instructions, and we willeawr to take all actions which we deem necessaenable the depositary to do so. Unless
otherwise provided in a prospectus supplementi#pesitary will not vote the underlying shareshe éxtent it does not receive specific
instructions with respect to the depositary shaepsesenting the preferred stock.

Conversion or Exchange of Preferred Stock

If the deposited preferred stock is convégtibto or exchangeable for other securities, tygogditary shares, as such, will not be convertible
into or exchangeable for such other securitiesh&atny holder of the depositary shares may sderethe related depositary receipts, together
with any amounts payable by the holder in connactigh the conversion or the exchange, to the depgawith written instructions to cause
conversion or exchange of the preferred stock sgmted by the depositary shares into or for sucbratecurities. If only some of the
depositary shares are to be converted or exchaagesly depositary receipt or receipts will be issioe any depositary shares not converted or
exchanged.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing depositary shares and any provision of the depgséement may at any time be amended by
agreement between us and the depositary. Howawegraendment that materially and adversely chatigesghts of the holders of deposit
shares will not be effective unless the amendmastieen approved by the holders of at least a ityagdrthe depositary shares then
outstanding. The deposit agreement may be terndratels upon not less than 60 days’ notice, whereuipe depositary shall deliver or make
available to each holder of depositary shares, gporender of the depositary receipts held by switier, the number of whole or fractional
shares of preferred stock represented by suchptsc@ihe deposit agreement will automatically texaté if, among other circumstances, all
outstanding depositary shares have been redeenuesheerted into or exchanged for any other seegritito or for which the underlying
preferred stock is convertible or exchangeable.

Charges of Depositary

We will pay all transfer and other taxes gogernmental charges arising solely from the eristeof the depositary arrangements. We will
also pay charges of the depositary in connectidh itd duties under the deposit agreement. Holoedgpositary receipts will pay other
transfer and other taxes and governmental chargkthase other charges, including a fee for anynpigrd withdrawal of shares of
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underlying stock upon surrender of depositary Esels are expressly provided in the deposit aggaeto be for their accounts.
Reports

The depositary will be obligated to forwaodhvlders of depositary receipts all reports androanications from us that we deliver to the
depositary and that we are required to furnisthéoholders of the underlying preferred stock.

Limitation on Liability

Neither the depositary nor we will be lialfleither of us is prevented or delayed by law iy aircumstance beyond our control in
performing our respective obligations under theod@pagreement. Our obligations and those of timsigary will be limited to performance in
good faith of our respective duties under the dépageement. Neither the depositary nor we wilbbégated to prosecute or defend any legal
proceeding in respect of any depositary sharesidenlying stock unless satisfactory indemnity isifshed. We and the depositary may rely
upon written advice of counsel or accountants,pamuinformation provided by persons presenting dgohg stock for deposit, holders of
depositary receipts or other persons believed twobgpetent and on documents believed to be genuine.

In the event the depositary receives coifigctlaims, requests or instructions from any hidd# depositary shares, on the one hand, and
us, on the other, the depositary will be permitteect on our claims, requests or instructions.

Resignation and Removal of Depositary

The depositary may resign at any time byvaeling notice to us of its election to resign. Waymemove the depositary at any time. Any
resignation or removal will take effect upon theaiptment of a successor depositary and its aceeptaf the appointment. The successor
depositary must be a bank or trust company hav¥ingrincipal office in the United States and havengombined capital and surplus of at least
$50,000,000.

Registered Owners

We, each depositary and any of their agematg treat the registered owner of any depositaryesha the absolute owner of that share,
whether or not any payment for that depositaryefismoverdue and despite any notice to the contfanany purpose.

DESCRIPTION OF COMMON STOCK

We may issue, separately or together withpamn conversion of or exchange for other securitiemamon stock, all as set forth in the
applicable prospectus supplement. The followingreany does not purport to be complete and is subjeend is qualified in its entirety by
reference to, our articles of incorporation andlmglaws, both of which are filed as exhibits to Begistration Statement.

Our articles of incorporation authorize usstsue 350,000,000 shares of common stock, $1.00ah2e per share. As of March 20, 2002,
141,314,785 shares of common stock were outstan@ihig common stock is listed for trading on the Néwvk Stock Exchange.

General

Voting Rights. Under our articles of incorporation, each shareashmon stock that has been beneficially owned bysdime person or
entity continuously since May 30, 1987 generalltitess the holder to ten votes on all matters dulpmitted to a vote of shareholders.
Otherwise, each share entitles the holder theceohe vote per share. Accordingly, each share dgssueonnection with this prospectus
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will entitle the holder to one vote, and, subjeclitited exceptions, each other share of commocksissued by us in the future will entitle the
holder to one vote.

Holders of our common stock do not have catinvg voting rights. As a result, the holders ofrenthan 50% of the voting power may elect
all of our directors. Our board of directors isided into three classes of directors, with eachckerving three-year terms. Each class is
required to be as nearly equal in number as passibl

As of March 20, 2002, Regions Bank, the gadbr one of our employee benefit plans, waseherd holder of common stock having
approximately 28.1% of the total voting power dfcdhsses of our capital stock. The trustee vdtese shares in accordance with the
instructions of our current and former employees.oAMarch 20, 2002, the holders of our ten-votres held approximately 43.5% of our
total voting power.

Dividends. Holders of common stock are entitled to receiveéddinds when, as and if declared by our board efctlirs, out of funds legally
available therefor, subject to the preferencesiegiple to any outstanding preferred stock. Ouritgttib pay dividends depends primarily upon
the ability of our subsidiaries to pay dividendtrerwise transfer funds to us. Certain of oursidibries’ loan agreements contain various
restrictions on the transfer of funds to us, inolgdcertain provisions that restrict the amoundiefdends that may be paid to us. At
December 31, 2001, the amount of retained earmihgar subsidiaries not subject to dividend refitrits was approximately $1.8 billion.

Other Rights and Provisions. In the event we liquidate, dissolve or wind up affairs, holders of common stock are entitled teree
ratably all of our assets remaining after satigjyime preferences of our creditors and the holokasy outstanding preferred stock. Our
common stock is not redeemable and has no sulisarigbnversion or preemptive rights. All of outstanding shares of common stock have
been fully paid and are non-assessable.

Preference Share Purchase Rights

We have adopted a Rights Agreement that gdesvior the issuance of one preference share mecahght for each outstanding share of
common stock. If anyone acquires 15% or more ofoaistanding common stock (which we refer to ag\equiring Person), each holder of a
right, other than the Acquiring Person, will beided to receive upon exercise of each right adddi shares of our common stock having a
current market value of two times the exercisegpdt$135. In addition, if we are acquired in a gaeror other business combination or 509
more of our assets or earning power is sold dfienetis an Acquiring Person, each holder of a nghtbe entitled to buy, at the exercise price,
common stock of the acquirer having a current mar&kie of two times the exercise price.

At any time before there is an Acquiring Perswe can redeem the rights in whole, but notairt, for $.01 per right, or may amend the
Rights Agreement in any way without the conserthefholders of the rights. Prior to an Acquiringgea acquiring 50% or more of our
outstanding common stock, we may exchange thesiigither than rights held by the Acquiring Perdoncommon stock at an exchange ratio
specified in the Rights Agreement.

Until a right is exercised, the holder thereofsash, will have no rights as a shareholder. Thetsigvill expire on November 1, 2006, unl
we extend this date or redeem or exchange thesright

The complete terms of the rights are conthineour Rights Agreement, as amended, which igriparated by reference as an exhibit to the
Registration Statement. In addition, you shoul@réd our registration statement relating to oghts, as amended and restated on FOAW8-
which is also incorporated by reference herein.

Certain Provisions Affecting Takeovers

Our articles of incorporation and bylaws @dmtcertain provisions that are intended to enhémedikelihood of continuity and stability in
the composition of our board of directors and thay have the
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effect of delaying, deferring or preventing a fetti@akeover or change in control of CenturyTel untbe takeover or change of control is
approved by our board of directors. Such provisioay also render more difficult the removal of directors or officers. Certain of our
agreements and certain provisions of applicablenfey have similar effects.

Staggered Board. Under our articles of incorporation, our board wédtors is divided into three classes servinggeaged three-year terms.
Under our articles, directors can be removed fréficeonly for cause and generally only by therafiative vote of the holders of a majority of
the voting power of all shareholders.

Limits on Shareholder Actions. Our articles provide that shareholder action mayaken only at an annual or special meeting of
shareholders, and may not be taken by written ecdridehe shareholders. This provision preventseahsolicitations by persons desiring to
acquire CenturyTel or change the composition oftmard of directors. In addition, our articles pom/that shareholders may call a special
meeting of shareholders only if they hold at leastajority of our total voting power.

Fair Price Provisions. Our articles contain provisions designed to prowdieguards for our shareholders when certain muoreformer
beneficial holders of our stock (referred to addted persons”) attempt to effect a business coatioin with us. In general, subject to various
exceptions, a business combination between Centlig/id a related person must be approved by:

« a majority of our directors
* a majority of our continuing directors (as defineaur articles)
* 80% of the total voting power of all shareholdensd

« two-thirds of the total voting power of sharehoklesther than the related person, present or repted at the shareholders’ meeting,
voting as a separate grot

Evaluation of Tender Offers. Our board of directors is required by our articksg expressly permitted by Louisiana law, to cdesi
various factors when evaluating a business combimatender or exchange offer, or a proposal bytteergerson to make a tender or exchange
offer, including the social and economic effectshaf transaction on CenturyTel and our subsidiagesell as on our respective employees,
customers, creditors, and other elements of themaamities in which we operate or are located.

Advance Notice. Our bylaws establish an advance notice proceduteregard to the nomination, other than by or atdiection of our
board of directors, of candidates for election issatiors and with regard to other matters to beigphd before a meeting of our shareholders. In
general, notice must be received by us not mone 188 days and not less than 90 days prior torthévarsary date of the immediately
preceding annual meeting of shareholders (or,éretrent of a special meeting of shareholders @namal meeting scheduled to be held either
30 days earlier or later than such anniversary, daiteh notice is received by us within 15 dayseféarlier of the date on which we mail notice
of such meeting to shareholders or publicly diselibe meeting date), and must contain certain §pédhformation concerning, among other
things, the person to be nominated or the mattbetbrought before the meeting and concerningtiaeetiolder submitting the proposal.

Amendment of our Articles and Bylaws. Various provisions of our articles, including tHassified board provisions, fair price provisions
and those provisions limiting the ability of shaskters to act by written consent, may not be ameémdeept upon the affirmative vote of both:

» 80% of the total voting power of all shareholders

« two-thirds of the total voting power of sharehoklesther than a related person, present or regegsaha shareholders’ meeting, voting
as a separate grot
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Our bylaws may be adopted, amended, or regeaid new bylaws may be adopted by either:
» a majority of our directors and a majority of owntinuing directors, voting as a separate group, or

« the holders of at least 80% of the total voting powf all shareholders and two-thirds of the totating power of shareholders, other than
the related person, present or duly representagshareholde’ meeting, voting as a separate grc

As indicated above, as of March 20, 20025%3of our total voting power is controlled by haislef our ten-vote shares.

Agreements. In connection with agreeing on March 19, 2002 tochase our wireless business, Alltel Corporatioread on such date to
refrain for one year from taking various actionstguire control of us. Our Rights Agreement, dised above under “— Preference Share
Purchase Rights”, could also have the effect cdiydef, deferring or preventing a future takeovectwange of control of CenturyTel.

Other. For additional information about these and othewjsions of our organizational documents and applie laws that could have an
effect of delaying, deferring, discouraging or meting a change in control of CenturyTel, you sHaoefer to our registration statement rela
to our common stock, as amended and restated om &&/A, which is incorporated by reference herein.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of sieturities, preferred stock, depositary sham@®neon stock, or any combination thereof.
Warrants may be issued independently or togethtér ather securities and may be attached to or aepfom any offered securities. Each
series of warrants will be issued under a sepavateant agreement to be entered into between us &adk or trust company, as warrant a(
The warrant agent will act solely as our agentanrection with the warrants and will not assume aloligation or relationship of agency or
trust for or with any holders or beneficial ownefavarrants.

This summary of certain provisions of the raats is not complete. For the complete terms @fthrrants and the warrant agreement, you
should refer to the provisions of the warrant agreset that we will file with the Securities and Eadge Commission in connection with the
offering of such warrants.

The prospectus supplement relating to antiquéar issue of warrants will describe the terrhthe warrants, including the following:
« the title and aggregate number of warrants

« the offering price for the warrants, if any

« the designation and terms of the securities thatlmegpurchased upon exercise of the warr

« if applicable, the designation and terms of theisées with which the warrants are issued andntivaber of warrants issued with each
other security

« if applicable, the date on and after which the aats and the related other securities issued tligreull be separately transferak

« the number or amount of securities that may behased upon exercise of a warrant and the pricénmtwvthe securities may t
purchased upon exercise, which may be payablesim, czcurities or other prope

« the dates on which the right to exercise the wasrbagins and expires
« if applicable, the minimum or maximum amount of veauts that may be exercised at any one
» whether the warrants and the securities that magsued thereunder will be issued in registeredearer forrm
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« information with respect to book-entry proceduitany

« a discussion of any material United States fedacaime tax considerations

« the ant-dilution provisions of the warrants, if al

« any applicable redemption or call provisions agiie to the warrants

« any other terms of the warrants, including termecedures and limitations relating to the exchaamypk exercise of the warran

Before their exercise, warrants will not gattheir holders to any rights of the holdershaf securities purchasable thereunder.

We and the warrant agent may amend or suppiethe warrant agreement for a series of warsaitkout the consent of the holders of the
warrants issued thereunder to effect charges thai@ inconsistent with the provisions of the \aats and that do not materially and adversely
affect the interests of the holders of the warrants

DESCRIPTION OF PURCHASE CONTRACTS AND PURCHASE UNITS
We may issue purchase contracts or purchaisean the terms described below and in the agplecprospectus supplement.
Purchase Contracts

We may issue purchase contracts represeadinigacts obligating holders to purchase from od, s to sell to the holders, a specified
number of shares of common stock (or a range ofteuraf shares pursuant to a predetermined formalspecified principal amount of debt
securities or any of the other securities that veg sell under this prospectus at a future dateatesd The consideration payable upon
settlement of the purchase contracts may be fikéteatime such contracts are issued or may berdeted by reference to a specific formula
set forth in the purchase contracts. The purchas&acts may be issued separately or as a pathef purchase units that consist of a purchase
contract and other securities or obligations isdueds or third parties, including United Statesaury securities, securing the holders’
obligations to purchase the securities under tlehase contracts. The purchase contracts may eegsiito make periodic payments to the
holders of the purchase units or vice-versa. Tpagenents may be unsecured or prefunded on som® Bas purchase contracts may require
holders to secure their obligations thereunderdpexified manner, and in certain circumstancemas deliver newly issued prepaid purchase
contracts, often know as prepaid securities, uptease to a holder of any collateral securing $udtiers’ obligations under the original
purchase contract. Any purchase contract or puechai may include anti-dilution provisions to astjthe number of securities issuable
thereunder upon the occurrence of certain events.

Purchase Units

We may, from time to time, issue purchasgsuwcomprised of one or more of the other securitias may be offered under this prospectus,
in any combination. Each purchase unit will be égka0 that the holder of the purchase unit is thisdolder of each security included in the
purchase unit. Thus, the holder of a purchasewiliihave the rights and obligations of a holdereath included security. The purchase unit
agreement under which a purchase unit is issuedprmde that the securities included in the pusehanit may not be held or transferred
separately at any time, or at any time before aifpd date.

Any applicable prospectus supplement mayriteesc

« the material terms of the purchase units and oféuoerities comprising the purchase units, inclgditnether and under wh
circumstances those securities may be held orfaard separatel
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< any material provisions relating to the issuanegnpent, settlement, transfer or exchange of thehase units or of the securities
comprising the purchase un

< any material provisions of the governing purchasié agreement
Other Information

The applicable prospectus supplement wiltdbs the specific terms of any purchase contrgets;hase units or prepaid securities offered
by us. The description in the applicable prospestygplement will not contain all of the informatitivat you may find useful. For more
information, you should review the purchase congiabe collateral arrangements and depositarygeraents, if applicable, relating to such
purchase contracts or purchase units and, if egdphc the prepaid securities and the document patsa which the prepaid securities will be
issued. We will file these documents with the Sei@srand Exchange Commission in connection with @fering of such contracts or units.

DESCRIPTION OF TRUST PREFERRED SECURITIES
The Trust may issue trust preferred securitie the terms described below and in the appkcatdspectus supplement.

We formed the Trust by executing a declaratibtrust and filing a certificate of trust withe Delaware Secretary of State. We will amend
and restate the declaration of trust prior to thes¥s issuance of any trust preferred securitiésadlude the terms referenced in this prospectus
and in the applicable prospectus supplement. ThetFroriginal declaration of trust and the formanfiended and restated declaration of trust
are filed as exhibits to the Registration Statement

The declaration of trust for the Trust wil Qualified as an indenture under the Trust Indenfct of 1939. The trust preferred securities
will have distribution, redemption, voting, liquitian and other rights or restrictions as shall tevjgled for in the declaration, and which will
mirror the terms of our debt securities to be conqteraneously sold to the Trust and described iragicable prospectus supplement. The
following summary does not purport to be completd & subject in all respects to the provisionthefdeclaration of trust and the Trust
Indenture Act.

Reference is made to the prospectus supplerelating to the trust preferred securities foeafic terms, including:
« the designation of the trust preferred securii@sl the names of each trustee of the 1
« the number of trust preferred securities issuethbyTrust

« the annual distribution rate, or method of deteingrhe rate, for trust preferred securities issbiethe Trust and the date or dates upon
which distributions are payahb

« whether distributions on trust preferred securitéssied by the Trust are cumulative, and, in trse ad trust preferred securities hav
cumulative distribution rights, the date or datesif which distributions will be cumulati

« the amount that shall be paid out of the assetiseoTrust to the holders of trust preferred semgitipon voluntary or involuntary
dissolution, windin-up or termination of the Tru

« the obligation or the option, if any, of the Trustpurchase or redeem trust preferred securitiddtenprice or prices at which, the period
or periods within which, and the terms upon whichist preferred securities issued by the Trust bepurchased or redeemnr

« the voting rights, if any, of trust preferred seéties in addition to those required by law, inclugliany rights that the holders of tr
preferred securities may have to approve specif@idns under or amendments to the declaratioheoT tusi
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» whether the debt securities to be sold to the Twilsbe senior debt securities or subordinatedtdelsurities and the terms and
conditions, if any, upon which our debt securitietd by the Trust may be distributed to holdergadt preferred securiti

« whether the trust preferred securities will be atible or exchangeable into other securities, dradh, the terms and conditions ug
which the conversion or exchange will be effectedluding the initial conversion or exchange pricgate and the conversion or
exchange perio

« if applicable, any securities exchange upon whiehttust preferred securities may be listed
« certain United States federal income tax consigeratapplicable to any offering of trust preferssturities

« any other relevant rights, preferences, privileigstations or restrictions of trust preferred sgties issued by the Trust not inconsist
with its declaration or applicable la

We will guarantee all trust preferred sedesibffered hereby to the extent set forth belodeurtDescription of Trust Preferred Securities
Guarantee.”

In connection with the issuance of trust erefd securities, the Trust will issue one serfabmmon securities having terms to be set forth
in its declaration. The terms of the common seiagivill be substantially identical to the termgttod trust preferred securities issued by the
Trust, and the common securities will rank equahyand payments will be made therguwo rata, with the trust preferred securities, except
that, if an event of default occurs and is contiguiinder the declaration, the rights of the holdéthe common securities to payment in res
of distributions and payments upon liquidation,emgbtion and otherwise will be subordinated to thhts of the holders of the trust preferred
securities. Except in certain limited circumstandks holders of common securities will have tightito appoint, remove or replace the trus
of the Trust. Directly or indirectly, we will owrllaf the common securities of the Trust, and thasable to control the appointment, removal
and replacement of all of the trustees.

Distributions

Distributions on the trust preferred secastwill be made on the dates payable to the extanthe Trust has funds available therefor in its
property account. The Trust’s funds available figtrbution to the holders of the trust securitigB be limited to payments received from us
on the debt securities to be issued by us to thetTm connection with the issuance of any trusfered securities. We will guarantee the
payment of distributions out of monies held by Tmast to the extent set forth below under “Desaipiof Trust Preferred Securities
Guarantee.”

Deferral of Distributions

With respect to any debt securities issued$to the Trust, we anticipate that we will have tight to defer payments of interest on the
debt securities by extending the interest paymeribg from time to time. As a consequence of otesion of the interest payment period on
debt securities held by the Trust, distributiongtmmtrust preferred securities would similarlydegerred during any such extended interest
payment period. The Trust will give the holdersha# trust preferred securities notice of an extampieriod upon their receipt of notice from
If distributions are deferred, the deferred disttibns and accrued interest will be paid to holdénecord of the trust preferred securities as
they appear on the books and records of the Trutie@record date next following the terminatiortteff deferral period. The terms of any debt
securities issued by us to the Trust, includingripiet to defer payments of interest, will be désed in the applicable prospectus supplement.

Redemption

The trust preferred securities will have tatexd maturity date, but will be redeemed upomtla¢urity of our debt securities to be sold to the
Trust contemporaneously with the issuance of tingt tr
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preferred securities and may, to the extent desdril the applicable prospectus supplement, besradéd if our debt securities are redeemed
prior to maturity. The applicable prospectus supmet will specify the maturity date of our debtwséties and the circumstances, if any, under
which our debt securities may be redeemed. Befoyeedemption of the trust preferred securitiesdéis of such securities will be given not
less than 30 nor more than 60 days’ notice. Iretrent that fewer than all of the outstanding tprsferred securities are to be redeemed, the
trust preferred securities will be redeemed prdapoately.

Distribution of Our Debt Securities

Subject to certain terms and conditions talégcribed in the prospectus supplement, we wilkhibe right at any time to dissolve the Trust
and, after satisfaction of the liabilities of creds of the Trust as provided by applicable lawcdaase our debt securities held by the Trust to be
distributed to the holders of the trust securitiea total stated principal amount equal to thaltstated liquidation amount of the trust secusitie
then outstanding.

Enforcement of Certain Rights by Holders of Prefered Securities

If an event of default occurs and is continuingrtithe holders of trust preferred securities offthest would rely on the enforcement by
property trustee of its rights as a holder of oeintdsecurities against us. In addition, the holdées majority in liquidation amount of the trust
preferred securities of the Trust will have théntitp direct the time, method and place of conadhgctiny proceeding for any remedy availab
the property trustee or to direct the exercisengftaust or power conferred upon the property gasincluding the right to direct the property
trustee to exercise the remedies available totit@solder of our debt securities. If the properstee fails to enforce its rights under our debt
securities, a holder of trust preferred securitiey institute a legal proceeding directly agairsstaienforce the property trustee’s rights under
our debt securities without first instituting amghl proceeding against the property trustee oo#msr person or entity. In connection with s
direct action, we will be subrogated to the rightsuch holder of trust preferred securities urtlerdeclaration to the extent of any payment
made by us to such holder of trust preferred stesrin such direct action.

DESCRIPTION OF TRUST PREFERRED SECURITIES GUARANTEE

Set forth below is a summary of informati@mmcerning the trust preferred securities guarathzewe will execute and deliver in
connection with any issuance of trust preferredisges by the Trust. The guarantee will be queatifas an indenture under the Trust Indenture
Act. In connection with furnishing such guarantse,will name a trust preferred guarantee trustdw, will hold the guarantee for the benefit
of the holders of the trust preferred securitiewlich the guarantee relates. The following sumnaigys not purport to be complete and is
subject in all respects to the provisions of, anqualified in its entirety by reference to, thenficof trust preferred securities guarantee, wh
filed as an exhibit to the Registration Statemant] the Trust Indenture Act.

General

Pursuant to the trust preferred securities guaeamte will agree to pay in full the guarantee pagtagexcept to the extent paid by the Ti
as and when due, regardless of any defense, riglet-a@ff or counterclaim that the Trust may havassert. The following payments with
respect to trust preferred securities, to the eéxtenhpaid by the Trust, will be subject to thestrpreferred securities guarantee:

< any accrued and unpaid distributions that are redub be paid on the trust preferred securiteethe extent the Trust shall have ful
legally available for those distributio

« the redemption price set forth in the applicablespectus supplement to the extent the Trust hatsflegally available therefor wi
respect to any trust preferred securities calledddemption by the Trust, al
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< upon a voluntary or involuntary dissolution, wingitap or termination of the Trust, other than inmection with the distribution of our
debt securities to the holders of trust preferextiisties or the redemption of all of the trustfpreed securities, the lesser of (1) the
aggregate of the liquidation amount and all accatedl and unpaid distributions on the trust pretesecurities to the date of payment, to
the extent the Trust has funds legally availabézdfor, and (2) the amount of assets of the Tersining available for distribution to
holders of the trust preferred securities in ligion of the Trust after satisfaction of liabilgi¢o creditors

We may satisfy our obligation to make a gotga payment by making a direct payment of theirediamounts to the holders of trust
preferred securities or by causing the Trust tothayamounts to the holders.

The trust preferred securities guaranteemnaitlapply to any payment of distributions on thest preferred securities except to the extent the
Trust shall have funds available therefor. If wendd make interest payments on our debt secutiieég held by the Trust, the Trust will not
have funds available to pay distributions on itsstipreferred securities. Our trust preferred sgesrguarantee, when taken together with our
obligations under the debt securities issued tarthet, the applicable Indenture and the declamgfiecluding our obligations to pay costs,
expenses, debts and liabilities of the Trust othan with respect to the trust securities), wibhyde a full and unconditional guarantee by us of
payments due on the trust preferred securitiegesuto any applicable subordination provision®tirer limitations described in this prospec
or the applicable prospectus supplement.

Status of the Guarantee

Unless otherwise indicated in an applicabtespectus supplement, the trust preferred secaigtiarantee will constitute an unsecured
obligation of CenturyTel. The applicable prospecupplement will describe the ranking of such gotra and any covenants of CenturyTel
that will apply upon events of default.

The trust preferred securities guaranteeamitistitute a guarantee of payment and not of ctidle; specifically, the guaranteed party may
institute a legal proceeding directly against thargntor to enforce its rights under the trustemred securities guarantee without first
instituting a legal proceeding against the Trust, trust preferred guarantee trustee or any o#rsop or entity.

Modification of Guarantee

The trust preferred securities guarantee beagmended only with the prior approval of the kaddbf not less than a majority in liquidation
amount of the outstanding trust preferred secugriisued by the Trust except with respect to amygbs that do not materially adversely affect
the rights of holders of trust preferred securjtiesvhich case no vote will be required. All guatees and agreements contained in the trust
preferred securities guarantee shall bind our sstrs, assigns, receivers, trustees and reprageantand shall inure to the benefit of the
holders of the trust preferred securities of thesTthen outstanding.

Events of Default

An event of default under the trust prefersedurities guarantee will occur upon our faileérform any of our payment or other
obligations under the guarantee, subject to cerigitis of ours to cure nopayment defaults. The holders of a majority inilitption amount ¢
the trust preferred securities relating to the gotge have the right to direct the time, method@ade of conducting any proceeding for any
remedy available to the trust preferred guaramtestde in respect of the guarantee or to direcexieecise of any trust or power conferred upon
the trust preferred guarantee trustee. If the prefierred guarantee trustee fails to enforcertist preferred securities guarantee, any holder of
trust preferred securities relating to such guammtay institute a legal proceeding directly agaisso enforce the trust preferred guarantee
trustee’s rights under such guarantee, without ifiistituting a legal proceeding against the Trtis#, guarantee trustee or any other person or
entity. Notwithstanding the
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foregoing, if we fail to make a guarantee paymaritolder of trust preferred securities may diretthtitute a proceeding in such holderiame
against us for enforcement of the trust preferemlisties guarantee for such payment. We waiverigiy or remedy to require that any action
be brought first against the Trust or any othesperor entity before proceeding directly against us

Consolidation, Merger, Sale of Assets and Other Trsactions

The trust preferred securities guaranteeigesvthat we will not consolidate with or mergeoiany other corporation or sell or otherwise
dispose of our properties, as or substantiallpagntirety to any person, unless the succesdaarsferee corporation or the person that
receives such properties pursuant to such satesféiaor other disposition is a corporation orgadiand existing under the laws of the United
States of America, any state thereof or the DistricColumbia and such successor or transfereeocatipn or the person that receives such
properties pursuant to such sale, transfer or atisposition expressly assumes our obligations wtigetrust preferred securities guarantee.

Information Concerning the Trust Preferred Guarantee Trustee

The trust preferred guarantee trustee, bef@eccurrence of a default with respect to thettpreferred securities guarantee, undertakes to
perform only such duties as are specifically sethfn the guarantee and, after default, shall@gerthe same degree of care as a prudent
individual would exercise in the conduct of hisher own affairs. The trust preferred guarantegdris under no obligation to exercise any of
the powers vested in it by the trust preferred 88es guarantee at the request of any holderust fpreferred securities, unless offered
reasonable indemnity against the costs, expenskkadilities that might be incurred.

Termination
The trust preferred securities guaranteeteithinate as to the trust preferred securitieshizh the guarantee relates:
« upon full payment of the redemption price of aklsurust preferred securities
« upon distribution of our debt securities held by Trust to the holders of such trust preferred sges, or

« upon full payment of the amounts payable in acawedawith the declaration of the Trust upon liquidatof the Trust.

The trust preferred securities guaranteeaaititinue to be effective or will be reinstateditzes case may be, if at any time any holder of
trust preferred securities issued by the Trust mestbre payment of any sums paid under the tre$¢iped securities or the trust preferred
securities guarantee.

PLAN OF DISTRIBUTION

We may, and in the case of the trust prefiesecurities, the Trust may, sell securities diyeict one or more purchasers or to or through
underwriters, dealers or agents or through a coatioin of any such methods of sale. The applicaliegectus supplement will set forth the
terms of the offering, including the name or namfany underwriters, the purchase price and precé&edn such sale, any underwriting
discounts and other items constituting underwritessnpensation, the initial public offering pricachany discounts or concessions allowed,
reallowed or paid to dealers, and any securitieb&xges on which the securities may be listed.

We or the Trust may distribute securities from tiiméime in one or more transactions at fixed atalde prices, at prices equal or relate
prevailing market prices or at negotiated prices. A0 may directly offer and sell securities islenge for, among other things, our
outstanding debt or equity securities.
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If underwriters are used in the sale, theemwdters will acquire the securities for their oaocount. The underwriters may resell the
securities periodically in one or more transactjansluding negotiated transactions, at a fixedlioutiffering price or at varying prices
determined at the time of sale. Securities mayftezex to the public through underwriting syndicatepresented by one or more managing
underwriters or directly by one or more underwstesithout a syndicate. Unless otherwise set fartthé prospectus supplement, the
obligations of the underwriters to purchase seiesrivill be subject to certain conditions precedant the underwriters will be obligated to
purchase all securities offered if any are purctia8ay initial public offering price and any disaas or concessions allowed, reallowed or |
to dealers may be changed from time to time. Wia@fTrust may grant underwriters who participatéhmdistribution of securities an option
to purchase additional securities to cover any-@etments in connection with the distribution.

If a dealer is used in an offering of securities, av the Trust may sell the securities to the deakeprincipal. The dealer may then resell
securities to the public at varying prices to beedained by the dealer at the time of sale.

Commissions payable to any agent involvetthénoffer or sale of securities, or the method Iclv such commissions may be determined,
will be set forth in a prospectus supplement. Unkaberwise indicated in the prospectus supplentieatagent will be acting on a best efforts
basis.

In connection with the sale of any securjtieederwriters or agents may be deemed to havévegteompensation from us or the Trust in
the form of underwriting discounts or commissiond aay also receive commissions from purchasessict securities for whom they may
as agents. Underwriters may sell any securities torough dealers. These dealers may receive awsagien in the form of discounts,
concessions or commissions from the underwriterormissions from the purchasers for whom they awyas agent, or both.

Dealers and agents named in a prospectusesnppt may be deemed to be underwriters of thergiesuwithin the meaning of the
Securities Act of 1933. Underwriters, dealers agehés may be entitled under agreements enteredvitiiaus or the Trust to indemnification
by us against certain civil liabilities, includitigbilities under the Securities Act, or to contrilon with respect to payments that the
underwriters, dealers or agents may be requiredaice. Underwriters, dealers and agents may beroessoof, engage in transactions with, or
perform services for us in the ordinary courseusibess.

Under certain circumstances, we may repurchaseeoffeecurities and reoffer them to the public a$sth above. We may also arrange
repurchase and resale of such offered securitieeblers.

If so indicated in the prospectus supplemestpr the Trust may authorize underwriters, dsaderagents to solicit offers by certain
specified institutions to purchase securities pamsto delayed delivery contracts providing for payt and delivery on a specified date in the
future. There may be limitations on the minimum amicthat may be purchased by an institution orhenportion of the aggregate principal
amount of the particular securities that may b paolrsuant to these arrangements. The obligatibasyopurchaser under a delayed delivery
contract will not be subject to any conditions gtdhat any related sale of offered securitiesntdeuwriters shall have occurred and the
purchase by an institution of the securities coddrgits delayed delivery contract shall not attilree of delivery be prohibited under the laws
of any jurisdiction in the United States to whidlat institution is subject.

Any underwriters utilized may engage in diainig transactions and syndicate covering trarisastin accordance with Rule 104 of
Regulation M under the Securities Exchange Acta#4l Stabilizing transactions permit bids to pusghthe underlying security so long as the
stabilizing bids do not exceed a specified maxim8gmdicate covering transactions involve purcha$éise particular offered securities in the
open market after the distribution has been coraglat order to cover syndicate short positions.séh&abilizing transactions and syndicate
covering transactions may cause the price of tfezed securities to be higher than it would othseabe in the absence of such transactions.

Except for our common stock, none of the gées when first issued will have an establishredling market. Any underwriters, dealers or
agents to or through whom the securities are swlgdiblic offering
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may make a market in the securities. However, gédliyethey will not be obligated to make a marked amay discontinue any market making at
any time without notice. If the securities are gddfter their initial issuance, they may trade discount from their initial public offering pric
depending on general market conditions, the mddketimilar securities, our performance and otletdrs. Other than with respect to our
common stock, which is currently traded on the Newk Stock Exchange, there can be no assurancathattive public market for the
securities will develop or be maintained.

LEGAL MATTERS

The validity of the securities offered heretil be passed upon by Jones, Walker, Waechtdétewemt, Carrére & Denegre, L.L.P., New
Orleans, Louisiana, as special counsel for Centlrndnd Richards, Layton & Finger, P.A., Delawa® special Delaware counsel for the T
and CenturyTel.

EXPERTS

The consolidated financial statements and relatehial statement schedules of CenturyTel, Ind.subsidiaries as of December 31, 2
and 2000, and for each of the years in the threeqyeriod ended December 31, 2001, included inrAmmual Report on Form 10-K for the
fiscal year ended December 31, 2001, have beengaced by reference herein and in the Registré@iatement in reliance upon the repo
KPMG LLP, independent certified public accountairisprporated by reference herein, and upon thieosity of said firm as experts in
accounting and auditing.
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