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OPERATOR: Good morning. My name is Michelted | will be your conference facilitator today. tAts time,
| would like to welcome everyone to the ALLTEL cenénce call. All lines have been placed on mufaéwent
any background noise. After the speaker's remérnkse will be a question and answer period. If wawld like to
ask a question during this time, simply press tnalmer one (1) on your telephone keypad, and questidl be
taken in the order that they are received. If yauM like to withdraw your question, press the pbkry. Thank
you. | will now turn the call over to Mr. Kerry Bo&s, Director of Investor Relations. Mr. Brooksuymay begin

KERRY BROOKS: Thanks, Michelle. Good mornifagies and gentlemen. Welcome to ALLTEL's confee
call this morning. My name is Kerry Brooks andadethe Investor Relations Department for ALLTEL
Corporation. I'd like to thank you for participagimvith us this morning

Now, this morning we're using an electrgmiesentation to facilitate our conversation, ansl pnesentation is
available on our website at www.ALLTEL.com. The g@atation is located in the Investor Relationsisecnd
can be accessed through any of the live web cdst. II'd like to encourage you to try to go theogvras | read
through some introductory remarks to give you ttmget the presentation pulled up so that you rodgw along
with our conversation this morning. You should béedo access it through your browser and if ydikelto go
ahead and pull that presentation up. And beforpmweeed this morning, | must read the follow staety

Subject to future developments, ALLTEL mdg tith the Securities Exchange Commission a tegfisn
statement containing a prospectus and other dodsroencerning a transaction at a date or dateegqubst
hereto. Investors and security holders are urgedad any such documents that may be filed by ALL Wih the
Commission regarding a potential transaction if aheén they become available. Any such prospectoshar
documents filed in connection with a proposed t@atien would contain important information. Investand
security holders will be able to obtain a free copguch documents, when they become availabtbgat
Commission's web site at www.sec.gov. Any such danis could also be obtained free from ALLTEL aeOn
Allied Drive, Little Rock, Arkansas 72202, AttertioVice President of Investor Relations. The materset forth
herein are not intended to constitute an offerueipase any securities of CenturyTel, nor an dffesell any
securities of ALLTEL that might be issued in a pdial business combination transaction involvinglAEL and
CenturyTel within the meaning of the Securities 81933, as amended, and ALLTEL disclaims thats made
any such offer

Now, a caution concerning forward-lookingtetments. This presentation contains forward-lapktatements
within the meaning of the Private Securities Litiga Reform Act of 1995. Such forward-looking staents
involve known and unknown risks, uncertainties, atieer factors that could cause our actual resolbe
materially different from historical results, oofn any future results expressed or implied by $aokard-looking
statements. The factors that could cause ALLTEttsa results of ALLTEL Corporation or combined ALEL
and CenturyTel to differ materially, many of whiate beyond the control of ALLTEL, including, butarot
limited to, the following. (1) the businesses of IAIEL and CenturyTel may not be integrated succélgshu such
integration may be more difficult, time-consumingcostly than expected; (2) expected benefits gndrgies
from the combination may not be realized within éx@ected time frame or not at all; (3) revenudlsviong the
transaction may be lower than expected; (4) opegatosts, customer loss and business disruptioludimg,
without limitation, difficulties in maintaining rationships with employees, customer or suppliees; bre greater



than expected following the transaction; (5) getegathe incremental growth in the customer bastef
combined company may be more costly or difficuftrtlexpected; (6) the regulatory approvals requwethe
transaction may not be obtained on the terms eggdemton the anticipated schedule; (7) the effetlsgislative
and regulatory changes; (8) the introduction of testhnologies and competitors; (9) changes in |adpipment
and capital costs; (10) future acquisitions, sgat@artnerships and divestitures; (11) generainess and
economic conditions; and (12) other risks descriibewh time to time in ALLTEL's and CenturyTel's petic
reports filed with the Securities and Exchange Cassinn.

You are urged to consider statements tlzhtidie the words "may,"” "will," "would," "could," teuld,"
"believes," "estimates,” "projects,” "potentialgXpects,” "plans,” "anticipates,” "intends," "cowigs," or the
negative or other forms of those words or othergarmable words to be uncertain and forward-looKirgs
cautionary statement applies to all forn-looking statements in this presentati

Now, participating in our discussion this maare Joe Ford, Chairman and Chief Executivec®ffiand Scc
Ford, ALLTEL President and Chief Operating OfficAnd with that, here's Joe Foi

JOE FORD: Good morning. I'd like to thanlestone for joining Scott and me this morning. Ower next few
minutes, we will outline for you the terms of aiesfwe have made to CenturyTel's management, anstitategic
rationale for this proposed transacti

We first delivered this written offer to GaryTel's management on July 26. In that letterpw#ined the terms
of a proposed transaction. A proposal being maddiqpyesterday after the market clos

Specifically, we are offering to exchangete@€enturyTel's common share for either $43.0Gshare in cash,
or .6934 ALLTEL shares. At the time of the Julyl2@er, a value also worth $43.00 per share. Tfiex & subject
to a proration of 50% cash and 50% ALLTEL sha

We believe this is a compelling offer to @eyTel shareholders. This offer represents appnately a 40%
premium over CenturyTel's closing price yesterdayd for those shareholders selecting ALLTEL stdbleir new
annual dividend would be more than four (4) tintesrtcurrent rate, and would provide future papition in a
combined company with superior scale and scopes@gmificant margin improvement and synergy oppuattes.
We at ALLTEL believe this is a compelling transaatifor both companies, for shareholders, for custsrand
employees

At this time, Scott is going to take you thgbuhe rest of the presentation and outline for ty@ureasons behi
our offer, and the compelling value propositionateel by the combination of the two (2) compar

SCOTT FORD: Thank you, Joe. Good morningrgane. On your presentation if you're followingtbe
website, we are now going to be on slide four @titled Substantial Strategic Benefits for Centwglydnd
ALLTEL. We believe the combination of these two @mpanies would become - - would make a compaaty th
would become the formidable dominant rural nichevter of communications in the count

We think that that would be a very profitabled very defensible position for the long term. Wéild become
company with some 12 million customers, and theebenof the merger, we believe, accrue both onatineless
side and the wireline sid

We believe that there are significant sygergportunities, and we believe that this transectiould be
accomplished on the proposed terms with minimah &8RS dilution in year one (1); that it would be@atcretiv:
to ALLTEL shareholders in year two (2); and we wibbk able to maintain a strong investment gradaitarating
throughout that timefram:

On the next slide, you'll see that our véssl footprints greatly compliment each other waloperating
overlap. Together, we could offer more competiinel profitable regional plans and introduce intot@g/Tel's
market competitive and profitable national callpigns that are available through out low cost rognaigreement
with Verizon. We believe these kinds of plans wodlive greater customer growth and higher ARPUd,thos
revenues and profit

In addition, we believe these more compegtiaind more profitable rate plans could enabletmepany on a



combined basis to move from CenturyTel's secondtgueustomer penetration rate of about 9 1/2%eclos
ALLTEL's customer penetration rate of 13%, thad differential that equates to some 300,000 cust®mehe
Century market share space alc

Also, with over 7 million wireless customenge would anticipate even greater economies of stmige conve
CenturyTel's operations to CDMA for the retail cggen, and | am sure we would work through the TDMA
roaming agreements and leave both of those netwrls place for the time being just as we didKlamsas
acquisition of last yea

On slide six (6), if you look at the wiredilbusiness, | think you would see that this contimnavould create
the dominant rural wireline provider in the counivith some 4.4 million ILEC lines. From a combineakis we
would have 1.6 million long distance customersjadgacused in rural areas and in second and thkardnarkets

Again, we would expect strong economy tdesea we leverage the combined companies management
purchasing power to drive out cost and to incrélasesale of long distance and enhance featuréetoustomer
base

As you turn to slide seven (7), you'll seatton the whole, we would become a rural commuioicg
powerhouse with 12 million customer and enterpvedeie of over $30 billion with enhanced operatiosedle and
scope to profitably compete and win in the longnte

Clicking to the next slide of slide eigh),(§ou would see also that the financial resouctébe combined
company would be adequate for the task at handthitik that this company with some $10 billion iveaue and
close to $4 million in EBITDA, would be in a veryreng position to continue our strategy of pursiicgline and
wireless access accounts in rural America, and-\again, a niche that we think can be very profgdbr a very
long period of time

If you click to page nine (9) you see thatasocombined basis, in the wireless business wédnmaithe
dominant wireless player with almost twice as mairgless customers as the next largest player.dmthe
following page, you see that the same example holésin the wireline busines

By the time you get to slide 11 I'd likejist kind of talk for a minute about the merger éfés and recapping
them. In the wireline business, we believe we cauttdease the penetration of long distance senices
CenturyTel's market. ALLTEL today enjoys penetratiates more than twice that of CenturyTel. As ywe#
could drive out additional costs through the insegheconomies of scale and scope to achieve higdrgin.

On the wireless side, we believe we coutlfifably increase revenues and profits by offestrgnger regional
wireless plans and launching nationwide plans int@gTel's markets, once again taking advantagmiof
nationwide footprint alliance with Verizo

It is important to note that our nationwihdling customers have ARPUs more than twice th&emturyTel's
existing base of customers. That represents resgdi@pve believe. Using these more competitive pites to not
only increase the profitability of the customerddsut we believe we could also, once again, ldhegcustomer
penetration levels up closer to ALLTEL's lev

On slide 12, which is titled Significant \Wiine Margin Opportunity, you will see that oveetlast six (6)
quarters, ALLTEL has enjoyed a material wirelinelEBA margin advantage over CenturyTel. In the seécon
quarter of this year, ALLTEL's average cash cosllfi&C lines was approximately 25% less than Cesiial's. By
managing our wireless and wireline operations ¢éomverged environment, ALLTEL has been able tozeal
significant cost saving:

As the box in the upper left-hand cornethas chart indicates, for illustrative purposes,shew an
improvement to Century's EBITDA margins, and ea¢highprovement would drive out some $30 million in
annual cash flow. We believe that we could clogegéip on these margins over the next two (2) tet(iB) years,
and drive substantive shareholder value throughptteecess

Finally, we have a management team thatlgsod track record. We have met or exceeded syagrgy and
acquisition integration goal that we have set. Qlerlast three (3) years, we have made some $ighhbin



acquisition. The Board and the management teanLbffEL today is made up of companies - - of peoplat t
have come from other companies through those mergerwith CenturyTel, we would be welcome - - wew
welcome them to sit down and have a good, honagiglie about that, and we would work that out exdame
fashion that we have worked it out with other comepa before this

We have a strong record of delivering shalddr value. We have had an 18% return on equi¢y the past
four (4) years, and we have had free cash flow gromwthat same timeframe of approximately 30%.tTzes
translated on slide 14 into a superior equity penmnce. Over the last three (3) years, ALLTEL 'slstorice and
its dividend in terms of total return is up 62%rstes CenturyTel's being down roughly 3 1/2%. Thatrie of the
reasons that we are able to offer what we thirgkusry compelling value and have it still make gems a dilution
basis for us

At this point, I'm going to turn the conversatback over to Joe, and I'll be back for questiona moment

JOE FORD: In closing, let me be clear alvat | believe is a compelling transaction. Whatase proposing
would create a rural communications powerhouse thighscale, scope and financial resources to cargret win.
Our proposal is a compelling value propositiondoth sets of shareholders with significant, obthi@anerger
benefits. And | believe that ALLTEL has a provennagement team with a strong record of merger iategr
success

Again, thank you for joining us this mornirnd to close, I'll turn the call back over to KeByooks.

KERRY BROOKS: Thank you, Joe. As I'm sure yan all appreciate, the constraints of time dgoeomit us
to take all your questions right now. That saidybeer, | would like to ask the operator to opendak to allow
Scott and Joe to entertain a few questions atithes Operator, could you please review the quest®m
instructions for us

OPERATOR: | would like to remind everyoneoirder to ask a question, please press the nunmieefl9 on
your telephone keypad. One moment. Your first qaestomes from Tony Clark of Howard Hughes Medi

TONY CLARK: Joe, Scott, how are you doir
JOE FORD: Good. How are you, Tor
SCOTT FORD: Good, thank

TONY CLARK: My question is why now in advanceFCC action to lift the spectrum caps? What Fyng to
figure out is once the FCC acts on the spectrurs,caqu're liking to see industry consolidation hessapeople
need spectrum. And I'm trying to figure out howsttieal fits within the context of how this indusisyto evolve®”

SCOTT FORD: Tony, this is Scott. | thinkttkaa great question, and | think we're clearlpking alike on that
matter. We remain optimistic that spectrum capasdes going to take place late this year or esakt year. And |
think that is going to trigger a series of inteirggevents in the industr

This transaction, though, in terms of whyvndd like to answer that and then give you o@ws about how it
impacts our future opportunities as spectrum chefrie awarded

Why now is simply, like most things in life,matter of time, circumstance and coincidencev@$ecame
aware that CenturyTel was looking at breaking ggbiisiness in some form or fashion, and givendbethat on a
combined basis, their operations to use are mduabke that on some piecemeal part basis, we deétajence
again, approach them with what we think is a vemypelling offer. A 40% premium, and for those shatders
who receive stock, they receive it tax-free ang tteeeive a quadrupling of their dividend, so yet jgaid a fair
amount to wait

As it pertains to our options in the futwith spectrum caps, we don't believe that thisdaation in any way
materially affects the options that are in fronusftoday. Whether or not we participate in futtwasolidation,
whether as a buyer or a seller if you want to nake that you understand what the options are,om# believe
that this transaction would take anyone's inteaesty from us that has it, or that if they only aterest in a part
of it, that it would impact the part of it they widibe most interested in or the value that theyld/isee in that



business
TONY CLARK: Thank you
OPERATOR: Your next question comes from Toeyr&gia.
TONY FERRUGIA: Thank yot
SCOTT FORD: Hey, Ton
TONY FERRUGIA: How are you
SCOTT FORD: Goor

TONY FERRUGIA: Can you elaborate just dditbit more, if you can, on the, you know, specifailar
amounts or net present values of the synergieythasee yourself potentially realizing from this those of us
who have more of a quantitative perspecti

SCOTT FORD: Sure, obviously, what we woukeé o do is sit down with the CenturyTel managetrserd
have a thorough review of our combined operatiatsfarmulate a plan of how we would not only pué th
businesses together financially, but operation&tyd based upon that thorough review, | think weuldde in a
position to give you gquantifiable numbers in thehian that you are accustomed. We have not haduthaty and
so we still have that hope that we'd be able tthdb

To give you some rough idea, though, yowknbyou just look at the two (2) components wikéa about the
presentation, the difference in wireline EBITDA miarwhere every two (2) points is roughly $30 rofliof
EBITDA, and then in the wireless business wherees860,000 customer represent the difference im thei
penetration rates and our penetration rates, anthinie that's primarily due to a difference in tharketing of the
rate plans available, and as a local provider,ieeyot been able to profitably offer nationwidans, that's a real
door slinger even for people that don't end up tgiyhat plan

So, if you look at those two (2) issues aldrthink that you would be able to form a viewattsays the synergy
numbers here would probably not be unakin to tpe that we received in the 360 merger, and wouddvalis to
turn the corner on a cash EPS basis in just a eafplears

And when we say minimally dillutive on a bdSPS basis, it appears to us - - and again, we hatvbeen able
to do the work with the Century management thatweald like to do, but we're talking low single dmgin terms
of percentage the first year, and probably low Igimligits accretion in the second ye

TONY FERRUGIA: Thanks a lo

OPERATOR: Your next question comes from Joaatbevine of JP Morgal
TOM LEE: Actually, it's Tom Lee disguising ngfsas Jonathan Levine, b- -
SCOTT FORD: | was about to say, I'm not angvgethis one

TOM LEE: | actually had a couple of questi@nd the first relates to just interest cost sgazihknow Century
looks like it's more highly leveraged, so could yive us an idea what you think your interest espesavings
might be? And secondly, if you could - - on the liop side, | was just a little curious. You kna8gott, you had
said increased penetration, but do you also thonkgould improve the ARPU of the installed ba

SCOTT FORD: Tom, those are - - as alwayssdhare good questions. The first one in termiefriterest rate
savings, we believe that there could be some. We hat been aggressive in modeling that. We belieatthe
combined company would maintain a strong investrgeade credit rating, that we would have acceskdaapite
markets as needed, and that that issue shouldrpenamageable for us going forward on the debt

In terms of the wireless top line, we daded that we can go in and - - you know, thereaaulg - - | think it's
about 25% digital in their wireless customer b&k®e.we believe that we could have the same kinéxérience



in going back to the installed base, and increlasattractiveness of the offer to the installecebeswe offer
digital plans.

We think there would be greater value thBia. only because they are digital from an econgmeispective,
but also a greater perceived value on a cost pautenand usability for the customer. And we thirkk@an drive
ARPU up on the installed base so- - maybe 10%

So, that's kind of where we're looking atght now. Again, we've not had the luxury. Treghe first time
we've had to come to one of these calls withouehhe luxury of doing all of that kind of work irethiled fashion
before we have to put forward guestimates, if yadu wnd so | would like to hedge it and maybe cobeck and
answer that question fully and more completelyrafte’'ve had a chance to sit down with the CentwarB - -
Century management team and work through thosess

TOM LEE: Okay. Well, thanks a lot guys. Youyglare great at finding cost savings.- -
SCOTT FORD: Thank you, Tom. We'll take oner{re please, Michell«

OPERATOR: Your next question comes from Miktrdon of Riverside Asset Manageme
MITCH: Yes, hi, good morning. Can you hear r

SCOTT FORD: Yeah, fine, thank yc

MITCH: Just with regard to your bid, theypaar to have responded already saying that thegtrmterested.
So, | guess I'm wondering, you know, where do yodrgm here? Are you willing to commence an excleang
offer? They appear pretty set in their ans\

SCOTT FORD: Well, Mitch, at this juncturer fall the obvious reasons, we don't have any camoe what is
possible or what is likely in terms of our futurgians on this. But, we believe that the offer thathave
outstanding is compelling. A 40% premium in thet@mmunications business; a quadrupling of theddmal;
open arms on managerial and structural issues.aWérmd no reason that this transaction would mobbinterest
to the Century Board and it's management te

At this juncture though, they don't seerbéanterested in talking to us. But, at this poive, think we'll just sit
here for a little while that upon further and frdconsideration on their part, that we will be ablenter into a
friendly negotiated transaction, and that is ourticmed hope at this point in tim

MITCH: And with regard to the - - if this Bad who - - if they were to sit down and reach greament, how
long would this take to consummate? Are we lookihg/ou know, | don't know, four (4) months, siy (Bonths?
How long would it take to consummate the transact

SCOTT FORD: Well, at this juncture, thagswdifficult for me to answer that hypotheticalbyt | don't think
that there's anything structurally - - if Centurgivted to come to the table and work this out withwe don't see
anything structurally that would prevent this fraw@ing fairly routine and normal in its closing pess.

MITCH: Can you say what routine and normallifink your last transaction toc¢- - was it six (6) months
SCOTT FORD: I think, Mitch, that we're goirgdall it an end of the day with th:

MITCH: Well- -

SCOTT FORD: Folks, thank you very mu

KERRY BROOKS: Mitch, thank you. Thanks foirjing us this morning. We appreciate your intessst
support, and if you have any additional questiptesase contact Investor Relations at 501-905-8884in, thank
you.

OPERATOR: This concludes today's conferendle Yau may now disconnec

[END OF CONFERENCE CALL
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