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Filed Pursuant to Rule 424(b)(5
Registration No. 3338427¢

Prospectus Supplement
(To Prospectus dated April 29, 2002)

$750,000,000

CENTURYTEL

$500,000,000 6.00% Senior Notes, Series N, due 2017
$250,000,000 5.50% Senior Notes, Series O, due 2013

The Series N Notes we are offering hereunder \eiirinterest at the rate of 6.00% per year frondtite of issuance to April 1, 2017, wl
they will mature. The Series O Notes we are offghirreunder will bear interest at the rate of 5.5@%¥oyear from the date of issuance to
April 1, 2013, when they will mature. We will paytérest on both series of Notes semi-annuallyrieaas on April 1 and October 1 of each
year, beginning October 1, 2007.

We may redeem some or all of the Series N Noteglan&eries O Notes at the redemption price destiiibthis prospectus supplement
under the caption “Description of the Notes — OptibRedemption of Notes.” We must redeem all ofS3keies N Notes under the
circumstances and at the redemption price deschibtts prospectus supplement under the capticestiiption of the Notes — Special
Mandatory Redemption of Series N Notes.” Upon tbeuorence of a “change of control repurchase et will generally be required to
make an offer to repurchase both series of Notagate equal to 101% of their aggregate princmabunt plus accrued and unpaid interest to,
but not including, the date of repurchase.

The Notes will be our senior unsecured obligatiand will rank senior to any of our future subord@thdebt and rank equally in right of
payment with all of our existing and future unsecbiand unsubordinated debt.

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

Net Proceeds t

CenturyTel
Price to Underwriting (Before
Public(1) Discount Expenses)
Per Series N Not 99.38/% 0.65(% 98.73%
Series N Note Tot: $496,920,00 $ 3,250,000 $ 493,670,00
Per Series O Not 99.86(% 0.60(% 99.26(%0
Series O Note Tot: $249,670,00 $ 1,500,000 $ 248,170,00
Total $746,590,00 $ 4,750,000 $ 741,840,00

(1) Plus accrued interest, if any, from March 29, 2GD3ettlement occurs after that de

Neither the Securities Exchange Commission noradingr regulatory body has approved or disappro¥eidese securities or passed upon
the accuracy or adequacy of this prospectus sugpiear the accompanying prospectus. Any representtd the contrary is a criminal offen

The underwriters expect to deliver the Notes onlpaok-entry form through the facilities of The @sfiory Trust Company for the
accounts of its participants, including Euroclead &learstream, Luxembourg, on or about March 2072

Joint Book-Running Managers

Banc of America Securities LLC
JPMorgar
Lehman Brothers
Wachovia Securitie!

Senior Co-Manager

Goldman, Sachs & Co.

Co-Managers

Barclays Capital
Lazard Capital Markets
Morgan Keegan & Company, Inc
Morgan Stanley



SunTrust Robinson Humphrey
The Williams Capital Group, L.P.

The date of this prospectus supplement is Marcl2Q6y.




TABLE OF CONTENTS

Prospectus Supplement
About This Prospectus Supplem:
Forwarc-Looking Statement
Where You Can Find More Informatic
Incorporation By Referenc
Prospectus Supplement Summ
Risk Factort
Use of Proceed
Capitalization
Description of the Note
Material United States Federal Income Tax Consecps
Underwriting
Experts
Legal Matters

Prospectus
About This Prospectt
Where You Can Find More Informatic
Forwarc-Looking Statement
CenturyTel
CenturyTel Capital Trust
Use of Proceed
Earnings Ratio
Description of Securitie
Description of Debt Securitie
Description of Preferred Stot
Description of Depositary Shar
Description of Common Stoc
Description of Warrant
Description of Purchase Contracts and Purchases
Description of Trust Preferred Securit
Description of Trust Preferred Securities Guara
Plan of Distributior
Legal Matters
Experts




Table of Contents

ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is part of a regisinattatement that we filed with the Securities ardnange
Commission using a shelf registration process. Utids process, the document we use to offer séesiis divided
into two parts. The first part is this prospectupgement, which describes the specific terms efatfiering and als
updates and supplements information containederatitompanying prospectus and the documents inetegoby
reference into this prospectus supplement anddbenapanying prospectus. The second part is thengzaoying
prospectus, which provides you with a general digson of the securities we may offer. You showdd both this
prospectus supplement and the accompanying praespegether with additional information describedblv unde
the heading “Where You Can Find More Information.”

You should rely only on the information incorporated by reference or provided in this prospectus
supplement and, except as stated above, in the aogmanying prospectus. Neither we nor the underwrites
have authorized anyone else to provide you with adtibnal or different information. Neither we nor th e
underwriters are making an offer of the Notes in aw jurisdiction where the offer is not permitted. You should
not assume that the information in this prospectusupplement or in the accompanying prospectus is ag@te
as of any date other than the date on the front dhose documents or that the information incorporaté by
reference is accurate as of any date other than thaate of the document incorporated by reference. Té
information contained in our website, www.centuryté.com, is not a part of this prospectus supplemerdr the
accompanying prospectus.

References in this prospectus supplement and tterganying prospectus to “CenturyTel,” “we,” “ugich
“our” are to CenturyTel, Inc. and not any of itdsidiaries (unless the context requires otherwiskexcept in
connection with the description of our businessauride heading “Prospectus Supplement Summary —tuGarel”
in this prospectus supplement, where such ternes tetthe consolidated operations of CenturyTelitad
subsidiaries). References to “Notes” in this praspe supplement are to the Series N Notes anddfies3O Notes
being offered hereby.

FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated kgreete in this prospectus supplement and the acoyimy
prospectus that are not historical facts are irgdrtd be forward-looking statements within the nieguof the
Private Securities Litigation Reform Act of 199%€eBe forward-looking statements are based on durren
expectations only, and are subject to a numbesks runcertainties and assumptions, many of waietbeyond ot
control. Our actual results may differ materiallgrh those anticipated, estimated or projected & onmore of thes
risks or uncertainties materialize, or if undertyimssumptions prove incorrect. We have listed fadtwat could
affect our actual results in Item 1A of our Ann&aport on Form 10-K for the year ended DecembeRGQ6,
which is incorporated by reference in this prospestupplement and the accompanying prospectusanéou
cautioned not to place undue reliance on our faiwaoking statements, which speak only as of the dathe
document in which they appear. Except for our ai@ns to disclose material information under thaefral
securities laws, we undertake no obligation to tepday of our forward-looking statements for angsan.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other infdaromawith the Securities and Exchange Commissidrickv
we refer to below as the SEC. You may read and tlmpyinformation at the SEC’s Public Reference iRdocated
at Room 1580, 100 F Street, N.E., Washington, R0549. You may also obtain information on the ofpencof the
SEC'’s public reference room in Washington, D.Cchlfing the SEC at 1-800-732-0330. The SEC alsotaais a
website that contains reports, proxy statementoémeal information about issuers, including Cenfialy who file
reports with the SEC electronically. The addresthaf site is http://www.sec.gov. You can also aipeports,
proxy statements and other information about Ceiieirat the offices of The New York Stock Exchanige,,
located at 20 Broad Street, New York, New York.
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We have filed a registration statement with the $&@&ting to the securities described in this peasps
supplement and the accompanying prospectus. Youotniayn from the SEC a copy of the registratioesteent an
its accompanying exhibits. The registration statemneay contain additional information that may bgortant to
you.

INCORPORATION BY REFERENCE

We incorporate certain information by reference itfiis prospectus supplement and the accompanying
prospectus, which means that we can disclose impiiriformation to you by referring you to anotdecument
filed separately with the SEC. The information irmarated by reference is considered to be pahisfgrospectus
supplement and the accompanying prospectus, efaeghy information that is superseded by inforiomatihat is
included directly in this prospectus supplement irttorporated documents are:

« CenturyTe's Annual Report oForm 1(-K for the year ended December 31, 2006;

« CenturyTel's Current Reports on Form 8-K filed agbFuary 15, 2007 and March 26, 2007 (excluding all
portions thereof that were furnishe

All documents filed by us with the SEC pursuan®extions 13(a), 13(c), 14 or 15(d) of the Secwiigchang
Act of 1934 after the date hereof and on or prcthe termination of this offering will be deemedde incorporated
by reference into this prospectus supplement am@ticompanying prospectus from the date of filinfprmation
appearing herein or in any particular documentripocated herein by reference is not necessarilyptet® and is
qualified in its entirety by the information anddincial statements appearing in all of the docusiecbrporated by
reference herein and should be read together tlitbrefny statement contained in a document incaafeat or
deemed to be incorporated by reference in thispasis supplement and the accompanying prospedtusew
deemed to be modified or superseded to the extahatstatement contained in this prospectus suygpleor in any
subsequently filed document which also is or isndeg to be incorporated by reference in this prasiec
supplement and the accompanying prospectus modifisgpersedes such statement.

At your request, we will provide you with a freepgoof any of these filings (except for exhibits]ess the
exhibits are specifically incorporated by referemte the filing). You may request copies by wriito us at:
CenturyTel, Inc., 100 CenturyTel Drive, Monroe, lisiana 71203, Attention: Investor Relations, otélgphoning
us at (318) 388-9000.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information contdrelsewhere, or incorporated by reference, in this
prospectus supplement and the accompanying praspess a result, it does not contain all of theinfation
that you should consider before investing in outdsoYou should read the entire prospectus suppieme
including the accompanying prospectus and the decusriincorporated by reference, which are described
under “Incorporation by Reference” in this prospestsupplement. This prospectus supplement and the
accompanying prospectus contain or incorporateaiarforward-looking statements. Forward-looking
statements should be read together with the caatijostatements and factors referred to under “Forgva
Looking Statements” in this prospectus supplement.

CenturyTel

We are an integrated communications company engagadrily in providing an array of
communications services, including local and loigjashce voice, Internet access and broadband ssrvic

Business

At December 31, 2006, our incumbent local exchaalgmhone subsidiaries operated approximately
2.1 million telephone access lines, primarily inaftareas and small to mid-size cities in 21 statéth over
70% of these lines located in Missouri, Wisconsgilabama, Arkansas and Washington. Based on publishe
sources, we believe we are currently the sevengiesa local exchange telephone company in the tnite
States, measured by the number of telephone alicesserved.

We also provide fiber transport, competitive loeathange carrier, security monitoring, and other
communications and business information serviceeitain local and regional markets. We have régent
expanded our product offerings to include co-branskgellite television services, wireless commuinice
services under reselling arrangements, Interneevodmmunication services, and wireless broadband
services.

Pending Transactions

On December 17, 2006, we agreed to purchase tikafapital stock of Madison River Communications
Corp. in exchange for $830 million cash I&4adison River’s net indebtedness on the transdstidosing
date (which we expect, based on certain assumptighspproximate $515 million), subject to adjomtnt at
closing for changes in Madison River’s working ¢apbetween September 30, 2006 and closing. Madison
River operates more than 170,000 predominately an@ess lines in four states. All governmentakosd
necessary to consummate the transaction have beeived, and completion of the transaction is silgjaly
to the tolling or waiver by the parties of certafigulatory appeal periods, as well as other custpieliasing
conditions. Subject to these conditions, we culyemtpect to complete the transaction no later thanend of
April 2007.

On May 15, 2007, our Series J Notes are schedalethture. We currently owe $100,908,000 of
principal under these notes, plus accrued and driptarest.
Earnings Ratios

Information on our unaudited ratio of earningsiked charges is listed below:

Years Ended December 31
2006 2005 2004 2003 2002

Ratio of earnings to fixed charges 3.9 3.6(x 3.5 3.3x 2.33»

(1) For information on how this ratio is calculatede “Earnings Ratic” in the accompanying prospect
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Issuer

Securities

Maturity Date

Interest Rate

Interest Payment Dates

Special Mandatory Redemption of
Series N Notes

Optional Redemption of Notes

Change of Control Repurchase Ever

Certain Covenants

The Offering

CenturyTel, Inc., a Louisiana corporati

$500,000,000 aggregate principal amount of 6.0@¥id Notes,
Series N, due 201

$250,000,000 aggregate principal amount of 5.508%60B&lotes,
Series O, due 201

The Series N Notes will mature on April 1, 201heTSeries O Notes
will mature on April 1, 2013

The annual interest rate will be 6.00% for theie3eN Notes and
5.50% for the Series O Note

April 1 and October 1 of each year, beginning otoDer 1, 2007

If our proposed acquisition of Madison River is nompleted on or
prior to July 31, 2007 or the acquisition agreemem¢rminated
before that date, we must redeem the Series N Mo&sedemption
price equal to 101% of the aggregate principal amhofithe Series
Notes, plus accrued and unpaid interest from the afainitial
issuance to but excluding the redemption date."Bescription of
the Notes— Special Mandatory Redemption of Series N N¢’

We may redeem either series of the Notes, atiamg/ih whole or
from time to time in part, at a redemption pricei@do the greater «
(i) 100% of the principal amount of the Series Ntééoor the

Series O Notes to be redeemed and (ii) the sutmegbtesent values
of the remaining scheduled payments of principadliaterest on the
Notes being redeemed, discounted to the redemgttmat the the
current Treasury Rate applicable to each seridiseolotes plus

25 basis points, in the case of the Series N Nate 15 basis point
in the case of the Series O Notes, together witkach case, any
accrued and unpaid interest to the date of redemp8ee
“Description of the Note— Optional Redemption of Not¢”

Upon the occurrence of a “change of control repasehevent,” as
defined under “Description of the Notes — Purchafsotes upon a
Change of Control Repurchase Evem¢ will be required, unless \
are required (only in the case of the Series N $)ate have elected
to redeem the Notes as described above, to ma&fearto
repurchase both series of Notes at a price equal 186 of their
aggregate principal amount, plus accrued and uriptacest to, but
not including, the date of repurcha

The indenture governing the Notes contains covisrthat, among
other things, will limit our ability to

e incur, issue or create liens upon our property,

« consolidate with or merge into, or transfetease all or
substantially all of our assets to, any other p:
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“Re-opening” of Notes

Ranking

Form and Denomination

Use of Proceed:

Listing

These covenants are subject to important excepéinds
gualifications that are described under the heatii@scription of
Debt Securities — Merger and Consolidation” and Eimitations
on Lien¢ in the accompanying prospect

We may “reopen” either series of Notes at any timtaout the
consent of the holders of the Notes of that senekissue additional
debt securities with the same terms (except theipsice and issue
date) that will constitute a single series withttheries of Notes

The Notes will rank senior to any of our futurdstdinated debt and
rank equally in right of payment with all of ouristing and future
unsecured and unsubordinated debt. As of Decenlh@(®6, we
had approximately $2.4 billion of unsecured andubosdinated debt
that would have ranked equally with the Notes. \Weaaholding
company and, therefore, the Notes will be effedyigeibordinated to
all existing and future obligations of our subsidia to the extent of
the assets of our subsidiaries. As of Decembe2@Q6, the long-
term debt of our subsidiaries was $202.3 milli

The Notes of each series will be issued in minindenominations ¢
$2,000 and any integral multiple of $1,000. Thed$atf each series
will be represented by one or more global Notefslily registered
form without interest coupons. The global Noted b deposited
with the trustee as custodian for The DepositoysTCompany,
which we refer to below as DTC, and registerechariame of a
nominee of DTC in New York, New York for the accdsiof
participants in DTC. Beneficial interests in anytloé Notes will be
shown on, and transfers will be effected only tigtourecords
maintained by DTC or its nominee and any such @stemay not be
exchanged for certificated securities except intéchcircumstances
described in this prospectus supplem

Our net proceeds from the sale of the Notes madffering are
estimated to be approximately $741.5 million, afteducting
underwriting discounts and our expenses. Assunags@nticipated,
that we complete our pending acquisition of MadiRiwver no later
than the end of April 2007, we anticipate usingstheet proceeds,
together with additional borrowings, to pay a pmntof the
approximately $830 million of cash that we expechéed in
connection with such acquisition. For additiondbimation, see
“Use of Procee(” below.

The Notes are not and are not expected to be lssteany national
securities exchang

Trustee, Registrar and Paying Agent Regions Bank

Risk Factors

Your investment in the Notes will involve risks. Yghould carefully consider all of the information
contained in or incorporated by reference into phispectus supplement and the accompanying prospas
well as the specific factors under the heading KFiactors” beginning on the next page.
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RISK FACTORS

Before purchasing the Notes, you should carefudhysader the following risk factors as well as thikey
information contained or incorporated by referernic¢his prospectus supplement and the accompamyiogpectus
in order to evaluate an investment in the Notes.

Risk Factors Relating to the Notes

The provisions of the Notes relating to change of control transactionswill not necessarily protect you in the
event of a highly leveraged transaction.

The terms of the Notes will not necessarily affgodi protection in the event of a highly leverageshsaction
that may adversely affect you, including a reorgation, recapitalization, restructuring, mergeotirer similar
transactions involving us. As a result, we coulttemto any such transaction even though the &etien could
increase the total amount of our outstanding ineldtitss, adversely affect our capital structureexticrating or
otherwise adversely affect the holders of the Noflese transactions may not involve a change ting@ower or
beneficial ownership or result in a downgrade mitatings of the Notes, or, even if they do, malynezessarily
constitute a Change of Control Repurchase Evenfiftards you the protections described in thisspertus
supplement. Except as described under “Descripidhe Notes — Purchase of Notes upon a Changewofral
Repurchase Event,” the indenture does not contawigions that permit the holders of the Noteseiguire us to
repurchase the Notes in the event of a takeovesipitalization or similar transaction.

We may not be able to repurchase all of the Notes upon a Change of Control Repurchase Event.

As described under “Description of the Notes — Rase of Notes upon a Change of Control Repurchase
Event,” we will be required to offer to repurchake Notes upon the occurrence of a Change of CldR&purchase
Event. We may not have sufficient funds to repusehtéie Notes in cash at such time. In addition ability to
repurchase the Notes for cash may be limited bydiathie terms or other agreements relating to rdebtedness
outstanding at the time.

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

As a holding company, substantially all of our inm@and operating cash flow is dependent upon thenegs
of our subsidiaries and the distribution of thoaeegs to, or upon loans or other payments of $umdthose
subsidiaries to, us. As a result, we rely uponsalosidiaries to generate the funds necessary tooueebligations,
including the payment of amounts owed under theebldDur subsidiaries are separate and distinct éegiies and
have no obligation to pay any amounts due pursteattie Notes or, subject to limited exceptionstéor-sharing
purposes, to make any funds available to us toyrepaobligations, whether by dividends, loans threo payments.
Certain of our subsidiaries’ loan agreements cantarious restrictions on the transfer of fundsdpincluding
certain provisions that restrict the amount of diévids that may be paid to us. As of December 316,20e amount
of retained earnings of our subsidiaries not suliedividend restrictions was approximately $1lilédn. Moreover
our rights to receive assets of any subsidiary ugsoliquidation or reorganization (and the abilitifholders of
Notes to benefit indirectly therefrom) will be effevely subordinated to the claims of creditorstadt subsidiary
including trade creditors. As of December 31, 2@06,long-term debt of our subsidiaries was $2@2IBon.

An active trading market for the Notes may not develop.

We cannot assure you that an active trading méokeéhe Notes will develop or as to the liquidity o
sustainability of any such market, the ability lné tholders to sell their Notes or the price at Wiholders of the
Notes will be able to sell their Notes. Future tngdorices of the Notes will also depend on marheofactors
including, among other things, prevailing inteneges, the market for similar securities, our penfance and other
factors. We do not intend to apply for listing bétNotes on any securities exchange or any autongatietation
system.
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Changesin our credit rating or changesin the credit markets could adversely affect the market price of the
Notes.

Following this offering, the market price for thetds will be based on a number of factors, inclgdin

 our ratings with credit rating agenci
« the prevailing interest rates being paid by ottenganies similar to us, ai
« the overall condition of the financial marke

The condition of the credit markets and prevailimgrest rates have fluctuated in the past andilely to
fluctuate in the future. Fluctuations in these dastcould have an adverse effect on the priceigodlity of the
Notes.

In addition, credit rating agencies continuallyisevtheir ratings for the companies that they fajloxcluding
us. We cannot be sure that credit rating agendiésnaintain their current ratings on the Notesnégative change
in our ratings could have an adverse effect omthgket price of the Notes.

Risk Factors Relating to Our Business

We face competitive, technological, regulatory attter risks, all of which are described in Item dffour
Annual Report on Form 10-K for the year ended Ddmem31, 2006, which is incorporated by referenaeihe

USE OF PROCEEDS

Our net proceeds from the sale of the Notes indfiering are estimated to be approximately $74dilSon,
after deducting underwriting discounts and our esgs. We currently anticipate using these net pagto pay a
portion of the approximately $830 million of casiat we expect to need in order to:

 pay the purchase price under our pending acquisiticMadison River, which we expect to completdater
than the end of April 2007, ar

« in connection with such acquisition, pay MadisoreRis indebtedness owed to its syndicated credilifia
lenders.

Pending the acquisition, we may invest the netgeds in short-term Treasury securities or othen cas
equivalents.

We currently expect to finance the remainder of&80 million required to effect these transactifsom
borrowings under our credit facility or commergiaper program.

On May 15, 2007, we plan to retire our Series Jelloapproximately $101 million aggregate princgrabunt
of which are currently outstanding, with additiobakrowings under our credit facility or commergqiaper
program. In the unanticipated event that our adisof Madison River is delayed past May 15, 208@ plan to
use a portion of our net proceeds from the sate@Notes to retire our Series J Notes.

The Madison River indebtedness that we proposegayr matures on July 29, 2012 and currently besesast
at a per year rate of 2.25% plus the three-montidba InterBank Offered Rate. On April 10, 2007sttdte will
reset, and Madison River will have the option tesethe prime lending rate or one of several ratesed on Londc
InterBank Offered Rates for short-term periods. Series J Notes bear interest at a rate of 4.623%eqar.
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CAPITALIZATION
(Unaudited; Dollars in Thousands)

The following table sets forth the following unatgdi information as of December 31, 2006:

 our actual consolidated capitalization ¢

 our as adjusted consolidated capitalization afténg effect to (i) this offering and (ii) additiah
indebtedness to be incurred and contemporaneceféfanced in connection with the Madison River
acquisition.

You should read the following table in conjunctiwith “Use of Proceedsfierein and our consolidated finan
statements and the notes thereto incorporatedféseree into this prospectus supplement and thenaganying

prospectus.
As of December 31, 2006
Actual As Adjusted
Shor-term debr $ 23,000 $ 111,53
Long-term debt
CenturyTel, Inc
Senior notes and debentures 2,380,90! 2,380,90!
Unamortized net discou (5,640 (14,17%)
Net fair value of derivative instrumer (9,740 (9,740
Notes offered herek — 750,00(
Total CenturyTel, Inc. 2,365,52! 3,106,99
Subsidiaries 202,33t 202,33t
Total lon¢-term debr 2,567,86 3,309,32!
Less: Current maturities(. 155,01. 155,01.
Total lon¢-term debt, excluding current maturiti 2,412,85: 3,154,31
Total stockholdel equity 3,190,95! 3,190,95!
Total capitalizatior $5,781,81! $6,611,81!

(1) This amount represents the aggregate principal ataflour outstanding Series D, F, G, H, J, K, d &h
senior notes and debentures. For additional infdamaplease refer to the documents incorporated by
reference described under the caption “Incorponaip Reference” in this prospectus supplement. As
indicated in “Use of Proceeds,” on May 15, 2007 phan to retire our Series J Notes with additional
borrowings not reflected abov

(2) This amount includes approximately $101 millioroaf Series J Notes, which mature on May 15, 2

S-8




Table of Contents

DESCRIPTION OF THE NOTES

The following description of the Notes is only ensuary and is not intended to be comprehensive. The
description should be read together with the dezimn set forth in the accompanying prospectus utiige heading
“Description of Debt Securities.” In the event thatormation in this prospectus supplement is irsistent with
information in the accompanying prospectus, yowsheely on this prospectus supplement.

General

The Series N Notes and the Series O Notes will badssued as separate series of senior debt tsesumder
an indenture, dated as of March 31, 1994, betwseand Regions Bank (successor-in-interest to Birstrican
Bank and Trust of Louisiana and Regions Bank ofisiana), as trustee, which we refer to below asrttienture.
We have filed the indenture as an exhibit to thgsteation statement, and you may obtain a copymf following
the directions described under the caption “Whewa €an Find More Information.” Our description bétNotes
below is qualified by reference to the indenturbijoll we urge you to read.

The Series N Notes will be limited initially to $Bnillion aggregate principal amount and the Setidsotes
will be limited initially to $250 million aggregatgrincipal amount, but we may “reopen” either seé Notes at
any time without the consent of the holders ofNlmes of that series and issue additional debtrgm=uwith the
same terms (except the issue price and issuettiatayill constitute a single series with the SefieNotes or the
Series O Notes, as applicable.

The Notes will be issued only in fully registeredrh without coupons in minimum denominations of08®),
and any integral multiples of $1,000.

The Series N Notes will mature on April 1, 2017 &mel Series O Notes will mature on April 1, 2018legs
redeemed or repurchased prior to that date, asideddelow. Interest on the Series N Notes wilrae from the
date of original issuance at the rate of 6.00%ypar. Interest on the Series O Notes will accramfthe date of
original issuance at the rate of 5.50% per yederést on the Series N Notes and the Series O Malldze
computed on the basis of a 360-day year comprisesletve 30-day months. We will pay interest ontbseries of
the Notes semi-annually in arrears on April 1 amtib®er 1 of each year, beginning on October 1, 2@0the
registered holders of the Notes at the close ahless on the preceding March 15 and Septembee&pectively.

If any interest payment date, maturity date or negiion date falls on a day that is not a business the
required payment of principal, premium, if any, anigrest will be made on the next succeeding lssimay as if
made on the date that the payment was due, antterest will accrue on the amount so payable ferpiériod from
and after the interest payment date, maturity datedemption date, as the case may be, to theofithiat payment
on the next succeeding business day.

We do not intend to apply for the listing or quaiatof the Notes on any securities exchange or atark

Ranking

The Notes will be our senior unsecured obligatidiee Notes will rank senior to any of our futurdardinatec
debt and rank equally in right of payment withadlbur existing and future unsecured and unsubatdihdebt. The
indenture does not limit the aggregate principabant of senior debt securities that we may isseeetimder. As of
December 31, 2006, we had approximately $2.4 hiibunsecured and unsubordinated debt that waalé h
ranked equally with the Notes, all of which wasies$ under the indenture.

As a holding company, substantially all of our im@and operating cash flow is dependent upon thenegs
of our subsidiaries and the distribution of thoaeegs to, or upon loans or other payments of $umdthose
subsidiaries to, us. As a result, we rely uponsalosidiaries to generate the funds necessary toaueebligations,
including the payment of amounts owed under theebldDur subsidiaries are separate and distinct éegiies and
have no obligation to pay any amounts due pursiatiie Notes or, subject to limited exceptionstéor sharing
purposes, to make any funds available to us toyrepaobligations,
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whether by dividends, loans or other payments.airedf our subsidiaries’ loan agreements contaitoua
restrictions on the transfer of funds to us, inglgccertain provisions that restrict the amountiofdends that may
be paid to us. As of December 31, 2006, the amoiurgtained earnings of our subsidiaries not sulifedividend
restrictions was approximately $1.6 billion. Moreovour rights to receive assets of any subsidiann its
liquidation or reorganization (and the ability afltiers of Notes to benefit indirectly therefrom)ive effectively
subordinated to the claims of creditors of thatssdifry, including trade creditors. As of DecemBgr 2006, the
long-term debt of our subsidiaries was $202.3 onilli

Special Mandatory Redemption of Series N Notes

In the event that, for any reason, (i) the propassylisition of Madison River Communications Casmot
completed on or prior to July 31, 2007 or (ii) ®ck Purchase Agreement is terminated on or priduly 31,
2007, we will redeem all of the Series N Noteslon $pecial Mandatory Redemption Date at the Spbtaaldatory
Redemption Price. Notice of a special mandatorgmgution will be mailed promptly after the occurreraf the
event triggering redemption to each holder of SeeNotes at its registered address. If funds @efii to pay the
Special Mandatory Redemption Price (including aograed and unpaid interest) of all Series N Nabeset
redeemed on the Special Mandatory Redemption Datdeposited with the Paying Agent on or befordstgecia
Mandatory Redemption Date, and certain other cmnditare satisfied, on and after such Special Manga
Redemption Date the Series N Notes will cease &o in¢erest.

For purposes of the foregoing discussion of a spp@tandatory redemption, the following definiticare
applicable:

“Special Mandatory Redemption Date” means the exatdi occur of (a) August 15, 2007 if the proposed
acquisition has not been completed on or prioutg 31, 2007, or (b) the 30th day (or if such dewyot a business
day, the first business day thereafter) followihg termination of the Stock Purchase Agreemeraifigrreason.

“Special Mandatory Redemption Price” means 101%hefaggregate principal amount of the Series N $ote
together with accrued and unpaid interest fromdde of initial issuance to but excluding the Spke®landatory
Redemption Date.

“Stock Purchase Agreement” means that certain Starkhase Agreement among Madison River
Communications Corp., Madison River Telephone CamphLC and us, dated as of December 17, 2006.

Optional Redemption of Notes

The Notes of each series are redeemable, at aryiriimvhole or from time to time in part, at ouriopt at a
redemption price equal to the greater of:

* 100% of the principal amount of the Series N Natethe Series O Notes to be redeemed,;

« the sum of the present values of the remainingdided payments of principal and interest on theeNdb be
redeemed (exclusive of interest accrued to the afatedemption), discounted to the date of redeompbin a
semi-annual basis (assuming a 360-day year camgistitwelve 30-day months) at the then currena3uey
Rate applicable to each series of Notes plus 25 paints, in the case of the Series N Notes, &blakis
points, in the case of the Series O Na

In each case we will pay any accrued and unpagiést on the principal amount of the Series N Notahe
Series O Notes, as applicable, being redeemecktddte of redemption.

“Comparable Treasury Issue” means the U.S. Treamoyrity selected by an Independent Investmenk@&an
as having a maturity comparable to the remaining f¢ghe “Remaining Life”) of the Series N Notestbe Series O
Notes, as applicable, to be redeemed that wouldilized, at the time of selection and in accordawith customat
financial practice, in pricing new issues of cogderdebt securities of comparable maturity to #meaining term of
such Series N Notes or Series O Notes.
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“Comparable Treasury Price” means, with respeentpredemption date, (1) the average of the Referen
Treasury Dealer Quotations for such redemption, gdter excluding the highest and lowest Referéfreasury
Dealer Quotations, or (2) if the trustee obtaingdiethan four such Reference Treasury Dealer Qooatthe
average of all such quotations.

“Independent Investment Banker” means one of tHferi@ece Treasury Dealers that we appoint to atlies
Independent Investment Banker from time to time.

“Reference Treasury Dealer” means each of Bancnoérica Securities LLC, J.P. Morgan Securities &l
Lehman Brothers Inc. and their respective successwl at least one other primary U.S. Governmetirdes
dealer in New York City selected by Wachovia Cdparkets, LLC, or any other firm that is a primary
U.S. Government Securities dealer (each, a “Prirfia@asury Dealer”) which we specify from time tmé;
provided, however, that if any of them ceases ta Beimary Treasury Dealer, we will substitute &eotPrimary
Treasury Dealer.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer and any
redemption date, the average, as determined hyusteze, of the bid and asked prices for the CoaigarTreasury
Issue (expressed in each case as a percentageahitipal amount) quoted in writing to the truestsy such
Reference Treasury Dealer at 5:00 p.m., New Yoti tine, on the third business day preceding sedemption
date.

“Treasury Rate” means, with respect to any redesnpdate, the rate per year equal to: (i) the yiefdler the
heading which represents the average for the imatelgipreceding week, appearing in the most reggniblished
statistical release designated “H.15(519)” or amycessor publication which is published weekly iy Board of
Governors of the Federal Reserve System and whiielbléshes yields on actively traded U.S. Treasegurities
adjusted to constant maturity under the captior&Sury Constant Maturitiesigr the maturity corresponding to t
Comparable Treasury Issue; provided that, if nounitgtis within three months before or after thenRéning Life o
the Series N Notes or the Series O Notes to beereed, yields for the two published maturities nubssely
corresponding to the Comparable Treasury Issuebeilletermined and the Treasury Rate will be iietpd or
extrapolated from those yields on a straight liasi$, rounding to the nearest month; or (ii) ifrsuelease (or any
successor release) is not published during the wessteding the calculation date or does not corsiait yields, th
rate per year equal to the semi-annual equivaleld Yo maturity of the Comparable Treasury Issiadculated
using a price for the Comparable Treasury Issupréssed as a percentage of its principal amoungleq the
Comparable Treasury Price for such redemption ddte . Treasury Rate will be calculated on the thindiness day
preceding the redemption date.

Notice of an optional redemption will be mailedesdst 30 but not more than 60 days before the rptiemdat:
to each holder of record of the Notes to be redéeesihés registered address. The notice of opticeddmption for
the Notes will state, among other things, the arhotihotes to be redeemed, the redemption dateethemption
price and the place or places that payment wilhlagle upon presentation and surrender of Notes tedszmed.
Unless we default in the payment of the redemppidce, interest will cease to accrue on any Ndtas have been
called for redemption at the redemption date.

If we choose to redeem less than all of eitheesesf Notes, we will notify the trustee at leastéys before
giving notice of optional redemption, or such shogeriod as is satisfactory to the trustee, oftipgregate princip:
amount of Notes to be redeemed and the redempgiten @he trustee will select by lot, or in suchestmanner it
deems fair and appropriate, the Notes to be redeémeart.

If we have given notice of redemption as providethie indenture and funds for the redemption of dotes
(or any portion thereof) called for redemption viilve been made available on the redemption disered to in
such notice, those Notes (or any portion theredf)osase to bear interest on that redemption datethe only right
of the holders of those Notes will be to receivgmpant of the redemption price.

Purchase of Notes upon a Change of Control Repurcka Event

If a Change of Control Repurchase Event occurgssnlve are required (only in the case of the SBriNstes)
or have elected to redeem the Notes as descrilmac alve will be required to make an offer to each
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holder of both series of Notes to repurchase adinyrpart (in excess of $2,000 and in integral iplgl$ of $1,000) ¢
that holder’s Notes at a repurchase price in cgshldo 101% of the aggregate principal amounhefNotes
repurchased plus any accrued and unpaid intergsteoNotes repurchased to, but not including, tite of
repurchase. Within 30 days following any Chang€oiitrol Repurchase Event or, at our option, paaarty
Change of Control, but after the public announcdméthe Change of Control, we will mail a noticegach holder
of Notes, with a copy to the trustee, describirgyttansaction or transactions that constitute or caastitute the
Change of Control Repurchase Event and offerimgparchase the Notes on the payment date spetifibeé
notice, which date will be no earlier than 30 dagsd no later than 60 days from the date such nigticwiled. The
notice shall, if mailed prior to the date of consuation of the Change of Control, state that therafd purchase is
conditioned on a Change of Control Repurchase Esenurring on or prior to the payment date spedifiethe
notice. We will comply with the requirements of Rul4e-1 under the Exchange Act, and any other isiesuaws
and regulations thereunder to the extent those dédgegulations are applicable in connection withrepurchase
of the Notes as a result of a Change of ControliRgyase Event. To the extent that the provisiorengfsecurities
laws or regulations conflict with the Change of @ohRepurchase Event provisions of the Notes, \ecamply
with the applicable securities laws and regulatiand will not be deemed to have breached our didigeunder th
Change of Control Repurchase Event provisions @iNbtes by virtue of such conflict.

On the repurchase date following a Change of CbRepurchase Event, we will, to the extent lawful:
(1) accept for payment all the Notes or portionthefNotes properly tendered pursuant to our offer;

(2) deposit with the Paying Agent an amount equiathé aggregate purchase price in respect ofall th
Notes or portions of the Notes properly tendered; a

(3) deliver or cause to be delivered to the truteeNotes properly accepted, together with arcef§’
certificate stating the aggregate principal amadmtotes being purchased by us.

The Paying Agent will promptly mail to each hola@émotes properly tendered the purchase pricehfleNotes
and the trustee will promptly authenticate and r@ilcause to be transferred by book-entry) to dmmitier a new
Note equal in principal amount to any unpurchasmtign of any Notes surrendere

We will not be required to make an offer to repasdnthe Notes upon a Change of Control Repurchzss i&
a third party makes such an offer in the mannahetimes and otherwise in compliance with theunesmnents for
an offer made by us and such third party purchakésotes properly tendered and not withdrawn uritdeoffer.

The Change of Control Repurchase Event featurkeoNibtes may in certain circumstances make mofiewltf
or discourage a sale or takeover of us and, thesi@gmoval of incumbent management. The Changeofr@
Repurchase Event feature is a result of negotistfi@iween us and the underwriters. We have nomgrigention tc
engage in a transaction involving a Change of @draitthough it is possible that we could decidédcso in the
future. Subject to the limitation discussed belawsg,could, in the future, enter into certain tratises, including
acquisitions, refinancings or other recapitalizasicthat would not constitute a Change of Contnalar the
indenture, but that could increase the amountaditedness outstanding at such time or otherwisetafur capital
structure or credit ratings of the Notes. A des@ipof the restriction on our ability to incur tis is contained under
“Description of Debt Securities — Limitations onelnis” in the accompanying prospectus. Except fotithigation
contained in such covenant and the covenant rgl&timepurchases upon the occurrence of a Changertfol
Repurchase Event, however, the indenture doesomtdior any covenants or provisions that may affaldlers of
the Notes protection in the event of a highly lexgd transaction.

We may not have sufficient funds to repurchasghallNotes upon a Change of Control Repurchase Ewent
addition, even if we have sufficient funds, we nis@yprohibited from repurchasing the Notes by lawrater the
terms of our future debt instruments. See “Riskéac— Risk Factors Relating to the Notes — We matybe able
to repurchase all of the Notes upon a Change ofr@loRepurchase Event.”
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For purposes of the foregoing discussion of a @pase at the option of a holder of Notes, the falhg
definitions are applicable:

“Change of Control” means the occurrence of antheffollowing: (1) the direct or indirect sale,rigder,
conveyance or other disposition (other than by wfayperger or consolidation), in one or a seriesetdted
transactions, of all or substantially all of ouoperties or assets and the properties or assetg slibsidiaries, take
as a whole, to any “person” (as that term is useSiection 13(d)(3) of the Exchange Act) other thamr one of our
subsidiaries; (2) the adoption of a plan relatmgur liquidation or dissolution; (3) the consumioatof any
transaction (including, without limitation, any nger or consolidation) the result of which is thay &person” (as
defined above) becomes the beneficial owner, dyrectindirectly, of more than 50% of the then datsling
number of shares of our Voting Stock; or (4) thstfday on which a majority of the members of coaral of
directors are not Continuing Directors.

“Change of Control Repurchase Event” means theroecce of both a Change of Control and a RatingmEv

“Continuing Directors” means, as of any date okdetination, any member of our board of director®@wh
(1) was a member of such board of directors ord#tie of the issuance of the Notes; or (2) was natathfor
election or elected to such board of directors withapproval of a majority of the Continuing Dii@s who were
members of such board of directors at the timesohsromination or election.

“Exchange Act” means the Securities Exchange Adi9#¥4, as amended

“Investment Grade” means a rating of Baa3 or bétyelMoody’s (or its equivalent under any succe$&ating
Categories of Moody’s); a rating of BBB- or bettgr S&P (or its equivalent under any successor Rdfiategories
of S&P); and the equivalent investment grade crediihg from any additional Rating Agency or Ratiigencies
selected by us.

“Moody’s” means Moody’s Investors Service Inc.

“Rating Agency” means (1) each of Moody’s and S&Rd (2) if either of Moody's or S&P ceases to the
Notes or fails to make a rating of the Notes puplavailable for reasons outside of our contrc¢“nationally
recognized statistical rating organization” wittiire meaning of Rule 15¢3-I(e)(2)(vi)(F) under thelange Act,
selected by us (as certified by a resolution oftmard of directors) as a replacement agency fardylis or S&P, o
both, as the case may be.

“Rating Category” means (i) with respect to S&Py afthe following categories: BBB, BB, B, CCC, CC,
and D (or equivalent successor categories); (il néspect to Moody’s, any of the following catdger Baa, Ba, B,
Caa, Ca, C and D (or equivalent successor cateypard (iii) the equivalent of any such categdr$&P or
Moody’s used by another Rating Agency. In deterndnvhether the rating of the Notes has decreasehéyr
more gradations, gradations within Rating Categofteand — for S&P; 1, 2 and 3 for Moody'’s; or #guivalent
gradations for another Rating Agency) shall beiakéo account (e.g., with respect to S&P, a decima rating
from BB+ to BB, as well as from BB- to B+, will csfitute a decrease of one gradation).

“Rating Date"means the date which is 90 days prior to the earfi@) a Change of Control or (ii) public noti
of the occurrence of a Change of Control or ofintention to effect a Change of Control.

“Ratings Event” means the occurrence of the evéessribed in (a) or (b) below on, or within 90 dafter the
earlier of, (i) the occurrence of a Change of Calrur (ii) public notice of the occurrence of a @ga of Control or
our intention to effect a Change of Control (whpdriod shall be extended so long as the ratingeNotes is und:
publicly announced consideration for a possible mignade by any of the Rating Agencies): (a) in thent the
Notes are rated by both Rating Agencies on thengdiate as Investment Grade, the rating of the Nshall be
reduced so that the Notes are rated below Invest@raae by both Rating Agencies, or (b) in the ¢viea Notes
(1) are rated Investment Grade by one Rating Aganclybelow Investment Grade by the other Ratingndgen
the Rating Date, the rating of the Notes by eifRating Agency shall be decreased so that the Nwotethen rated
below Investment Grade by both Rating Agencie¢2pare rated below Investment Grade by both Raliggncies
on the Rating Date, the rating of
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the Notes by either Rating Agency shall be decbgeone or more gradations (including gradatioitkiw Rating
Categories, as well as between Rating Categories).

Notwithstanding the foregoing, a Ratings Event oilige arising by virtue of a particular reductionRating
shall not be deemed to have occurred in respexipafticular Change of Control (and thus shallbeteemed a
Ratings Event for purposes of the definition of Gdpa of Control Repurchase Event hereunder) if théng
Agencies making the reduction in Rating to whidls tefinition would otherwise apply do not announceublicly
confirm or inform the trustee in writing at its tegpt that the reduction was the result, in whole qart, of any
event or circumstance comprised of or arising eesalt of, or in respect of, the applicable Chaofy€ontrol
(whether or not the applicable Change of Contralldiave occurred at the time of the Ratings Event)

“S&P” means Standard & Poor’s, a division of The®taw-Hill Companies, Inc.

“Voting Stock” of any specified “person” (as thatm is used in Section 13(d)(3) of the Exchangg Astof
any date means the capital stock of such persatistdathe time entitled to vote generally in giection of the
board of directors of such person.

No Sinking Fund

The Notes are not subject to, and do not haveehefit of, a sinking fund.

Global Notes and Book Entry System

Each series of Notes will be in book-entry formll e represented by one or more permanent global
certificates in fully registered form without inést coupons and will be deposited with the truateeustodian for
DTC and registered in the name of Cede & Co. ott@rmominee designated by DTC. Holders of Noteg ebeact
to hold interests in a global Note through DTC,a$#tream Bankingsociete anonymgClearstream”) or Euroclear
Bank S.A./N.V., as operator of the Euroclear Systéaroclear”), if they are participants of suclstgms, or
indirectly through organizations which are part&ifs in such systems. Clearstream and Euroclebhold interest
on behalf of their participants through customseegiurities accounts in Clearstream and Euroclearises on the
books of their respective depositaries, which m till hold such interests in customers’ secusiicounts in the
depositaries’ names on DTC’s books.

We will issue each series of Notes in certificdimun, referred to below collectively as the cedidfied Notes,
DTC for owners of beneficial interests in a glohNaite if:

» DTC notifies us that it is unwilling or unable tortinue as depositary and we are unable to locqtmlkfied
successor within 90 days or if at any time DTCaoy successor depositary, ceases to be a “cleagiegcy”
under the Exchange Ac

« an Event of Default relating to the Notes occurs
« we decide in our sole discretion to terminate tbe of the boc-entry system for the Notes through D1

DTC has advised us as follows: DTC is a limitedpgmse trust company organized under the New York
Banking Law, a “banking organizatiomithin the meaning of the New York Banking Law, amber of the Feder
Reserve System, a “clearing corporation” within theaning of The New York Uniform Commercial Codel an
“clearing agency” registered pursuant to the piiowis of Section 17A of the Exchange Act. DTC hdldsurities
that its participants (“Direct Participants”) defiogith DTC. DTC also facilitates the settlementarg Direct
Participants of securities transactions, suchassters and pledges, in deposited securities threlggtronic
computerized book-entry changes in Direct Partitigaaccounts, thereby eliminating the need forgital
movement of securities certificates. Direct Pgpfcits include securities brokers and dealers, hanist companie
clearing corporations, and certain other orgarimati DTC is owned by a number of its Direct Pguicits and by
The New York Stock Exchange, Inc., the Americarcktexchange LLC, and the National Association ofiBiies
Dealers, Inc. Access to the DTC system is alsdaeito others like securities brokers and deakmsks, and tru:
companies that clear through or
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maintain a custodial relationship with a Directtizgpant, either directly or indirectly (“Indire®articipants”). The
rules applicable to DTC and its Direct and Indireatticipants are on file with the SEC.

Clearstream advises that it is incorporated urnttetaws of Luxembourg as a bank. Clearstream rsaldsritie:
for its customers and facilitates the clearancesmtidement of securities transactions betweecugsomers through
electronic book-entry transfers between their ant@wClearstream provides to its customers amadmey ¢hings,
services for safekeeping, administration, clearamzksettlement of internationally traded secwgitind securities
lending and borrowing. Clearstream interfaces wimestic securities markets in over 30 countriesutiph
established depository and custodial relationstfigsa bank, Clearstream is subject to regulatiothby
Luxembourg Commission for the Supervision of theaRicial Sector, also known as the Commission de
Surveillance du Secteur Financier. Its customergerognized financial institutions around the wpithcluding
underwriters, securities brokers and dealers, hankst companies, clearing corporations and aged#ier
organizations. Its customers in the United Statedimited to securities brokers and dealers amk®andirect
access to Clearstream is also available to otlséitutions such as banks, brokers, dealers antldomspanies that
clear through or maintain a custodial relationshiih the customer.

Euroclear advises that it was created in 1968 td securities for its participants and to clear aattle
transactions between Euroclear participants thraimlultaneous electronic book-entry delivery agarayment,
thereby eliminating the need for physical movenwdrdertificates and any risk from lack of simultane transfers
of securities and cash. Euroclear provides varagher services, including securities lending anddwing and
interfaces with domestic markets in several coastricuroclear is operated by Euroclear Bank S.¥./Euroclear
Clearance establishes policy for Euroclear on betidturoclear participants. Euroclear participantdude banks,
including central banks, securities brokers andede@nd other professional financial intermedmead may
include the initial purchasers. Indirect accesBuooclear is also available to other firms thatclfrough or
maintain a custodial relationship with a Euroclearticipant, either directly or indirectly. Secie# clearance
accounts and cash accounts with the Euroclear mpen@ governed by the terms and conditions gawgrase of
Euroclear and the related operating proceduresiaidear. These terms and conditions govern tramsfie
securities and cash within Euroclear, withdrawdlsezurities and cash from Euroclear, and receiptayments
with respect to securities in Euroclear. All setiesi in Euroclear are held on a fungible basis ewithattribution of
specific certificates to specific securities clem@accounts. The Euroclear operator acts undéetims and
conditions only on behalf of Euroclear participaautsl has no record of or relationship with perdwiding through
Euroclear participants.

Euroclear further advises that investors that aegtiold and transfer interests in the Notes bykbergry
through accounts with the Euroclear operator ora@hgr securities intermediary are subject to dwesland
contractual provisions governing their relationshith their intermediary, as well as the laws andtcactual
provisions governing the relationship between sartintermediary and each other intermediary, if, atgnding
between themselves and the global securities.

Purchases of global Notes under the DTC system baustade by or through Direct Participants, whidh w
receive a credit for the global Notes on D$@cords. The beneficial interest of each actuethmser of each glok
Note (a“Beneficial Owner”) is in turn to be recorded oretirecords of the respective Direct Participant lalgrect
Participant and Clearstream and Euroclear will itrea its bookentry registration and transfer system the numt
Notes sold to certainon-U.S. persons to the account of institutions fiaae accounts with Euroclear, Clearstream
or their respective nominee participants. Bendfidianers will not receive written confirmation froBiTC of their
purchase, but Beneficial Owners are expected &iveavritten confirmations providing details of ttiensaction, a
well as periodic statements of their holdings, friiia Direct Participant or Indirect Participantahgh which the
Beneficial Owner entered into the transaction.

Title to book-entry interests in the Notes will pdsy bookentry registration of the transfer within the redoot
Clearstream, Euroclear or DTC, as the case maip laecordance with their respective procedures kBaary
interests in the Notes may be transferred withisa@tream and within Euroclear and between Cleanstiand
Euroclear in accordance with procedures establiftrethese purposes by Clearstream and
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Euroclear. Book-entry interests in the Notes mayréesferred within DTC in accordance with procedur
established for this purpose by DTC. Transfersaafidentry interests in the Notes among ClearstreanEamdclea
and DTC may be effected in accordance with procesiastablished for this purpose by Clearstreampdizar and
DTC.

Payments of the principal of, premium, if any, amerest on the Notes represented by the globagédNot
registered in the name of and held by DTC or itmime@e will be made to DTC or its nominee, as theeaaay be, ¢
the registered owners and holder of the global 8lote

Conveyance of notices and other communications B¢ B Direct Participants, by Direct Participards t
Indirect Participants, and by Direct Participamd éndirect Participants to Beneficial Owners Wil governed by
arrangements among them, subject to any statutawgalatory requirements as may be in effect ftione to time.

Neither DTC nor Cede & Co. (or any other nomine®®1) will consent or vote with respect to the gibb
Notes. Under its usual procedures, DTC mails an iDasnProxy to us as soon as possible after thedatate. The
Omnibus Proxy assigns Cede & Co.’s consenting tingaights to those Direct Participants to whoseoaints the
global Notes are credited on the record date (ifileditin a listing attached to the Omnibus Proxpincipal,
premium, if any, and interest payments in respétii@global Notes will be made to Cede & Co. oy ather
nominee as may be requested by an authorized espatise of DTC. DTC's practice is to credit Dirérticipants’
accounts, upon DTC'’s receipt of funds and corredpandetail information from us or the trustee ba payment
date in accordance with their respective holdirgsws on DTC's records. Payments by Direct Partitipand
Indirect Participants to Beneficial Owners will peverned by standing instructions and customargtiges, as is
the case with securities held for the accountsusfamers in bearer form or registered in “street@a and will be
the responsibility of each such Direct or IndirBetrticipant and not that of DTC, the trustee orsubject to any
statutory or regulatory requirements as may bdfatefrom time to time. Principal, premium, if argnd interest
payments in respect of the global Notes to Ceden&(Gr other nominee requested by an authorizeeseptative
of DTC) is our responsibility, disbursement of sypalyments to Direct Participants will be the resiloitity of DTC
and disbursement of such payments to the Benefisialers will be the responsibility of Direct Paipiants and
Indirect Participants.

The laws of some states require that certain psrake physical delivery of securities in defirdtiform.
Consequently, the ability to transfer beneficidénests in a global Note to those persons maynféelil. In addition,
because DTC can act only on behalf of Direct Pigditts, which, in turn, act on behalf of Indireetrfcipants and
certain banks, the ability of a person having aeffieral interest in a global Note to pledge thdemest to persons or
entities that do not participate in the DTC systemptherwise take actions in respect of that egermay be
affected by the lack of a physical certificate eviding that interest.

Initial settlement for the Notes will be made innmadiately available funds. Secondary market tradetgveen
DTC participants will occur in the ordinary wayaecordance with DTC'’s rules and will be settleéhimediately
available funds using DTC’s same-day funds setttgragstem. Secondary market trading between Ctearst
customers and/or Euroclear participants will odouthe ordinary way in accordance with the applieables and
operating procedures of Clearstream and Euroctehmdll be settled using the procedures applicable
conventional eurobonds in immediately availabledfin

Crossmarket transfers between persons holding directlpdirectly through DTC on the one hand, and diw
or indirectly through Clearstream customers or El@@r participants, on the other, will be effecii@®TC in
accordance with DTC's rules on behalf of the retd\European international clearing system by itS.depositary;
however, such cross-market transactions will regdélivery of instructions to the relevant Europadarnational
clearing system by the counterparty in such systeaccordance with its rules and procedures ankiinvits
established deadlines, in European time. The ratdvaropean international clearing system wilthi transaction
meets its settlement requirements, deliver instvastto its U.S. depository to take action to dffetal settlement
on its behalf by delivering interests in the Natesr receiving interests in the Notes from DTCd amaking or
receiving payment in accordance with normal proceslfor same-day
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funds settlement applicable to DTC. Clearstreantotnsrs and Euroclear participants may not delimstructions
directly to their respective U.S. Depositaries.

Because of time-zone differences, credits of irstisran the Notes received by Clearstream or Euanéle a
result of a transaction with a DTC participant o made during subsequent securities settlemeoégsing and
dated the business day following the DTC settlerdai®. Such credits or any transactions involvirigrests in suc
Notes settled during such processing will be regabtd the relevant Clearstream customers or Ewpplarticipant:
on such business day. Cash received by Clearswe&muroclear as a result of sales of interesthénNotes by or
through a Clearstream customer or a Eurocleargizatit to a DTC participant will be received withlwe on the
DTC settlement date but will be available in thievant Clearstream or Euroclear cash account anbf ¢he
business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have egobeal to the foregoing procedures in order toitatal
transfers of interests in the Notes among theitigpants, they are under no obligation to perfamntontinue to
perform such procedures and such procedures melydmged or discontinued at any time.

The information in this section has been obtaimethfsources that we believe to be reliable, buteeiwe nor
the underwriters take any responsibility for theuaacy thereof.

Supplemental Information Regarding the Trustee

Regions Bank is trustee under the indenture rgjdtirour outstanding Series D, F, G, H, J, K, L &hdenior
debt securities. Regions Bank also provides rexgleredit and other traditional banking service€&mturyTel. Fc
additional information on the trustee, see “Des@ipof Debt Securities — Concerning the Trusteethie
accompanying prospectus. Morgan Keegan & Compauay, &n affiliate of Regions Bank, is one of thencanager
for this offering. See “Underwriting” in this prosptus supplement.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUEN CES

The following summary describes the material Uniialtes federal income tax consequences of thdasec
ownership and disposition of the Notes. Unlessmilse stated, this summary deals only with Notdd ke capital
assets (generally, assets held for investmentphliehs that purchase Notes in this offering ataffiering price. The
tax treatment of a holder may vary depending onhtibller’s particular situation. This summary does not askled!
of the tax consequences that may be relevant telothat may be subject to special tax treatmesit as, for
example, insurance companies, broker-dealers,xemypt organizations, regulated investment compap&sons
holding Notes as part of a straddle, hedge, coctstrisale, conversion transaction or other integrinvestment,
persons holding Notes through a partnership orgihss-through entity or arrangement, U.S. holdérsse
functional currency is not the U.S. dollar, certiirmer U.S. citizens or long-term residents and@es subject to
the alternative minimum tax. In addition, this suargndoes not address any aspects of state, ladaleign tax
laws. This summary is based on the United Stathsr&income tax laws, regulations, rulings andsiews in effec
as of the date of this prospectus supplement, wdniefsubject to change or differing interpretatjgussibly on a
retroactive basis. You should consult your ownaexisor as to the particular tax consequencesuafo
purchasing, owning and disposing of the Notesiticlg the application and effect of United Statdefal, state
and local tax laws and foreign tax laws.

If a partnership (including for this purpose anyitgror arrangement treated as a partnership f&. tederal
income tax purposes) holds a Note, the tax treatafesn partner in the partnership will generallypded upon the
status of the partner and upon the activities efpartnership. A holder of a Note that is a paghigrand any
partners in such partnership should consult their tax advisors.
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U.S. Holders

For purposes of this summary, the term “U.S. hdldegans a beneficial owner of Notes that is, fortelh
States federal income tax purposes:

« an individual citizen or resident of the Unitedt8&

 alegal entity (1) created or organized in or untlerlaws of the United States, any state in thitedrStates
or the District of Columbia and (2) treated as gpoaation for United States federal income tax psgs;

 an estate the income of which is subject to Un8tates federal income taxation regardless of itscsg or

 atrustif (1) a court within the United Statesiide to exercise primary supervision over the adstition of
the trust and one or more United States persons thavauthority to control all substantial decisiof the
trust or (2) the trust has in effect a valid electio be treated as a domestic trust for UniteteStederal
income tax purpose

Taxation of Stated | nterest on the Notes

Generally, payments of stated interest on a Noliebiincludible in a holder’s gross income andetabe as
ordinary income for U.S. federal income tax purpostethe time such interest is paid or accruead@o@ance with
the holder’s regular method of tax accounting.

Sale, Exchange, Redemption or Retirement of a Note

Each holder generally will recognize capital gainass upon a sale, exchange, redemption or re¢inéof a
Note measured by the difference, if any, betwegthé amount of cash and the fair market valuengfoperty
received (except to the extent that the cash @rqitoperty received in respect of a Note is aitdble to the
payment of accrued interest on the Note, which arhaill be treated as a payment of interest) andhe holder’s
adjusted tax basis in the Note. The gain or lodish@ilong-term capital gain or loss if the Notestween held for
more than one year at the time of the sale, exahangetirement. Long-term capital gains of nonpcoate holders
are eligible for reduced rates of taxation. Thewbtithility of capital losses is subject to limitatis. A holders initial
basis in a Note generally will be the amount paidtlie Note.

Information Reporting and Backup Withholding

A holder of a Note may be subject to informatiopaging and, under certain circumstances, “backup
withholding” at the current rate of 28% with resptccertain “reportable payments,” including irgstron or
principal (and premium, if any) of a Note and tmesg proceeds from a disposition of a Note.

Information reporting and backup withholding wibtrapply with respect to payments made to “exempt
recipients” (such as corporations and éxempt organizations) provided, if requested, teegmptions from backi
withholding are properly established.

Information reporting will generally apply to repaile payments to U.S. holders that are not exeegients
(such as individuals). In addition, backup withhogdwill apply if the holder, among other thing#,féils to furnish
a social security number or other taxpayer ideratfon number (“TIN”) certified under penaltiespdrjury within a
reasonable time after the request therefor, (idifihes an incorrect TIN, (iii) fails to properlgport the receipt of
interest or dividends or (iv) under certain circtanges, fails to provide a certified statementstjunder penalties
of perjury, that the TIN furnished is the correabtber and that the holder is not subject to baekitipholding. A
holder that does not provide its correct TIN alsayrbe subject to penalties imposed by the IRS.
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Any amounts withheld under the backup withholdinkes from a payment to a holder generally will beveed
as a refund or as a credit against that holderitedistates federal income tax liability, providbe requisite
procedures are followed.

Non-U.S. Holders

The following discussion applies to you if you arbeneficial owner other than a U.S. holder améefabove
or a partnership or other entity or arrangemeitée as a partnership for United States federahirectax purposes
(a “non-U.S. holder”). Special rules may apply tayor your shareholders if you are a “controlleckign
corporation” or “passive foreign investment compéaniou should consult your own tax advisor to detare the
United States federal, state, local and other tasequences that may be relevant to you in yoticpéar
circumstances.

United States Federal Withholding Tax

Under the “portfolio interest” exemption, the 30%itéd States federal withholding tax that is gethera
imposed on interest from United States sourcesldhmi apply to any payment of principal or intér@scluding
original issue discount) on the Notes, provided:tha

« you do not conduct a trade or business within thi#édd States to which the interest is effectivednmected

 you do not actually or constructively own 10% orremof the total combined voting power of all clessé
our stock that are entitled to vote within the megrof the U.S. Internal Revenue Code and the TUr&asur
regulations

« you are not a controlled foreign corporation tisatelated to us through stock ownersl

< you are not a bank whose receipt of interest orNitites is described in section 881(c)(3)(A) of
U.S. Internal Revenue Code; &

 you provide your name and address on anForm W-8BEN (or a suitable substitute form), andifye
under penalties of perjury, that you are not a éthBtates person; or a qualified intermediary mgjdihe
Notes on your behalf provides us with an IForm W-8IMY (or a suitable substitute form) thata@ng other
things, certifies that it has determined that youreot a U.S. perso

Special certification and other rules apply to @erhon-U.S. holders that are pass-through entiitteer than
individuals.

We do not intend to withhold on payments of intemesthe notes if the above requirements are met.

If you cannot satisfy the requirements describeal/abinterest payments made to you on the Notesrgty
will be subject to the 30% United States federahtolding tax. If a treaty applies, however, yowrba eligible for
a reduced rate of withholding. Similarly, paymemnitsthe Notes that are effectively connected withryzonduct of |
trade or business within the United States aresubjfect to the withholding tax, but instead argestttto United
States federal income tax, as described belowrderdo claim any such exemption or reduction & 30%
withholding tax, you should provide a properly exted IRS Form W-8BEN (or a suitable substitute fpctaiming
a reduction of or an exemption from withholding endn applicable tax treaty or IRS Form W-8ECIgauitable
substitute form) stating that such payments aresubject to withholding because they are effecfiveinnected wit
your conduct of a trade or business in the UnitideS.

In general, the 30% U.S. federal withholding tall wot apply to any gain or income that you realirethe
sale, exchange, or other disposition of the Notes.

In general, no backup withholding will be requineith respect to payments we make with respecteéd\btes
if the certification requirements described aboaeehbeen satisfied and we do not have actual krigeler reason
to know that you are a U.S. person. In additionbackup withholding will be required on the paymehproceeds
of the sale of Notes made within the United Statesonducted through certain
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United States financial intermediaries if the paggmreives the statement described above and dodsve actual
knowledge or reason to know that you are a UnitatkeS person, or you otherwise establish an exempiny
payments of interest on the Notes to a non-U.Sldralenerally will be reported to the IRS and ® th

non-U.S. holder, whether or not such interest engpt from U.S. withholding tax pursuant to the fudio interest
exemption or is subject to a reduced rate of taexemption pursuant to a tax treaty. Copies ofdliermation
returns may also be made available under the pomf a specific treaty or agreement to the takarities of the
country in which the payee resides.

United States Federal Income Tax

If you are engaged in a trade or business in thHeedistates (and, if a tax treaty applies, you tadina
permanent establishment within the United Stated)iaterest on the Notes is effectively connectitti the conduc
of that trade or business (and if a treaty appéésiputable to that permanent establishment),witibe subject to
United States federal income tax (but not the 3G#helding tax) on such income on a net incomesasthe sarr
manner as if you were a U.S. person. In additioyqu are a foreign corporation, you may be sulijean
additional branch profits tax at a 30% rate (othslaever rate or exemption as may be specified bgmplicable tax
treaty).

Any gain or income realized on the disposition &fa@te generally will not be subject to United Statederal
income tax unless:

« that gain or income is effectively connected wittuyconduct of a trade or business in the UnitedeSt o

 you are an individual who is present in the Unidtes for 183 days or more in the taxable yeénai
disposition, and certain other conditions are 1
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UNDERWRITING

Under the terms and conditions set forth in theemwditing agreement, dated the date of this prasisec
supplement, we have agreed to sell to each ofriderwriters named below, and each of the undemsritas
agreed, severally but not jointly, to purchaseghicipal amount of Notes set forth opposite itmeabelow:

Principal Amount Principal Amount

Underwriter of Series N Note: of Series O Note:
Banc of America Securities LL $ 95,000,000 $ 47,500,00
J.P. Morgan Securities Inc 95,000,00 47,500,00
Lehman Brothers Inc 95,000,00 47,500,00
Wachovia Capital Markets, LL' 95,000,00 47,500,000
Goldman, Sachs & Ci 60,000,00 30,000,00
Barclays Capital Inc 10,000,00 5,000,001
Lazard Capital Markets LL¢ 10,000,00 5,000,001
Morgan Keegan & Company, In 10,000,00 5,000,001
Morgan Stanley & Co. Incorporatt 10,000,00! 5,000,001
SunTrust Capital Markets, Inc 10,000,00 5,000,001
The Williams Capital Group, L.F 10,000,00 5,000,001
Total $ 500,000,00 $ 250,000,00

In the underwriting agreement, the underwritersehagreed, subject to the terms and conditionostt f
therein, to purchase all of the Notes offered hegigany of the Notes are purchased. The obligatioithe
underwriters, including their agreement to purchthseNotes from us, are several and not joint. Omeerwriting
agreement provides that the obligations of the omdiers pursuant thereto are subject to certamdtmns and to
approval of legal matters by counsel.

We have agreed to indemnify the underwriters agagmsontribute to payments the underwriters may b
required to make in respect of, certain liabilitiegluding liabilities under the Securities Act1833.

The underwriters have advised us that they profmeéer all or part of each series of the Notaedclly to
purchasers at the related prices to public set famtthe cover page of this prospectus supplemehtraay offer the
Notes to certain securities dealers at such phasssa concession not in excess of 0.400% of tineipal amount o
the Series N Notes and 0.350% of the principal arhofithe Series O Notes. The underwriters mayalbnd such
dealers may reallow to certain brokers and deadecsncession not in excess of 0.250% of the grad@mount of
the Series N Notes and 0.225% of the principal arhotithe Series O Notes. After the Notes are selddor sale to
the public, the prices to public and other selliegms may from time to time be varied by the und#ens.

The following table shows the underwriting discautitat we are to pay to the underwriters in conaeatith
this offering (expressed as a percentage of theeipal amount of the Notes):

Paid by
CenturyTel
Per Series N Not 0.65(%
Per Series O Nol 0.60(%

We estimate that our total expenses (including esee related to the preparation and filing of tggstration
statement relating to this prospectus supplemeititbevapproximately $375,000.

There is presently no trading market for the Nated there is no assurance that a market will dpvalce we
do not intend to apply for listing of the Notes@national securities exchange. Although they adeuno
obligation to do so, the underwriters presentleit to act as market makers for the Notes in thergkary trading
market, but may discontinue such market-makinghgttane without notice. No assurance can be givetodhe
liquidity of the trading market for the Notes.
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In order to facilitate the offering of the Notelsetunderwriters may engage in transactions thhiligts,
maintain or otherwise affect the prices of the Mofpecifically, the underwriters may overallotonnection with
the offering, creating a short position in the Nofier their own accounts. In addition, to coverralletments or to
stabilize the prices of the Notes, the underwriteay bid for, and purchase, the Notes in the oparket. Finally,
the underwriters may reclaim selling concessioltsvad to a dealer for distributing the Notes in dfering, if they
repurchase previously distributed Notes in trarisastto cover syndicate short positions, in staini§j transactions
or otherwise. Any of these activities may stabilizanaintain the market prices of the Notes abadependent
market levels. The underwriters are not requireengage in these activities and may end any oéthesvities at
any time without notice.

Each underwriter has represented and agreed that:

1. In relation to each Member State of the Euroggzomomic Area which has implemented the Prospectus
Directive (each, a “Relevant Member State”), witfeet from and including the date on which the Pexgus
Directive is implemented in that Relevant Membeat&{the “Relevant Implementation Date”), it has made
and will not make an offer of Notes to the publidhat Relevant Member State prior to the publacatf a
prospectus in relation to the Notes which has laggmoved by the competent authority in that Relevan
Member State or, where appropriate, approved ith@ndrelevant Member State and notified to the cetent
authority in that Relevant Member State, all inadance with the Prospectus Directive, exceptithraty,
with effect from and including the Relevant Implertagion Date, make an offer of Notes to the puiplithat
Relevant Member State at any time:

(a) to legal entities which are authorized or reted to operate in the financial markets or, if swt
authorized or regulated, whose corporate purposelédy to invest in securities;

(b) to any legal entity which has two or more of ¢h average of at least 250 employees during the
last financial year; (2) a total balance sheet ofarthan €43,000,000 and (3) an annual net turnaiver
more than €50,000,000, as shown in its last anmuednsolidated accounts; or

(c) in any other circumstances which do not reqthisepublication by us of a prospectus pursuant to
Article 3 of the Prospectus Directive.

For the purposes of this provision, the expresaiotioffer of Notes to the public” in relation toyaNotes
in any Relevant Member State means the communitatiany form and by any means of sufficient
information on the terms of the offer and the Ndtebe offered so as to enable an investor to dead
purchase or subscribe for the Notes, as the samdewaaried in that Member State by any measure
implementing the Prospectus Directive in that Menfbtate and the expression Prospectus Directiveagnea
Directive 2003/71/EC and includes any relevant enpgnting measure in each Relevant Member State.

2. It has only communicated or caused to be comeaedl and will only communicate or cause to be
communicated an invitation or inducement to engagevestment activity (within the meaning of Secti21 o
the Financial Services and Markets Act 2000 (th®MA")) received by it in connection with the issoesale
of the Notes in circumstances in which Section Pb{the FSMA would not, if we were not an authedz
person, apply to us.

3. It has complied and will comply with all applisia provisions of the FSMA with respect to anything
done by it in relation to the Notes in, from orethise involving the United Kingdom.

Certain underwriters or their affiliates may engamehave engaged, in various general financingtemking
transactions from time to time with us or our &fiés for which they have received, or will receimestomary
compensation. Affiliates of each of the underwat@ther than Goldman, Sachs & Co., Barclays Chlpita, and
Morgan Stanley & Co. Incorporated) are lenders unode existing $750 million revolving credit fadii
J.P. Morgan Securities Inc. and Wachovia Capitalkéiz, LLC were joint bookrunners and co-lead ayean for
this facility, and their affiliates act as the adratrative agent and the syndication agent, resmdgt Affiliates of
Banc of America Securities LLC, Lehman Brothers IiMitsubishi UFJ Securities
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(USA), Inc. (“MUS(USA)"), Morgan Keegan & Companinc., SunTrust Capital Markets, Inc. and The Wiiti&
Capital Group, L.P. act as co-documentation agemder this facility.

An affiliate of Goldman, Sachs & Co. owns a portafrthe parent of Madison River Communications Corp
and may receive from the proceeds of this offedarmprtion of the purchase price to be paid by usomection witl
our acquisition of Madison River. Affiliates of ¢ain of the underwriters are lenders to MadisoreRiv
Communications Corp. under its credit agreementraag receive a portion of amounts to be repaid vitsderedit
agreement from the proceeds of this offering. Sé¢se“of Proceeds.” Because more than 10% of thproeeeds of
this offering may be paid to affiliates of membefdhe National Association of Securities Dealéms, (the
“NASD”) who are participating in this offering, thioffering is being conducted in compliance witHeR2i710(h) of
the Conduct Rules of the NASD.

Lazard Capital Markets LLC (“Lazard Capital MarKgtsas entered into an agreement with MUS(USA)
pursuant to which MUS(USA) provides certain adwsand/or other services to Lazard Capital Markietduding
in respect of this offering. In return for the pigien of such services by MUS(USA) to Lazard Cdp¥arkets,
Lazard Capital Markets will pay to MUS(USA) a mutyagreed upon fee.

EXPERTS

The consolidated financial statements and relatesh€ial statement schedule of CenturyTel, Inc. and
subsidiaries as of December 31, 2006 and 2005fcarehch of the years in the three-year period énde
December 31, 2006, and management’s assessméiet efféctiveness of internal control over financegorting as
of December 31, 2006, included in CenturyTel's AairiReport on Form 10-Kled for the year ended December
2006, have been incorporated by reference hereigliance on the report of KPMG LLP, independegistered
public accounting firm, incorporated by refereneedin, and upon the authorities of said firm aseetgin
accounting and auditing. The audit report covetirgDecember 31, 2006 consolidated financial statésnnclude
an explanatory paragraph regarding CenturyTel'sighan the method of accounting for share-basedchpays and
pension and postretirement benefits in 2006.

LEGAL MATTERS

Stacey W. Goff, our Senior Vice President and Garn@éounsel, and Jones, Walker, Waechter, Poitevent,
Carrére & Denégre, L.L.P., New Orleans, Louisiami#l,pass on certain legal matters for us relatoghe offering
of the Notes. Certain legal matters will be paagaoh for the underwriters by Pillsbury Winthrop 8hRittman
LLP, New York, New York.
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$3,000,000,000

CenturyTel, Inc.

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

CenturyTel Capital Trust |

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

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

» Unsecured senior or subordinated debt securities

* Preferred stock

« Depositary shares representing fractional inteliestsir preferred stock

» Common stock

» Warrants to purchase debt securities, preferrezksttepositary shares or common stock
* Purchase contracts

* Purchase units, or

« Trust preferred securities issued by CenturyTelit@@hprust I.

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

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

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

Neither the Securities and Exchange Commissiorangistate securities commission has approved apgi®ved these securities or
determined if this prospectus is truthful or conglé\ny representation to the contrary is a crinhiogiense.

The date of this prospectus is April 29, 20
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ABOUT THIS PROSPECTUS

This prospectus is part of a Registratione®tent on Form S-3 that we and the Trust filed with Securities and Exchange Commission
utilizing a shelf registration process. Under thelsprocess, we or the Trust may sell any commnatf securities described in this
prospectus in one or more offerings, up to a tdar amount of $3,000,000,000. This prospectaviges you with a general description of
the securities we or the Trust may offer. Each timeeor the Trust sell securities, we will providpraspectus supplement that will contain
specific information about the terms of that offigri The prospectus supplement may also add, updateange information contained in this
prospectus. You should read both this prospectdsay prospectus supplement together with additiof@mation described immediately
below under the heading “Where You Can Find Moferimation.”

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current repgotexy statements and other information with tieeBities and Exchange Commission. You
can read and copy that information at the publiersmce room of the SEC at 450 Fifth Street, NWskifagton, D.C. 20549. You may call
the SEC at 1-800-SEC-0330 for more information albloel public reference room. The SEC also maintamBiternet site that contains
reports, proxy and information statements and atiffermation regarding registrants, like us, thk feports with the SEC electronically. The
SEC'’s Internet address is http://www.sec.gov. Y@y ralso obtain certain information about us atdffiees of the New York Stock
Exchange at 20 Broad Street, New York, New York(E0

We and the Trust have filed a Registraticate®hent on Form S-3 and related exhibits with tB€ 8nder the Securities Act of 1933. The
Registration Statement may contain additional imf@tion that may be important to you. You may rdadRegistration Statement and exhi
without charge at the SEC'’s public reference roana you may obtain copies from the SEC at prestnibtes.

The SEC allows us to “incorporate by refesgrinformation into this prospectus, which mearet the can disclose important information
to you by referring to documents on file with theGG Some information that we currently have oniBlncorporated by reference and is an
important part of this prospectus. You will be deehto have notice of all information incorporatgdréference in this prospectus as if that
information was included in this prospectus. Yoot therefore read the information incorporateddfgrence in this prospectus with the
same care you use when reading this prospectuargngrospectus supplement. Certain informationwefile later with the SEC will
automatically update and supersede informationrparated by reference in this prospectus and infition contained in this prospectus or
any prospectus supplement.

We incorporate by reference the following utpents that we have filed or will file with the SppQrsuant to the Securities Exchange Act
of 1934:

« Annual Report on Form 10-K for the year ended Ddmen31, 2001.
* Current Reports on Form 8-K filed on January 3D20ebruary 1, 2002, March 22, 2002, April 25,2@8d April 29, 2002.

* The description of our common stock contained inregistration statement, as amended and restatédmn 8-A/A (File No. 1-7784;
filed November 19, 1999), and the description af @lated preference share purchase rights comt@&mneur registration statement, as
amended and restated on For-A/A (File No. 1-7784; filed on November 19, 199!

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

At your request, we will provide you withr@é copy of any of these filings (except for extspunless the exhibits are specifically
incorporated by reference into the filing). You nraguest copies by
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writing us at 100 CenturyTel Drive, Monroe, Louisa71203, Attention: Harvey P. Perry, or by telephg us at (318)388-9000.
The Trust will not be subject to the inforinatreporting requirements of the Securities ExdgeeAct of 1934.
FORWARD-LOOKING STATEMENTS

Certain statements made in this prospectdgrendocuments incorporated herein by refereratestfe not historical facts are intended to
be forward-looking statements within the meaninghef Private Securities Litigation Reform Act of9B These forward-looking statements
are based on current expectations only, and ajecub a number of risks, uncertainties and assiamg@ many of which are beyond our
control. Our actual results may differ materiallgrh those anticipated, estimated or projected & onmore of these risks or uncertainties
materialize, or if underlying assumptions proveoimect. Factors that could affect actual resulttuide but are not limited to:

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

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

* the effects of ongoing changes in the regulatiothefcommunications industry, including the finatame of pending regulatory and
judicial proceedings affecting communication cornipamenerally

« the effects of greater than anticipated competitioour markets

« possible changes in the demand for, or pricingof,products and services, including lower thaicg#ted demand for our newly
offered products and servic

* our ability to successfully introduce new producservice offerings on a timely and cost-effecthasis

« the effects of more general factors such as changaterest rates, in general market or econorai@ions or in legislation, regulation
or public policy.

These factors, and others, are described in grdatail in Item 1 of our Annual Report on Form 1(ef the year ended December 31, 2001.
You are cautioned not to place undue reliance orarward-looking statements, which speak only Bthe date of the document in which
they appear. Except for our obligations to disclusgerial information under the federal securitéegs, we undertake no obligation to update
any of our forward-looking statements for any reaso

When used in this prospectus, (1) the term “MSA&ansea Metropolitan Statistical Area for which thederal Communications
Commission (the “FCC”) has granted a cellular op&rg license, (2) the term “RSA” means a Rural $snArea for which the FCC has
granted a cellular operating license, (3) the te‘DSL” means digital subscriber lines, through whiale provide higtspeed Internet servic
(4) the term “LEC” means a local exchange carribat provides local telephone service, (5) the t§pops,” whenever used with respect to
our wireless operations, means the populationasrised markets (based on independent third-pagylpton estimates) multiplied by our
proportionate equity interests in the licensed apers of those markets and (‘Registration Statement” means the registrationtstaent on
Form &3 referred to on page 1.
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The terms “CenturyTel,” “we,” “us” and “our” refer to CenturyTel, Inc., and not any of our subsidiarfanless the context otherwise
requires and except under the heading “CenturyTelliere such terms refer to the consolidated openatof CenturyTel and our
subsidiaries), and the term “Trust” refers to Centliel Capital Trust |, a Delaware business trust.

CENTURYTEL
CenturyTel

We are a regional integrated communicatiamsmany. We are primarily engaged in providing Idetééphone and wireless
communications services in 21 states. We also geoleing distance, Internet, competitive local exgjea broadband data, security
monitoring, and other communications and businefssration services. For the year ended Decemhe2@®11, local telephone and wireless
communications services provided 71% and 21%, otisjedy, of our consolidated revenues. As descrifuether below, we recently agreec
purchase additional telephone access lines anelltows wireless communications business. If thtesesactions had been completed on
January 1, 2001, local telephone services woule paovided 92% of our pro forma consolidated reesrfior the year ended December 31,
2001.

Operations

Telephone operations. Based on published sources, we believe that wewarently the eighth largest local exchange teleghmmpany
in the United States, measured by the number @phbeine access lines served. At December 31, 2001¢lephone subsidiaries served
approximately 1.8 million access lines in 21 stapesnarily in rural, suburban and small urban camities (not including approximately
675,000 access lines that we have agreed to pardttan affiliates of Verizon Communications, Inas, discussed below). All of our access
lines are served by digital switching technologhjah in conjunction with other technologies alloussto offer additional premium services
our customers, including call forwarding, conferealling, caller identification, selective calhging and call waiting.

The following table sets forth informationtkvrespect to our access lines as of DecemberQgil,. 2

December 31, 2001

Number of Percent of
State Access Lines Access Lines
Wisconsin 498,33(1) 28%
Arkansas 271,61 15
Washingtor 189,86¢ 11
Missouri 130,6512) 7
Michigan 114.,64: 6
Louisiana 104,04 6
Colorado 97,57: 6
Ohio 84,63¢ 5
Oregon 78,59: 4
Montana 65,97« 4
Texas 51,45: 3
Minnesota 31,11( 2
Tennesse 27,66( 2
Mississippi 23,57¢ 1
New Mexico 6,39¢ —
Idaho 6,11¢ —
Indiana 5,49( —
Wyoming 5,40¢ —
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December 31, 2001

Number of Percent of
State Access Lines Access Lines
lowa 2,07z —
Arizona 1,937 —
Nevada 49t —
1,797,64. 10C%
— —

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

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

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

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

Wireless Operations. Based on published sources, we believe that weuarently the eighth largest cellular telephone pany in the
United States, based on cellular pops. At Decer@ibeR001, our majority-owned and operated cellsyamtems had access to approximately
7.8 million cellular pops and served approximat&y,000 customers in 19 MSAs and 22 RSAs in Miahidauisiana, Arkansas,
Mississippi, Wisconsin and Texas. At December 8012 we also owned minority equity interests idudal companies operating in 10
MSAs and 22 RSAs, which represent approximatelyn@lion additional cellular pops. As describedther below under “— Pending
Acquisitions and Dispositions — Wireless Operatibigestiture,”we agreed on March 19, 2002, to sell our wirelesiness to an affiliate
Alltel Corporation.

Other Operations. We also provide long distance, Internet, competitocal exchange, broadband data, and securitytororg in certain
local and regional markets, as well as certaintimgrand related business information servicedDétember 31, 2001, our long distance
business served approximately 465,000 customearariain of our markets, and we provided Interneeas services to a total of
approximately 144,800 customers, 121,500 of whédeived traditional dial-up Internet service ang3®8 of which received retail DSL
services.

In late 2000, we began offering competitiveal exchange telephone services, coupled with diistgnce, wireless, Internet access and
other services, to small to medium-sized busineissk®nroe and Shreveport, Louisiana, and in |&@12 we began offering similar services
in Grand Rapids and Lansing, Michigan.

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

Pending Acquisitions and Dispositions

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

The assets to be purchased will includell(fefephone access lines (which numbered appraein&72,000 as of December 31, 2001)
and related property and equipment comprising \derglocal
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exchange operations in 98 exchanges in predomjnamtl and suburban markets throughout Missoesiegal of which are adjacent to
properties currently owned and operated by usallifelephone access lines (which numbered appratdly 304,000 as of December 31,
2001) and related property and equipment comprigirizon’s local exchange operations in 90 exchanggredominantly rural markets
throughout Alabama, (iii) Verizon’s assets useg@ravide DSL and other high speed data servicesmilte purchased exchanges in both
states and (iv) an aggregate of approximately 2t806 miles of fiber optic cable within the purskd exchanges in both states. The acq!
assets will not include Verizon’s wireless, longtdnce, dial-up Internet, or directory publishinme@tions. The purchase price will be
adjusted to, among other things, (i) reimburse x@arifor preelosing construction costs and (i) compensatd Wgiizon fails to attain certai
specified pre-closing capital expenditure targéts.do not expect the aggregate effect of thesestrdgnts to be material.

We have received the principal FCC approaal$ waivers necessary for us to consummate thesitoops on the terms proposed, and the
Alabama Public Service Commission has approveguortchase of the Alabama properties. Our purchasigedflissouri properties remains
subject to the approval of the Missouri Public $@nCommission. Consummation of each transactiatsis subject to the receipt of certain
additional FCC approvals, the receipt of certairdtparty consents and various other customanyirgosonditions. Subject to these
conditions, we expect to complete the purchasa@Pabama properties late in the second quart2d02, and the purchase of the Missouri
properties during the third quarter of 2002. Neitherchase is conditioned upon the completion efdther purchase. Under each definitive
agreement, we have agreed to pay Verizon 10% dfginsaction consideration if the purchase is pasammated under certain specified
conditions, including our inability to finance ttransaction.

Wireless Operations Divestiture. On March 19, 2002, we entered into a definitiveeagnent to sell the stock of our wireless businesst
affiliate of Alltel Corporation in exchange for $5. billion in cash, subject to certain adjustmehgt we do not expect to be material. We
anticipate that our after-tax proceeds from thie sall be approximately $1.3 billion.

We have agreed to (i) seek acknowledgmeats 8ome of our cellular partners confirming thatytklo not hold “first refusal” rights to
purchase certain of our cellular partnership irtexg(ii) seek waivers from certain other partradrheir first refusal rights and (iii) in certain
instances, offer a limited number of our cellulartpership interests to partners holding such sightie sale is subject to the satisfactory
completion of these processes for various partigssh

The sale is also subject to (i) approvaltisy ECC, (ii) our request to waive certain FCC ruiesbeing denied by the FCC,
(iii) compliance with the notification and waitingeriod requirements under the Hart-Scott-RodinatArgt Improvements Act of 1976,
(iv) receipt of third-party consents and (v) vasather customary closing conditions. Subject &s¢hconditions, we expect to complete the
sale in the third quarter of 2002.

Future Acquisitions. We continually evaluate the possibility of acquiriadditional telecommunications assets in exchémgeash,
securities or both, and at any given time may lgagad in discussions or negotiations regardingtiaddi acquisitions. We generally do not
announce our acquisitions until we have enteremlarpreliminary or definitive agreement. Over thstfew years, the number and size of
communications properties on the market has ineckasbstantially. Although our primary focus wiiitinue to be on acquiring interests
near our properties or that serve a customer laage enough for us to operate efficiently, we mlag acquire other communications intere
and these acquisitions could have a material impaah CenturyTel.

Proposed Financing Transactions

We will be required to pay Verizon an aggtegaf approximately $2.159 billion upon consummatid our pending Verizon acquisitions
during the second and third quarters of 2002. titamh, at March 31, 2002, we owed approximatel@&2 million under a credit facility that
is due in August 2002. We will be required in O&pB002 to redeem an additional $400.0 millionoofg-term remarketable
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debt if the remarketing dealer does not exercsseeitnarketing option; we currently anticipate, hearethat the remarketing dealer will
exercise its option and that this debt will remairtstanding.

Although our financing plans are not yet céetgand will depend upon market conditions aneotactors, we currently plan to finance
our pending Verizon acquisitions and the paymemtusfdebt due in August 2002 with proceeds fronth@ pending divestiture of our
wireless operations, (ii) possible offerings of ikgnlinked and debt securities and (i) $1.75 ioifl of new short- and long-term credit
facilities that we anticipate entering into in #ercond quarter of 2002.

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

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

We will directly or indirectly own all of theommon securities of the Trust. The common sdeawill rank equally with, and the Trust
will make payments with respect to the common sgesrin proportion to, the trust preferred secesit except that if an event of default
occurs and is continuing under the Trust’'s orgainal documents, our rights to payments, as hadfithhe common securities, will be
subordinated to your rights as holders of the fpusferred securities. We will, directly or inditlyg acquire common securities in an aggre
liquidation amount equal to approximately threecpet of the total capital of the Trust.

As holder of the common securities of the Trustwilebe entitled, subject to certain exceptiorsappoint, remove or replace the trus
of the Trust, who are authorized to conduct therass and affairs of the Trust. The trustees’ duaied obligations are governed by the
Trust's organizational documents. Prior to thedsge of any trust preferred securities, we willugaghat one trustee of the Trust is a
financial institution that will not be an affiliatef ours and that will act as property trustee mdgnture trustee for purposes of the Trust
Indenture Act of 1939. In addition, unless the mryptrustee maintains a principal place of busiriaghe State of Delaware and meets the
other requirements of applicable law, one trusfeg@e Trust will have its principal place of buseseor reside in the State of Delaware.

We will pay the Trust’s fees and expenseduiting those relating to any offering of trustfereed securities. In addition, we will enter
into a guarantee with respect to the trust prefieseeurities under which we will irrevocably andcanditionally agree to make certain
payments to the holders of the trust preferredritees) subject to any applicable subordinationvisions, except that the guarantee will only
apply when the Trust has sufficient funds immedyad@ailable to make those payments but has noenttaem.

The principal office of the Trust is c/o CenfTel, Inc., 100 CenturyTel Drive, Monroe, Louis&éa71203, and the telephone number is
(318)388-9000.

USE OF PROCEEDS

Unless otherwise indicated in any prospestymlement, the net proceeds from the sale of siesuoffered by this prospectus will be
used for financing acquisitions (including the pagdverizon acquisitions), refinancing outstandindebtedness or other general corporate
purposes, including funding new business initiaj\w@apital expenditures or strategic investmerts additional information, see
“CenturyTel — Pending Acquisitions and Dispositibaad “— Proposed Financing Transactions.” Upon salg of securities offered by this
prospectus, we will describe the specific alloaatid the net proceeds in the prospectus suppleretating to that offering.
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The Trust will invest all proceeds receiveahfi any sale of its trust preferred securitiesebtdsecurities to be offered by us in connection
with such offering. Except as we may otherwise dbedn the related prospectus supplement, we @xpeacse the net proceeds from the sale
of such debt securities to the Trust for the puesatescribed above.

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

Our unaudited ratio of earnings to fixed ¢jesrand preferred stock dividends was as indidagtmiv for the years indicated. Our
unaudited ratio of earnings from continuing op@madito fixed charges and preferred stock divideniidecome our historical data after the
March 31, 2002 financial statements are issuedaltiee retroactive adjustment of our financial estaénts to reflect our wireless operation
discontinued operations.

Years ended December 31,

2001 2000 1999 1998 1997

Ratio of earnings to fixed charges and preferredkstlividends(1 3.4C 3.07 3.7¢ 3.2¢8 7.8C
Ratio of earnings, excluding non-recurring items{@)ixed charges and

preferred stock dividenc 2.57 3.01 3.4t 2.9t 4.87
Ratio of earnings from continuing operations t@éixcharges and preferre

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

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

(1) For purposes of the chart above, “earningsisei of income (and income from continuing operai as applicable) before income
taxes and fixed charges, and “fixed charges” inelunderest expense, including amortized debt isseiansts, and preferred stock
dividend costs of CenturyTel and its subsidiarids.interest expense was allocated to discontinpedations for the computation of the
ratios from continuing operations. We have assuthatiour consolidated preferred stock dividend memoents were equal to the pre-
tax earnings that would be required to cover ttiigielend requirements. We computed those pre-texirgs using actual tax rates for
each period. The ratio of earnings to fixed chaayabspreferred stock dividends does not differ migltg from the ratio of earnings to
fixed charges for the years indicated in the talbleve.

(2) Non-recurring items during the periods presented alpoiwearily relate to gains on sales of assets dhdrayon-recurring charges and
credits, including, but not limited to, (i) the waidown in the value of certain nonoperating as¢gt€osts to defend an unsolicited
takeover proposal, (iii) costs to settle interas¢ hedge contracts and (iv) costs relating t@arsiorm in early 200:

DESCRIPTION OF SECURITIES

This prospectus contains a general summatiyeofiebt securities, preferred stock, depositaayes, common stock, warrants, purchase
contracts, purchase units, trust preferred seearénd the related guarantee that we or the Tragtaffier from time to time. These summaries
are not meant to be a complete description of sachrities. We will describe the particular termhamy such offered securities in a
prospectus supplement, which may differ from oresapde some or all of the general terms summaiiz#ds prospectus.

Any of the securities described herein and prospectus supplement may be issued separaigdther or as part of a unit consisting of
two or more securities, which may or may not beas&ie from
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one another. These securities may include new laridhgecurities developed in the future that coralfeatures of any of the securities
described in this prospectus.

DESCRIPTION OF DEBT SECURITIES

We may periodically issue senior debt seia#iin one or more series under an indenture, deged March 31, 1994, between us and
Regions Bank (successor-in-interest to First AnggriBank & Trust of Louisiana and Regions Bank ofiis@na), as trustee (the “Senior
Indenture”).We may also periodically issue subordinated detuirses in one or more series under a subordiniatgehture to be entered it
between us and a bank or trust company selected by act as trustee (the “Subordinated Indentamel; collectively with the Senior
Indenture, the “Indentures”). The trustees underientures are sometimes collectively referreaktthe “Trustees.” The particular terms of
each series of debt securities will be set forth nresolution of a committee of our board of dioestspecifically authorizing that series, or in
one or more supplemental indentures or other imstnis under the applicable Indenture. The follovenmmary is not complete and is
subject to the provisions of, and is qualifiedtgéntirety by express reference to, the Indentanesthe applicable board resolutions. We |
filed a copy of the Senior Indenture, a form of 8wbordinated Indenture and a form of the boardluésn as exhibits to the Registration
Statement, and suggest that you review these dtligrefu

There is no requirement under the Seniordhde, nor will there be any such requirement utlkderSubordinated Indenture, that our
future issuances of debt securities be issued sixelly under either Indenture, and we will be freemploy other indentures or
documentation containing provisions different frémse included in either Indenture or applicablerie or more issuances of senior debt
securities or subordinated debt securities, asdse may be, in connection with future issuancedhar debt securities. The Senior Indenture
provides, and the Subordinated Indenture will pileyithat the applicable debt securities will beésskin one or more series, may be issued at
various times, may have differing maturity dated aray bear interest at differing rates. We needssoie all debt securities of one series at
the same time and, unless otherwise provided, weraapen a series of senior or subordinated debirisies without the consent of the
holders of that series, for issuances of additisealrities of that series.

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

General

The debt securities will be general unsecwotdijations of CenturyTel. Senior debt securitiéié rank prior to all of our subordinated
debt and will rank equally with all of our unseadignd unsubordinated debt. Subordinated debt sieswiill be subordinated in right of
payment to the prior payment in full of all of aenior debt as described in the applicable prospesttpplement. See “— Subordinated Debt
Securities.” The Indentures do not limit the agategorincipal amount of debt securities that we maye thereunder. As of the date hereof,
we have already issued almost $2 billion aggrepateipal amount of senior debt securities underSkenior Indenture.

As a holding company, substantially all of come and operating cash flow is dependent dWiperearnings of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiariess0As a result, we rely upon our
subsidiaries to generate the funds necessary tbaueebligations, including the payment of priraignd interest on any debt securities that
may be issued hereunder. Our subsidiaries areagepand distinct legal entities and have no olibgato pay any amounts due pursuant tc
debt securities or, subject to limited exceptiamstéx sharing purposes, to make any funds availabiis to repay our obligations, whether by
dividends, loans or other payments. Certain ofsmlnsidiaries’ loan agreements contain variousioéisins on the transfer of funds to us,
including certain provisions that restrict the amipof dividends that may be paid to us. At Decen8igr2001, the amount of retained
earnings of our subsidiaries not subject to divitegstrictions
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was approximately $1.8 billion. Moreover, our rigld receive assets of any subsidiary upon itsdation or reorganization (and the ability
of holders of debt securities to benefit indired¢tigrefrom) will be effectively subordinated to ttlaims of creditors of that subsidiary,
including trade creditors. As of December 31, 2GB#,long-term debt of our subsidiaries was $5%57ilBon.

Unless we state otherwise below or in angpestus supplement, neither of the Indenturesheode¢bt securities to be offered thereby
(1) limit the amount of secured or unsecured ingléhéss that we or any of our subsidiaries may issueur, (2) restrict our ability to pay
dividends or sell or transfer our assets or (3)aomprovisions that would afford debt holders pation in the event of a change in control,
highly leveraged transaction, recapitalizationiorilsr transaction involving CenturyTel, any of whicould adversely affect holders of our
debt securities.

If we issue debt securities to the Trustanrection with the Trusd’'issuance of trust preferred securities, our debtrrities may thereafi
be distributegro ratato the holders of such trust securities upon tleiwence of certain events described in the appkcprospectus
supplement.

If we sell any series of debt securities hereuneigeh related prospectus supplement will deschibeerms of the series, including som
all of the following:

« the title and ranking of the series, including aatiption of any applicable subordination provision

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

« our net proceeds from the sale thereof

« the price or prices at which the series will beiézb

« the date or dates of maturity

* the rate or rates per annum, if any, at which #rees will bear interest or the method of determgrthe rate or rates
« the date or dates from which interest will accrod the date or dates at which interest will be psya

« the terms of any conversion or exchange rights

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

* any special provisions relating to the defeasafitieeoseries

« any special considerations, additional covenantttwer specific provisions applicable to the series

The debt securities may bear interest atedfor floating rate. Debt securities bearing rterigst or interest at a rate that at the time of
issuance is below the prevailing market rate magdi@ at a discount below their stated principabant.

The listing above is not intended to be an exclufist of the terms that may be applicable to aslytdecurities sold hereunder, and we
not limited in any respect in our ability to isstebt securities with terms different from or in dighah to those described above or elsewhere in
this prospectus, provided that the terms are romrisistent with the applicable Indenture.

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

The Indentures are, and the debt securitié®ey governed by Louisiana law. The Indenturessubject to and governed by the Trust
Indenture Act of 1939.
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Denominations, Registration and Transfer

The debt securities will be issued in fuldgistered form and, unless we state otherwiseyrparspectus supplement, in denominations of
$1,000 or any multiples thereoSgction 2.03. The debt securities may be issued partly or lyhinlthe form of one or more global registe
securities, as described below under “— Global 8tes.”

The applicable Trustee will act as the regisof debt securities issued under the applickdglenture (Section 2.09. No service charge
will be made for any registration of transfer oclkeange of debt securities, or issue of new dehtrigexs in the event of a partial redemption
of any series, but we may generally require payroéatsum sufficient to cover any tax or other goweental charge payable in connection
therewith (Section 2.09. The applicable Trustee may appoint an authditigagent for any series to act on the Trusteehsalf in
connection with authenticating debt securitieshat series issued upon the exchange, transfertislpademption thereof$ection 2.10.
The applicable Trustee may at any time rescindldségnation of any such ager$éction 2.10.

We shall not be required to issue, registerttansfer of or exchange the debt securitiesipfaries during a period beginning 15 days
before any selection of debt securities of thakesdo be redeemed and ending at the close of éasion the day of mailing of the relevant
redemption notice or to register the transfer ofxrhange any debt securities of any series, diopsrthereof, called for redemption
( Section 2.09.

Global Securities

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

Registered global securities will be registein the depositary’s name or in the name ofdtainee. When we issue a global security, the
depositary will credit that amount of debt secastto the investors that have accounts with thegl&y or its nominee. The underwriters or
the debt security holderagent will designate the accounts to be creditelss the debt securities are offered and soldttirby CenturyTe
in which case we will designate the appropriateoants to be credited.

Institutions that have accounts with the d#aoy or its nominee are referred to as “partiotpd Ownership of beneficial interests in a
global security will be limited to participants atadpersons that may hold beneficial interestsughoparticipants. The depositary will credit,
on its book-entry registration and transfer systéma respective principal amounts of debt securitpresented by the global security to the
accounts of its participants. Participants’ benafimterests in a global security will be shownamd effected through records maintained by
the depositary. Beneficial interests held by inwesthrough participants will be reflected in ret®maintained by the participant.

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

« register the represented debt securities in thaites
« receive physical delivery of the debt securities
« be recognized as the owners or holders of the biszaurity under the applicable Indenture.

Accordingly, each person owning a beneficial insera a registered global security must rely ongrexedures of the depositary for the
registered global security and, if the person isanparticipant, on the procedures of a participlardgugh which the person owns its interest, to
exercise any rights of a holder under the apple#tdenture.
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We understand that, under existing industagctices, if we request any action of holders @nifowner of a beneficial interest in a
registered global security desires to give or kg action that a holder is entitled to give ortakder the applicable Indenture, the depos
for the registered global security would authotize participants holding the relevant benefici&iasts to give or take the action, and the
participants would authorize beneficial owners awgrthrough the participants to give or take théaobr would otherwise act upon the
instructions of beneficial owners holding througkr.

Payments on debt securities registered imémee of a depositary or its nominee will be madhé depositary or its nominee.
Accordingly, neither CenturyTel, the applicable tee nor any paying agent will have any directeoasibility to pay amounts due on the
global securities to owners of beneficial interéistsuch securities. When a depositary receivesympnt, it is typically obligated to
immediately credit the participants’ accounts inoammts proportionate to the participants’ interésthe global security. Investors who hold
their beneficial interest in a global security thgh a participant should, and are expected tobksiiastanding instructions and customary
practices with their participant to ensure thatrpagits can be made with regard to securities baakyfitield for them, much like securities
registered in “street name.”

A global security can only be transferred in whinyethe depositary to a nominee of such depositarig another nominee of a deposit:
If a depositary is unwilling or unable to continaea depositary and we do not appoint a succespoisiary within 90 days, we will issue
debt securities in definitive form in exchange dtirof the global securities held by that depoyitém addition, we may eliminate all global
securities at any time and issue debt securitigefimitive form in exchange for them. Further, may allow a depositary to surrender a gl
security in exchange for debt securities in dafiriform on any terms that are acceptable to usttadepositary.

If any of these events occur, we will exectd the applicable Trustee will authenticate agliver to each beneficial owner of the
exchanged global security a new registered seduaridy amount equal to and in exchange for thaqres beneficial interest in the exchan
global security. The depositary will receive a rglabal security in an amount equal to the diffeeentany, between the amount of the
surrendered global security and the amount of seturities delivered to the beneficial owners. Bedmurities issued in exchange for global
securities will be registered in the same namesdratite same denominations as indicated by thegitgpy's records and in accordance with
the instructions from its direct and indirect pagants.

The laws of certain jurisdictions require soimvestors who purchase securities to actuallg pkysical possession of those securities in
definitive form. The limitations imposed by thesgb may impair your ability to transfer your benfi interests in a global security.

Payment and Paying Agents

Unless we state otherwise in the applicabdsgectus supplement, payment of principal of (@menium, if any) and interest on debt
securities of any series will be made in U.S. dslk the principal office of our Paying Agent atrour option, by check in U.S. dollars ma
or delivered to the person in whose name suchgishirity is registered. Unless we state otherwigke applicable prospectus supplement
and subject to certain exceptions provided fohmdpplicable Indenture, payment of any installneémterest on any series will be made to
the person in whose name such debt security istergd at the close of business on the recordestblished under the applicable Indenture
for the payment of interestSection 2.03.

Unless we state otherwise in the applicable praspesupplement, the applicable Trustee will aciwrssole Paying Agent and 1500 Nc
18th Street, Monroe, Louisiana, will be designaiedhe agent's office for purposes of payments véfipect to any series of debt securities.
Any other Paying Agents initially designated bywith respect to any series will be named in thatssl prospectus supplement. We may at
any time designate additional Paying Agents oringsthe designation of any Paying Agents or app@ebange in the office through which
any Paying Agent acts, except that we will be negflito
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maintain a Paying Agent in the Borough of Manhattity and State of New York, or Monroe, Louisia&ections 4.02 and 4.03

Any money set aside by us for the paymemirioicipal of (and premium, if any) or interest anyalebt securities that remains unclaimed
two years after such payment has become due aradbleayill be repaid to us on May 31 following thepeation of the two-year period and
the holder of the debt security may thereafter looly to us for payment thereoSgction 11.05.

Conversion or Exchange Rights

The debt securities may be convertible intexa@hangeable for shares of common stock, prefestieck or other securities of CenturyTel
or any other issuer. The terms and conditions oharge or conversion will be stated in the appleabospectus supplement. The terms will
include, among other things, the following:

« the type of security into which the debt securiies convertible or exchangeable

« the conversion or exchange price or ratio (or maonhealculation thereof)

« the conversion or exchange period

* provisions as to whether the conversion or exchaigiés will be at the option of the debt holdeZgnturyTel, or both
« the events requiring an adjustment of the conversicexchange price or ratio

* any restrictions on conversion or exchange.

Redemption and Sinking Fund Provisions

A series may be redeemed, in whole or in, pgodn not less than 30 days’ and not more thate§8’ notice at the redemption prices and
subject to the terms and conditions (including ¢hiegating to any sinking fund established witlpees to such series) that may be set forth in
a board resolution or supplemental indenture antémprospectus supplement relating to such seBestions 3.01 and 3.Q2If less than all
of the debt securities of the series are to bearaaed, the applicable Trustee shall select the shshitrities of such series, or portions therec
be redeemed by lot or by any other method suchtdeushall deem appropriate and fagection 3.03.

Replacement of Securities

We will replace any debt security that becermaitilated, destroyed, lost or stolen at the egperf the holder. The holder should deliver
the debt security or satisfactory evidence of thstriction, loss or theft thereof to us and thdiegiple Trustee. An indemnity satisfactory to
us and such Trustee may be required before a mplkaat security will be issuedSgction 2.07.

Events of Default

Unless we state otherwise in the applicabdsgectus supplement, the terms and conditionf®rbtunder this heading will govern
defaults under the applicable Indenture. The Inglestprovide that an Event of Default means that@mmmore of the following events has
occurred and is continuing with respect to debustes of a particular series:

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

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

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

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

Upon an Event of Default with respect to amyies, the applicable Trustee or the holders tfass than 25% in aggregate outstanding
principal amount of that series, by notice in wagtito us (and to such Trustee if given by suchédrsl)d may declare the principal of all debt
securities of that series due and payable immdgjdiat the holders of a majority in aggregate tariding principal amount of such series
may rescind such declaration and waive the deflathle default has been cured and a sum suffideepay all matured installments of interest
and principal (and premium, if any) has been depdswith such Trustee before any judgment or defmesuch payment has been obtaine
entered Section 6.0).

Holders of debt securities may not enforeeahplicable Indenture except as provided theB&iject to the provisions of the applicable
Indenture relating to the duties of the applicaliestee, if an Event of Default occurs and is aaritig such Trustee will be under no
obligation to exercise any of the rights or powanger the applicable Indenture at the requestrection of any holders of the affected series,
unless, among other things, the holders shall béfeeed such Trustee indemnity reasonably satisfgadb it. Subject to the indemnification
provisions and certain limitations contained in dpplicable Indenture, the holders of a majoritagyregate principal amount of the debt
securities of such series then outstanding willehizne right to direct the time, method and placeasfducting any proceeding for any remedy
available to the applicable Trustee or exercisimgtaust or power conferred on such Trustee wiipeet to such series. The holders of a
majority in aggregate principal amount of the tloeitstanding debt securities of any series affebyed default may, in certain cases, waive
such default except a default in payment of priakcgd, or any premium, if any, or interest on, thebt securities of that series or a call for
redemption of the debt securities of that seri@sdtions 6.04 and 6.06

We will be required to furnish to the Trustemnually a statement regarding our performaneeiéin of our obligations under the
Indentures Gection 5.03.

Discharge and Defeasance

Unless the prospectus supplement statesvaiesiwe may discharge our obligations with respeeiny series of our debt securities,
subject to certain exceptions, if at any time:

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

(2) all outstanding debt securities of that senieispreviously delivered to the applicable Trudt@ecancellation by us shall have
become due and payable or are to become due aablpay called for redemption within one year aredhave deposited with such
Trustee the entire amount in moneys or U.S. Govermr®bligations sufficient, without reinvestmeitpay at maturity or upon
redemption the outstanding debt securities, inalggirincipal (and premium, if any) and interest du¢o become due to the date of
maturity or redemption, and if we shall also pagause to be paid all other sums payable therewnitierespect to that series
( Section 11.0).
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Additionally, each Indenture provides thatmvay discharge all of our obligations under theshtdre with respect to any series, subject to
certain exceptions, if at any time all outstandilefpt securities of that series not previously aebd to the applicable Trustee for cancellation
by us or that have not become due and payablesasiloled above shall have been paid by us by dépgsitevocably with such Trustee
moneys or U.S. Government Obligations sufficiernpay at maturity or upon redemption the outstandielgt securities, including principal
(and premium, if any) and interest due or to becdoeto the date of maturity or redemption, anddfshall also pay all other sums payable
thereunder with respect to that seri&eftion 11.02.

Merger and Consolidation

Nothing in the Indentures or any of the dedaturities prevents us from consolidating or meygwith or into, or selling or otherwise
disposing of all or substantially all of our assetsanother corporation, provided that (1) we adgceobtain a supplemental indenture pursuant
to which the surviving entity or transferee agreeassume our obligations under all outstandind deturities issued under the applicable
Indenture and (2) the surviving entity or transéei®organized under the laws of the United Stateg state thereof or the District of
Columbia (Section 10.0).

Subordinated Debt Securities

In general, our subordinated debt secuntiéide subordinate in right of payment to the pro@ayment in full of all of our senior debt
(Section 14.01 of the Subordinated Indentureeneral, this means that in the event we becarbgect to any insolvency, bankruptcy,
receivership, liquidation, reorganization or simiteioceeding or we liquidate, dissolve or otherwided up our affairs, then the holders of
any debt senior to our subordinated debt securitib$e entitled to be paid in full, before theltiers of any subordinated debt securities are
paid. In addition, (a) if we default in the paymefiany debt that is senior to our subordinated deburities or if any event of default shall
have occurred and be continuing permitting the éx@a@f such senior indebtedness to accelerate payfsuch senior indebtedness, then, so
long as any such default continues, we cannot raakgpayment on our subordinated debt securities(lanif any series of subordinated debt
securities is declared due and payable befor¢atsdmaturity date, then no payment on our subatdd debt securities can be made unless
the holders of all debt senior to the subordinakelot securities are paid in full.

A prospectus supplement relating to a pdagicseries of subordinated debt securities will swarize the subordination provisions
applicable to that series, including:

« the applicability and effect of such provisions n@my payment or distribution of our assets to itoesl upon any liquidation,
bankruptcy, insolvency or similar proceedit

« the applicability and effect of such provisiongtie event of specified defaults with respect tdarethebt, including the circumstances
under which and the period in which we will be phited from making payments on subordinated detusies

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

« the aggregate amount of outstanding indebtednesiths most recent practicable date that would ssmior to, and on parity with, tt
series of subordinated debt securit

The particular terms of subordination of aeseof subordinated debt securities may supertteglgeneral subordination provisions of the
Subordinated Indenture. There are no restrictiortheé Subordinated Indenture on the creation oftiaddl senior debt securities or any other
indebtedness.

The failure to make any required paymentmna the subordinated debt securities due to tib@lination provisions of such securities
and the Subordinated Indenture will not preventabeurrence of an Event of Default under the subatdd debt securities.
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Modification of Indentures

Each Indenture contains provisions permittisgwhen authorized by a board resolution, anégpicable Trustee, with the consent of
the holders of not less than a majority in aggregaincipal amount of the debt securities of amjeseat the time outstanding and affected by
such modification, to modify the Indenture or anpglemental indenture affecting that series. Howeave such modification may:

(1) extend the fixed maturity of any debt secusitié any series, reduce the principal amount tiereduce the rate or extend the
time of payment of interest thereon or reduce asynium payable upon the redemption thereof, withloaitconsent of the holder of each
debt security so affected,

(2) reduce the aforesaid percentage of debt s&yrihe holders of which are required to conseaity such supplemental indentt
without the consent of the holder of each debt gctnen outstanding and affected therelSection 9.0:).

CenturyTel and the applicable Trustee mayete without the consent of any holder of debusées, a supplemental indenture for
certain other usual purposes, including the follayvi

e creating a new series

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

« adding covenants to an Indenture for the proteaifdhe holders of debt securities

* curing any ambiguity or inconsistency in an Indeafwr making other provisions as shall not advgratect the interests of the holde
of the debt securities of any ser

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

In addition, we may not modify or amend the submation provisions of the Subordinated Indentuoihg so would adversely affect t
rights under Article XIV of the Subordinated Inder& of the holders of senior indebtedness withie@itconsent of the requisite holders of
senior indebtedness required under the terms ¢f serior indebtednessSgction 9.02 of the Subordinated Indentjyre

Limitations on Liens

The Indentures provide that CenturyTel wit,rwhile any of the debt securities remain outditag, create or suffer to exist any mortgage,
lien, pledge, security interest or other encumbegmcich we collectively refer to below as liengoun our property, whether now owned or
hereafter acquired, unless we shall secure thesgebtities then outstanding by such lien equaity ratably with all obligations and
indebtedness thereby secured so long as such tifigand indebtedness remain so secured. Notaittistg the foregoing, neither Indent
will restrict us from creating or suffering to eiiarious types of liens permitted in the Indensyiacluding the following:

« liens upon property hereafter acquired by us oislien such property at the time of the acquisiti@reof, or conditional sales
agreements or title retention agreements with @dpeany such proper

« liens on the stock of a corporation that, when digrts arise, concurrently becomes our subsid@mliens on all or substantially all of
the assets of a corporation arising in connectitth @ur purchase there

« liens for taxes and similar levies, deposits tause@erformance or obligations under certain sptifircumstances and laws,
mechanics’ liens and similar liens arising in thdimary course of business, liens created by astiag from legal proceedings being
contested in good faith, certe
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specified zoning restrictions and other restriction the use of real property, interests of lesisopsoperty subject to any capitalized
lease, and certain other similar liens generallsirag in the ordinary course of busine

« liens existing on the date of an Indenture

* liens that replace, extend or renew any lien otiswermitted under an Indentur8éctions 4.05 and 4.06

The restrictions in the Indentures described alvamald not protect the debt holders in the everd bighly leveraged transaction in whi
unsecured indebtedness was incurred or in whickighs arising in connection therewith were fregérmitted under an Indenture, nor would
it afford protection in the event of one or morghiy leveraged transactions in which secured inetliiéss was incurred by our subsidiarie
the event of one or more highly leveraged transastin which we incurred secured indebtedness, heryéhese provisions would require
debt securities to be secured equally and ratatitysuch indebtedness, subject to the exceptiossritbed above.

Concerning the Trustees

The Trustees, prior to the occurrence of eenEof Default, undertake to perform only suchieiiis are specifically set forth in the
applicable Indenture and, after the occurrencendivent of Default, shall exercise the same degfeare as a prudent person would exer
in the conduct of such person’s own affaiection 7.0). Subject to such provision, the Trustees areemtired to exercise any of the rig
or powers vested in them by the applicable Indenatithe request, order or direction of any debddrs, unless offered reasonable securi
indemnity by such holders against the costs, exgseasd liabilities which might be incurred thergtSection 7.03. A Trustee is not required
to expend or risk its own funds or incur persoi@iicial liability in the performance of its dutiésuch Trustee reasonably believes that
repayment of such funds or liability or adequatieimnity is not reasonably assured toSection 7.0). We will pay the Trustees reasonable
compensation and reimburse them for reasonablenegpencurred in accordance with the applicablenitte (Section 7.06.

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

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

DESCRIPTION OF PREFERRED STOCK

We may issue preferred stock in one or meres. This general description and the specifscdption of any particular series of
preferred stock in the related prospectus supplemi#éimot be complete. You should refer to the kiggible provisions in our articles of
incorporation and the articles of amendment redatineach series of preferred stock that we hdeé &ér will file with the Securities and
Exchange Commission.

General

Our articles of incorporation authorize thoatd of directors to issue from time to time, withehareholder approval, up to 2,000,000
shares of preferred stock, par value $25.00 peesiraone or more series. As of March 20, 2002ha@ outstanding 319,000 shares of
Series L preferred stock. The rights, preferendesignation and size of each series will be desdrib an amendment to our articles of
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incorporation. A prospectus supplement relatingaoh series will specify the terms of the prefestedk as determined by our board of
directors, including the following:

« the specific designation, number of shares, rakpamchase price
* any per share liquidation preference
« any redemption, payment or sinking fund provisions

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

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

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

(1) the securities into which the preferred stcgonvertible or exchangeable

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

(3) the conversion or exchange period

(4) any other related provision

« a description of any material United States fedie@me tax consequences relating to the series
« the place or places where dividends and other patgw the preferred stock will be payable

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

Unless the applicable prospectus supplement sittieswise, the preferred stock will not have pretwegrights and all shares of prefer
stock will be of equal rank, regardless of serdsither the par value nor the liquidation prefeen€the preferred stock is indicative of the
price at which the preferred stock may actualldéran or after the date of issuance. Unless thikcapfe prospectus supplement states
otherwise, there will be no restriction on our @pito repurchase or redeem preferred stock whided is any arrearage in payment of
dividends or sinking fund installments.

Although it has no present intention to dpo@a board of directors could authorize Centurytbaksue preferred stock with voting,
conversion and other rights that could adversdlcathe voting power and other rights of holdersur common stock or other series of
preferred stock. Also, the issuance of preferredistould have the effect of delaying, deferringpmventing a change in control.

Outstanding Preferred Stock

As of March 20, 2002, we had outstanding 829 shares of 5% Cumulative Convertible Seriesdfd?red Stock. Each share of Series L
Preferred Stock entitles the holder thereof towwte on all matters duly submitted to a vote ofrshalders. The holder of each share of
Series L Preferred Stock is entitled to receivammual cash dividend of $1.25, payable in quariedialiments. Dividends on Series L
Preferred Stock are cumulative and dividends cabegtaid with respect to common stock unless aliudative dividends on all shares of
Series L Preferred Stock shall have been paichdretent we liquidate, dissolve or wind up ouriegfahe holders of Series L Preferred St
are entitled to receive, equally and ratably witlother holders of preferred stock of equal rabi®5.00 per share plus accrued and unpaid
dividends, before any payment is made to holdeonfmon stock. Each share of Series L PreferreckSsaconvertible, at the option of the
holder, into the number of shares of common steskvdd by dividing $25.00 by the “conversion pri¢a$ of the date of this prospectus,
approximately $18.33, as adjusted).
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DESCRIPTION OF DEPOSITARY SHARES

We may elect to offer fractional shares @ffprred stock rather than full shares of prefestedk. If so, we will issue to the public receipts
for depositary shares, each of which will represefiaiction of a share of a particular series affreferred stock, and the shares of our
preferred stock underlying the depositary shardiso@ideposited under a deposit agreement betweand a bank or trust company selected
by us.

The following description of the materialrtes of depositary shares, and all related depositeagents and depositary receipts, is only a
summary and is not intended to be complete. Youlsh®fer to the forms of the deposit agreementdambsitary receipts that we will file
with the Securities and Exchange Commission in eotion with any offering of specific depositary st& The specific terms of any serie:
depositary shares will be described in a prospetipplement.

General

The depositary selected by us will have itsgipal office in the United States and a combinagital and surplus of at least $50,000,000.
Subject to the terms of the deposit agreement, eadler of a depositary share will be entitled, iagortion to the applicable fraction of a
share of preferred stock underlying the deposiagre, to all the rights and preferences of theemed stock underlying that depositary sh
Those rights may include dividend, voting, redempticonversion, exchange and liquidation rights.

The depositary shares will be evidenced tpoditary receipts issued under the relevant depgsitement to those persons purchasing the
fractional shares of our preferred stock. Pendmagptreparation of definitive depositary receigtg, depositary may, upon our order, issue
temporary depositary receipts substantially idehtic the definitive depositary receipts but notiéfinitive form. These temporary depositary
receipts will entitle their holders to all the riglof definitive depositary receipts. Temporary agtary receipts will then be exchangeable for
definitive depositary receipts at our expense.

Dividends and Other Distributions

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

If there is a distribution other than in caste depositary will distribute property to theoed holders of depositary shares that are entitled
to receive the distribution, unless the deposititermines that it is not feasible to make therithistion. If this occurs, the depositary may,
with our approval, adopt an equitable and practeaiethod for making that distribution, includingyasale of the property and distribution
the net sales proceeds to the applicable holders.

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

Withdrawal of Underlying Preferred Stock

Unless we state otherwise in a prospectuglsogent, holders may surrender depositary recaigtse principal office of the depositary
and, upon payment of any unpaid amount due toepesgitary, be entitled to receive the number ofleisbares of underlying preferred stock
and all cash payments or other rights accrued umdepresented by the related depositary shatgés(izh holders will not afterward be
entitled to receive depositary shares in exchaagh€ir whole shares). We will not issue any pdthares of preferred stock. If the holder
delivers depositary receipts evidencing a numbelepisitary shares that represent more than a wiioider of shares of preferred stock,
depositary will issue a new depositary receipt enng the excess number of depositary sharestdtider.
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Redemption of Depositary Shares

If a series of preferred stock representeddpositary shares is subject to redemption, tpesigary shares will be redeemed from the
proceeds received by the depositary resulting fiteerredemption, in whole or in part, of that senésinderlying stock held by the deposite
The redemption price per depositary share will tngakto the applicable fraction of the redemptioicgper share payable with respect to that
series of underlying stock. Whenever we redeemeshairunderlying stock that are held by the deposithe depositary will redeem, as of
the same redemption date, the number of depositeases representing the shares of underlying siockdeemed. If fewer than all the
depositary shares are to be redeemed, the depuasiitares to be redeemed will be selected by Ipta@portionately or other equitable method,
as may be determined by the depositary.

Voting

Upon receipt of notice of any meeting at vhhtise holders of the underlying preferred stockeatitled to vote, the depositary will mail
the information contained in the notice to the redwolders of the depositary shares underlyingotieéerred stock. Each record holder of the
depositary shares on the record date (which witheesame date as the record date for the undgrégotk) will be entitled to instruct the
depositary as to the exercise of the voting rigietaining to the amount of the underlying stogkresented by that holdertlepositary share
The depositary will then attempt, as far as pratiie, to vote the number of shares of preferreckstaderlying those depositary shares in
accordance with those instructions, and we willesvar to take all actions which we deem necessaenable the depositary to do so. Unless
otherwise provided in a prospectus supplementiépasitary will not vote the underlying shareshie éxtent it does not receive specific
instructions with respect to the depositary shaeepsesenting the preferred stock.

Conversion or Exchange of Preferred Stock

If the deposited preferred stock is convéatibto or exchangeable for other securities, tgoditary shares, as such, will not be
convertible into or exchangeable for such otheustes. Rather, any holder of the depositary shanay surrender the related depositary
receipts, together with any amounts payable byhtider in connection with the conversion or thehtexme, to the depositary with written
instructions to cause conversion or exchange optbterred stock represented by the depositaryeshato or for such other securities. If o
some of the depositary shares are to be convertexkchanged, a new depositary receipt or receiptbavissued for any depositary shares
converted or exchanged.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the déposshares and any provision of the deposit agez# may at any time be amendec
agreement between us and the depositary. Howawegraendment that materially and adversely chatigegghts of the holders of
depositary shares will not be effective unlessaimendment has been approved by the holders cdsttdemajority of the depositary shares
then outstanding. The deposit agreement may bertated by us upon not less than 60 days’ noticeredpon the depositary shall deliver or
make available to each holder of depositary shaggs surrender of the depositary receipts heldump holder, the number of whole or
fractional shares of preferred stock representesuioh receipts. The deposit agreement will autarallyiterminate if, among other
circumstances, all outstanding depositary shares haen redeemed or converted into or exchangeghfoother securities into or for which
the underlying preferred stock is convertible othleangeable.

Charges of Depositary

We will pay all transfer and other taxes and gomental charges arising solely from the existenah@fdepositary arrangements. We
also pay charges of the depositary in connectidh it duties under the deposit agreement. Holdedepositary receipts will pay other
transfer and other taxes and governmental chargkthase other charges, including a fee for anynjierd withdrawal of shares of
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underlying stock upon surrender of depositary pseas are expressly provided in the deposit aggaeto be for their accounts.
Reports

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

Limitation on Liability

Neither the depositary nor we will be liaifleither of us is prevented or delayed by law y aircumstance beyond our control in
performing our respective obligations under thead#ipagreement. Our obligations and those of thpsigary will be limited to performance
in good faith of our respective duties under theadét agreement. Neither the depositary nor welvélbbligated to prosecute or defend any
legal proceeding in respect of any depositary shareinderlying stock unless satisfactory indemisitiurnished. We and the depositary may
rely upon written advice of counsel or accountanitsjpon information provided by persons presentinderlying stock for deposit, holders
depositary receipts or other persons believed twobgetent and on documents believed to be genuine.

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

Resignation and Removal of Depositary

The depositary may resign at any time byvaeing notice to us of its election to resign. Waymemove the depositary at any time. Any
resignation or removal will take effect upon th@aiptment of a successor depositary and its acaeptaf the appointment. The successor
depositary must be a bank or trust company hawingrincipal office in the United States and havengombined capital and surplus of at |
$50,000,000.

Registered Owners

We, each depositary and any of their agelatg tneat the registered owner of any depositaryesha the absolute owner of that share,
whether or not any payment for that depositarysismoverdue and despite any notice to the contfaryany purpose.

DESCRIPTION OF COMMON STOCK

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

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

General

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

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

As of March 20, 2002, Regions Bank, the #agbr one of our employee benefit plans, waséehend holder of common stock having
approximately 28.1% of the total voting power dfcéhsses of our capital stock. The trustee vdiesd shares in accordance with the
instructions of our current and former employeesoAMarch 20, 2002, the holders of our ten-vot@reh held approximately 43.5% of our
total voting power.

Dividends. Holders of common stock are entitled to receivedginds when, as and if declared by our board efcttrs, out of funds
legally available therefor, subject to the prefeesnapplicable to any outstanding preferred stOck.ability to pay dividends depends
primarily upon the ability of our subsidiaries taypdividends or otherwise transfer funds to ust&eof our subsidiaries’ loan agreements
contain various restrictions on the transfer ofdsito us, including certain provisions that restie amount of dividends that may be paid to
us. At December 31, 2001, the amount of retainedimegs of our subsidiaries not subject to divideestrictions was approximately
$1.8 billion.

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

Preference Share Purchase Rights

We have adopted a Rights Agreement that desvior the issuance of one preference share mecight for each outstanding share of
common stock. If anyone acquires 15% or more ofoatistanding common stock (which we refer to agdeguiring Person), each holder of a
right, other than the Acquiring Person, will beiged to receive upon exercise of each right adddi shares of our common stock having a
current market value of two times the exercisegpat$135. In addition, if we are acquired in a gegror other business combination or 50%
or more of our assets or earning power is sold #fere is an Acquiring Person, each holder ofatrwill be entitled to buy, at the exercise
price, common stock of the acquirer having a cumearket value of two times the exercise price.

At any time before there is an Acquiring Persve can redeem the rights in whole, but noftairt,gor $.01 per right, or may amend the
Rights Agreement in any way without the conserthefholders of the rights. Prior to an Acquiring$a acquiring 50% or more of our
outstanding common stock, we may exchange thesrigitier than rights held by the Acquiring Per§oncommon stock at an exchange r
specified in the Rights Agreement.

Until a right is exercised, the holder thdres such, will have no rights as a shareholdee. fights will expire on November 1, 20086,
unless we extend this date or redeem or excharegeagthts.

The complete terms of the rights are conthineour Rights Agreement, as amended, which isrjparated by reference as an exhibit to
the Registration Statement. In addition, you shoefdr to our registration statement relating to ights, as amended and restated on Form 8
A/A, which is also incorporated by reference herein

Certain Provisions Affecting Takeovers

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

Staggered Board. Under our articles of incorporation, our board wédtors is divided into three classes servinggtaed three-year
terms. Under our articles, directors can be remdnad office only for cause and generally only hg &ffirmative vote of the holders of a
majority of the voting power of all shareholders.

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

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

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

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

Evaluation of Tender Offers. Our board of directors is required by our articksd expressly permitted by Louisiana law, to ctesi
various factors when evaluating a business combimaiender or exchange offer, or a proposal byttergerson to make a tender or
exchange offer, including the social and econorffieeces of the transaction on CenturyTel and oursglibries as well as on our respective
employees, customers, creditors, and other elenoéthi® communities in which we operate or are teda

Advance Notice. Our bylaws establish an advance notice proceduferegard to the nomination, other than by or atdimection of our
board of directors, of candidates for electioniasatiors and with regard to other matters to baiphd before a meeting of our shareholder.
general, notice must be received by us not mome 188 days and not less than 90 days prior torthévarsary date of the immediately
preceding annual meeting of shareholders (or,aretrent of a special meeting of shareholders @namnial meeting scheduled to be held e
30 days earlier or later than such anniversary, daigh notice is received by us within 15 daysheféarlier of the date on which we mail
notice of such meeting to shareholders or publictglose the meeting date), and must contain cesgzcified information concerning,
among other things, the person to be nominateddeomtatter to be brought before the meeting anderoimg the shareholder submitting the
proposal.

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

» 80% of the total voting power of all shareholders

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

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

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

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

Other. For additional information about these and othewjsions of our organizational documents and applie laws that could have an
effect of delaying, deferring, discouraging or @eting a change in control of CenturyTel, you sHaefer to our registration statement
relating to our common stock, as amended and ezstat Form 8-A/A, which is incorporated by refereherein.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of sieturities, preferred stock, depositary sham@®neon stock, or any combination thereof.
Warrants may be issued independently or togethiér ether securities and may be attached to or a&iom any offered securities. Each
series of warrants will be issued under a sepavateant agreement to be entered into between us &adk or trust company, as warrant
agent. The warrant agent will act solely as ounageconnection with the warrants and will notiase any obligation or relationship of
agency or trust for or with any holders or benafiowners of warrants.

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

The prospectus supplement relating to antiqudatr issue of warrants will describe the terrh¢he warrants, including the following:
« the title and aggregate number of warrants

« the offering price for the warrants, if any

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

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

« if applicable, the date on and after which the watis and the related other securities issued tligrguill be separately transferable

« the number or amount of securities that may belmased upon exercise of a warrant and the pricd@twthe securities may be
purchased upon exercise, which may be payablesim, s&curities or other prope

« the dates on which the right to exercise the wasrbagins and expires
« if applicable, the minimum or maximum amount of veaits that may be exercised at any one time
» whether the warrants and the securities that magdoed thereunder will be issued in registereloearer form
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« information with respect to book-entry proceduitany
« a discussion of any material United States fedacalme tax considerations
« the anti-dilution provisions of the warrants, ifyan
* any applicable redemption or call provisions aglile to the warrants
« any other terms of the warrants, including termecedures and limitations relating to the exchaaug exercise of the warrants.

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

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

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

We may issue purchase contracts represenpimijacts obligating holders to purchase from od, s to sell to the holders, a specified
number of shares of common stock (or a range ofbaurof shares pursuant to a predetermined formalspgecified principal amount of debt
securities or any of the other securities that vag sell under this prospectus at a future dateatesd The consideration payable upon
settlement of the purchase contracts may be fikélieatime such contracts are issued or may berdieted by reference to a specific formula
set forth in the purchase contracts. The purchaggacts may be issued separately or as a pathef purchase units that consist of a
purchase contract and other securities or obligatissued by us or third parties, including Unigdtes treasury securities, securing the
holders’ obligations to purchase the securitieseatide purchase contracts. The purchase contrastgequire us to make periodic payments
to the holders of the purchase units or vice-verbase payments may be unsecured or prefundednos Isasis. The purchase contracts may
require holders to secure their obligations thedeunin a specified manner, and in certain circunta we may deliver newly issued prepaid
purchase contracts, often know as prepaid seayritfgon release to a holder of any collateral segwwuch holders’ obligations under the
original purchase contract. Any purchase contragiuochase unit may include anti-dilution provisido adjust the number of securities
issuable thereunder upon the occurrence of cestaints.

Purchase Units

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

Any applicable prospectus supplement mayrisesc

« the material terms of the purchase units and o$#warities comprising the purchase units, inclgdifether and under what
circumstances those securities may be held orferand separatel
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 any material provisions relating to the issuanegnpent, settlement, transfer or exchange of thelyase units or of the securities
comprising the purchase un

< any material provisions of the governing purchasi¢ agreement.
Other Information

The applicable prospectus supplement wiltdbs the specific terms of any purchase contrgetsshase units or prepaid securities
offered by us. The description in the applicablespectus supplement will not contain all of theiniation that you may find useful. For
more information, you should review the purchasetrexts, the collateral arrangements and depositaangements, if applicable, relating to
such purchase contracts or purchase units anplpiicable, the prepaid securities and the docurperguant to which the prepaid securities
will be issued. We will file these documents witle tSecurities and Exchange Commission in conneutitinany offering of such contracts
units.

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

We formed the Trust by executing a declaratiomadttand filing a certificate of trust with the Belare Secretary of State. We will am:
and restate the declaration of trust prior to thesfs issuance of any trust preferred securibgadtlude the terms referenced in this
prospectus and in the applicable prospectus sugplerhe Trust’s original declaration of trust dhd form of amended and restated
declaration of trust are filed as exhibits to tregRtration Statement.

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

Reference is made to the prospectus supplarlating to the trust preferred securities foeafic terms, including:
« the designation of the trust preferred securigesl, the names of each trustee of the Trust
« the number of trust preferred securities issuethbyTrust

« the annual distribution rate, or method of deteingrthe rate, for trust preferred securities issiigthe Trust and the date or dates upon
which distributions are payak

» whether distributions on trust preferred securiigssied by the Trust are cumulative, and, in ttse ad trust preferred securities having
cumulative distribution rights, the date or datesrf which distributions will be cumulatiy

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

« the obligation or the option, if any, of the Trtstpurchase or redeem trust preferred securitidgtaprice or prices at which, the pel
or periods within which, and the terms upon whichst preferred securities issued by the Trust beapurchased or redeenr

« the voting rights, if any, of trust preferred seties in addition to those required by law, inclugliany rights that the holders of trust
preferred securities may have to approve speddtidns under or amendments to the declaratioheoTtust
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* whether the debt securities to be sold to the Twilsbe senior debt securities or subordinatedt delourities and the terms and
conditions, if any, upon which our debt securitietd by the Trust may be distributed to holdersusdt preferred securitie

« whether the trust preferred securities will be aatible or exchangeable into other securities, drat, the terms and conditions upon
which the conversion or exchange will be effectedluding the initial conversion or exchange priceate and the conversion or
exchange perio

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

« any other relevant rights, preferences, priviletjgstations or restrictions of trust preferred ggties issued by the Trust not
inconsistent with its declaration or applicable I

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

In connection with the issuance of trust erefd securities, the Trust will issue one serfesommon securities having terms to be set
forth in its declaration. The terms of the commenuwsities will be substantially identical to thentes of the trust preferred securities issued by
the Trust, and the common securities will rank égutn, and payments will be made thergoo rata, with the trust preferred securities,
except that, if an event of default occurs andigtiauing under the declaration, the rights oftibéders of the common securities to payment
in respect of distributions and payments upon tgtion, redemption and otherwise will be subordidab the rights of the holders of the ti
preferred securities. Except in certain limitecteinstances, the holders of common securities wilelthe right to appoint, remove or replace
the trustees of the Trust. Directly or indirecthye will own all of the common securities of the 3tuand thus be able to control the
appointment, removal and replacement of all oftthstees.

Distributions

Distributions on the trust preferred securitied i made on the dates payable to the extenthiralrust has funds available therefor it
property account. The Trust’s funds available fistribution to the holders of the trust securitigh be limited to payments received from us
on the debt securities to be issued by us to thetTn connection with the issuance of any trusfered securities. We will guarantee the
payment of distributions out of monies held by Tmest to the extent set forth below under “Desoripbf Trust Preferred Securities
Guarantee.”

Deferral of Distributions

With respect to any debt securities issuedio the Trust, we anticipate that we will have tight to defer payments of interest on the
debt securities by extending the interest paymeribg from time to time. As a consequence of otersion of the interest payment perioc
debt securities held by the Trust, distributionglmntrust preferred securities would similarlydsferred during any such extended interest
payment period. The Trust will give the holderghad trust preferred securities notice of an extampieriod upon their receipt of notice from
us. If distributions are deferred, the deferredritistions and accrued interest will be paid todeos of record of the trust preferred securities
as they appear on the books and records of the dnuhe record date next following the terminatidrthe deferral period. The terms of any
debt securities issued by us to the Trust, incluydire right to defer payments of interest, willdescribed in the applicable prospectus
supplement.

Redemption

The trust preferred securities will have taded maturity date, but will be redeemed upomtiagurity of our debt securities to be sold to
the Trust contemporaneously with the issuanceefrist
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preferred securities and may, to the extent desgriby the applicable prospectus supplement, beerede if our debt securities are redeemed
prior to maturity. The applicable prospectus supget will specify the maturity date of our debtséiies and the circumstances, if any,
under which our debt securities may be redeemer&any redemption of the trust preferred seasjtholders of such securities will be
given not less than 30 nor more than 60 days’ aotitthe event that fewer than all of the outsitagdrust preferred securities are to be
redeemed, the trust preferred securities will lieeeened proportionately.

Distribution of Our Debt Securities

Subject to certain terms and conditions to be desdrin the prospectus supplement, we will haveridig at any time to dissolve the Tr
and, after satisfaction of the liabilities of criedls of the Trust as provided by applicable lawcaase our debt securities held by the Trust to
be distributed to the holders of the trust se@sith a total stated principal amount equal tadke stated liquidation amount of the trust
securities then outstanding.

Enforcement of Certain Rights by Holders of Prefered Securities

If an event of default occurs and is contirgithen the holders of trust preferred securdifgbe Trust would rely on the enforcement by
the property trustee of its rights as a holderwfdebt securities against us. In addition, theléid of a majority in liquidation amount of the
trust preferred securities of the Trust will hake tight to direct the time, method and place ofdewting any proceeding for any remedy
available to the property trustee or to directakercise of any trust or power conferred upon tiepgrty trustee, including the right to direct
the property trustee to exercise the remediesablaito it as the holder of our debt securitieshdf property trustee fails to enforce its rights
under our debt securities, a holder of trust pretésecurities may institute a legal proceedingatly against us to enforce the property
trustee’s rights under our debt securities witHfaat instituting any legal proceeding against gheperty trustee or any other person or entity.
In connection with such direct action, we will héosogated to the rights of such holder of trusfgared securities under the declaration to the
extent of any payment made by us to such hold&useft preferred securities in such direct action.

DESCRIPTION OF TRUST PREFERRED SECURITIES GUARANTEE

Set forth below is a summary of informati@mcerning the trust preferred securities guarathaiewe will execute and deliver in
connection with any issuance of trust preferredigges by the Trust. The guarantee will be quadifas an indenture under the Trust
Indenture Act. In connection with furnishing suamgantee, we will name a trust preferred guaraniestee, who will hold the guarantee for
the benefit of the holders of the trust preferrecusities to which the guarantee relates. TheWwtlg summary does not purport to be
complete and is subject in all respects to theipians of, and is qualified in its entirety by reface to, the form of trust preferred securities
guarantee, which is filed as an exhibit to the Reegtion Statement, and the Trust Indenture Act.

General

Pursuant to the trust preferred securitiegaputee, we will agree to pay in full the guaramagments, except to the extent paid by the
Trust, as and when due, regardless of any defegse of set-off or counterclaim that the Trust niewe or assert. The following payments
with respect to trust preferred securities, toakent not paid by the Trust, will be subject te trust preferred securities guarantee:

« any accrued and unpaid distributions that are redub be paid on the trust preferred securit@ethe extent the Trust shall have funds
legally available for those distributiol

« the redemption price set forth in the applicablespectus supplement to the extent the Trust haisfiegally available therefor with
respect to any trust preferred securities callededdemption by the Trust, al
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 upon a voluntary or involuntary dissolution, wingiop or termination of the Trust, other than in mection with the distribution of our
debt securities to the holders of trust prefereszigties or the redemption of all of the trustfpreed securities, the lesser of (1) the
aggregate of the liquidation amount and all accated and unpaid distributions on the trust pretesecurities to the date of payment,
to the extent the Trust has funds legally availdbézefor, and (2) the amount of assets of thetTamaining available for distribution
holders of the trust preferred securities in ligidn of the Trust after satisfaction of liabilgiéo creditors

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

The trust preferred securities guaranteemnailapply to any payment of distributions on thest preferred securities except to the extent
the Trust shall have funds available therefor. éfdo not make interest payments on our debt sesutd be held by the Trust, the Trust will
not have funds available to pay distributions ertritist preferred securities. Our trust preferegiigties guarantee, when taken together with
our obligations under the debt securities issudtadr rust, the applicable Indenture and the datitar (including our obligations to pay co:
expenses, debts and liabilities of the Trust othan with respect to the trust securities), wittyade a full and unconditional guarantee by us
of payments due on the trust preferred securisigisject to any applicable subordination provisionsther limitations described in this
prospectus or the applicable prospectus supplement.

Status of the Guarantee

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

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

Modification of Guarantee

The trust preferred securities guarantee beagmended only with the prior approval of the baddbof not less than a majority in
liquidation amount of the outstanding trust preddrsecurities issued by the Trust except with resjpeany changes that do not materially
adversely affect the rights of holders of trustf@med securities, in which case no vote will bguieed. All guarantees and agreements
contained in the trust preferred securities guamshall bind our successors, assigns, receivasseés and representatives and shall inure to
the benefit of the holders of the trust preferredusities of the Trust then outstanding.

Events of Default

An event of default under the trust prefersedurities guarantee will occur upon our failwe@eérform any of our payment or other
obligations under the guarantee, subject to cerigis of ours to cure non-payment defaults. Thlelérs of a majority in liquidation amount
of the trust preferred securities relating to thargntee have the right to direct the time, metadiplace of conducting any proceeding for
any remedy available to the trust preferred guamatrustee in respect of the guarantee or to dineatxercise of any trust or power conferred
upon the trust preferred guarantee trustee. Ifrtiet preferred guarantee trustee fails to enftvedrust preferred securities guarantee, any
holder of trust preferred securities relating totsguarantee may institute a legal proceeding tjragainst us to enforce the trust preferred
guarantee trustee’s rights under such guarantéeouifirst instituting a legal proceeding agaiti& Trust, the guarantee trustee or any other
person or entity. Notwithstanding the
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foregoing, if we fail to make a guarantee paymartolder of trust preferred securities may direttstitute a proceeding in such holder’s
name against us for enforcement of the trust predlesecurities guarantee for such payment. We vaaiyaight or remedy to require that any
action be brought first against the Trust or arheoperson or entity before proceeding directlyirsgals.

Consolidation, Merger, Sale of Assets and Other Tissactions

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

Information Concerning the Trust Preferred Guarantee Trustee

The trust preferred guarantee trustee, before ¢hercence of a default with respect to the trusfered securities guarantee, undertak
perform only such duties as are specifically sghfon the guarantee and, after default, shall @serthe same degree of care as a prudent
individual would exercise in the conduct of hisher own affairs. The trust preferred guarantederiis under no obligation to exercise an
the powers vested in it by the trust preferred sées guarantee at the request of any holderust foreferred securities, unless offered
reasonable indemnity against the costs, expenskltadiilities that might be incurred.

Termination
The trust preferred securities guaranteetesithinate as to the trust preferred securitieghizh the guarantee relates:
« upon full payment of the redemption price of altlsurust preferred securities
« upon distribution of our debt securities held bg Trrust to the holders of such trust preferred sges, or
« upon full payment of the amounts payable in acaoedavith the declaration of the Trust upon liquidiatof the Trust.

The trust preferred securities guaranteeasititinue to be effective or will be reinstatedtzs case may be, if at any time any holder of
trust preferred securities issued by the Trust mastbre payment of any sums paid under the treé¢ed securities or the trust preferred
securities guarantee.

PLAN OF DISTRIBUTION

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

We or the Trust may distribute securitiesrfrime to time in one or more transactions at figedariable prices, at prices equal or related
to prevailing market prices or at negotiated prité#e also may directly offer and sell securitiegkthange for, among other things, our
outstanding debt or equity securities.
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If underwriters are used in the sale, theemwdters will acquire the securities for their oaccount. The underwriters may resell the
securities periodically in one or more transactjonsluding negotiated transactions, at a fixedliguliffering price or at varying prices
determined at the time of sale. Securities mayffezetl to the public through underwriting syndicatepresented by one or more managing
underwriters or directly by one or more underwstesithout a syndicate. Unless otherwise set fartthé prospectus supplement, the
obligations of the underwriters to purchase seiesrivill be subject to certain conditions precedant the underwriters will be obligated to
purchase all securities offered if any are purctiaday initial public offering price and any disaus or concessions allowed, reallowed or
paid to dealers may be changed from time to time.dMhe Trust may grant underwriters who partigpa the distribution of securities an
option to purchase additional securities to covsr @aver-allotments in connection with the distribat

If a dealer is used in an offering of sedesitwe or the Trust may sell the securities todb@ler, as principal. The dealer may then resell
the securities to the public at varying prices éadetermined by the dealer at the time of sale.

Commissions payable to any agent involvetthénoffer or sale of securities, or the method Iyclv such commissions may be
determined, will be set forth in a prospectus sepgnt. Unless otherwise indicated in the prospesuipplement, the agent will be acting on a
best efforts basis.

In connection with the sale of any securjtiesderwriters or agents may be deemed to havévesteompensation from us or the Trust in
the form of underwriting discounts or commissiond anay also receive commissions from purchasessici securities for whom they may
act as agents. Underwriters may sell any secutiies through dealers. These dealers may receirmensation in the form of discounts,
concessions or commissions from the underwritexormissions from the purchasers for whom they awyas agent, or both.

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

Under certain circumstances, we may repuecbéfered securities and reoffer them to the puldicet forth above. We may also arrange
for repurchase and resale of such offered secsififfedealers.

If so indicated in the prospectus supplementor the Trust may authorize underwriters, deaderagents to solicit offers by certain
specified institutions to purchase securities pamsto delayed delivery contracts providing for @yt and delivery on a specified date in the
future. There may be limitations on the minimum amtchat may be purchased by an institution othengortion of the aggregate principal
amount of the particular securities that may bd poirsuant to these arrangements. The obligatibasyopurchaser under a delayed delivery
contract will not be subject to any conditions gtdbat any related sale of offered securitiesntdeuwriters shall have occurred and the
purchase by an institution of the securities coddreits delayed delivery contract shall not attilree of delivery be prohibited under the le
of any jurisdiction in the United States to whitlat institution is subject.

Any underwriters utilized may engage in dtainig transactions and syndicate covering transastin accordance with Rule 104 of
Regulation M under the Securities Exchange ActS#4l Stabilizing transactions permit bids to pusghthe underlying security so long as
the stabilizing bids do not exceed a specified maxn. Syndicate covering transactions involve puselaof the particular offered securities
in the open market after the distribution has bemmmpleted in order to cover syndicate short pas#id hese stabilizing transactions and
syndicate covering transactions may cause the pfitiee offered securities to be higher than it idoatherwise be in the absence of such
transactions.

Except for our common stock, none of the géea when first issued will have an establishrdliing market. Any underwriters, dealers or
agents to or through whom the securities are swlgdblic offering
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may make a market in the securities. However, gdigehey will not be obligated to make a marketl amay discontinue any market making
at any time without notice. If the securities asaled after their initial issuance, they may tratla discount from their initial public offering
price, depending on general market conditionsptheket for similar securities, our performance atiter factors. Other than with respect to
our common stock, which is currently traded onNlesv York Stock Exchange, there can be no assuthiat@n active public market for the
securities will develop or be maintained.

LEGAL MATTERS

The validity of the securities offered herefiit be passed upon by Jones, Walker, Waechtatewmt, Carrére & Denégre, L.L.P., New
Orleans, Louisiana, as special counsel for Centin@nd Richards, Layton & Finger, P.A., Delawa® special Delaware counsel for the
Trust and CenturyTel.

EXPERTS

The consolidated financial statements aratedlfinancial statement schedules of CenturyTel,dnd subsidiaries as of December 31,
2001 and 2000, and for each of the years in trextlgear period ended December 31, 2001, includedriinnual Report on Form 10-K for
the fiscal year ended December 31, 2001, haveibeerporated by reference herein and in the Regietr Statement in reliance upon the
report of KPMG LLP, independent certified publiccaantants, incorporated by reference herein, aod tige authority of said firm as expe
in accounting and auditing.
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$750,000,000

CENTURYIEL

$500,000,000 6.00% Senior Notes, Series N, due 2017
$250,000,000 5.50% Senior Notes, Series O, due 2013

PROSPECTUS SUPPLEMENT
March 26, 2007

Joint Book-Running Managers

Banc of America Securities LLC
JPMorgan
Lehman Brothers
Wachovia Securities

Senior Co-Manager

Goldman, Sachs & Co.

Co-Managers

Barclays Capital
Lazard Capital Markets
Morgan Keegan & Company, Inc.
Morgan Stanley
SunTrust Robinson Humphrey
The Williams Capital Group, L.P.



