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CENTURYIEL

Offer to Exchange
$500,000,000 Registered 7.875% Senior Notes, Setieslue 2012
for
All Outstanding Unregistered 7.875% Senior Notes, 8ies L, due 2012
We are offering to exchange 7.875% senior notese$Sk, due 2012 that we have registered undeS#uairities Act of 1933 for all of our

outstanding 7.875% senior notes, Series L, due.201Ris prospectus, we refer to our registereg@sas the exchange notes and our outstanding senés
as the outstanding notes. We refer to the exchaotgs and the outstanding notes collectively asthes, all of which are described further herein.

e We hereby offer to exchange all outstanding ndtasdre validly tendered and not withdrawn for gna principal amount of exchange notes which
are registered under the Securities Act of 1933.

e The exchange offer will expire at 5:00 p.m., Newk @ity time, on , 2003, unless exted

e You may withdraw tenders of your outstanding natiesny time before the exchange offer expires.

e We will issue the exchange notes promptly afterethehange offer expires.

e We believe that the exchange of outstanding nateeXchange notes will not be a taxable eventddefal income tax purposes, but you should read
"Certain U.S. Federal Income Tax Consequences’hbey] on page 35 for more information.

e We will not receive any proceeds from the exchaoffgr.

e No public market currently exists for the exchangees. We do not intend to apply for listing of thechange notes on any securities exchange or to
arrange for them to be quoted on any quotatioresyst

Owning the exchange notes involvasks that we describe in the "Risk Factors" sectim beginning on page 13.

Each broker-dealer that receives exchange notetsfown account pursuant to the exchange offert melsnowledge that it will deliver a prospectus
in connection with any resale of such exchangesndtee letter of transmittal described below st#tas by so acknowledging and by delivering a peasps, a
broker-dealer will not be deemed to admit thas im "underwriter" within the meaning of the Settesi Act of 1933. This prospectus, as it may berated or
supplemented from time to time, may be used byokdyrdealer in connection with resales of exchamgjes received in exchange for outstanding notesevh
such outstanding notes were acquired by such baéaler as a result of market-making activitiestbier trading activities. We have agreed thatafperiod
of 180 days after the expiration date (as defire@in), we will make this prospectus availablerig broker-dealer for use in connection with anyhsigsale.
See "Plan of Distribution."

Neither the Securities and Exchanggommission nor any state securities commission happroved or disapproved of the exchange notes or
determined if this prospectus is truthful or complée. Any representation to the contrary is a crimind offense.

The date of this prospectus is 2003

NO DEALER, SALESPERSON OR OTHER PERSON HAS BEEN AORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS OTHER THAN THOSE CONTAINED OR INCEGRRATED BY REFERENCE IN THIS PROSPECTUS IN CONNEON WITH
THE OFFER CONTAINED IN THIS PROSPECTUS AND, IF GIMEOR MADE, SUCH INFORMATION OR REPRESENTATIONS MUSNOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED BY CENTURYTELNEITHER THE DELIVERY OF THIS PROSPECTUS NOR ANYABE MADE
HEREUNDER SHALL UNDER ANY CIRCUMSTANCES CREATE ANMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFRIRS OF
CENTURYTEL SINCE THE DATE HEREOF. THIS PROSPECTU®BES NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITAIN OF AN
OFFER TO BUY ANY SECURITIES OTHER THAN THOSE SPEQIALLY OFFERED HEREBY OR ANY SECURITIES IN ANY JURSDICTION
WHERE, OR TO ANY PERSON TO WHOM, IT IS UNLAWFUL T®IAKE SUCH OFFER OR SOLICITATION. YOU SHOULD ASSUMEHAT THE
INFORMATION CONTAINED OR INCORPORATED BY REFERENCHEN THIS PROSPECTUS IS ACCURATE ONLY AS OF THE DATEBN THE
FRONT COVER OF THOSE DOCUMENTS.
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FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated Breete in this prospectus that are not historametisfare intended to be forwdmbking statemen
within the meaning of the Private Securities Litiga Reform Act of 1995. These forwakabking statements are based on current expectatioly, and at
subject to a number of risks, uncertainties andiraptions, many of which are beyond our control. @atual results may differ materially from th
anticipated, estimated or projected if one or mafréghese risks or uncertainties materialize, auriflerlying assumptions prove incorrect. Factors$ toallc
affect actual results include but are not limited t

. our ability to effectively manage our growth, liding integrating newly acquired properties into' operations, hiring adequate numbers
of qualified staff and successfully upgrading oiliify and other information systen

. the risks inherent in rapid technological change

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

. the effects of greater than anticipated competith our markets

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

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

. the direct and indirect effects on our businessiiting from the financial difficulties of otheommunications companies, including the
effect on our ability to collect receivables fromencially troubled carriers and our ability to ess the capital markets on favorable
terms, anc

. the effects of more general factors, such asgdsin interest rates, in the capital marketsgimegal market or economic conditions or in

legislation, regulation or public polic

These factors, and others, are described in grelatail in Item 1 of our Annual Report on Form KOfor the year ended December 31, 2001, whi
incorporated by reference in this prospectus. Yreuwcautioned not to place undue reliance on owvdaiHooking statements, which speak only as of the dt
the document in which they appear. Except for diigations to disclose material information undee federal securities laws, we undertake no oltigat
update any of our forward-looking statements for gason.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SECu ¥an read and copy that information at
public reference room of the SEC at 450 Fifth SirB&V, Washington, D.C. 20549. You may call the SET-800-SE@330 for more information about 1
public reference room. The SEC also maintains derret site that contains reports, proxy and inftiom statements and other information regat
registrants, like us, that file reports with theGSElectronically. The SEC's Internet address ig:Mitww.sec.gov. You may also obtain certain infatior
about us at the offices of the New York Stock Exgeat 20 Broad Street, New York, New York 10005.

We have filed a registration statement on Forsh &hd related exhibits with the SEC under the SgesirAct. The registration statement may cor
additional information that may be important to y¥@u may obtain a copy of the registration statenaad exhibits from the SEC as indicated above.

In this document, we "incorporate by referencetaiarinformation that we file with the SEC, whicteens that we can disclose important inform:
to you by referring to that information. You wileldeemed to have notice of all information incogped by reference in this prospectus as if thatrmétior
was included in this prospectus. You should theeefead the information incorporated by referemcthis prospectus with the same care you use weweafing
this prospectus. Certain information that we fé¢el with the SEC will automatically update and esspde information incorporated by reference i
prospectus and information contained in this progpe

We incorporate by reference the following documéhg we have filed with the SEC pursuant to theuBidges Exchange Act of 1934, as amer
(the "Exchange Act"):

. Annual Report on Form 10-K for the year endedddelger 31, 2001.
. Quarterly Reports on Form 10-Q for the quarteideel March 31, 2002, June 30, 2002 and Septemhbh208Q.

. Current Reports on Formi{iled on January 31, 2002, February 1, 2002, Ma22, 2002, April 25, 2002, April 29, 2002, May Z)02



June 28, 2002, July 15, 2002, July 19, 2002, J6ly2P02, August 13, 2002 (two reports), August 2802, August 22, 2002, Octobe!
2002, October 25, 2002, and January 13, 2

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

At your request, we will provide you with a freepgoof any of these filings (except for exhibits|ess the exhibits are specifically incorporate:
reference into the filing). You may request copi®swriting us at 100 CenturyTel Drive, Monroe, Lsigina 71203, Attention: Harvey P. Perry, ol
telephoning us at (318) 3&800. In addition, so long as any notes remaintanting as "restricted securities” within the magnof Rule 144 under t
Securities Act, we will make available to any holdé notes, upon request, at the same addresshane mumber, information as is necessary to pesabit
pursuant to Rule 144 and Rule 144A under the Sesidct during any period in which we are not gabjo Section 13 or 15(d) of the Exchange Act.
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PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus and is not intended to contain
all of the information that may be important to you. You should read the entire prospectus and the
documents to which we have referred you As used in this prospectus, the terms " CenturyTel," "we," "our"
and "us' refer to CenturyTel, Inc., and not any of its subsidiaries (unless the context requires and except
under the heading "CenturyTel" immediately below, where such terms refer to the consolidated
operations of CenturyTel, Inc. and its subsidiaries).

CenturyTel

We are a regional integrated communications comp¥rey are primarily engaged in providi
local telephone communications services in 22 state also provide long distance, Internet, conipel
local exchange, broadband data, security monitpang other communications and business informi
services. As described further below, we recertlg sur wireless communications business. For the
months ended September 30, 2002, local telephondceg provided approximately 88% of ¢
consolidated operating revenues from continuingatmns.

Our principal offices are located at 100 CenturyDelve, Monroe, Louisiana 71203, telephc
number: (318) 388-9000.

Operations

Telephone operations. Based on published sources, we believe that wewarently the eightl
largest local exchange telephone company in theedristates, measured by the number of telep
access lines served. At September 30, 2002, oeplehe subsidiaries served over 2.4 million ac
lines in 22 states, primarily in rural, suburbam amall urban communities. All of our access liaes
served by digital switching technology, which innpgmction with other technologies allows us to o
additional premium services to our customers, iiclg call forwarding, conference calling, cal
identification, selective call ringing and call wag.

The following table sets forth information with pext to our access lines as of Septembe

2002:

Number of Percent of
State Access Lines Access Lines
Wisconsin 494,70°(1) 20.3%
Missouri 485,06:(2) 19.9%
Alabama 292,96 12.0%
Arkansas 269,70t 11.1%
Washingtor 189,41 7.8%
Michigan 115,53: 4.7%
Louisiana 104,68t 4.3%
Colorado 97,09( 4.0%
Ohio 84,48 3.5%
Oregon 77,30: 3.2%
Montana 66,04+ 2.7%
Texas 49,60: 2.0%
Minnesots 31,11 1.3%
Tennesse 27,60¢ 1.1%
Mississippi 24,21: 1.0%
New Mexico 6,547 -(3)
Idaho 6,06¢ -(3)
Wyoming 5,55( -(3)
Indiana 5,47( -(3)

lowa 2,07¢ -(3)




Arizona 1,99( -(3)

Nevada 501 -(3)
2.437.74 100%
1

(1) Approximately 61,930 of these lines are owned aperated by CenturyTel's 89%-owned affiliate.

(2) Approximately 130,870 of these lines are owrsdl operated by CenturyTel's 75.04nec
affiliate.

(3) Represents less than 1%.

Our telephone subsidiaries are installing fibericpéble in certain of our high traffic mark
and have provided alternative routing of telepheeevice over fiber optic cable networks in se\
strategic operating areas. At September 30, 2002tedephone subsidiaries had approximately 1:
miles of fiber optic cable in use.

Other operations. We also provide long distance, Internet, competitiocal exchang
broadband data, and security monitoring in ceitaéal and regional markets, as well as certaintiog
and related business information services. At Sepée 30, 2002, our long distance business s
approximately 584,890 customers in certain of oarkets, and we provided Internet access servic
a total of approximately 171,900 customers, 129,80Qvhich received traditional dialp Interne
service and 42,100 of which received retail DSlvises.

In late 2000, we began offering competitive locatieange telephone services, coupled
long distance, Internet access and other servioesmall to mediunsized businesses in Monroe .
Shreveport, Louisiana, and in late 2001, we begferiog similar services in Grand Rapids
Lansing, Michigan.

Acquisitions and Dispositions

Wireline acquisitions. On July 1, 2002, we completed the purchase of asshprising all ¢
the local exchange telephone operations of VeriZommunications, Inc. (“Verizon") in the state
Alabama for approximately $1.022 billion in caslheTassets purchased include (i) all telephone s
lines (which numbered nearly 300,000 at the timepafchase) and related property and equip
comprising Verizon's local exchange operations th éxchanges in predominantly rural mar
throughout Alabama, (ii) Verizon's assets usedrtwide DSL and other high speed data services
the purchased exchanges and (iii) approximatelYQ rbute miles of fiber optic cable within
purchased exchanges. The acquired assets do rHotienverizon's wireless, long distance, dial-
Internet, or directory publishing operations, ayhits under various Verizon contracts, includingst
relating to customer premise equipment. We didassume any liabilities of Verizon other than (9t
associated with contracts, facilities and certaltep assets transferred in connection with the hast
and (ii) certain employee-related liabilities, inding liabilities for postretirement health bengfit

On August 31, 2002, we completed the purchase sétasomprising all of Verizon's lo
exchange telephone operations in the state of Mis$or approximately $1.179 billion in cash. 1
assets purchased include (i) all telephone acdess (which numbered approximately 354,000 a
time of purchase) and related property and equip@mprising Verizon's local exchange operatioi
98 exchanges in predominantly rural and suburbarkete throughout Missouri, several of which
adjacent to properties that we have owned and tggesince 2000, (ii) Verizon's assets used to fde
DSL and other high speed data services within theclased exchanges in Missouri and (iii)
aggregate of approximately 1,400 route miles oérfibptic cable within the purchased exchang:
Missouri. Our agreement with Verizon relating teets retained by Verizon and liabilities assume
us in the transaction are the same as those dedatipve for the Alabama purchase.

Wireless operations divestiture. On August 1, 2002, we completed the sale of subatgnall
of our wireless operations to an affiliate of ALLTE orporation ("Alltel"). We agreed on March
2002 to sell our wireless operations to Alltel #%.65 billion in cash. Due to a crogemershij
restriction that precluded the sale of one mineoityned market, we received approximately $1
billion in connection with the transaction ($1.2B8ion after tax). Alltel has agreed to purchabés
minority interest from us for approximately $68 fkoih, if, among other things, the FCC waives
crossewnership restriction prior to February 1, 2003. &ésurance can be given that this sale will o

In connection with this transaction, we divested @) interests in our majoritpwned an
operated cellular systems, which at June 30, 2@0%2ed approximately 783,000 customers and
access to approximately 7.8 million pops, (i) mito cellular equity interests represent




approximately 1.8 million pops at June 30, 2002,

and (iii) licenses to provide Personal Communicei8ervices covering approximately 1.3 million pops
in Wisconsin and lowa.

Future acquisitions. We continually evaluate the possibility of acquiriradditional
communications assets in exchange for cash, sesuoit both, and at any given time may be engag
discussions or negotiations regarding additionajuaitions. We generally do not announce
acquisitions until we have entered into a prelimner definitive agreement. Over the past few yg
the number and size of communications propertiethermarket has increased substantially. Althc
our primary focus will continue to be on acquiriimgerests near our properties or that serve a mex
base large enough for us to operate efficientlyves also acquire other communications interesti
these acquisitions could have a material impachu@enturyTel.

When used in this prospectus, (1) the term"FCC" means the Federal Communications
Commission, (2) the term "DSL." means digital subscriber lines, through which we provide high-speed
Internet service, and (3) the term "pops,” whenever used with respect to wireless operations, means the
population of licensed markets (based on independent third-party population estimates) multiplied by
our proportionate equity interests in the licensed operators of those markets.

The Exchange Offer

Securities Offered We are offering to exchange the outstanding nateshk
exchange notes in the aggregate principal amoump ¢d
$500,000,000. The exchange notes will evidence
same debt as the outstanding notes and will bdezhtt
the benefits of the same indenture as the outstg
notes. The terms of the exchange notes and ouisy
notes are identical in all material respects, et
principally for certain provisions relating to atidnal
interest and transfer restrictior

The Exchange Offer The exchange notes are being offered in exchange
like principal amount of outstanding notes.
outstanding notes may be exchanged only in int
multiples of $1,000. The issuance of the exchange:
is intended to satisfy our obligations contained &
registration rights agreement between us and thial
purchasers of the outstanding no

Resale of Exchange Notes Based on interpretive letters of the SEC staff hiwd
parties, we believe that you may resell and trantfe
exchange notes issued pursuant to the exchangeim
exchange for outstanding notes without complianitl
the registration and prospectus delivery provisiohthe
Securities Act if, among other things:

e Yyou are acquiring the exchange notes in the
ordinary course of your business;

e you have no arrangement or understanding with
any person to participate in the distribution af th
exchange notes;

e you are not our affiliate (as defined in Rule 405




promulgated under the Securities Act); and

e you are not engaged in, and do not intend to
engage in, the distribution of the exchange notesg.

However, the SEC has not confirmed this treatmend
we cannot assure you that the staff of the SEC d
make a similar determination with respect to
exchange offer.

If you fail to satisfy any of these conditions, yaill be
subject to the registration and prospectus del
requirements of the Securities Act in connectiothve
resale of the exchange notes.

Each brokedealer that receives exchange notes fc
own account pursuant to the exchange offer in enap
for outstanding notes that it acquired as a resf
marketmaking or other trading activities must delive
prospectus in connection with any resale of thenargs
notes and provide us with a signed acknowledgmé
these obligations

Expiration Date The exchange offer expires at 5:00 p.m., New Yoitlg
time,

on , 2003, or such later date and tione@Hich it is
extended by us in our sole discretion (the "exjirat
date").

Conditions to the Exchange Offer Our obligation to consummate the exchange offe
subject to certain customary conditions. See
Exchange Offer." We reserve the right to terminat
amend the exchange offer at any time prior to
expiration date upon the occurrence of any suckiton.

Withdrawal Right Tenders may be withdrawn at any time prior to
expiration date. Any outstanding notes not accefite
any reason will be returned without expense to
tendering holder as promptly as practicable aftes
expiration or termination of the exchange of

Procedure for Tendering Outstanding Note®/e issued the outstanding notes as global seauriit
fully registered form without coupons. Beneficiatérest
in the outstanding notes which are held by direc
indirect participants in The Depository Trust Commy
("DTC") through uncertificated depositary interesis
shown on, and transfers of the outstanding notesbe
made only through, records maintained in beakry forrr
by DTC with respect to its participants. If you aréolde
of an outstanding note held in the form of a beoitr
interest and you wish to tender your outstandingsiéo
exchange pursuant to the exchange offer, you
transmit to the exchange agent, on or prior to
expiration date:

e a written or facsimile copy of a properly comple
and executed letter of transmittal and all other
required documents to the address set forth on th
cover page of the letter of transmittal; or

e acomputer-generated message transmitted by
means of DTC's Automated Tender Offer Prograri
system and forming a part of a confirmation of
book-entry transfer in which you acknowledge an
agree to be bound by the terms of the letter of
transmittal.

The exchange agent must also receive on or pridine
expiration date:




e atimely confirmation of book-entry transfer of
your outstanding notes into the exchange agent's
account at DTC, in accordance with the procedur
for book-entry transfers described in this
prospectus under "The Exchange Offer --
Exchange Offer Procedures -- Book-Entry
Transfer" or

e the documents necessary for compliance with the
guaranteed delivery procedures described in this
prospectus under "The Exchange OffdExchangt
Offer Procedures.”

Use of Proceeds We will not receive any cash proceeds from theanst
of the exchange notes pursuant to the exchange

Exchange Agent Regions Bank is serving as the exchange age
connection with the exchange off

United States Federal Income

Tax Consequences The exchange of outstanding notes pursuant tc
exchange offer should not be a taxable event fated
States federal income tax purposes. See "Certa8
Federal Income Tax Considerations Fhe Exchanc
Offer."

Effect on Holders of Outstanding Notes ~ Upon acceptance for exchange of all validly tend
outstanding notes pursuant to the terms of thihaxg:
offer, we will have fulfilled a covenant containéd the
registration rights agreement between us and thial
purchasers of the outstanding notes and, accoyditit
holders of the outstanding notes will have no fer
registration or other rights under the registratiigghts
agreement, except under certain limited circum&ts
See "The Exchange Offer Ferms of the Exchangt
Holders of the outstanding notes who do not tericeir
outstanding notes in the exchange offer will camtiric
hold such outstanding notes and will be entitledali
rights and limitations thereto under the indentudd.
untendered, and tendered but unaccepted, outsy
notes will continue to be subject to the restrizsicor
transfer provided for in such outstanding notes tre
indenture. To the extent outstanding notes areetex
and accepted in the exchange offer, the tradindengait
any, for the outstanding notes could be adverdéted
See "Risk Factors -Risk Factors Relating to t
Exchange Offer -Outstanding notes not exchanged
exchange notes will continue to be subject to ie&ins
on transfer and may become less liqu

The Exchange Note!
Issuer CenturyTel, Inc., a Louisiana corporation.

Notes Offerec $500 million aggregate principal amount of 7.8
Senior Notes, Series L, due 20

Maturity August 15, 2012.

Ranking The exchange notes will be our senior unsec
obligations. The exchange notes will rank senicairtg o
our future subordinated debt and equally in rigfi
payment with all of our existing and future unsecbian:
unsubordinated debt. As of September 30, 2002, at
approximately $3.2  billion of unsecured

4%



Certain Covenants

unsubordinated debt that would have ranked equdtly
the notes. We are a holding company and, therefbe
notes will be effectively subordinated to all exigt anc
future obligations of our subsidiaries. As
September 30, 2002, the lotgrm debt of ot
subsidiaries was $517.3 millio

The indenture governing the notes contains cove
that, among other things, will limit our ability:t

Interest

Optional Redemption

Form and Denomination

Trading

« incur, issue or create liens upon our propery

¢ consolidate with or merge into, or transfer or éealt
or substantially all of our assets to, any othetyp:

These covenants are subject to important exceptor
qualifications that are described under "Descriptid the
Notes-- Merger and Consolidation" and "Eimitations
on Liens."

7.875% per year on the principal amowayaple semi-
annually in arrears on February 15 and August 1&acf
year, beginning on February 15, 20

We may redeem some or all of the notes at any &nt
from time to time at a redemption price equal te
greater of (i) 100% of the principal amount theraof
(i) the sum of the present values of the remai
scheduled payments of principal and interest omtite:
being redeemed discounted to the redemption datee
then current Treasury Rate plus 35 basis poingethe
with, in either case, any accrued and unpaid istecethe
date of redemption as described under "Descrigifathe
Notes-- Optional Redemption.

The exchange notes will be issued in denominatif
$1,000 and any integral multiple of $1,000. Thehexwy¢
notes will be represented by a single, permanestia
note in fullyregistered form without interest coupc
The global note will be deposited with the truste
custodian for DTC and registered in the name
nominee of DTC in New York, New York for t
accounts of participants in DTC. Beneficial intéses
any of the exchange notes will be shown on, anutstea
will be effected only through, records maintaingdir C
or its nominee and any such interest may no
exchanged for certificated securities, except mitéc
circumstances described in this prospec

The exchange notes will not be listed on any stee
exchange or included in any automated quotatiotesy
The initial purchasers of the outstanding notese
advised us that they currently intend to make aketan
the exchange notes. However, the initial purchaaes
not obligated to do so and may discontinue any stark
making activity with respect to the exchange natieany
time without notice

Risk Factors

You should carefully consider all of the informatticontained or incorporated by reference in this
prospectus as well as the specific factors undesk'Ractors" beginning on page :




Summary Consolidated Financial Information and Opeagting Data
(Dollars, except per share amounts, in thousands)

The summary consolidated financial information @n@ryTel set forth below has been der
from, and should be read in conjunction with, (Ur cudited consolidated financial statements
December 31, 2000 and 2001 and for each of thesyedhe thregrear period ended December 31, 2
incorporated by reference in this prospectus framaurrent report on Form B-dated March 19, 20(
and filed with the SEC on August 13, 2002, anddiy unaudited financial information as of and tioe
nine months ended September 30, 2001 and 2002pimated by reference in this prospectus fron
guarterly report on Form 1Q-for the quarter ended September 30, 2002. Ouratipg results for tt
nine months ended September 30, 2001 and 2002 cdreecessarily indicative of the results tc
expected for any future perioc

Year Ended December 31 Nine Months Ended
September 30,
1999 2000 2001 2001 2002
(unaudited)
Income Statement Data:
Operating revenues:
Telephone $1,126,11 $1,253,96 $1,50573 $1,116,88 $1,214,16
Other 128,28¢ 148,38¢ 173,77 127,94¢ 171,95:
Total operating revenues 1,254,401 1,402,35 1,679,50. 1,244,82! 1,386,11

Operating expenses:

Cost of sales and operating

expenses (exclusive of

depreciation and amortizatio ~ 600,03¢ 671,99: 826,948 617,57° 694,80:
Corporate overhead costs

allocable to discontinued

operations 19,41¢ 21,411 20,21z 14,87¢ 11,27¢
Depreciation and amortization 280,221 322,81° 407,03t 302,86 293,74!
Total operating expenses 899,67° 1,016,22( 1,254,19 935,31¢ 999,82:
Operating income 354,72! 386,13 425,30" 309,50¢ 386,29¢
Interest expense (150,557 (183,302 (225,523 (173,499 (164,826
Income from continuing
operations,
net of tax 135,52( 124,22¢ 144,14¢ 107,48¢ 146,68
Discontinued operations, net of 104,24¢ 107,24¢ 198,88 185,77¢ 610,59¢
Net income 239,76¢ 231,47: 343,03: 293,26¢ 757,27¢
Add: After-tax effect of goodwill
amortization(1, 41,81+« 46,55 56,26¢ 42,20¢ --
Net income, as adjustt 281,58 278,02¢ 399,29° 335,47¢ 757,27¢
Basic earnings per share:
From continuing operations  $ 09 $ 08 $ 10 $ 07 $ 1.0
From continuing operations, as
adjusted(1 1.2C 1.1t 1.3 1.01 1.04
From discontinued operations 0.7t 0.77 1.41 1.3z 4.3
From discontinued operations,
adjusted(1 0.8: 0.84 1.4¢ 1.37 4.3z2
Basic earnings per share 1.7z 1.6t 2.4z 2.0¢ 5.3¢€
Basic earnings per share, as
adjusted(1 2.0¢ 1.9¢ 2.8t 2.3¢€ 5.3€
Diluted earnings per share:
From continuing operations  $ 09 $ 0.8 $ 1.0 $ 07 $ 1.0
From continuing operations, as
adjusted(1 1.1¢ 1.12 1.34 1.0C 1.0¢
From discontinued operations 0.74 0.7¢ 1.4C 1.31 4.2¢
From discontinued operations,
adjusted(1 0.81 0.8: 1.47 1.3€ 4.2¢
Diluted earnings per share 1.7¢ 1.6 2.41 2.0€ 5.31
Diluted earnings per share, as
adjusted(1 1.9¢ 1.9¢ 2.81 2.3¢€ 5.31




Year Ended December 31

Nine Months Ended
September 30,

1999 2000 2001

2001 2002

Other Financial Data: (2)

Ratio of earnings from
continuing operations to fixed
charges and preferred stock

(unaudited)

dividends 2.4t 2.07 2.0C 1.9 2.34
Ratio of earnings from
continuing operations,
excluding nonrecurring items,
to fixed charges and preferred
stock dividend: 2.3¢ 2.12 1.8¢ 1.7¢ 2.47
As of
As of December 31 September 30,
1999 2001 2002
(unaudited)
Balance Sheet Data
Cash and cash equivalents $ 11,40 $ 3,49¢ $ 294,23
Net property, plant an
equipmen 2,698,01 2,736,14. 3,335,22.
Assets held for sale 902,13 845,42¢ 11,79¢
Total assets 6,393,291 6,318,68: 8,065,37!
Total debt (including short-term
debt and current maturities
long-term debt; 3,472,95. 3,096,33 3,678,47
Liabilities related to assets held
for sale 152,33: 148,87( -
Stockholders' equit 2,032,07 2,337,38l 3,063,922
As of
As of December 31 September 30,
1999 2000 2001 2002
Operating Data (unaudited):
Local exchange access lines in
service 1,272,86° 1,800,565(< 1,797,64. 2,437,744(4
Long distance custome 303,72: 363,30° 465,87 584,89(

(1) This adjustment reflects the aftax effect of eliminating goodwill amortization accordance wi
Statement of Financial Accounting Standard No. IZ2FAS 142"), which provides that, effect

January 1, 2002, goodwill is no longer subjectrtmeization.

(2) Calculated in the manner described in this peotus under "Earnings Ratios."

(3) Reflects our purchase of over 490,000 teleplamoess lines during 2000.

(4) Reflects our purchase of over 650,000 teleplameess lines during the third quarter of 2002.

Summary Pro Forma Financial Data

(Dollars, except per share amounts, in thousands)

The following tables set forth summary unauditedsmidated condensed pro forma finar
information for the year ended December 31, 20ai asof and for the nine months ended Septe
30, 2002 that gives effect to our Verizon acquesis and wireless operations divestiture completetie
third quarter of 2002. See "Prospectus Summaryent@yTel --Acquisitions and Dispositions." Ti




summary pro forma information has been derived framd should be read in conjunction with,
unaudited pro forma consolidated condensed finairdfirmation, and the notes thereto, incorpordig
reference in this prospectus from our current repor-orm 8K dated November 14, 2002 and filed v
the SEC on January 13, 2003. Our wireless opemti@mve been presented below as discont
operations.

We have prepared the pro forma financial informmatielated to the Verizon acquisitions anc
wireless divestiture based on various assumptiessribed in our current report on FornK8including
the assumption that each purchase and the divestitcurred on January 1, 2001. As explained ft
in our current report on Form8;:the pro forma information does not give effecthy potential reven
enhancements, cost reductions or other operatifigiegicies that could result from the Veri:
acquisitions.

We have presented this summary pro forma informatar illustrative purposes only. TI
information may not be indicative of the operatiegults or financial position that would have ocec
if such pending transactions actually occurred len dates indicated above and in accordance wi
other assumptions described in our current reporEarm 8K, nor is it necessarily indicative of ¢
future operating results or financial position. SResk Factors."

Year Ended December 31, 2001

As Reported Pro Forma (unaudited)
CenturyTel Verizon Pro Forma Pro Forma
Acquisitions(1) Adjustments(2) Consolidated

Income Statement Data:
Operating revenue

Telephone $ 1,505,73: $ 552,12 $ -- $ 2,057,86

Other 173,771 -- -- 173,77
Total operating revenut 1,679,504 552,127 - 2,231,63.

Operating expense
Cost of sales and operating
expenses (exclusive of
depreciation and
amortization) 826,948 233,108 14,900 1,074,95
Corporate overhead costs
allocable to discontinued

operations 20,213 -- -- 20,21:
Depreciation and amortizatic 407,038 81,498 - 488,53t
Total operating expens: 1,254,199 314,606 14,900 1,583,70!
Operating incom 425,305 237,521 (14,900) 647,92¢
Interest expens (225,523) (21,388) (42,732) (289,643
Income from continuing
operations, net of te 144,146 126,339 (34,579) 235,90t
Discontinued operations, net of
tax 198,885 - (198,885) -
Net income 343,031 126,339 (233,464) 235,90¢
Basic earnings per shal
From continuing operatior 1.02 1.67
From continued operations, as
adjusted(3 1.35 2.0C
From discontinued operatio 141 -
From discontinued operations,
as adjusted(c 1.48 --
Basic earnings per she 2.43(4) 1.67
Basic earnings per share, as
adjusted(3 2.83 2.0C
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Year Ended December 31, 2001

As Reported Pro Forma (unaudited)
Verizon Pro Forma Pro Forma
CenturyTel Acquisitions(1) Adjustments(2) Consolidated
Diluted earnings per shat
From continuing operatior 1.01 1.6€
From continuing operations, as
adjusted(3 1.34 1.9¢

From discontinued operatio 1.40 --




From discontinued operations, as
adjusted(3 1.47

Diluted earnings per sha 2.41(4)

Diluted earnings per share, as
adjusted(3 2.81

Other Financial Data

(unaudited):

Ratio of earnings from continuing
operations to fixed charges and
preferred stock dividends( 2.00

Ratio of earnings from continuing

operations, excluding

nonrecurring

items, to fixed charges and

preferred stock dividends( 1.89

1.6¢€

1.9¢

2.31

2.2z

Nine Months Ended September 30, 2002 (_unaudited)

As Reported(6)

Pro Forma

Verizon

Pro Forma

Pro Forma

CenturyTel Acquisitions(1) 9; Adjustments(2) Consolidated
Income Statement Data:
Operating revenue
Telephone $ 1,214,16 $ 313,87 $ - $ 1,528,038
Other 171,952 - - 171,95:
Total operating revenu 1,386,11: 313,87( - 1,699,98
Operating expense
Cost of sales and operating
expenses (exclusive of
depreciation and amortizatio 694,801 127,21° 8,42¢ 830,44¢
Corporate overhead co
allocable
to discontinued operatiot 11,275 -- -- 11,27t
Depreciation and amortizatic 293,74¢ 50,33¢ - 344,08:
Total operating expens 999,821 177,55! 8,42¢ 1,185,80:
Operating incom: 386,29¢ 136,31° (8,428 514,18!
Interest expens (164,826, (9,615 (27,321 (201,762
Income from continuing
operations,
net of tax 146,684 77,65 (21,450 202,88t
Discontinued operations, net of t 610,59¢ -- (610,595 --
Net income 757,27¢ 77,65 (632,045 202,88t
Basic earnings per shai
From continuing operatior 1.04 1.4%
From discontinued operatio 4.32 -
5.36(7) 1.4:
Diluted earnings per shatr
From continuing operatior 1.03 1.4z
From discontinued operatio 4.28 --
5.31(7) 1.42
Other Financial Data
(unaudited):
Ratio of earnings from continuing
operations to fixed charges and
preferred stock dividends( 234 2.54
Ratio of earnings from continuing
operations, excluding
nonrecurring
items, to fixed charges and
preferred stock dividends( 2.47 2.6t
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(1) These amounts are based on special purpose fihatateaments of the Verizon operati
acquired in the third quarter of 2002. In connettiwith these special purpose finan
statements, Verizon made numerous assumptions llwdtaons where specific data was
available pertaining to the acquired assets. Becafishe significant amount of allocations
estimates used to prepare these special purpasecial statements and because we will op
these assets under a different operating and maredestructure, they may not reflect
financial position and results of operations of pineperties after we acquire the

(2) These amounts are based on our preliminary alltanf the aggregate Verizon purchase |
in both acquisitions to the Verizon assets acqui€uar preliminary estimates of the fair ve
and useful lives of Verizon's nanurent assets and liabilities are subject to changot
completion of our valuation analysis. To the extvat final allocations of the purchase p
cause our annual depreciation and amortizationresgpéo differ from that presented in the
forma information, annual earnings per share wélldffected by $.01 per share for every
million difference in annual depreciation and arization expense. For more information,
"Risk Factors.'

(3) As adjusted to reflect the afterx effect of eliminating goodwill amortization accordance wit
SFAS 142

(4) Our basic earnings per share and diluted earniegsipare for the year ended Decembe
2001 were $1.72 and $1.70, after eliminating tHiecefof nonrecurring net gains associated
our wireless operation

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

(6) The amounts reflected under "CenturyTel" reflea tiesults of operations of the acqu
Verizon Alabama properties since July 1, 2002 drel dcquired Verizon Missouri proper!
since August 31, 2002. The amounts reflected uhderizon Acquisitions” reflect the results
operations of the acquired Verizon Alabama propsrfor the six months ended June 30, :
and the results of operations of the acquired derilissouri properties for the eight mor
ended August 31, 200

(7)  Our basic earnings per share and diluted earniegstmare for the nine months ended Septe
30, 2002 were $1.60 and $1.58, after eliminatirgeffect of nonrecurring net gains associ
with our wireless operations. See footnote 6 fatittwhal information.
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RISK FACTORS

In connection with the exchange offer, you should carefully consider the following risk factors, as well as the other information contained or
incorporated by reference in this prospectus.

Risk Factors Relating To CenturyTel
We have a substantial amount of indebtedness.

Principally, as a result of our@etacquisitions, we have a substantial amounidéhtedness. See "Capitalization." This could hirde ability tc
adjust to changing market and economic conditiassyell as our ability to access the capital marketrefinance maturing debt in the ordinary couls
connection with executing our business strategiesare continuously evaluating the possibility o§aring additional communications assets, and veg
elect to finance acquisitions by incurring addiabimdebtedness. If we incur significant additiomalebtedness, our credit ratings could be adweécted
As a result, our borrowing costs could increase,amgess to capital may be adversely affected andlaility to satisfy our obligations under the esr ou
other indebtedness could be adversely affected.

Our operations have undergone material changes, and our actual operating results will differ from the results indicated in our historical and pro forma
financial statements.

As a result of our recently cometet/erizon acquisitions and wireless divestiturg, mix of operating assets differs materially frtmse operatior
upon which our historical financial statements laased. Consequently, our historical financial statets may not be reliable as an indicator of furesailts
Moreover, the pro forma financial information sumiped and incorporated by reference in this progeavhile helpful in illustrating certain effeat$ out
recently completed transactions and related fimgscidoes not attempt to predict or suggest fudpezating results. The pro forma information isspereed fc
illustrative purposes only and is not necessaritjidative of the operating results or financialipos that would have occurred if such transactibadg bee



consummated on the dates and in accordance withsthenptions described in such information, ndrriecessarily indicative of our future operatiegults o
financial position.

In particular, you should be awtrat the pro forma information summarized and ipocated by reference in this prospectus reflectpoaliminary
allocations of the aggregate purchase price paitiériverizon acquisitions to the Verizon assetsiged. Such preliminary allocations include theuasgtior
that the fair value of property, plant and equipmeill approximate the carrying value thereof om tpplicable dates of acquisition and that thareds
useful lives of property, plant and equipment usgdhe Company are comparable to those used bya&feriThe preliminary estimates of the fair valuele
noncurrent assets and liabilities are subject tmgk upon completion of our valuation analysisti@extent that final allocations of the purchaseepcaus
our annual depreciation and amortization expengéffer from that presented in the pro forma infation, annual earnings per share will be affecte®.01
per share for every $2.4 million difference in aahdepreciation and amortization expense. Thusefample, if we ultimately allocate an addition8@6%
million of the aggregate purchase price to propeignt and equipment (representing a 15% incrizaiee amount that we have preliminarily allocatecuct
assets), our annual depreciation and amortizatiperese would increase by approximately $9.6 mil(assuming a composite depreciation rate of 109
our annual earnings per share would decrease byxipmtely $.04 per share from the amounts preseint¢he pro forma information. For more informat,
see the notes to the pro forma information incaafeat by reference herein.

Our future resultswill suffer if we do not effectively manage our growth.

We expect our future growth to cdinoen acquiring additional telephone propertiepanding into new markets, providing service to restomers
increasing network usage and providing additiomatipcts and services. Our future growth dependsart) upon our ability to:

. upgrade our billing and other information syste
. retain and attract technological, managerial éhér key personnel to work at our Monroe,
Louisiana headquarters and regional offi
13
. effectively manage our day to day operations wiateempting to execute our busin

strategy of expanding our wireline operations andemerging business

. realize the projected growth and revenue tardeveloped by management for our newly
acquired and emerging businesses,

. continue to identify new acquisition opportigsgtthat we can finance, complete and operate
on attractive terms

Our rapid growth poses substartfedllenges for us to integrate new operations cuo existing business, to successfully monitor aperations
costs, regulatory compliance and service qualitgl # maintain other necessary internal contrélsue are not able to meet these challenges eftgtivoul
results of operations may be harmed.

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

As a diversified full service incbent local exchange carrier, or ILEC, we have tiadally been subject to significant regulationnfrdederal, sta:
and local authorities. This regulation restricts ahility to raise our rates and to compete, anplases substantial compliance costs on us. In reesaas, th
communications industry has undergone various fonesidial regulatory changes that have generally emtlube regulation of telephone companies
permitted competition in each segment of the tedeghindustry. These and subsequent changes couétsaety affect us by reducing the fees that we
permitted to charge, altering our tariff structyr@sotherwise changing the nature of our operatenmd competition in our industry. We are unablprealict th
future actions of the various regulatory bodies gwvern us, but such actions could materiallycféeir business.

We face competition, which could adversely affect us.

As a result of various technologicagulatory and other changes, the telecommupitaitindustry has become increasingly competitaug] we
expect these trends to continue. The number of aaiep that have requested authorization to prowida exchange service in our markets has increa
recent years, and we anticipate that others wi# tsimilar action in the future. As an ILEC, oumgeetitors include competitive local exchange casriel
CLECs, and other providers (or potential provide§communications services, such as Internet serproviders, wireless telephone companies, sa
companies, alternate access providers, neighbdiB@s, long distance companies and cable compahatsmay provide services competitive with our
services that we intend to introduce. We cannairasgou that we will be able to compete effectivelth all of these industry participants.

We expect competition to intensi/a result of new competitors and the developmeneéw technologies, products and services. We atgomedic
which future technologies, products or services bél important to maintain our competitive positamnwhat funding will be required to develop and\pde
these technologies, products or services. Ourtyldlicompete successfully will depend on how wedl market our products and services, and on olityatui
anticipate and respond to various competitive facaffecting the industry, including a changingulegory environment that may affect us differerftlym oul
competitors, new services that may be introduckdnges in consumer preferences, demographic treadspmic conditions and discount pricing strate i
competitors.

Many of our current and potentiahpetitors have market presence, engineering, iegdhand marketing capabilities and financial, persel an
other resources substantially greater than ouraddtition, some of our competitors can raise chpita lower cost than we can, and have substhnsibnge
brand names. Consequently, some competitors maypleeto charge lower prices for their products sexvices, to develop and expand their communics
and network infrastructures more quickly, to adapre swiftly to new or emerging technologies andngfes in customer requirements, and to devotegy
resources to the marketing and sale of their prizsdared services than we can.

While we expect our telephone rexento grow as the economy improves, our inteelaphone revenue growth rate has slowed in recarsyan



may continue to slow during upcoming periods.
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We could be harmed by the recent adver se devel opments affecting other communications companies.

Recently, WorldCom, Inc. and seliesther large communications companies have deatldrankruptcy or suffered financial difficulti
Consequently, we recorded a provision for uncdldéetreceivables, primarily related to the bankoypdf WorldCom, Inc., in the amount of $15.0 miliiin
the second quarter of 2002. Continued weaknesBercommunications industry could have additionalirer adverse effects on us, including reducing
ability to collect receivables and to access thptabmarkets on favorable terms.

Risk Factors Relating to the Exchange Offer
Outstanding notes not exchanged for exchange notes will continue to be subject to restrictions on transfer and may become less liquid.

Holders of outstanding notes whadb participate in the exchange offer will congnie be subject to the restrictions on transfeheir outstandin
notes as set forth in the legend thereon. In gértemoutstanding notes may not be offered or,aaMess registered under the Securities Act, expeqsuant t
an exemption from, or in a transaction not subjecthe Securities Act and applicable state sdeariaws. We do not currently anticipate that wé reigiste
the outstanding notes under the Securities Act.

Because we anticipate that mosdérs! of outstanding notes will elect to exchanggr thutstanding notes, we expect that the liquiditghe marke
for any outstanding notes remaining after the cetigm of the exchange offer may be substantialiyiced and thereby adversely affected.

Restrictions and conditions may apply to the transfer of exchange notes under certain circumstances.

Based on interpretations by thé stiathe SEC, as set forth in restion letters issued to third parties, we belithat exchange notes issued purs
to the exchange offer may be offered for resalsolteor otherwise transferred by holders therettigothan any such holder which is an "affiliatd"tle
Company within the meaning of Rule 405 under theu8ges Act) without compliance with the registoat and prospectus delivery provisions of the Siées
Act, provided that such exchange notes are acquirgide ordinary course of such holder's businesssaich holder has no arrangement with any pe
participate in the distribution of such exchangéesoHowever, we do not intend to confirm this tmeent with the SEC, and there can be no assur&atehi
staff of the SEC would make a similar determinatioth respect to the exchange offer being madeumeter.

Each holder, other than a brodkealer, must acknowledge that it is not engagedrid,does not intend to engage in, a distributioexohange nott
and has no arrangement or understanding to patéip a distribution of exchange notes. If anydkeolis an affiliate of the Company, is engagedrimtend:
to engage in or has any arrangement or undersmdth respect to the distribution of the exchangees to be acquired pursuant to the exchange, cffiet
holder (i) cannot rely on the applicable interptietss of the staff of the SEC and (ii) will be sedj to the registration and prospectus deliveryiremqents ¢
the Securities Act in connection with any resadasaction. Each brokelealer that receives exchange notes for its owawmtgursuant to the exchange c
must acknowledge that it will deliver a prospedtusonnection with any resale of such exchangesote

Your outstanding notes may not be accepted for exchange if you fail to timely transmit a letter of transmittal in accordance with the terms of the
exchange offer.

To participate in the exchange wffeolders of outstanding notes must transmit gpgny completed letter of transmittal, including athel
documents required thereby, to the exchange agemteaof the addresses set forth below on or poidhe expiration date. In addition, a holder m(istimely
furnish to the exchange agent either confirmatiba bookentry transfer of such outstanding notes into ttehange agent's account at the DTC pursuant
procedure for book-entry transfer described heweifii) comply with the guaranteed delivery proceziidescribed herein. See "The Exchange Offer."
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Risk Factors Relating to the Exchange Notes
The exchange notes will be effectively subordinated to the debt of our subsidiaries.

As a holding company, substantially all of our imeand operating cash flow is dependent upon thenegs of our subsidiaries and the distribu
of those earnings to, or upon loans or other paysmehfunds by those subsidiaries to, us. As altese rely upon our subsidiaries to generate thedi
necessary to meet our obligations, including thenent of amounts owed under the exchange notessiihsidiaries are separate and distinct legalienin
have no obligation to pay any amounts due purstiaatfie exchange notes or, subject to limited exaeptfor taxsharing purposes, to make any funds avai
to us to repay our obligations, whether by dividgndans or other payments. Certain of our subsédialoan agreements contain various restrictmmshe
transfer of funds to us, including certain provigidhat restrict the amount of dividends that mayaid to us. As of December 31, 2001, the amofurgtainec
earnings of our subsidiaries not subject to divitlegstrictions was approximately $1.8 billion. Maver, our rights to receive assets of any subsidiaon it
liquidation or reorganization (and the ability abltiers of exchange notes to benefit indirectly ¢fiem) will be effectively subordinated to the ofei o
creditors of that subsidiary, including trade ctedi. As of September 30, 2002, the long-term débur subsidiaries was $517.3 million.

An active trading market for the exchange notes may not develop, and there may be restrictions on resale of the notes.

Prior to this offering, there ha=eh no trading market for the notes. We cannotrassau that an active trading market for the exgeanotes wi
develop or as to the liquidity or sustainabilityasfy such market, the ability of the holders td $edir exchange notes or the price at which hadeél be abl
to sell their exchange notes. Future trading pridebe notes will also depend on many other fagtorcluding, among other things, prevailing ingnates, th
market for similar securities, our performance attter factors. We do not intend to apply for ligtiof the exchange notes on any securities exchangey



automated quotation system.

Changesin our credit rating or changesin the credit markets could adversely affect the market price of the exchange notes.

The market price for the exchangesa will be based on a number of factors, inclgdin

. our ratings with major credit rating agencies;

the prevailing interest rates being paid by ott@mpanies similar to us; and

the overall condition of the financial markets.

The condition of the credit marketsl prevailing interest rates have fluctuatedhéngast and are likely to fluctuate in the futdieictuations in the:

factors could have an adverse effect on the prddiguidity of the exchange notes.

In addition, credit rating agenc@mtinually revise their ratings for the compantieat they follow, including us. The credit ratiagencies als
evaluate the communications industry as a wholeraayg change their credit rating for us based oir theerall view of our industry. See "Risk Factor
Relating to CenturyTel -We could be harmed by the recent adverse develagnadfecting other communications companies." \Afenot be sure that cre
rating agencies will maintain their current ratimys the exchange notes. A negative change in dingsacould have an adverse effect on the pricthe

exchange notes.
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USE OF PROCEEDS
We will not receive any proceeds in connection wlith exchange offer.
EARNINGS RATIOS

Our unaudited ratio of earning$ixed charges and preferred stock dividends wasdisated below for the periods indicated.

Nine Months
Year ended December 31, ended
September 30,
1997 1998 1999 2000 2001 2002
Ratio of earnings to fixed charges and
preferred stock dividend® 780 325 375 3.07 3.40 7.66
Ratio of earnings, excluding
non-recurring item&), to fixed
charges and preferred stock divide 4.87 2.95 3.45 3.01 2.57 3.15
Ratio of earnings from continuing
operations to fixed charges and
preferred stock dividend® 5.91 2.18 245 2.07 2.00 2.34
Ratio of earnings from continuing
operations, excluding non-recurring
items®), to fixed charges and prefer
stock dividend: 2.98 2.01 2.39 212 1.89 2.47

@

@)

For purposes of the chart above, "earnings" con$isicome (or income from continuing operations,
as applicable) before income taxes and fixed clsamyed "fixed charges” include interest expense,
including amortized debt issuance costs and pedestock dividend costs of CenturyTel and its
subsidiaries. No interest expense was allocatedstmntinued operations for the computation of the
ratios for continuing operations. We have assurhatidur consolidated preferred stock dividend
requirements were equal to the pre-tax earningsatbald be required to cover those dividend
requirements. We computed those pre-tax earnirigg astual tax rates for each period. The ratio of
earnings to fixed charges and preferred stock divid does not differ materially from the ratio of
earnings to fixed charges for the periods indicatetie table above

Non-recurring items during the periods presented alpoiaarily relate to gains on the sales of assets
(which aggregated on a pre-tax basis $179.0 millal997, $49.9 million in 1998, $47.9 million in
1999, $20.6 million in 2000, $227.6 million in 208&d $807.6 million for the nine months ended
September 30, 2002) and other non-recurring changé<redits, including, but not limited to, (igth
write off of all costs expended to develop the Veiss portion of the Company's new billing system
currently in development (which aggregated $30.Hanipre-tax for the nine months ended
September 30, 2002), (ii) a reserve for uncolléetibceivables, primarily due to the bankruptcy of



WorldCom, Inc. (which aggregated $15.0 million peg-for the nine months ended September 30,
2002), (iii) the write-down in the value of certainnoperating assets or investments (which
aggregated $25.5 million pre-tax in 2001), (iv)tsa® defend an unsolicited takeover proposal
(which aggregated $6.0 million pre-tax in 2001 &3 million pre-tax for the nine months ended
September 30, 2002), and (v) costs to settle isiteate hedge contracts (which aggregated $7.9
million pre-tax in 2000). We have included addigabmformation on the calculation of the ratios
appearing above in Exhibit 12.1 to the registraitatement of which this prospectus forms a |

17

3) Non-recurring items from continuing operations durihg periods presented above primarily rela
gains on the sales of assets (which aggregategostax basis $179.0 million in 1997, $28.1 milli
in 1998, $11.3 million in 1999, $58.5 million in @D and $3.7 million for the nine months ended
September 30, 2002) and other non-recurring changeé<redits, including, but not limited to, (i) a
reserve for uncollectible receivables, primarilyeda the bankruptcy of WorldCom, Inc. (which
aggregated $15.0 million pre-tax for the nine merehded September 30, 2002), (ii) the write-down
in the value of certain nonoperating assets orstments (which aggregated $25.5 million pre-tax in
2001), (iii) costs to defend an unsolicited takequeposal (which aggregated $6.0 million pre-tax i
2001 and $3.0 million pre-tax for the nine monthded September 30, 2002), and (iv) costs to settle
interest rate hedge contracts (which aggregatedii$iflion pre-tax in 2000). We have included
additional information on the calculation of théiwa appearing above in Exhibit 12.1 to the
registration statement of which this prospectumfoa part

CAPITALIZATION
(Dollars in thousands)

The following table sets forth our consolidateditajzation as of September 30, 2002. The tablects the effects of our acquisitions, divestiture
and debt issuances during the third quarter of 2808 should read the following table in conjunatiwith our consolidated financial statements anaudlited
pro forma consolidated condensed financial inforomatand the notes thereto, incorporated by referémto this prospectus.

As of
September 30
2002(1
Cash and cash equivale! $ 294239
Shor-term debi $ -
Long-term debt
CenturyTel, Inc
Senior notes and debentu
7.75% Series A, due 20( 50,000
8.25% Series B, due 20: 100,000
6.55% Series C, due 20! 50,000
7.20% Series D, due 20: 100,000
6.15% Series E, due 20 100,000
6.30% Series F, due 20 240,000
6.875% Series G, due 20 425,000
8.375% Series H, due 20 500,000
7.75% Series |, remarketable 2C 400,000(2)
6.02% Series J, due 20 500,00C
4.75% Series K, due 20: 165,000
7.875% Series L, due 20: 500,00C
9.38% notes, due through 20 2,800
6.83%(3) Employee Stock
Ownership Plan
commitment, due in
installments through 20C 1,750
Fair value of derivative instruments related to
Series H senior note 19,237
Net unamortized premium
and discount 7,251
Other 153
Total CenturyTel, Inc 3,161,191
Subsidiaries 517,286
Total lon¢-term debr 3,678,477
Less: Current maturitie 28,431
Total long-term debt excluding
current maturitie: 3,650,046
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2002(1)
Stockholders' equity

Common stock, $1.00 par
value, 350,000,000 shares
authorized, 142,042,786
shares issued and

outstandin¢ 142,043
Paic-in capital 515,593
Accumulated other comprehensive income (loss),

net of tax (658)
Retained earning 2,400,72C
Unearned ESOP shar (1,750)
Preferred stoc-nor-redeemabli 7,975
Total stockholders' equit 3,063,923
Total capitalizatior $6,742,400

Q) This table does not reflect transactions that oecuafter September 30, 2002, including without

limitation (i) our payment in December 2002 of $280lion of fourth quarter 2002 estimated tax
payments, which included estimated taxes resuftimg our wireless divestiture described further
above in "Prospectus Summary", and (ii) the redenpif our Series | notes described in note 2
below. We funded our tax payment with borrowingdemour credit facilities and our commercial
paper program, and funded $195 million of our repigom payments with borrowings under our
credit facilities and the remainder using cash amnch

2) These Series | notes were redeemed on Oct&h@002 at par value, plus payment of (i) accrued
interest and (ii) a redemption premium of approxgha$71.1 million. See note 1 abo

3) Weighted average interest rate at September 3@.
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THE EXCHANGE OFFER
Overview

Background . The outstanding notes were issued to the ingimthasers on August 26, 2002 (the "issue datefaasof a private offering. Tl
outstanding notes were sold by the initial purckase qualified institutional buyers in reliance Rnle 144A under the Securities Act.

Registration Rights . We entered into a registration rights agreemettit thie initial purchasers, which we have filediwihe SEC as an exhibit to
registration statement of which this prospectum®g part. The following summary of the registmatimghts agreement does not purport to be compéete i<
subject to, and is qualified in its entirety byenence to, the registration rights agreement.

In the registration rights agreement, we agredie@ registration statement relating to an ofteexchange the outstanding notes for exchanges.
We also agreed to use our reasonable best effokisep the exchange offer registration stateméectidfe for not less than 20 business days (ongdo perios
if required by applicable law or extended by usp@t option) after the date notice of the registezgchange offer is mailed to the holders of thestanding
notes. The exchange notes will have terms subatigritdentical to the outstanding notes, exceptthgrwise indicated below.

In addition, under the circumstances set forth welwe are required to use our reasonable besttefforcause the SEC to declare effective a
registration statement with respect to the resbibeooutstanding notes and keep the registratatesent continuously effective, supplemented andraled &
required to permit this prospectus to be usablddigers of outstanding notes for a period of twargeafter the issue date or, if earlier, when &lthe
outstanding notes covered by such shelf registragtatement (i) have been sold pursuant to thd sbgistration statement in accordance with theride
method of distribution thereunder, (ii) become ielig for resale pursuant to Rule 144(k) under teeusities Act, or (iii) cease to have registratigghts unde
the registration rights agreement. These circunsssinclude:

. Changes in law or applicable interpretations ofdtaéf of the SEC preclude us from effec
a registered exchange offer;

. For any other reason we do not consummate theteegis exchange offer within 30 d;
after the effectiveness of the exchange offer teggion statemen

. Upon the request of an initial purchaser who haoldistanding notes within 60 days after
consummation of the exchange offer

. Any other holder of outstanding notes notifies uihin 20 business days following 1
consummation of the exchange offer that, based tlperadvice of its counsel, it was



eligible to participate in the exchange offer aatth participated in the exchange offer but
not receive exchange notes which are freely trddeafthout any limitations or restrictio
under the Securities Ac

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

Other General Matters . Each holder of outstanding notes who wishes thamge outstanding notes for exchange notes hexewilll be required t
make the following representations:

. Any exchange notes will be acquired in the ordir@urse of its business;

. The holder will have no arrangements or undediteys with any person to participate in the
distribution of the exchange notes within the megrif the Securities Ac

. The holder is not an affiliate (as defined in &4D5 promulgated under the Securities Act) of
ours or an initial purchaser holding outstandinges@cquired by it and having the status of
an unsolc
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allotment in the initial offering and sale of thetstanding notes pursuant to the purchase
agreement by and between us and the initial pueck;

. If the holder is not a broker-dealer, that i@t engaged in, and does not intend to engage in,
the distribution of the exchange not

. Each broker-dealer who receives exchange notetssfown account in exchange for
outstanding notes, where such outstanding notes acgquired by such broker-dealer as a
result of market-making activities, must acknowledigat it will deliver a prospectus in
connection with any resale of such exchange natet

. The holder is not acting on behalf of any peratwo could not truthfully and completely
make the foregoing representatio

Terms of the Exchange

We hereby offer to exchange, upon the terms angsito the conditions set forth herein and inlgteer of transmittal, up to $500,000,000 princ
amount of exchange notes for up to $500,000,00@ &l amount of outstanding notes. The form anth$eof the exchange notes are identical in alleetsptc
the terms of the outstanding notes for which they e exchanged pursuant to the exchange offeepexicat (i) the interest on the exchange notelsawdrue
from the last date on which interest was paid dy guovided for on the outstanding notes or, ifsuxh interest has been paid or duly provided fomfthe
issue date, (ii) provisions relating to an increimsthe stated rate of interest thereon upon tleeioence of a registration default will be elimiedtand (iii) th
transfer restrictions on the outstanding notes bélleliminated. The exchange notes will evideneesdme debt as the outstanding notes and will tigedrtc
the benefits of the indenture pursuant to whichhsuastanding notes were issued. See "DescripfitiredNotes."

Based on interpretations by the staff of the SECsed forth in naction letters issued to third parties, we belithag exchange notes issued purs
to the exchange offer in exchange for outstandimtgsimay be offered for resale, resold or othertvesesferred by holders thereof (other than any suatde
which is an “affiliate" of ours within the meanira§ Rule 405 under the Securities Act) without coiapte with the registration and prospectus deli
provisions of the Securities Act, provided thattsegchange notes are acquired in the ordinary eafrsuch holder's business and such holder ddesteac
to participate in the distribution of such exchamgees. However, we do not intend to confirm théatment with the SEC, and there can be no assitha
the staff of the SEC would make a similar deterriamawith respect to the exchange offer being nmaeteunder.

Each holder, other than a broldealer, must acknowledge that it is not engagedrnd,does not intend to engage in, a distributfoexohange nott
and has no arrangement or understanding to pateip a distribution of exchange notes. If anydeolis an affiliate of the Company, is engagedrimtend:
to engage in or has any arrangement or undersmdth respect to the distribution of the exchangees to be acquired pursuant to the exchange, cffiet
holder (i) cannot rely on the applicable interptietss of the staff of the SEC and (ii) will be seij to the registration and prospectus deliveryirements ¢
the Securities Act in connection with any resadasaction.

Each broker-dealer that owns outstanding notesatteaicquired for its own account as a result aketanaking activities or other trading activit
and that receives exchange notes for its own a¢quusuant to the exchange offer may be an "undemiwithin the meaning of the Securities Act, ands
acknowledge that it will deliver a prospectus, @meection with any resale of such exchange notes.|dtter of transmittal states that by so ackndugileg an
by delivering a prospectus a broldgaler will not be deemed to admit that it is anderwriter" within the meaning of the Securitiest Athis prospectus, as
may be amended or supplemented from time to tinay, be used by a brokeealer in connection with resales of exchange negesived in exchange 1
outstanding notes where such outstanding notes agepgred by such broker-dealer as a result of etamiaking activities or other trading activities (athiear
outstanding notes acquired directly from us). Weehagreed that, for a period of 180 days followimg consummation of the exchange offer, we will o
best efforts to make this prospectus availablenjotaoker-dealer for use in connection with anytstesale. See "Plan of Distribution.”
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Tendering holders of outstanding notes will notrbquired to pay brokerage commissions or fees ubjest to the instructions in the letter
transmittal, transfer taxes with respect to thenharge of the outstanding notes pursuant to thesgxghoffer.

Interest on the exchange notes will accrue fromldsedate on which interest was paid or duly ptedi for on the outstanding notes or, if no ¢
interest has been paid or duly provided for, frtwe issue date. Holders whose outstanding notescaepted for exchange will receive accrued inteteseol
to, but not including, the date of issuance ofékehange notes, such interest to be payable wéthirtst interest payment on the exchange noteswillihot
receive any payment in respect of interest on thistanding notes accrued after the issuance axblgange notes.

Expiration Date; Extensions; Termination; Amendment

The exchange offer expires on the expiration detbe. term "expiration date" means 5:00 p.m., NewkY®ity time, on , 2003, unles
our sole discretion we extend the period duringcltthe exchange offer is open, in which event gmmt'expiration date" means the latest time ané de
which such exchange offer, as so extended, expiVeswill be entitled to close the exchange offeth28iness days after the commencement thereofider
however, that we have accepted all outstandingsrtberetofore validly surrendered in accordanceé wie terms of the exchange offer. We reserveitfn tc
extend the exchange offer at any time and from timéme prior to the expiration date. We will rfgtiRegions Bank (the "Exchange Agent") and ¢
registered holder of the outstanding notes of adgresion by press release or other public annoueneprior to 9:00 a.m., New York City time, on thexi
business day after the previously scheduled expiratate, unless otherwise required by applicade dr regulation. During any extension of the exde
offer, all outstanding notes previously tenderetspant to the exchange offer will remain subjeah®exchange offer.

We expressly reserve the right to (i) terminateekehange offer and not accept for exchange argtanding notes for any reason, including if ar
the events set forth below under Genditions to the Exchange Offer" have occurred laave not been waived by us and (ii) amend thag@f the exchan
offer in any manner, whether before or after amdéz of the outstanding notes. If any such ternonabr amendment occurs, we will notify the Exche
Agent in writing and will either issue a press eale or give written notice to the holders of thestanding notes as promptly as practicable. Uniesterminat
the exchange offer prior to 5:00 p.m. New York Citye, on the expiration date, we will exchange &xehange notes for the related outstanding
promptly following the expiration date.

If we waive any material condition to the exchander, or amend the exchange offer in any otheremitrespect, and if at the time that notic
such waiver or amendment is first published, sergieen to holders of outstanding notes in the nearspecified above the exchange offer is schedu
expire at any time earlier than the expiration @eaiod ending on the fifth business day from, arduding, the date that such notice is first sol@hed, ser
or given, then the exchange offer will be extendetl the expiration of such period of five busiaekays, unless otherwise required by applicable law

This prospectus and the related letter of tranafttd other relevant materials will be mailed ytairecord holders of outstanding notes and ve
furnished to brokers, banks and similar personssehtames, or the names of whose nominees, appehe dists of holders for subsequent transmitt
beneficial owners of outstanding notes.

Exchange Offer Procedures

The tender of outstanding notes to us by a holdenrebf pursuant to one of the procedures set fugtbw will constitute an agreement between
holder and us in accordance with the terms andestltp the conditions set forth herein and in et of transmittal. Because the outstanding notes
issued as global notes, this prospectus genersdlynaes that holders will tender their outstandiates through bookntry transfer, although suppleme
information regarding the delivery of certificatedtes is also included in the unlikely event tinat global notes are exchanged for certificatedsiote

General Procedures . A holder of an outstanding note may tender the bgté) properly completing and signing the letétransmittal or a facsimi
thereof (it being understood that all referencesiheo the letter of
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transmittal will be deemed to include a facsimilereof) and delivering it, together with a timetynéirmation of a boolentry transfer pursuant to the procet
described below, to the Exchange Agent at its addset forth below under "Exchange Agent" or on prior to the expiration dait€ii) complying with th:
guaranteed delivery procedures described below.

If tendered notes are registered in the name oSitheer of the letter of transmittal and the exd®notes to be issued in exchange therefor are
issued (and any untendered outstanding notes e teissued) in the name of the registered holdersignature of such signer need not be guardntean)
other case, the tendered notes must be endorset@mpanied by written instruments of transferoim satisfactory to us and duly executed by théstegec
holder and the signature on the endorsement aumsnt of transfer must be guaranteed by a firm"HEigible Institution") that is a member of a regozec
signature guarantee medallion program (an "Eligitdegram™) within the meaning of Rule 17A&-under the Exchange Act. If any notes are todheeated t
an address other than that of the registered halppearing on the note register for the outstanditgs, the signature on the letter of transmittakt b
guaranteed by an Eligible Institution.

Any beneficial owner whose outstanding notes agéstered in the name of a broker, dealer, commiebaiak, trust company or other nominee
who wishes to tender outstanding notes should costzch holder promptly and instruct such holdetetader outstanding notes on such beneficial os
behalf. If such beneficial owner wishes to tendarhsoutstanding notes himself, such beneficial ownest, prior to completing and executing the ettt
transmittal and delivering such outstanding noééber make appropriate arrangements to registeemship of the outstanding notes in such benefavaler"
name or follow the procedures described in the idiately preceding paragraph. The transfer of recovdership may take considerable time.

THE METHOD OF DELIVERY OF OUTSTANDING NOTES AND ALIOTHER DOCUMENTS IS AT THE ELECTION AND RISK OF Tt
HOLDER. IF SENT BY MAIL, IT IS RECOMMENDED THAT REGTERED MAIL, RETURN RECEIPT REQUESTED, BE USED, GREF
INSURANCE BE OBTAINED, AND THE MAILING BE MADE SUFFCIENTLY IN ADVANCE OF THE EXPIRATION DATE TO PERMT DELIVERY
TO THE EXCHANGE AGENT ON OR BEFORE THE EXPIRATIONATE.

Unless an exemption applies under the applicallealad regulations concerning "backup withholdingfealeral income tax, the Exchange Agent
withhold 30% of the gross proceeds otherwise paytibh holder pursuant to the exchange offer itiblder does not provide its taxpayer identificatmumbe
(social security number of employer identificatioamber) and certify that such number is correcthBandering holder should complete and sign thia
signature form and the Substitute Form9Ahcluded as part of the letter of transmittal,asoto provide the information and certificatiorcessary to avo
backup withholding, unless an applicable exempeixists and is proved in a manner satisfactory tangsthe Exchange Agel



Book-Entry Transfer . The outstanding notes were issued as global siesunit fully registered form without interest comgo Beneficial interests
the global securities, held by direct or indireattizipants in DTC, are shown on, and transferthe$e interests are effected only through, recor@istained i
book-entry form by DTC with respect to its partiips.

The Exchange Agent will establish an account wéspect to the boo&ntry interests at DTC for purposes of the exchaoftgg promptly after th
date of this prospectus. You must deliver your bepky interest by boolkntry transfer to the account maintained by thehBrge Agent at DTC. Al
financial institution that is a participant in DBCSystems may make book-entry delivery of bookyeimtrerests by causing DTC to transfer the beaksy
interests into the Exchange Agent's account at DiT&&cordance with DTC's procedures for transfer.

If you hold your outstanding notes in the form afk-entry interests and you wish to tender your outiitan notes for exchange pursuant to
exchange offer, you must transmit to the ExchangenAon or prior to the expiration date either:aijvritten or facsimile copy of a properly comptetnc
duly executed letter of transmittal, including @her documents required by the letter of transito the Exchange Agent at the address set Emfibw unde
"-- Exchange Agent" or (i) a computgenerated message transmitted by means of DTCenfeéd Tender Offer Program system and receivethé
Exchange Agent and forming a part of a confirmatirbookentry transfer, in which you acknowledge and adoebe bound by the terms of the lette
transmittal.
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In addition, in order to deliver outstanding notedd in the form of boolentry interests a holder must (i) timely furnishtbe exchange agen
confirmation of bookentry transfer of such outstanding notes into thehange agent's account at DTC prior to the expiadate or (ii) comply with tr
guaranteed delivery procedures described below.

Guaranteed Delivery Procedures . If a holder desires to accept the exchange offéridunable to deliver all required documentatiornta obtair
confirmation of a boolentry transfer before the expiration date, a temday be effected if the Exchange Agent has receatetie address specified be
under "--Exchange Agent" on or prior to the expiration datetter or facsimile transmission from an Eligilbhstitution setting forth the name and addre
the tendering holder, the names in which the onthitey notes are registered and, if possible, thificate number of the outstanding notes to beléeed, an
stating that the tender is being made thereby amadagteeing that within three New York Stock Exdetrading days after the date of execution of detthi
or facsimile transmission by the Eligible Institnij the outstanding notes, in proper form for tlanawill be delivered by such Eligible Institutidagether witl
a properly completed and duly executed letterarigmittal (and any other required documents). Wnbegstanding notes being tendered by the ablegeribe
method (or a timely BooEntry Confirmation) are deposited with the Exchadggent within the time period set forth above (anpanied or preceded b
properly completed letter of transmittal and anyeotrequired documents), we may, at our optiorctehe tender. Copies of a Notice of Guarantedi/®w,
which may be used by Eligible Institutions for tharposes described in this paragraph, are beingedetl with this prospectus and the related ledfi
transmittal.

Other Matters . A tender will be deemed to have been receivedf #ise date when the tendering holder's properipleted and duly signed letter
transmittal accompanied by the outstanding notea timely bookentry confirmation is received by the Exchange Agéssuances of exchange note
exchange for outstanding notes tendered pursuanfNotice of Guaranteed Delivery or letter or fadk transmission to similar effect (as provideaad) by
an Eligible Institution will be made only againgpbsit of the letter of transmittal (and any otrezfuired documents) and the tendered notes oredytinook-
entry confirmation.

All questions as to the validity, form, eligibilitfncluding time of receipt) and acceptance fortexme of any tender of outstanding notes wi
determined by us, whose determination will be fewadl binding on all parties. We reserve the absaight to reject any or all tenders not in profeem or the
acceptance of which, or exchange for which, mayh@&opinion of our counsel, be unlawful. We alsserve the absolute right, subject to applicabie ta
waive any of the conditions of the exchange offearny defects or irregularities in tenders of aaytipular holder whether or not similar defectsroggularities
are waived in the case of other holders. Our im&gtion of the terms and conditions of the excleanffer (including the letter of transmittal ance
instructions thereto) will be final and binding. fender of outstanding notes will be deemed to Hmeen validly made until all defects and irreguiesi witr
respect to such tender have been cured or waivetke Nf us, the Exchange Agent or any other persiidevunder any duty to give notification of angfdct:
or irregularities in tenders or will incur any lifity for failure to give any such notification.

Each brokemdealer that receives exchange notes for its ownuatdn exchange for outstanding notes, where sichange notes were acquirec
such broker-dealer as a result of manketking activities or other trading activities, masknowledge that it will deliver a prospectus @angection with an
resale of such exchange notes. See "Plan of Ditiritn"

Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, among othemdhkj the following terms and conditions, which jpagt of the exchange offer.

. The party tendering outstanding notes for excbdtige "transferor") exchanges, assigns and
transfers the outstanding notes to us and irreupeanstitutes and appoints the Exchange
Agent as the transferor's agent and attorney-intfacause the outstanding notes to be
assigned, transferred and exchant

. The transferor represents and warrants that ifilegower and authority to tender, exchar
sell, assign and transfer the outstanding notestteat, when they are accepted for exchange,
we will acquire good, marketable and unencumbétkedtd the tendered outstanding notes,
free anc
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clear of all liens, restrictions, changes and ermamces and not subject to any adverse ¢
The transferor also warrants that it will, uponuest, execute and deliver any additional
documents deemed by us or the Exchange Agentedessary or desirable to complete the
exchange, assignment and transfer of tenderedaodisg notes. The transferor agrees that



all authority conferred by the transferor will siverthe death or incapacity of the transferor
and every obligation of the transferor will be bimgiupon the heirs, legal representatives,
successors, assigns, executors and administrdtsuslo transferol

. If the transferor is not a broker-dealer, it eg@nts that it is not engaged in, and does not
intend to engage in, a distribution of exchanges.df the transferor is a broker-dealer that
will receive exchange notes for its own accourgxnhange for outstanding notes, it
represents that the outstanding notes to be tethedegee acquired by it as a result of market-
making activities or other trading activities ardk@owledges that it will deliver a prospectus
meeting the requirements of the Securities Acimnection with any resale of such exche
notes; however, by so acknowledging and by deligea prospectus, the transferor will not
be deemed to admit that it is an "underwriter” wtthe meaning of the Securities A

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

For a withdrawal to be effective, a written or fadite transmission of such notice of withdrawal s timely received by the Exchange Agent ¢
address set forth below under 'Exchange Agent" on or prior to the expiration d&tey such notice of withdrawal must specify thegoer named in the let
of transmittal as having tendered outstanding naiese withdrawn, the certificate numbers of outdtag notes to be withdrawn, the aggregate prit
amount of outstanding notes to be withdrawn (whieist be an authorized denomination), that suchenagdwithdrawing his election to have such outsiag
notes exchanged, and the name of the registerelbhof such outstanding notes, if different fromattof the person who tendered such outstandings.
Additionally, the signature on the notice of withdal must be guaranteed by an Eligible Instituiexcept in the case of outstanding notes tenderethé
account of an Eligible Institution). The Exchangegefit will return any properly withdrawn certificdtenotes promptly following receipt of notice
withdrawal. All questions as to the validity of meats of withdrawals, including time of receipt, Mak final and binding on all parties.

If outstanding notes have been tendered pursuahetprocedures for book entry transfer, the natfceithdrawal must specify the name and nur
of the account at DTC to be credited with the wittvehl of outstanding notes, in which case a naifogithdrawal will be effective if delivered to tHexchang
Agent by written or facsimile transmission.

Withdrawals of tenders of outstanding notes mayhbw®tescinded. Outstanding notes properly withdraihnot be deemed validly tendered
purposes of the exchange offer, but may be reteddat any subsequent time on or prior to the etipiradate by following any of the procedures des
herein.

Acceptance of Outstanding Notes for Exchange; Dekvy of Exchange Notes

Upon the terms and subject to the conditions of ékehange offer, the acceptance for exchange dtanding notes validly tendered and
withdrawn and the issuance of the exchange notkd&imade promptly following the expiration dakeor the purposes of the exchange offer, we wi
deemed to have accepted for exchange validly tedd=utstanding notes when, as and if we have gieéine thereof to the Exchange Agent.

The Exchange Agent will act as agent for the teindenolders of outstanding notes for the purpodesaeiving exchange notes from us and cat
the outstanding notes to be assigned, transferréaachanged. Upon the terms and subject to theitiams of the exchange offer, delivery of exchangee:
to be issued in exchange for accepted outstanditesrwill be made by the Exchange Agent prompttgradicceptance of the tendered outstanding 1
Certificated notes not accepted for exchange hyillde returned without expense to the tenderinlglérs or in the case of outstanding notes tendeydabok-
entry transfer into the Exchange Agent's
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account at DTC promptly following the expirationtear, if we terminate the exchange offer priothte expiration date, promptly after the exchandera$ sc
terminated.

Conditions to the Exchange Offer

Notwithstanding any other provision of the exchanéfer, or any extension of the exchange offer,wilenot be required to issue exchange note
respect of any properly tendered outstanding notggpreviously accepted and may terminate the exgiaffer (by oral or written notice to the Exche
Agent and by timely public announcement communitat@less otherwise required by applicable lanegutation, by making a press release) or, at otiom,
modify or otherwise amend the exchange offer,)ifilfe exchange offer, or the making of any exchamge holder of an outstanding note, would vic
applicable law or any applicable interpretatiorttad staff of the SEC, (ii) an action or proceedshgll have been instituted or threatened in anytauby o
before any governmental agency or body with respe¢he exchange offer which, in our judgment, wiotdasonably be expected to impair our abilit
proceed with the exchange offer, or (iii) the hotdef outstanding notes fail to tender the outstagdotes to us in accordance with the exchanger.off

The foregoing conditions are for our sole beneil aay be asserted by us with respect to all orpamtion of the exchange offer regardless o
circumstances (including any action or inactionulsy giving rise to such condition or may be waibgdus in whole or in part at any time or from titoetime
in our sole discretion. The failure by us at amyetito exercise any of the foregoing rights will betdeemed a waiver of any such right, and eac¢t wgl be
deemed an ongoing right which may be assertedyatirae or from time to time. In addition, we haweserved the right, notwithstanding the satisfactibeacl
of the foregoing conditions, to terminate or am#reexchange offer.

Any determination by us concerning the fulfillmemtnon-fulfillment of any conditions will be finaind binding upon all parties.

In addition, we will not accept for exchange anystanding notes tendered, and no exchange notelsendsued in exchange for any such outstar
notes, if at such time any stop order shall beatierged or in effect with respect to (i) the registm statement of which this prospectus consstateart or (i
the qualification under the Trust Indenture Actl&89 (the "Trust Indenture Act") of the indenturgguant to which such outstanding notes were issued

Exchange Agent



Regions Bank has been appointed as the Exchang# Afjthe exchange offer. All executed lettersrahsmittal should be directed to the Exch
Agent at one of the addresses set forth below. @ussand requests for assistance, requests faticad copies of this prospectus or of the letietransmitta
and requests for Notices of Guaranteed Deliveryishibe directed to the Exchange Agent addresséallawss:

By Mail/Hand Delivery/Overnight Delivery: By Registered or Certified Mail:
Regions Bank, Corporate Trust Department Regions Bank, Corporate Trust Department
2nd Floor, Regions Tower 2nd Floor, Regions Tower
60 Commerce Street 60 Commerce Street
Montgomery, AL 36104 Montgomery, AL 36104
Attn: Robert B. Rinehart Attn: Robert B. Rinehart
Jo Ann Mayfield Jo Ann Mayfield

Via Facsimile (for eligible ingtitutions only):
(334) 230-6150

Confirm by telephone:
(334) 230-6119

For Information Call:
(334) 230-6119
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DELIVERY TO AN ADDRESS OTHER THAN AS SET FORTH HERE, OR TRANSMISSIONS OF INSTRUCTIONS VIA FACSIMIL
NUMBER OTHER THAN THE ONES SET FORTH HEREIN, WILL®IT CONSTITUTE A VALID DELIVERY.

Solicitations of Tenders; Expenses

We have not retained any deateanager or similar agent in connection with thehexge offer and will not make any payments to biekeealers (
others for soliciting acceptances of the excharffer.oWe will, however, pay the Exchange Agent meeble and customary fees for its services anc
reimburse it for reasonable outqpbcket expenses in connection therewith. We wibglay brokerage houses and other custodians, aemand fiduciarit
the reasonable out-@lacket expenses incurred by them in forwarding eesmdior their customers. We will pay the expenselset incurred in connection w
the exchange offer, including the fees and expeoft®e Exchange Agent and printing, accounting legdl fees.

Accounting Treatment

The exchange notes will be recorded at the samgigrvalue as the outstanding notes, which ispitiecipal amount as reflected in our accour
records on the date of the exchange. Accordinglygain or loss for accounting purposes will be geiped.

Appraisal Rights
Holders of outstanding notes will not have dissentéghts or appraisal rights in connection whbk £xchange offer.
Other

Participation in the exchange offer is voluntaryl &olders should carefully consider whether to ptaddolders of the outstanding notes are urgs
consult their financial and tax advisors in makihgir own decisions on what action to take.

Upon acceptance for exchange of all validly tenderetstanding notes pursuant to the terms of tkibange offer, we will have fulfilled a coven
contained in the registration rights agreementdeld of the outstanding notes who do not tendér deetificates in the exchange offer will continteeholc
such certificates and will be entitled to all thghts, and limitations applicable thereto, under ithdenture pursuant to which the outstanding netre issuel
except for any rights under the registration righgseement which terminate as a result of the nga&frthis exchange offer. All untendered outstagdiote:
will continue to be subject to the restrictionstramsfer set forth in the outstanding notes andrttienture. To the extent that outstanding notesendered ar
accepted in the exchange offer, the trading maikaty, for the outstanding notes could be advgraffected. See "Risk FactorRisk Factors Relating to t
Exchange Offer--Outstanding notes not exchangedxXohange notes will continue to be subject taiaiins on transfer and may become less liquid.”

We may in the future seek to acquire untenderestanding notes in open market or privately negedidtansactions, through subsequent exct
offers or otherwise. We have no present plan taiae@ny outstanding notes that are not tenderéueiexchange offer.

DESCRIPTION OF THE NOTES

The outstanding notes were issued as a separ&e sesenior debt securities under an indentuatgddas of March 31, 1994, between us and Re
Bank (successor-imterest to First American Bank and Trust of Loasl and Regions Bank of Louisiana), as trustee"{tluenture"). As described unc
"The Exchange Offell OverviewOd Registration Rights," we agreed to file the registn statement of which this prospectus formsratpgpermit holders 1
exchange the outstanding notes for publicly reggsteexchange notes having substantially identexahs, except principally for certain provisionsatedg tc
additional interest and transfer restrictions. Dlstanding notes and the exchange notes will itotest single series of securities under the indenan:
therefore will vote together as a single claspimposes of determining whether holders of the
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requisite percentage in aggregate principal amthaneof have taken actions or exercised rights #neyentitled to take or exercise under the indentu

The following summary does not purport to be corngland is subject to, and qualified in its engirey reference to, all the provisions of the n
and the indenture. We urge you to read the notdstaindenture, which we have filed with the SECeahibits to the registration statement of whicis
prospectus forms a part, because they, and nadéisription, define your rights as holders ofribées.

General

The notes will be limited initially to $500 millioaggregate principal amount, but we may "reopea"séries of notes at any time without the cor
of the noteholders and issue additional debt siesirvith the same terms (except the issue priddsaue date) that will constitute a single sew#h the note:
The notes will be issued only in fully registeredrfi without coupons in denominations of $1,000 anyl integral multiples of $1,000.

The notes will mature on August 15, 2012, unlesieeened prior to that date, as described undedptional Redemption.” Interest on the notes
accrue at the rate of 7.875% per year and willdmputed on the basis of a 360-day year compriségelfe 30day months. We will pay interest on the ni
semiannually in arrears on February 15 and August 18ach year, beginning on February 15, 2003, taebestered holders of the notes on the prect
February 1 and August 1, respectively.

If any interest payment date, maturity date or ngptgon date falls on a day that is not a business the required payment of principal, premiur
any, and interest will be made on the next sucoegblisiness day as if made on the date that thegratywas due, and no interest will accrue on theustsc
payable for the period from and after the intepgstment date, maturity date or redemption datéh@sase may be, to the date of that payment onek
succeeding business day.

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

The notes are our senior unsecured obligations.nbkes rank senior to any of our future subordihaebt and rank equally in right of payment \
all of our existing and future unsecured and unstibated debt. The indenture does not limit theregate principal amount of senior debt securitied tve
may issue thereunder. As of September 30, 2002asleapproximately $3.2 billion of unsecured andubesdinated debt that would have ranked equall
the notes, including almost $3.1 billion aggregatacipal amount of senior debt securities issuadien the indenture.

As a holding company, substantially all of our immand operating cash flow is dependent upon theéneg of our subsidiaries and the distributio
those earnings to, or upon loans or other paynwritsnds by those subsidiaries to, us. As a resudtrely upon our subsidiaries to generate theduretessa
to meet our obligations, including the payment mibants owed under the notes. Our subsidiariesegarate and distinct legal entities and have nigatibr
to pay any amounts due pursuant to the notes bjecuto limited exceptions for tax sharing purmys® make any funds available to us to repay
obligations, whether by dividends, loans or oth@yments. Certain of our subsidiaries' loan agre¢snamntain various restrictions on the transfefuoids tc
us, including certain provisions that restrict #maount of dividends that may be paid to us. At Dawer 31, 2001, the amount of retained earningsuc
subsidiaries not subject to dividend restrictiorassvapproximately $1.8 billion. Moreover, our rightsreceive assets of any subsidiary upon its digtion o
reorganization (and the ability of holders of noteenefit indirectly therefrom) will be effectilyesubordinated to the claims of creditors of thabsidiary
including trade creditors. As of September 30, 2002 long-term debt of our subsidiaries was $517ilBon.

Optional Redemption

The notes are redeemable in whole or in part atiams/and from time to time, at our option, at demption price equal to the greater of:
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. 100% of the principal amount of the notes todseemed; and
. the sum of the present values of the remainihgdgled payments of principal and interest

on the notes to be redeemed (exclusive of inta@sued to the date of redemption)
discounted to the date of redemption on a semi-arrasis (assuming a 360-day year
consisting of twelve z-day months) at the then current Treasury Rate3Busasis points

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

"Comparable Treasury Issue" means the U.S. Treasmayrity selected by an Independent Investmenk&aas having a maturity comparable to
remaining term ("Remaining Life") of the notes te tedeemed that would be utilized, at the timeedéction and in accordance with customary finai
practice, in pricing new issues of corporate debusties of comparable maturity to the remainiexgrt of such notes.

"Comparable Treasury Price" means, with respeany redemption date, (1) the average of the Refer@measury Dealer Quotations for s
redemption date, after excluding the highest amcest Reference Treasury Dealer Quotations, orf(#)e trustee obtains fewer than four such Refa
Treasury Dealer Quotations, the average of all suctations.

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

"Reference Treasury Dealer" means each of Bancnoérica Securities LLC, J.P. Morgan Securities bied Wachovia Securities, Inc. and t
respective successors, and one other firm thaprinzary U.S. Government securities dealers (eac®rimary Treasury Dealer") which we specify frtime
to time; provided, however, that if any of themsesato be a Primary Treasury Dealer, we will stidstianother Primary Treasury Dealer.

"Reference Treasury Dealer Quotations" means, megpect to each Reference Treasury Dealer andegl®ynption date, the average, as detern



by the trustee, of the bid and asked prices foCtbmparable Treasury Issue (expressed in eachesas@ercentage of its principal amount) quotesriting to
the trustee by such Reference Treasury Dealefatbm., New York City time, on the third businésy preceding such redemption date.

"Treasury Rate" means, with respect to any redemptate, the rate per year equal to: (1) the yigdder the heading which represents the avera
the immediately preceding week, appearing in thetmecently published statistical release desighdte15(519)" or any successor publication whic
published weekly by the Board of Governors of teedéral Reserve System and which establishes yoel@stively traded U.S. Treasury securities adgust
constant maturity under the caption "Treasury CamsMaturities," for the maturity correspondingtlee Comparable Treasury Issue; provided that,
maturity is within three months before or after tRemaining Life of the notes to be redeemed, yidlafsthe two published maturities most clos
corresponding to the Comparable Treasury Issuebeitietermined and the Treasury Rate will be infetpd or extrapolated from those yields on agtaine
basis, rounding to the nearest month; or (2) ihsilease (or any successor release) is not petlighring the week preceding the calculation dat#oes nc
contain such yields, the rate per year equal tosémiannual equivalent yield to maturity of the Compéeabreasury Issue, calculated using a price fo
Comparable Treasury Issue (expressed as a pereeitétg principal amount) equal to the Compardbieasury Price for such redemption date. The Try
Rate will be calculated on the third business dageding the redemption date.

Notice of redemption will be mailed at least 30 bot more than 60 days before the redemption aatath holder of record of the notes tc
redeemed at its registered address. The noticedefmption for the notes will state, among othemghj the amount of notes to be redeemed, the ream
date, the redemption price and the place or pldwaspayment will be made upon presentation ancesder of notes to be redeemed. Unless we defatiti
payment of the redemption price, interest will @etsaccrue on any notes that have been callegde@mption at the redemption date.
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If we choose to redeem less than all of the natesyill notify the trustee at least 45 days befgirgng notice of redemption, or such shorter pewe
is satisfactory to the trustee, of the aggregaitecimal amount of notes to be redeemed and thenptien date. The trustee will select by lot, osirch othe
manner it deems fair and appropriate, the notée tedeemed in part.

If we have given notice as provided in the indemtaind funds for the redemption of any notes (orporgion thereof) called for redemption will h:
been made available on the redemption date refésrgdsuch notice, those notes (or any portiometb® will cease to bear interest on that redenmptiate an
the only right of the holders of those notes wiltb receive payment of the redemption price.

The notes are not be subject to, and do not havbehefit of, a sinking fund.
Merger and Consolidation

We may not consolidate or merge with or into, dr @eotherwise dispose of all or substantially @flour assets to, another corporation, unlessvé
agree to obtain a supplemental indenture purswawhich the surviving entity or transferee agreeagsume our obligations under all outstandingoseateb
securities, including the notes, issued under tiderture and (2) the surviving entity or transfaseerganized under the laws of the United Stadey, stat
thereof or the District of Columbia.

Limitations on Liens

The indenture provides that we will not, while asfythe senior debt securities under the indenteneain outstanding (including the notes), crea
suffer to exist any mortgage, lien, pledge, seguniterest or other encumbrance (which we colletyivefer to below as liens) upon our property, thke nov
owned or hereafter acquired, unless we shall sebereenior debt securities then outstanding, diofy the notes, by such lien equally and ratablgh vail
obligations and indebtedness thereby secured gpdsrsuch obligations and indebtedness remaincsmezke Notwithstanding the foregoing, the indentuiié
not restrict us from creating or suffering to exiatious types of liens permitted in the indentimeluding the following:

. liens upon property hereafter acquired by usenrslon such property at the time of the
acquisition thereof, or conditional sales agreementitle retention agreements with respect
to any such propert

. liens on the stock of a corporation that, whechdiens arise, concurrently becomes our
subsidiary, or liens on all or substantially alttoé assets of a corporation arising in
connection with our purchase there

. liens for taxes and similar levies, depositsdouse performance or obligations under certain
specified circumstances and laws, mechanics' edssimilar liens arising in the ordinary
course of business, liens created by or resultimy fegal proceedings being contested in
good faith, certain specified zoning restrictionsl @ther restrictions on the use of real
property, interests of lessors in property subtieeny capitalized lease, and certain other
similar liens generally arising in the ordinary cgeiof businest

. liens existing on the date of the indenture; and

. liens that replace, extend or renew any lienmtfs® permitted under the indenture.

The restrictions in the indenture described abowalevnot protect the note holders in the event bighly leveraged transaction in which unsec
indebtedness was incurred or in which the liensiragiin connection therewith were freely permittettler the indenture, nor would it afford protectiorthe
event of one or more highly leveraged transactinnghich secured indebtedness was incurred by wosidiaries. In the event of one or more highlyelage:
transactions in which we incurred secured indel@ssinhowever, these provisions would require thesnto be secured equally and ratably with
indebtedness, subject to the exceptions descriv@ckca
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Events of Default

The indenture provides that an Event of Default msethat one or more of the following events hasuoed and is continuing with respect to se
debt securities of a particular series outstandimder the indenture, including the notes:

. failure for 30 business days to pay interesttengenior debt securities of that series when
due;
. failure to pay principal of (or premium, if anyn) the senior debt securities of that series

when due (whether at maturity, upon redemptionddxglaration or otherwise) or to make any
sinking or analogous fund payment with respech#t series unless caused solely by a wire
transfer malfunction or similar problem outside oantrol;

. failure to observe or perform any other coveradrihat series for 60 days after written notice
is given to us by the trustee with respect theret:

. certain events relating to bankruptcy, insolveacyeorganization.

No Event of Default with respect to the senior dedaturities of a particular series necessarily titoiss an Event of Default with respect to theisk
debt securities of any other series issued unaeintfenture.

If an Event of Default shall occur and be contimguimith respect to any series and if it is knowritte trustee, the trustee is required to mail td
holder of that series a notice of the Event of Difaithin 90 days of such default.

Upon the occurrence of an Event of Default wittpees to any series, the trustee or the holder®bfess than 25% in aggregate outstanding prin
amount of that series, by notice in writing to aad to the trustee if given by such holders), meglate the principal of all senior debt securitéshat serie
due and payable immediately, but the holders ofpority in aggregate outstanding principal amounguzh series may rescind such declaration andeatak
default if the default has been cured and a suficairft to pay all matured installments of interaatl principal (and premium, if any) has been dipdsvith
the trustee before any judgment or decree for pagment has been obtained or entered.

Holders of senior debt securities may not enfoheeihdenture except as provided therein. Subjethédgprovisions of the indenture relating to
duties of the trustee, if an Event of Default oscand is continuing the trustee will be under nbgaltion to exercise any of the rights or powerslemthe
indenture at the request or direction of any haldef the affected series, unless, among other shitige holders shall have offered the trustee imiky
reasonably satisfactory to it. Subject to the indiication provisions and certain limitations contd in the indenture, the holders of a majorityaggregat
principal amount of the senior debt securities wéhs series then outstanding will have the righdiect the time, method and place of conducting
proceeding for any remedy available to the trusteexercising any trust or power conferred on thetee with respect to such series. The holdeasrodjority
in aggregate principal amount of the then outstamdenior debt securities of any series affected bgfault may, in certain cases, waive such deéxagept
default in payment of principal of, or any premiuifmany, or interest on, the debt securities ot g&ries or a call for redemption of the debt séesrof tha
series.

We will be required to furnish to the trustee arlyua statement regarding our performance of ceréiour obligations under the indenture.
Discharge and Defeasance

We may discharge our obligations with respect tpseries of our senior debt securities outstandimder the indenture, including the notes, subje
certain exceptions, if at any time:

Q) we deliver to the trustee for cancellationcaitstanding senior debt securities of that semes a
for which payment in moneys or U.S. governmentgailons has been deposited in trust by us,
or
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2) all outstanding senior debt securities of getes not previously delivered to the trustee for
cancellation by us shall have become due and payaldre to become due and payable or
called for redemption within one year and we haepadited with the trustee the entire amount
in moneys or U.S. government obligations sufficievithout reinvestment, to pay at maturity
upon redemption the outstanding senior debt séesirincluding principal (and premium, if
any) and interest due or to become due to theafateturity or redemption, and if we shall
also pay or cause to be paid all other sums payheteunder with respect to that ser

Modification of the Indenture

The indenture contains provisions permitting usewhuthorized by a board resolution, and the teystéh the consent of the holders of not less
a majority in aggregate principal amount of thei@edebt securities of any series at the time antding and affected by such modification, including note:
to modify the indenture or any supplemental indemaffecting that series. However, no such modificemay:

@) extend the fixed maturity of any senior debt semsgiof any series, reduce the principal am
thereof, reduce the rate or extend the time of gayrof interest thereon or reduce any pren



payable upon the redemption thereof, without theseat of the holder of each debt security so
affected, ol

(2) reduce the aforesaid percentage of senior debtisesuthe holders of which are required to
consent to any such supplemental indenture, witth@itonsent of the holder of each senior
debt security then outstanding and affected thel

CenturyTel and the trustee may execute, withouttmsent of any holder of senior debt securities,
including the notes, a supplemental indenture éotain other usual purposes, including the follay

. creating a new series of senior debt securities;

. evidencing the assumption by any successor teuB€erel of our obligations under the
indenture;

. adding covenants to the indenture for the praieatf the holders of senior debt securities;

. curing any ambiguity or inconsistency in the intlge, or making other provisions as shall not

adversely affect the interests of the holders efsnior debt securities of any series

. changing or eliminating any provisions of theentlre provided that there is no outstanding
senior debt security of any series created prigutth change that benefits therefr

Form, Registration and Transfer

The outstanding notes have been and the exchartge wdl be issued in fully registered form. Thastee will act as the registrar of the notes
service charge will be made for any registratiotrafsfer or exchange of notes, or issue of newsiot the event of a partial redemption, but we geyerall
require payment of a sum sufficient to cover amydaraother governmental charge payable in connedctierewith.

Payment and Paying Agents

Payment of principal of, or premium, if any, anteirest on the notes will be made in U.S. dollarthatprincipal office of our paying agent or, at
option, by check in U.S. dollars mailed or delivcete the person in whose name such exchange noggigered. Subject to certain exceptions providedn
the indenture, payment of any installment of irge@n the notes will be made to the person in whsgae such exchange note is registered at the of
business on the record date established undendleature for the payment of interest.

The trustee acts as our sole paying agent and Nb@® 18th Street, Monroe, Louisiana, is designatedhe agent's office for purposes of payn
with respect to the notes. We may at any time deségyadditional paying agents or rescind the desigm of any paying agents or approve a changée
office through which any
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paying agent acts, except that we will be requicechaintain a paying agent in the Borough of MatamtCity and State of New York, or Monroe, Louisia

Any money set aside by us for the payment of ppalcof, or premium, if any, or interest on any exthe note that remains unclaimed two years
such payment has become due and payable will tzdrép us on May 31 following the expiration of ttveo-year period and the holder of the exchange
may thereafter look only to us for payment thereof.

Replacement of Notes

We will replace any note that becomes mutilatedstrdged, lost or stolen at the expense of the hol@ibe holder should deliver the note
satisfactory evidence of the destruction, losshefttthereof to us and the trustee. An indemnitystectory to us and the trustee may be requirddrbes
replacement security will be issued.

Concerning the Trustee

The trustee, prior to the occurrence of an Evelefault, undertakes to perform only such dutiearasspecifically set forth in the indenture arftgr
the occurrence of an Event of Default, will exeectee same degree of care as a prudent person wretdise in the conduct of such person's ownral
Subject to such provision, the trustee is not nexglifo exercise any of the rights or powers vestatlby the indenture at the request, order oeation of an
note holders, unless offered reasonable securitpydamnity by such holders against the costs, esgeeand liabilities which might be incurred therebie
trustee is not required to expend or risk its ownds or incur personal financial liability in therformance of its duties if the trustee reasonalehleves the
repayment of such funds or liability or adequatieimnity is not reasonably assured to it. We will fige trustee reasonable compensation and reimEkufm
reasonable expenses incurred in accordance witindieature.

The trustee may resign with respect to the notdsassuccessor trustee may be appointed to actreggect to the notes.

Regions Bank is trustee under the indenture rgJdbrour outstanding Series A, B, C, D, E, F, GJHK and L senior debt securities. Regions I
also serves as trustee for one of our employe€fibptens and provides revolving credit and othraditional banking services to CenturyTel.

Governing Law



The notes and the indenture are governed by, amtreed in accordance with, the laws of the Stateoaisiana.
Global Notes and Book-Entry System

The exchange notes will be in boektry form, will be represented by a single, peremrglobal certificate in fully registered form fhdtut interes
coupons and will be deposited with the trusteeuasoclian for DTC and registered in the name of Ge@». or another nominee designated by DTC.

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

. DTC notifies us that it is unwilling or unable torginue as depositary and we are unable to
locate a qualified successor within 90 days ot dry time DTC, or any successor depositary,
ceases to be a "clearing agency" under the Exchaaig:

. an Event of Default relating to the exchange notesirs; ol

. we decide in our sole discretion to terminate the of the book-entry system for the exchange
notes through DTC
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DTC has advised us as follows: DTC is a limifmgtpose trust company organized under the New Barkking Law, a "banking organization" witl
the meaning of the New York Banking Law, a memifathe Federal Reserve System, a "“clearing corpmrativithin the meaning of The New York Unifo
Commercial Code and a "clearing agency" registprgduant to the provisions of Section 17A of thelange Act. DTC holds securities that its partiotg
("Direct Participants™) deposit with DTC. DTC alfaxilitates the settlement among Direct Participasftsecurities transactions, such as transfergphbauges
in deposited securities through electronic comjzaedrbookentry changes in Direct Participants' accountgetheeliminating the need for physical moven
of securities certificates. Direct Participantslutie securities brokers and dealers, banks, tampanies, clearing corporations, and certain athganization:
DTC is owned by a number of its Direct Participaatsl by The New York Stock Exchange, Inc., the Aoser Stock Exchange LLC, and the Natic
Association of Securities Dealers, Inc. AccesshioDTC system is also available to others like sgées brokers and dealers, banks, and trust corepdaha
clear through or maintain a custodial relationshith a Direct Participant, either directly or inelatly (“Indirect Participants"). The rules applitabo DTC an
its Direct and Indirect Participants are on filehwthe SEC.

Purchases of global notes under the DTC system bmustade by or through Direct Participants, whiét neceive a credit for the global notes
DTC's records. The beneficial interest of each acpurchaser of each global note (a "Beneficial @#nis in turn to be recorded on the records &
respective Direct Participant and Indirect Partiaip Beneficial Owners will not receive written fiomation from DTC of their purchase, but Benefi
Owners are expected to receive written confirmatiproviding details of the transaction, as wellpasiodic statements of their holdings, from theed
Participant or Indirect Participant through whitie Beneficial Owner entered into the transactioan$fers of ownership interests in the global natesto b
effected by entries made on the books of Directiéfpants and Indirect Participants acting on beb&Beneficial Owners. Beneficial Owners will n@ceive
certificates representing their ownership interestgobal notes, except in the event that usdeftook-entry system for the global notes is disnaed.

To facilitate subsequent transfers, all global aateposited by Direct Participants with DTC arasteged in the name of DTC's partnership nom
Cede & Co. or any other name as may be requesteah layithorized representative of DTC. The depdgjiabal notes with DTC and their registration e
name of Cede & Co. or any other nominee do notcefiey change in beneficial ownership. DTC has novkedge of the actual Beneficial Owners of
global notes; DTC's records reflect only the idgntif the Direct Participants to whose accountsé¢hglobal notes are credited, which may or maybeathe
Beneficial Owners. The Direct Participants and fecli Participants will remain responsible for kegpaccount of their holdings on behalf of theirtonsers.

Payments of the principal of, premium, if any, antkrest and additional interest, if any, on theh@nge notes represented by the global
registered in the name of and held by DTC or iminee will be made to DTC or its nominee, as theeaaay be, as the registered owners and holdée
global notes.

Conveyance of notices and other communications BY Do Direct Participants, by Direct Participants Indirect Participants, and by Dir
Participants and Indirect Participants to BenefiGeners will be governed by arrangements amonm{tseibject to any statutory or regulatory requiretae:
may be in effect from time to time.

Neither DTC nor Cede & Co. (or any other nomined@dfC) will consent or vote with respect to the gilbbotes. Under its usual procedures, [
mails an Omnibus Proxy to us as soon as possit#e thie record date. The Omnibus Proxy assigns &e@e.'s consenting or voting rights to those Di
Participants to whose accounts the global notesradited on the record date (identified in afigtattached to the Omnibus Proxy). Principal, preamiif any
and interest payments in respect of the globalsnaié be made to Cede & Co. or any other nomingenay be requested by an authorized representzf
DTC. DTC's practice is to credit Direct Participglirdccounts, upon DTC's receipt of funds and cparding detail information from us or the trusteetbe
payment date in accordance with their respectivdiigs shown on DTC's records. Payments by Direstiéipants and Indirect Participants to Benef
Owners will be governed by standing instructiond anstomary practices, as is the case with seesititeld for the accounts of customers in bearen fm
registered in "street name," and will be the resfiulity of each such Direct or Indirect Participamd not that of DTC, the trustee or us, subjeetrty statutor
or regulatory requirements as may be in effect ftone to time. Principal, premium, if any, and st payments in respect of the global notes tee@e€o
(or other nominee requested by an authorized repteive of DTC) is our responsibility, disbursemen such payments to Direct Participants will be
responsibility of

34

DTC and disbursement of such payments to the Baak@®wners will be the responsibility of Directri®eipants and Indirect Participants.

The laws of some states require that certain persake physical delivery of securities in defirgtiform. Consequently, the ability to tran:
beneficial interests in a global note to those gresanay be limited. In addition, because DTC caroaly on behalf of Direct Participants, which tinn, act o
behalf of Indirect Participants and certain barks, ability of a person having a beneficial inteliesa global note to pledge that interest to pessor entitie
that do not participate in the DTC system, or otlige take actions in respect of that interest, mgffected by the lack of a physical certificatelencing the
interest.



CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENC ES

The following general discussion of certain U.Siefial income tax considerations relating to theharge notes applies to you if you acquirec
outstanding notes at the original issue price witiie meaning of Section 1273 of the Internal RaeeGode of 1986 and hold or will hold the notesa
"capital asset" within the meaning of Section 12##1the Code. This discussion is based on the lateRevenue Code of 1986, Treasury Regula
promulgated thereunder, administrative positionghef Internal Revenue Service and judicial decsiaoow in effect, all of which are subject to che
(possibly with retroactive effect) or to differenterpretations.

We have not sought a ruling from the IRS with respe the U.S. federal income tax consequencebBeoéxchange offer or the acquiring, holdin
disposing of an exchange note. There can be nosas=suthat the IRS will not challenge one or mdrthe conclusions described herein.

This discussion does not purport to deal with apexts of U.S. federal income taxation that maydbevant to a particular holder in light of
holder's circumstances (such as a person subj#ue talternative minimum tax provisions of the Cpodie addition, it is not intended to be wholly dipgble tc
all categories of investors, some of which (likelees in securities, banks, insurance companigsxampt organizations, persons holding a note asopa
"straddle," hedge," conversion transaction" or ptiiek reduction transaction and persons who ha¥ferectional currency” other than the U.S. dollardy be
subject to special rules.

This discussion does not address any aspect ef &tatl or foreign law, or U.S. federal estate gifitax law nor does it address exchange notét
through a partnership or other pass-through entity.

We advise you to consult with yourak advisers regarding the federal, state, local antbreign tax consequences of acquiring, holding ai
disposing of the exchange notes in light of your awparticular circumstances.

The following general discussion is limited to e@mtUnited States federal income tax consequercashblder of an exchange note that is a '
Holder." For purposes of this discussion, a "U.Blddr" is a beneficial owner of an exchange no#t thr U.S. federal income tax purposes is:

. a citizen or resident of the Code of the Unitede3;

. a corporation (or an entity treated as a corpanqtieated or organized in or under the law
the United States, any state or the District ofu@dia;

. an estate the income of which is subject to U.@erf@ income taxation regardless of its sot
or
. a trust if a U.S. court is able to exercise primsupervision over the administration of the t

and one or more U.S. persons have the authoritgritrol all substantial decisions of the tri
Taxation of Stated Interest on the Exchange Notes

Generally, payments of stated interest on an exgghaote will be includible in a holder's gross imepand taxable as ordinary income for U.S. fe
income tax purposes at the time such interestitsgraaccrued in accordance with the holder's gulethod of tax accounting.
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Sale, Exchange or Retirement of an Exchange Note

Each holder generally will recognize capital gainass upon a sale, exchange or retirement of ahange note measured by the difference, if
between (i) the amount of cash and the fair markéte of any property received (except to the extiest the cash or other property received in resspkar
exchange note is attributable to the payment ofusct interest on the exchange note not previoustjudled in income, which amount will be taxable
ordinary income) and (ii) the holder's adjustedliagis in the exchange note. The gain or lossb&ilbngterm capital gain or loss if the exchange notetiess
held for more than one year at the time of the, salehange or retirement. A holder's initial basian exchange note generally will be the amouit fra the
exchange note.

Prospective investors will be aware that the resélan exchange note may be affected by the "matisepunt” rules of the Code, under whic
portion of any gain realized on the retirement tireo disposition of an exchange note by a subsecusder that acquires the exchange note at a nt
discount generally would be treated as ordinargiime to the extent of the market discount that ascwhile that holder holds the exchange note.

Exchange Offer

Because the exchange notes should not differ naliyem kind or extent from the outstanding notgsur exchange of outstanding notes for exch
notes should not constitute a taxable dispositibthe outstanding notes for U.S. federal incomegarposes. As a result, you should not recognizable
income, gain or loss on such exchange, your holdergpd for the exchange notes should generalljpdgcthe holding period for the notes so exchangac
your adjusted tax basis in the exchange notes dlymuierally be the same as your adjusted tax raie notes so exchanged.

Information Reporting and Backup Withholding

A holder of an exchange note may be subject, uodgain circumstances, to information reporting dogckup withholding" at a rate of 30% w
respect to certain "reportable payments," includimgrest on or principal (and premium, if any)ahote and the gross proceeds from a dispositicar
exchange note. The backup withholding rules agdptlye holder, among other things, (i) fails to fisina social security number or other taxpayertifleation
number ("TIN") certified under penalties of perjumthin a reasonable time after the request therid furnishes an incorrect TIN, (iii) fails tproperly repol
the receipt of interest or dividends or (iv) undertain circumstances, fails to provide a certifgdtement, signed under penalties of perjury, tiatTIN
furnished is the correct number and that the hoklert subject to backup withholding. A holder wihmes not provide us with its correct TIN also nie&
subject to penalties imposed by the IRS. Backupheitding will not apply with respect to paymentsdado certain holders, including corporations amd t
exempt organizations, provided their exemptionsfttackup withholding are properly established. Wiereport annually to the IRS and to each holdiear



exchange note the amount of any "reportable paystend the amount of tax withheld, if any, withpest to those payments.

Any amounts withheld under the backup withholdintgs from a payment to a holder will be allowedaafund or as a credit against that holi
U.S. federal income tax liability, provided the wésijte procedures are followed.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchange notésfown account under the exchange offer must@eledge that it will deliver a prospectus in
connection with any resale of those exchange ndtes.prospectus, as it may be amended or supplechéom time to time, may be used by a broker-efeal
for resales of exchange notes received in exchiamgritstanding notes that had been acquired aswdtof market-making or other trading activitidge have
agreed that, for a period of 180 days after theratipn date of the exchange offer, we will makis rospectus, as it may be amended or supplemented
available to any broker-dealer for use in connectiith any such resale. Any brokdealers required to use this prospectus and angpdments or supplemel
to this prospectus for resales of the exchangesmotest notify us of this fact by checking the boxtloe letter of transmittal requesting additiongpies of thes
documents.

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

. the SEC or any state securities authority requasemendment or supplement to this prospectus
or the related registration statement or additiam@rmation;

. the SEC or any state securities authority issugssap order suspending the effectiveness ¢
registration statement or initiates proceedinggHat purpose

. we receive notification of the suspension of thalifjieation of the exchange notes for sale in
jurisdiction or the initiation or threatening ofyaproceeding for that purpos

. the suspension is required by le
. we determine that an amendment to the registrat@ement is appropriate;

. an event occurs or we discover any fact or contitimt makes any statement in this prospt
untrue in any material respect or which constitidasomission to state a material fact in
prospectus

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

We will not receive any proceeds from any salexahange notes by broker-dealers. Exchange notes/egcby brokedealers for their own accot
under the exchange offer may be sold from timeree tin one or more transactions in the overdbanter market, in negotiated transactions, throtig
writing of options on those exchange notes or alioation of those methods, at market prices prangaiit the time of resale, at prices related to/aiting
market prices or at negotiated prices. Any resalag be made directly to purchasers or to or thrduglkers or dealers who may receive compensatidhe
form of commissions or concessions from the sellingker-dealer or the purchasers of the exchangesnény brokedealer that resells exchange n
received by it for its own account under the exgj@aoffer and any broker or dealer that participates distribution of the exchange notes may bersekto b
an "underwriter" within the meaning of the SecestiAct and any profit on any resale of exchangesiahd any commissions or concessions receiveloelsy
persons may be deemed to be underwriting compensatider the Securities Act. The letter of transxhgtates that, by acknowledging that it will gteli anc
by delivering a prospectus, a broker-dealer witllm® deemed to admit that it is an "underwriterthin the meaning of the Securities Act.

We have agreed to pay all expenses incidentaktexibhange offer other than commissions and coiocesssf any broker or dealer and will indemi

holders of the exchange notes, including any brolealers, against certain liabilities, includinglldies under the Securities Act or contributeptyments thi
they may be required to make in request thereof.
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LEGAL MATTERS

The validity of the exchange notes have been pagsed for CenturyTel by Jones, Walker, WaechteiteRent, Carrére & Denégre, L.L.P., New
Orleans, Louisiana.

EXPERTS

The consolidated financial statements and relatech€ial statement schedules of CenturyTel, Ind.aubsidiaries as of December 31, 2001 and 2
and for each of the years in the three-year pasiwted December 31, 2001, included in CenturyTel;dreurrent report on Formi8dated March 19, 2002 ai
filed with the SEC on August 13, 2002, have beeoiiporated by reference herein and in the Registr&tatement, in reliance upon the reports of KPMG
LLP, independent accountants, also incorporatectfgrence herein and in the Registration Statenaeict,upon the authority of said firm as experts in
accounting and auditin



The special purpose financial statements of Vetizdfabama Operations and Verizon's Missouri Ojanatas of December 31, 2001, and for the
year then ended, included in CenturyTel, Inc.’sentr report on Form 8-K dated August 1, 2002 filadAugust 13, 2002, and August 31, 2002 and filéd w
the SEC on October 8, 2002, have been audited st BrYoung LLP, independent auditors, as set farttheir reports thereon included therein and
incorporated by reference herein. Such specigiqzae financial statements have been incorporatedfbyence herein in reliance upon such reportsrgihie
authority of such firm as experts in accounting anditing.
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CENTURYIEL

Offer to Exchange
$500,000,000 Registered 7.875% Senior Notes, Setieslue 2012
for
All Outstanding Unregistered 7.875% Senior Notes, &ies L, Due 2012

PROSPECTUS

, 2003

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directos and Officers.

Section 83 of the Louisiana Business Corporation peovides in part that we may indemnify any of directors, officers, employees or agents
against expenses (including attorneys' fees), jeagsn fines and amounts paid in settlement actaaltreasonably incurred by him in connection \aitly
action, suit or proceeding to which he is or wamgy or is threatened to be made a party (inclydinmy action by us or in our right) if such actamises out of
his acts on our behalf and he acted in good faitropposed to our best interests, and, with regpeanty criminal action or proceeding, had no reabte caus



to believe his conduct was unlawful. We have thegrato obtain and maintain insurance, or to cradtem of selfinsurance, on behalf of any person who |
was acting for us, regardless of whether we hagéepal authority to indemnify the insured persgaiast such liability.

Article 1, Section 10 of our by-laws (the "inderfination by-law") provides for mandatory indemnét@n for our current or former directors and
officers to the fullest extent permitted by Louisdaw.

Our articles of incorporation authorize us to e contracts with directors and officers prowiglifor indemnification to the fullest extent pen@ac
by law. We have entered into indemnification coctisaproviding contracting directors or officers thecedural and substantive rights to indemnifar
currently set forth in the indemnification tgw (“indemnification contracts"). The right to ihnification provided by an indemnification contrapplies to a
covered claims, whether such claims arose befoadter the effective date of the contract.

We maintain an insurance policy covering the liaoibf our directors and officers for actions takientheir official capacity. The indemnificati
contracts provide that, to the extent insuranaeasonably available, we will maintain comparabkurance coverage for each contracting party agdsrh
serves as an officer or director and thereafteséolong as he is subject to possible personalitiafor actions taken in such capacities. Theanthificatior
contracts also provide that if we do not maintaimparable insurance, we will hold harmless andrimafy a contracting party to the full extent of theverag
that would otherwise have been provided for hisefien

Iltem 21. Exhibits and Financial Stament Schedules.
(a) Exhibits

The exhibits to this amendment to this registratitatement are listed in the exhibit index, whippears elsewhere herein and is incorporated t
by reference.

(b) Financial Statement Schedu
None.
Item 22. Undertakings.
(a) The undersigned registrant hereby underte

(1) To respond to requests for information thabhé®rporated by reference into the
prospectus pursuant to Items 4, 10(b), 11, or 1BisfForm, within one business day of
receipt of such request, and to send the incorpor@dcuments by first class mail or
other equally prompt means. This includes infororationtained in documents filed
subsequent to the effective date of the registragtatement through the date of
responding to the reque

(2)  To supply by means of a post-effective amendrakinformation concerning a
transaction, and CenturyTel being acquired involvedtein, that was not the subject of
and included in the registration statement whémiame effective

3) That, for purposes of determining any liabilityder the Securities Act of 1933, each
filing of the registrant's annual report pursuan$ection 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 that is incorpatdtg reference in this registrati

statement shall be deemed to be a new registrstid@ment relating to the securities
offered herein, and the offering of such securiiethat time shall be deemed to be the
initial bona fide offering thereo

(b) Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be
permitted to directors, officers and controllinggmns of the registrants pursuant to the
foregoing provisions, or otherwise, the registrdrége been advised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expres
in the Act and is, therefore, unenforceable. Inghent that a claim for indemnification against
such liabilities (other than the payment by thastegnts of expenses incurred or paid by a
director, officer, or controlling person of the iggants in the successful defense of any action,
suit, or proceeding) is asserted by such direcfficer, or controlling person in connection w
the securities being registered, the registrantsuviless in the opinion of their counsel the
matter has been settled by controlling precedeibimg to a court of appropriate jurisdiction
question whether such indemnification by it is agapublic policy as expressed in the Act and
will be governed by the final adjudication of susbkue.

*kkkkkkkkk

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, CenturyTel, Inc. certifies that it hasseaable grounds to believe that it meets all o



requirements for filing on Form S-4 and has dulysesl this amendment to this registration statemoel¢ signed on its behalf by the undersignedetivéo
duly authorized, in the City of Monroe, State ofuisiana, on January 17, 2003.

CenturyTel, Inc

By: /sl Glen F. Post, llI
Glen F. Post, lll
Chairman of the Board of
Directors and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this amendment to this registration statenhas been signed by the following persons i
capacities and on the dates indicated.

Signature Title Date
* Chairman of the Board January 17, 2003
Glen F. Post, llI of Directors and

Chief Executive Officer
(Principal Executive Officer)

* Executive Vice President and January 17, 2003
R. Stewart Ewing, Jr. Chief Financial Officer

(Principal Financial Officer)

* Vice President and Controller January 17, 2003
Neil A. Sweasy (Principal Accounting Officer)
/s/ Harvey P. Perry Director January 17, 2003

Harvey P. Perry

Director
Jim D. Reppon
* Director January 17, 2003
William R. Boles, Jr.
* Director January 17, 2003
Calvin Czeschin
S-1
* Director January 17, 2003
James B. Gardner
* Director January 17, 2003
W. Bruce Hanks
* Director January 17, 2003

R. L. Hargrove, Jr.



* Director January 17, 2003

Johnny Hebert

* Director January 17, 2003

F. Earl Hogan

* Director January 17, 2003

C. G. Melville, Jr.

Director

Virginia Boulet

Director

Joseph F. Zimmel

* By: /s/Harvey P. Perry

Harvey P. Perry
Attorney-in-Fact

Exhibit No.

S-2

EXHIBIT INDEX

Exhibit

21

2.2

23

31

3.2

4.1

4.2

4.3

4.4

Asset Purchase Agreement, dated as of Octobei022, Between GTE Midwest Incorporai
(d/b/a Verizon Midwest) and CenturyTel of Missowf,C (incorporated by reference to
Exhibit 2(a) of CenturyTel's Quarterly Report omiral0-Q for the quarter ended September
30, 2001).

Asset Purchase Agreement, dated as of Octobel022, Between Verizon South, Inc., Contel
of the South, Inc. (d/b/a Verizon Mid-States) arehthiryTel of Alabama, LLC (incorporated
by reference to Exhibit 2(b) of CenturyTel's Qudyt&eport on Form 10-Q for the quarter
ended September 30, 2001).

Stock Purchase Agreement, dated as of March 12, 2@@ween CenturyTel, Inc. and Alltel
Communications, Inc. (incorporated by referencExbibit 2.1 of CenturyTel's Current Reg
on Form 8-K filed with the SEC on March 22, 2002).

Amended and Restated Articles of Incorporation en@ryTel, dated as of May 6, 1999
(incorporated by reference to Exhibit 3(i) to Cegfiel's Quarterly Report on Form 10-Q for
the quarter ended June 30, 1999).

By-laws of CenturyTel as amended through NovemBed 299 (incorporated by reference to
Exhibit 3(ii) of CenturyTel's Annual Report on Fof@-K for the year ended December 31,
1999).

Indenture dated as of March 31, 1994 between Cghgliand Regions Bank (successor-in-
interest to First American Bank & Trust of Louiséaand Regions Bank of Louisiana), as
Trustee (incorporated by reference to Exhibit 4.CenturyTel's registration statement on
Form S-3, File No. 33-52915).

Board resolutions designating the terms and carditof the notes described herein.*

Form of the Series L notes described herein (iredudithin Exhibit 4.2).*

Exchange and Registration Rights Agreement dated Asgust 26, 2002 by and among
CenturyTel and Banc of America Securities LLC, M®rgan Securities Inc. and Wacho'



Securities, Inc., as representatives of the ingliathasers named therein.*

5.1 Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denégre, L.L.P.*
121 Statement regarding computation of ratio of eamitogfixed chargeg*
231 Consent of KPMG LLP**

23.2 Consent of Ernst & Young LLP*

23.3 Consent of Jones Walker, Waechter, Poitevent, @a&denégre, L.L.P.*

24.1 Power of Attorney with respect to directors of GepTel, Inc. (included on the signature
pages of this registration statement filed on Oetdli), 2002).*

25.1 Statement of Eligibility of Trustee on Form T#t.
99.1 Form of letter of transmittal to be used in conimtwvith the exchange offer described
herein.*
E-1
99.2 Form of notice of guaranteed delivery to be usecbimection with the exchange offer
described herein.
* Previously filed hereunde
** Filed herewith
E-2

The registrant hereby amends this géstration statement on such date as may be necessto delay its effective date until the registrantshall
file a further amendment that specifically statestiat this registration statement shall thereafter beome effective in accordance with the Section 8(aj
the Securities Act or until this registration statenent shall become effective on such date as the 8eties and Exchange Commission, acting pursuant
to Section 8(a), may determine.



Exhibit 12.1
to Registration Statemen

Ratio of earnings to fixed charges

Nine
months
ended
Sept. 30,
2002 2001 2000 1998 1997
Nine excluding excluding excluding 1999 excluding excluding
months Non- Non-  excluding Non-
ended Non- non- Non- non- recurring  non- recurring  non- recurring  non- Non- non-
Sept. 30, recurring recurring recurring recurring recurring recurring recurring recurring recurring
2002 items items 2001 items items 2000 items items 1999 items items 1998 items items 1997 items items
Net Income 757,27¢ (517,367) 239,912 343,031 (117,370) 225,661 231,474 (2,646) 228,828 239,76¢ (1,452) 238,317 228,757 (30,528) 198,229 255,978 (106,416) 149,562
Income taxe! 363,94€ (234,132) 129,81€ 210,02t (66,698) 143,327 154,711 (4,166) 150,545 189,502 (36,821) 152,682 158,701 (19,331) 139,370 152,363 (63,224) 89,139
Net income before income tax 1,121,227 (751,499) 369,72¢ 553,05€ (184,068) 368,98¢ 386,185 (6,812) 379,373 429,272 (38,273) 390,99¢ 387,458 (49,859) 337,599 408,341 (169,640) 238,701
Adjustments to earning
Fixed charge 166,462 166,462 229,64¢ 229,64¢ 187,766 187,766 153,222 153,222 168,87C 168,870 58,005 58,005
Capitalized interes (1,176) (1,176)  (3,472) (3,472)  (3,800) (3,800)  (1,990) (1,990) (626) (626) (797) (797)
Preferred stock dividend requireme
before ta (460) (460) (654) (654) (664) (664) (675) (675) (692) (692) (734) (734)
Gross earnings from unconsolidated
cellular partnershig (29,622) (29,622) (42,553) (7,890) (50,443) (26,986) (5,330) (32,316) (29,956) (6,860) (36,816) (32,869) - (32,869) (27,852) - (27,852)
Distributed earnings from unconsolidated
cellular partnershig 19,098 19,098 30,856 30,856 35,842 35,842 22,219 22,219 26,515 26,515 16,825 16,825
Gross losses from unconsolida
cellular partnershir 0 15,093 15,093 - - 2,281 2,281 - - 58 58
Minority losses from majori-owned
subsidiarie (13) (13) (127) (127)  (1,702) (1,702) (10) (37)  (1,437)
(10) 37) (1,437)
Earnings as adjuste 1,275,516 524,017 781,848 589,890 576,641 564,499 574,363 529,230 548,619 498,760 452,409 282,769
Fixed charge
Interest expens 164,82¢€ 164,82€ 225,522 225,523 183,302 183,302 150,557 150,557 167,552 167,552 56,474 56,474
Allowance for funds used during construct 1,176 1,176 3,472 3,472 3,800 3,800 1,990 1,990 626 626 797 797
Preferred stock dividend requireme
before tay 460 460 654 654 664 664 675 675 692 692 734 734
Total fixed charge 166,462 166,462 _229,64¢ 220.64¢ 187,766 187,766 153222 153,222 _168,87C 168,870 _58,005 58,005
Ratio of earnings to fixed charges and prefe
stock dividend: 7.66 3.15 3.40 2.57 3.07 3.01 3.75 3.45 3.25 2.95 7.80 4.87
Ratio of earnings from continuing operations to fixed charges and preferred stock dividends
Nine
months
ended
Sept. 30,

Nine 2002 2001 2000 1999 1998 1997
months excluding excluding excluding excluding excluding excluding
ended Non- non- Non- non- Non- non- Non- non- Non- non- Non- non-

Sept. 30, recurring recurring recurring recurring recurring recurring recurring recurring recurring recurring recurring recurring

2002 items items 2001 items items 2000 _items items 1999 items items 1998 items items 1997 items items

Income from continuing operatiol 146,684  14,25¢ 160,94; 144,14t (16,377 127,76¢ 124,22¢ 5,49¢ 129,720 13552( (5,571 129,94¢ 116,27: (18,255 98,017  181,08( (106,416 74,66¢
Income taxes from continuing operatic 78,139 7,67¢ 85,817 88,71. (8,666  80,04! 83,54 2,957 86,49¢ 88,56C (2,964 85,59¢ 83,731 (9,830 73,90 104,96¢ (63,224 41,74¢
Net income from continuing operatio
before income taxes 224,823 21,93t 246,75¢ 232,85 (25,043 207,81« 207,77: 8,451 216,22: 224,08C (8,535 21554! 200,00 (28,085 171,91¢ 286,04¢ (169,640 116,40!
Adjustments to earnings (from continuing operatjo
Fixed charge 166,462 166,46  229,64¢ 229,64¢ 187,76t 187,76t  153,22: 153,22:  168,87( 168,87( 58,00% 58,00¢
Capitalized intere (1,176) (1,176 (3,472 (3,472 (3,800° (3,800°  (1,990) (1,990 (626) (626) (797) (797
Preferred stock dividend requirement,
before ta (460) (460, (654, (654, (664, (664) (675) (675) (692) (692 (734) (734
Minority losses from majori-owned
subsidiaries - - (35) (35) (1,614 (1,614 - - - - - -
Earnings from continuing operations as adju: __389,64¢ 41158 458,34t 43330 _389.45¢ 397,911 _374,63 366,10; _367,55¢ 339,470 _342,52i 17288
Fixed charges from continuing operatio
Interest expen: 164,826 164,82t 225,520 225,520 183,30: 183,30: 150,557 150,557 167,55: 167,55: 56,474 56,47«
Allowance for funds used during construa 1,176 1,17¢ 3,472 3,472 3,80( 3,80( 1,990 1,99C 62€ 62€ 797 797

Preferred stock dividend requirement,
before ta 460 46C 654 654 664 664 675 675 692 692 734 734




Total fixed charge

Ratio of earnings from continuing operations taefix
charges and preferred stock divide

166,46.

166,46.

229,64¢

229,64¢

187,76t

187,76t

153,22:

153,22:

168,87(

168,87(

58,00¢

58,00¢

2.34

241

2.0C

1.8¢

2.07

2.1z

2.45

2.3¢

2.1¢

2.01

591

2.9¢



Exhibit 23.1
to Registration Statemen

Independent Auditors’ Consent

The Board of Directors
CenturyTel, Inc.:

We consent to the use of our reporviiporated herein by reference and to the referemoer firm under the heading "Experts" in the

prospectus.

Shreveport Louisiana
January 13, 2003



Exhibit 23.2
to Registration Statemen

Consent of Independent Auditors

We consent to the reference to our firm under tiqation "Experts" in the Registration Statement (F@-4 No. 333t00480) an
related Prospectus of CenturyTel, Inc. for the segtion of $500,000,000 7.875% Senior Notes, Sdriedue 2012and to th
incorporation by reference therein of our repoitedaApril 24, 2002 (except for Note 1, as to whibe date is July 1, 2002) w
respect to the special purpose financial staten@hterizon’s Alabama Operations for the year ended Decemhe2@®11 and ol
report dated April 24, 2002 (except for Note 1f@svhich the date is August 31, 2002), with respedhe special purpose financ
statements of Verizon’s Missouri Operations for year ended December 31, 2001 included in the @uReports on Form B-of
CenturyTel, Inc. dated August 1, 2002 and AugusBD2, respectively, filed with the Securities &dahange Commission.

/s/ Ermst & Young LLP
New York, New York
January 16, 2003



Exhibit 25.1
to Registration Statemen

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE
TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)__

REGIONS BANK

(Exact names of trustees as specified in its charte

Alabama State Banking Corporation 63-0371391
(Jurisdiction of incorporation or organization (I.R.S. Employer Identification No.)
if not a U.S. national ban}
417 North 20th Street 35202
(Zip Code)

Birmingham, Alabama
(Address of principal executive office
Robert B. Rinehart
Regions Bank
60 Commerce Street
Montgomery, Alabama 36104
334-230-6120

(Name, address and telephone number
of agent for service)

CenturyTel, Inc.

(Exact names of obligors as specified in their tdra)

Louisiana 72-0651161
(States or other jurisdictions of (I.R.S. Employer Identification Nos)
incorporation or organization)
100 CenturyTel Drive 71203
(Zip Code)

Monroe, Louisiana
(Address of principal xecutive office

7.875% SENIOR NOTES, SERIES L, DUE 2012

(Title of the indenture securities)

ltem 1. General Information.

Furnish the following information as to the trust

€) Name and address of each examiningpersising authority to which it

is subject.

Federal Reserve Bank of Atlanta, Atlanta, Georgia
Alabama State Banking Department, Montgomery, Atada

Whether it is authorized to exercisepooate trust powers.

(b)

Yes

Item 2. Affiliations with the obligor.



None. Certain officers and directors of CenturyTet. (namely, Glen F. Post, Ill, Chief ExecutivdfiGer anc
Chairman of the Board, and William R. Boles, Jrirebtor) act as nometing regional advisory directors of an affiliaté
Regions Bank, Regions Bank of Louisiana. PursuanRtle 7a26 of the Trust Indenture Act of 1939, Regions E
disclaims the existence or admission of any comé&laltionship arising out of these relationsh

Item 16. List of exhibits.
The additional exhibits listed below are filed heite: (Exhibits, if any, identified in parenthesas® on file with th
Commission and are incorporated herein by referasaxhibits hereto pursuant to RuleZBaunder the Trust Indenture 4
of 1939 and Rule 24 of the Commissions Rules oftite)
la. Restated Articles of Incorporation of the Trus{@&xhibit 1 to Form -1, Registration No. z-21909).
1b. Articles of Amendment to Restated Artiadédncorporation of the Trustee. (Exhibit 1b to fFor-1,

filed in connection with the Current Report on Fa@fK of BellSouth Telecommunications, Inc. dated
October 9, 1997

2. Not applicable

3. Authorization of the Trustee to exercise corpotaist powers (Exhibit 3 to Form-1, Registration Nt
22-21909).

4, Bylaws of the Trustee. (Exhibit 4 to Forn-1, Registration No. -60351).

5. Not applicable

6. Consent of the Trustee required by Section 321f()eoTrust Indenture Act of 1939, as amenc

7. Latest report of condition of the Trusteblshed pursuant to law or the requirements of its

supervising or examining authority as of the cloSbusiness on September 30, 2C
8. Not applicable

9. Not applicable

SIGNATURE

Pursuant to the requireraaftthe Trust Indenture Act of 1939, the trusfRegions Bank, a state banking corporation organéetiexistin
under the laws of the State of Alabama, has duliged this statement of eligibility to be signeditsrbehalf by the undersigned, thereunto duly atgkd, al
in the City of Montgomery and State of Alabamatiom 17th day of January, 2003.

REGIONS BANK

By: /s/ Robert B. Rineha
Robert B. Rinehai
Senior Vice President and Corpor
Trust Manage

EXHIBIT6 TOFORM T- 1

CONSENT OF TRUSTEE

Pursuant to the requirersaftSection 321(b) of the Trust Indenture Act 889, as amended, in connection with the proposaeisf senic
debt securities by CenturyTel, Inc., we hereby eahshat reports of examination by Federal, Sthéeritorial or District authorities may be furnighby sucl



authorities to the Securities and Exchange Comomsgpon request therefor.

REGIONS BANK

By: /s/ Robert B. Rineha
Robert B. Rinehai
Senior Vice President and Corpor
Trust Manage

Dated: January 17, 20
EXHIBIT7 TOFORMT- 1
CONSOLIDATED REPORT OF CONDITION OF
Regions Bank
of 417 North 20th Street, Birmingham, Alabama 35202
and Subsidiaries,
a member of the Federal Reserve System,
at the close of business September 30, 2002, in
accordance with a call made by the Federal Res&tamé& of this
District pursuant to the provisions of the Fed&aterve Act
DOLLAR
AMOUNT
IN
ASSETS THOUSANDS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and « $1,168,54(
Interes-bearing balance 8,99¢
Securities
Held to maturity securitie 7,23C
Available for sale securitie 8,651,54¢
Federal Funds sold and securities purchased ugdeeraents 1
resell in domestic offices of the bank and of itdgE an
Agreement subsidiaries, and in IBF
Federal funds sold and securities purchased umgleement:
to resell 20,53¢
Loans and lease financing receivab
Loans and leases, net of unearned inc $32,065,48
Less: Allowance for loan and lease los 435,79¢
Less: Allocated transfer risk resel 0
Loans and leases, net of unearned income, allowande
reserve 31,629,68:-
Trading asset 0
Premises and fixed assets (including capitalizadds’ 591,60¢
Other real estate ownt 52,10z
Investments in unconsolidated subsidiaries andcistsol
companie 127,72
Customers liability to this bank on acceptancestanding 36,064
Intangible asset:
Goodwill 143,90(
Other intangible asse 137,47¢
Other asset 1,047,24¢

TOTAL ASSETS $44,144,68.



LIABILITIES

Deposits;
In domestic office:
Noninteres-bearing

Interes-bearing

In foreign offices, Edge and Agreement subsidiaaesl I1BF<
Noninteres-bearing

Interes-bearing

Federal funds purchased and securities sold umgleements to
repurchasi

Trading liabilities

Other borrowed mone

Bank's liability on acceptances executed and audstg

Subordinated notes and debentt

Other liabilities

TOTAL LIABILITIES

Minority interest in consolidated subsidiar

EQUITY CAPITAL

Perpetual Preferred Stock and Related Sui

Common stocl

Surplus

Retained earning

Accumulated other comprehensive incc

Other equity capital componer

TOTAL EQUITY CAPITAL

TOTAL LIABILITIES, MINORITY INTEREST AND
EQUITY CAPITAL

$ 2,788,81

26,075,18

0

3,801,85!

DOLLAR
AMOUNT
IN
THOUSANDS

$ 28,864,00

3,801,85:¢

1,724,52:
0
5,241,66¢
36,064
47,02¢
609,27/
40,324,41°
156,82¢

0

103
1,052,16¢
2,441,83¢
169,33¢

0
3,663,44!

84414468



