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20,000,000 Equity Units
(Initially consisting of 20,000,000 Corporate Uits

P e,
CENTURYIEL

CenturyTel, Inc. is offering 20,000,000 Eguitnits. The Equity Units initially will consist afnits referred to as Corporate Units with a
stated amount of $25 per Corporate Unit. Each GatpdJnit will include a purchase contract underalityou will agree to purchase from us
shares of our common stock on May 15, 2005 and iv@ay to you contract adjustment payments ataheual rate of 0.855% of the stated
amount of the Equity Units as described in thisspextus supplement. Each Corporate Unit also ligitill include $25 principal amount of
our Senior Notes, Series J, due 2007, which wilrlheterest at the initial annual rate of 6.02%c#&ese the senior notes are pledged as
collateral for your obligation under the purchaseattacts, the senior notes will not trade separdtem the Corporate Units unless and until
substitution is made as described in this prosgestpplement. The senior notes are describedsrmptbspectus supplement and the
accompanying prospectus.

The Corporate Units have been approved $tingj on the New York Stock Exchange under the if®TLPrA.” On April 29, 2002, th
last reported sale price of our common stock orNbe York Stock Exchange was $30.10 per share.

See “Risk Factors” beginning on page S-24 to redw certain factors you should consider beforeithgiyhe Corporate Units.

Neither the Securities and Exchange Commission n@ny other regulatory body has approved or disapprogd of these securities ¢
passed upon the accuracy or adequacy of this prosges supplement or the accompanying prospectus. Amgpresentation to the
contrary is a criminal offense.

Proceeds to

Underwriting CenturyTel
Price to Public Discount (before expenses)
Per Corporate Un $25.0( $ 0.7812 $ 24.2187!
Total $500,000,00 $15,625,00 $484,375,00

The price to the public set forth above doetsinclude accumulated contract adjustment paysn@mtl accrued interest, if any. Contract
adjustment payments on the purchase contractsnégr@ st on the senior notes will accrue from thte déoriginal issuance of the Corporate
Units, which is expected to be May 6, 2002.

To the extent that the underwriters sell nthes 20,000,000 Corporate Units, within 30 dagsifthe date of this prospectus supplement,
the underwriters have the option to purchase wmtadditional 3,000,000 Corporate Units from uthatprice to the public less the
underwriting discount.

The underwriters expect to deliver the Cogp@itnits in book-entry form only through the famk of The Depository Trust Company
against payment in New York, New York on or abowtyMs, 2002.

Goldman, Sachs & Co.

Banc of America Securities LLC Wachovia Securities Banc One Capital Markets, Inc.
CIBC World Markets Legg Mason Wood Walker Morgan Keegan & Company, Inc.
Incorporated

SunTrust Robinson Humphrey Raymond James Mizuho International plc



Tokyo-Mitsubishi International plc The Williams Capital Group, L.P.

Prospectus Supplement dated April 30, 2002.
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You should rely only on the information contained o incorporated by reference in this prospectus suplement and the
accompanying prospectus. We have not authorized aage to provide you with different information. We are not making an offer of
these securities in any jurisdiction where the offeis not permitted. You should not assume that thénformation contained in this
prospectus supplement or the accompanying prospedlus accurate as of any date other than the date dhe front cover of those
documents. The information contained in our websitewww.centurytel.com, is not a part of this prospettis supplement or the
accompanying prospectus.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first parthis prospectus supplement, which describesyeific terms of this offering of Equity
Units. The second part, the accompanying prospegiuss more general information, some of which mayapply to this offering.

If the description of this offering variestiween this prospectus supplement and the accommapydspectus, you should rely on the
information in this prospectus supplement.

References in this prospectus supplementtenedccompanying prospectus to “CenturyTel,” “w@s” and “our” are to CenturyTel, Inc.,
and not any of our subsidiaries (unless the corttrdrwise requires and except under the headirgsfféctus Supplement Summary —
CenturyTel” in this prospectus supplement and utitkeheading “CenturyTel” in the accompanying peatps, where such terms refer to the
consolidated operations of CenturyTel and our sliases).

FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporhjectference in this prospectus supplement andd¢bempanying prospectus that are not
historical facts are intended to be forward-lookstgtements within the meaning of the Private SeesiLitigation Reform Act of 1995.
These forward-looking statements are based onrduesgectations only, and are subject to a numbesks, uncertainties and assumptions,
many of which are beyond our control. Our actualilis may differ materially from those anticipatedtimated or projected if one or more of
these risks or uncertainties materialize, or ifenhdng assumptions prove incorrect. Factors toatda affect actual results include 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 sogpie integrating newly acquired properties into @perations, hiring adequate
numbers of qualified staff and successfully upgrgaur billing and other information syste

* our ability to timely consummate the pending sdleuwr wireless business on the terms describedvalse in this prospectus
supplemen

« 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 coniparmenerally

« the effects of greater than anticipated competitioour markets

« possible changes in the demand for, or pricingof,products and services, including lower thaicgrdted 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 grdateil in Item 1 of our Annual Report on Form 1@eKf the year ended December 31, 2001.
You are cautioned not to place undue reliance oriasward-looking statements, which speak only Eihe 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
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary is qualified in its entirély, and should be read together with, the moreidetanformation and financial
statements included or incorporated by referencéis prospectus supplement and the accompanyiogppctus. Unless otherwise indicated,
all of the information included in this prospecsigplement assumes that the underwriters will retase their option to purchase up to an
additional 3,000,000 Corporate Units.

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 businefsmation 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 business. If these transactiomslie®n completed on January 1, 2001, local
telephone services would have provided 92% of ooifgrma consolidated revenues for the year endsmbBber 31, 2001.

Operations

Telephone operationdBased on published sources, we believe that weuwarently the eighth largest local exchange teleghcompany
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 pardtaan 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 130,65(2) 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¢ —

S-4
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December 31, 2001

Number of Percent of
State Access Lines Access Lines

Idaho 6,11¢ —
Indiana 5,49( —
Wyoming 5,40¢ —
lowa 2,072 —
Arizona 1,937 —
Nevada 49t —

1,797,64. 10(%

| |

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

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

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

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 cableuse.

Wireless OperationsBased on published sources, we believe that wewarently the eighth largest cellular telephone pany in the
United States, based on cellular pops. At Decer@beP001, our majority-owned and operated cellsyjstems had access to approximately
7.8 million cellular pops and served approximaty,000 customers in 19 MSAs and 22 RSAs in Miahidauisiana, Arkansas,
Mississippi, Wisconsin and Texas. At December 8D12 we also owned minority equity interests idudal companies operating in
10 MSAs and 22 RSAs, which represent approximadlymillion additional cellular pops. As descrifedther below under “— Pending
Acquisitions and Dispositions — Wireless Operatibigestiture,”we agreed on March 19, 2002, to sell our wirelessness to an affiliate
Alltel Corporation.

Other OperationsWe also provide long distance, Internet, competditocal exchange, broadband data, and securitytororg in certain
local and regional markets, as well as certaintimgnand related business information servicedDét¢ember 31, 2001, our long distance
business served approximately 465,000 customasrtain 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 competitivedl exchange telephone services, coupled with diistgnce, wireless, Internet access and
other services, to small to medium-sized businessk®onroe 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 R06ustomers over a recently constructed 700-fiié optic ring connecting several
communities in southern and central Michigan.
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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 télepe operations in Missouri and Alabama for apprately $2.159 billion in cash, subject to
certain adjustments described below.

The assets to be purchased will includell(fefephone access lines (which numbered appraein&72,000 as of December 31, 2001)
and related property and equipment comprising \d@rlocal exchange operations in 98 exchangesddgminantly rural and suburban
markets throughout Missouri, several of which afjaeent to properties currently owned and operhjeds, (ii) all telephone access lines
(which numbered approximately 304,000 as of Decer@be2001) and related property and equipment ¢@ing Verizon's local exchange
operations in 90 exchanges in predominantly rualkets throughout Alabama, (iii) Verizon’s assetedito provide DSL and other high
speed data services within the purchased exchamfesh states and (iv) an aggregate of approxim@800 route miles of fiber optic cable
within the purchased exchanges in both statesa€beired assets will not include Verizon's wireldssg distance, dial-up Internet, or
directory publishing operations. We will assumaaiaremployee-related liabilities, including liabés for postretirement health benefits, &
will receive from Verizon certain pension assetanmounts designed to match our assumed pensidlitiésh based on various assumptions.
The purchase price will be adjusted to, among dthiegs, (i) reimburse Verizon for pre-closing cwostion costs and (ii) compensate us if
Verizon fails to attain certain specified pri®sing capital expenditure targets. We do not ekflee aggregate effect of these adjustments
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 approvegorohase of the Alabama properties. Our purchasfeedflissouri properties remains
subject to the approval of the Missouri Public $sCommission. Consummation of each transactiafsis 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 purchase@Pabama properties late in the second quart2d02, and the purchase of the Missouri
properties during the third quarter of 2002. Neitrchase 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.

We expect to use the net proceeds from ffésing to finance a portion of the cost of the Men acquisitions. See “Use of Proceeds.”

Wireless Operations Divestitur€©n March 19, 2002, we entered into a definitiveeagnent to sell the stock of our wireless businessit
affiliate of Alltel Corporation in exchange for $5. billion in cash, subject to certain adjustmehtt 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 thaytido not hold “first refusal” rights to
purchase certain of our cellular partnership irgexe(ii) seek waivers from certain other partridrheir 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) approvaltsy ECC, (ii) our request to waive certain FCC rulesbeing denied by the FCC,
(iif) compliance with the notification and waitimgeriod requirements under the Hart-Scott-RodindtArgt Improvements Act of 1976,
(iv) receipt of
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third-party consents and (v) various other custgnefnsing conditions. Subject to these conditiams,expect to complete the sale in the third
quarter of 2002.

Future Acquisitions.We continually evaluate the possibility of acquiriadditional telecommunications assets in exchéomgeash,
securities or both, and at any given time may lgagad in discussions or negotiations regardingtiaddl acquisitions. We generally do not
announce our acquisitions until we have enteremarpreliminary or definitive agreement. Over thstfew years, the number and size of
communications properties on the market has inettasbstantially. Although our primary focus witintinue 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. bitexh, at March 31, 2002, we owed approximatel@&28 million under our 1997 credit
facility that is due in August 2002. We will be tegd in October 2002 to redeem an additional $l@dllion of long-term remarketable debt
if the remarketing dealer does not exercise itsaré@ting option; we currently anticipate, howewhbat the remarketing dealer will exercise
option and that this debt will remain outstanding.

Although our financing plans are not yet céetgand will depend upon market conditions an@otactors, we currently plan to finance
our pending Verizon acquisitions and the paymemtusfdebt due in August 2002 with:

* net proceeds from this offering, which we estintatbe approximately $483.4 million (approximate55$.0 million if the underwriters’
ovel-allotment option is exercised in fu

« proceeds from the pending divestiture of our wssleperations, which we anticipate will be appratisty $1.65 billion pre-tax and
approximately $1.3 billion aft-tax

* net proceeds from a possible sale of debt secutdter this year, and

« additional proceeds from $1.35 billion of new sharid long-term syndicated credit facilities that intend to obtain during the second
quarter of 2002, including a proposed short-teridda loan facility that would enable us, dependingvhen we receive funds from
other sources, to borrow up to $600 million to fina the pending Verizon acquisitiol

There is no assurance that these sourcema$ fwill be available or sufficient for our neeBisr additional information, see “— Summary
Pro Forma Financial Data” and “Risk Factors — Risictors Relating to CenturyTel.”

When used in this prospectus supplement and thtergmanying prospectus, (1) the term “MSA” means drbfmlitan Statistical Area for
which the Federal Communications Commission (thECF) has granted a cellular operating license, (Bg term “RSA” means a Rural
Service Area for which the FCC has granted a catloberating license, (3) the term “DSltheans digital subscriber lines, through which
provide higl-speed Internet service, (4) the term “LEC” meanis@al exchange carrier that provides local telepkcservice and (5) the term
“pops,” whenever used with respect to our wirelepgrations, means the population of licensed marf{sed on independent third-party
population estimates) multiplied by our proportibe&quity interests in the licensed operators oféhmarkets
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The Offering
What are the components of a Corporate Unit?

Each Corporate Unit consists of a purchasg¢ract and, initially, $25 principal amount of aenior notes. The senior note that is a
component of each Corporate Unit is beneficiallyned by you, but it will be pledged to us to secumar obligations under the purchase
contract. If the senior notes are successfully rketad or a tax event redemption occurs, in eash aa described in this prospectus
supplement, the applicable ownership interesténtieasury portfolio described below will replabe senior note as a component of each
Corporate Unit and will be pledged to us to segqumer obligations under the purchase contract.

What is a purchase contract?

Each purchase contract underlying an Equitit bbligates the holder of the purchase cont@gurchase, and obligates us to sell, on
May 15, 2005, for $25, a fraction of a newly isssbdre of our common stock equal to the “settlematet” The settlement rate will be
calculated, subject to adjustment under the cirtantes set forth in “Description of the Purchasetéats — Anti-Dilution Adjustments ds
follows:

« if the applicable market value of our common stisc&qual to or greater than the threshold appiiecigirice of $36.00, the settlement
rate will be 0.694-

« if the applicable market value of our common stiscless than the threshold appreciation price beaitgr than the reference price, the
settlement rate will be equal to $25 divided byapelicable market value, ai

« if the applicable market value is less than or étuthe reference price, the settlement rate ballD.8741.

“Applicable market value” means the averafjhe closing price per share of common stock ahexd the 20 consecutive trading days
ending on the third trading day immediately prengd¥lay 15, 2005. The “reference price” is $28.68jch equals approximately 95% of the
last reported sale price of our common stock orNéw York Stock Exchange on April 29, 2002.

What are Treasury Units?

Treasury Units are Equity Units consistingagfurchase contract and a Treasury security. Téastliry security is a 2.5% undivided
beneficial ownership interest in a zero-coupon Ur8asury security with a principal amount of $0,@0at matures on May 15, 2005. The
Treasury security that is a component of each Tirgddnit will be owned by the holder of the Treasumit, but it will be pledged to us to
secure the holder’s obligation under the purchaséract.

How can | create Treasury Units from Corporate Unis?

Unless the Treasury portfolio described bel@s replaced the senior notes as a componentrpbte Units as a result of a successful
remarketing of the senior notes or a tax eventmgdien, each holder of Corporate Units will have thght, at any time on or prior to the fifth
business day immediately preceding May 15, 2005utustitute for the related senior notes held kycthllateral agent zero-coupon U.S.
Treasury securities with the CUSIP number specifietthis prospectus supplement and that mature ay M, 2005, in a total principal
amount at maturity equal to the aggregate prin@pabunt of the senior notes for which substitut®heing made. This substitution will
create Treasury Units, and the applicable seniteswill be released to the holder. Because Trgasourities are issued in multiples of
$1,000, holders of Corporate Units may make thissstution only in integral multiples of 40 CorpteeUnits. If the Treasury portfolio has
replaced the senior notes as a component of CdgpUrats as a result
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of a successful remarketing of the senior notestax event redemption, however, holders of Coteddnits may make substitutions only in
integral multiples of 100,000 Corporate Units, @y éime on or prior to the second business day idiately preceding May 15, 2005. In such
a case, holders would obtain the release of theoppipte applicable ownership interest in the Tueaportfolio rather than a release of the
applicable senior notes.

How can | recreate Corporate Units from Treasury Urnits?

Unless the Treasury portfolio has replacedsemior notes as a component of Corporate Unisresult of a successful remarketing of the
senior notes or a tax event redemption, each hofdéreasury Units will have the right at any tior or prior to the fifth business day
immediately preceding May 15, 2005, to substiteteiar notes for the related Treasury securitied bglthe collateral agent in an aggregate
principal amount of such senior notes equal toatgregate principal amount at stated maturity efftteasury securities. This substitution
would recreate Corporate Units, and the applic@ibdasury securities would be released to the hoRlerause Treasury securities are issued
in integral multiples of $1,000, holders of TreasUnits may make these substitutions only in ing&&gnultiples of 40 Treasury Units. If the
Treasury portfolio has replaced the senior notes @mponent of Corporate Units as a result oicaessful remarketing of the senior note
a tax event redemption, holders of the Treasurydinay make this substitution at any time on oo the second business day
immediately preceding May 15, 2005, but using thgliaable ownership interest of the Treasury ptidfmstead of senior notes and only in
integral multiples of 100,000 Treasury Units.

To what payments am | entitled as a holder of Corpate Units?

Holders of Corporate Units will be entitled to reeecash distributions consisting of quarterly ret# payments on the related senior n
payable by us at the rate of 6.02% of the stategliatnof $25 per year, and quarterly contract adjesit payments payable by us at the rate of
0.855% of the stated amount of $25 per year. Oligations to make contract adjustment paymentsnbutnterest payments on the senior
notes, will be subordinate and junior in right efyment to our senior indebtedness. Because thersastes will be subject to the regulations
concerning contingent payment debt instrumentgjrual issue discount, or OID, will accrue on eaehisr note for United States federal
income tax purposes.

What payments will | be entitled to if | convert my Corporate Units to Treasury Units?

Holders of Treasury Units will be entitledrexeive cash distributions consisting of quartedwptract adjustment payments payable by us
at the rate of 0.855% of the stated amount of $#5/par. OID will accrue on each related Treaseousty for United States federal income
tax purposes.

What are the payment dates for the Corporate Units?

The contract adjustment payments describedeln respect of the Corporate Units will be pdgajuarterly in arrears on February 15,
May 15, August 15 and November 15 of each year,ngenting August 15, 2002. These payments will bepkeyto but excluding the earlier
of May 15, 2005 or the most recent quarterly paytndate on or before any early settlement of thateel purchase contracts. Interest
payments on the senior notes are described belderuhe questions and answers beginning with “Vifitatest payments will | receive on
the senior notes?”

What is remarketing?

Unless a tax event redemption has occurhedsénior notes of Corporate Unit holders first il remarketed on the third business day
immediately preceding February 15, 2005. The
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remarketing agent will use its reasonable effartshitain a price of approximately 100.25% of thechase price for the Treasury portfolio.
The portion of the proceeds from the remarketingattp the Treasury portfolio purchase price willdpplied to purchase the Treasury
portfolio. The Treasury portfolio will be substiéut for the senior notes and will be pledged toctiiateral agent to secure the Corporate Unit
holders’ obligations to purchase our common stauden the purchase contracts. When paid at mattinigyprincipal amount of the Treasury
portfolio equal to the principal amount of the sgmotes will automatically be applied to satidig CCorporate Unit holders’ obligations to
purchase our common stock under the purchase ctsitra

If the initial remarketing of the senior ngten the third business day preceding FebruarQ® is unsuccessful because the remarketing
agent cannot obtain a price of at least 100% ofteasury portfolio purchase price or a conditioacgdent to the remarketing has not been
satisfied, the senior notes will continue to bemponent of Corporate Units, and a second remauketill be attempted on the third busin
day immediately preceding March 15, 2005. If theosel remarketing of the senior notes on the thirsiriess day preceding March 15, 2005
similarly is unsuccessful, the senior notes wiliioue to be a component of Corporate Units, atidrd remarketing will be attempted on the
third business day immediately preceding April 2805.

Unless one of the first three remarketings has lseenessful, the senior notes of Corporate Unitérsl who have failed to deliver cash
or prior to the fourth business day before May2®)5 in order to satisfy their obligations under thlated purchase contracts will be
remarketed for the fourth time on the third busingay immediately preceding May 15, 2005. In thialfremarketing, the remarketing agent
will use its reasonable efforts to obtain a pri€aproximately 100.25% of the aggregate princgrabunt of these senior notes. The portion
of the proceeds from the remarketing equal to gwregate principal amount of the senior notes véllautomatically applied to satisfy in full
the Corporate Unit holders’ obligations to purchasecommon stock under the related purchase atistra

In connection with a successful first, second odthemarketing of the senior notes, the remarkgeéigent will deduct as a remarketing
an amount not exceeding 25 basis points (.25%)efiteasury portfolio purchase price from any amadfithe proceeds in excess of the
Treasury portfolio purchase price. In connectiothvai successful final remarketing, the remarketiggnt will deduct as a remarketing fee an
amount not exceeding 25 basis points (.25%) o&tigregate principal amount of the remarketed sewitas from any amount of the
proceeds in excess of the aggregate principal ahaiuhe remarketed senior notes. The remarketyggnewill remit any remaining portion
the proceeds for the benefit of the holders.

If the final remarketing of the senior notesthe third business day prior to May 15, 2008nsuccessful because the remarketing agent
cannot obtain a price of at least 100% of the aggfeeprincipal amount of the senior notes or a itmmdprecedent to the remarketing has not
been satisfied, we will exercise our rights asaussd party to dispose of the senior notes in a@aure with applicable law and such
disposition will be deemed to satisfy in full theltker's obligation to purchase our common stockeuride related purchase contracts.

What is the Treasury portfolio?

The Treasury portfolio is a portfolio congigtof:

« zero-coupon interest or principal strips of U.Sed8ury securities that mature on or prior to May2I®5 in an aggregate amount equal
to the principal amount of the senior notes inctugleCorporate Units, ar

« with respect to the scheduled interest paymentatatbe senior notes that occurs on May 15, 2G08ha case of a successful
remarketing of the senior notes, or with respe&ach scheduled interest payment date on the sewiies that occurs after the 1
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event redemption date and on or before May 15, 2@0&e case of a tax event redemption, zero-couperest or principal strips of
U.S. Treasury securities that mature on or prigh& interest payment date in an aggregate amemu#l to the aggregate interest
payment that would be due on that interest paymetg on the principal amount of the senior notekided in Corporate Units,
assuming no reset of the interest rate on the saenies.

If | am not a party to a purchase contract, may | §ll participate in a remarketing of my senior notes?

Holders of senior notes that are not comptmehCorporate Units may elect to have their senades remarketed by the remarketing
agent.

Besides participating in a remarketing, how else mal satisfy my obligations under the purchase contacts?
Holders of Equity Units may satisfy their igialtions under the purchase contracts:

« in the case of holders of Treasury Units, by delhngeand pledging the related Treasury securitiesubstitution of their senior notes ¢
applying the cash payments received on the pledigeakury securitie

« through early settlement, by delivering cash topghechase contract agent, in the case of holde@ogforate Units, on or prior to the
fifth business day immediately preceding May 15)%60r, in the case of holders of Treasury Unitsppprior to the second business
day immediately preceding May 15, 2C

« in the case of holders of Corporate Units onlysbitling the related purchase contracts with sé@aash on or prior to the fourth
business day immediately preceding May 15, 200&uyant to prior notice to the purchase contrachg

« if we are involved in a merger, acquisition or aalitiation prior to May 15, 2005 in which at lea®08 of the consideration for our
common stock consists of cash or cash equivalttsgh an early settlement of the purchase canfimdescribed in “Description of
the Equity Units— Early Settlement upon Cash Mer(" or

« without any further action, upon the terminatiortteé purchase contracts as a result of the bardyruipisolvency or reorganization of
CenturyTel.

If the holder of an Equity Unit settles a ghaise contract early, or if the holder’s purchas#ract is terminated as a result of our
bankruptcy, insolvency or reorganization, such &pldill have no right to receive any accrued carttesljustment payments.

What interest payments will | receive on the senionotes?

Interest payments on the senior notes wilhdgable initially at the annual rate of 6.02%tw principal amount of $25 per senior note to,
but excluding, the reset effective date, which Wélthe third business day following the day onchtdny remarketing of the senior notes is
successfully completed. Following a reset of therigst rate, the senior notes will bear interesnfthe reset effective date, at the reset rat
but excluding, May 15, 2007. Because the senicswafll be subject to the regulations concerningticgent payment debt instruments, OID
will accrue on the senior notes for United Statsfefal income tax purposes.

What are the interest payment dates on the seniorates?

Interest payments will be payable quarterlgirears on each February 15, May 15, August @iS\Nsovember 15, commencing August 15,
2002.
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When will the interest rate on the senior notes beeset?

The interest rate on the senior notes wiltdset in connection with the initial remarketingibit is unsuccessful, the next successful
subsequent remarketing. Unless a tax event redembpés occurred, the interest rate on the seniesmill be reset on the initial remarketi
date, which will be three business days immedigtedgeding February 15, 2005, and such reset riitbagome effective on February 15,
2005. If the initial remarketing is unsuccessfuwever, the interest rate on the senior notesnaillbe reset on the initial remarketing date
and instead will be reset on the second remarketéteg, which will be three business days immedigiedceding March 15, 2005, and such
reset rate will become effective on March 15, 2(&ifilarly, if the second remarketing is unsuccelsshe interest rate on the senior notes
will not be reset on the second remarketing datkiastead will be reset on the third remarketingedahich will be three business days
immediately preceding April 15, 2005, and suchriesérate will become effective on April 15, 208%ally, if the third remarketing is
unsuccessful, the interest rate on the senior natesot be reset on the third remarketing datd arstead, irrespective of whether the final
remarketing is successful, will be reset on thetfoand final remarketing date, which will be thimesiness days immediately preceding
May 15, 2005, and such reset rate will become &ffeon May 15, 2005.

What is the reset rate?

In the case of a reset on the third busidagammediately preceding February 15, 2005, Mdigh2005 or April 15, 2005, the reset rate
will be the rate the remarketing agent determihasthe senior notes should bear in order for éméos notes included in Corporate Units to
have an approximate aggregate market value oretied date of 100.25% of the Treasury portfolio pase price. In the case of a reset on the
third business day immediately preceding May 1B52@he reset rate will be the rate the remarkedijpgnt determines that the senior notes
should bear in order for each senior note to havapgproximate market value of 100.25% of the agapeegrincipal amount of the senior nc
or, if the final remarketing is unsuccessful, thiarnthe case of a senior note not held as a commaie Corporate Unit, the rate determined
by the remarketing agent as provided in the puelkastract agreement. The reset rate may not exbeadaximum rate, if any, permitted
applicable law.

When may the senior notes be redeemed?

The senior notes are redeemable at our gptiamhole but not in part, upon the occurrence emtinuation of a tax event under the
circumstances described in this prospectus suppieameler “Description of the Senior Notes — Tax Ev@edemption.” Following any such
redemption of the senior notes, which we refersta tax event redemption, prior to May 15, 200%egtors that own Corporate Units will
own the applicable ownership interest of the Treaportfolio as a component of their Corporate Bnit

What are the federal income tax consequences relatéo the Corporate Units, Treasury Units and senionotes?

Because an Equity Unit will initially consist a purchase contract and a senior note, thehpaecprice of each Equity Unit will be
allocated between the purchase contract and thgedesenior note in proportion to their relativie faarket values at the time of purchase.
CenturyTel expects that as of the date of issuahtiee Equity Units, the fair market value of egehichase contract will be $0 and the fair
market value of each senior note will be $25.

The senior notes will be subject to the ragiahs concerning contingent payment debt instruséys such, a holder will be subject to
federal income tax on the accrual of original isdiseount, or OID, in respect of the senior nosasl will generally recognize ordinary
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income or loss, rather than capital gain or losshe sale, exchange or other disposition of tés&otes or of the Corporate Units to the
extent allocable to the senior notes.

Holders who own Treasury Units will be re@uirto include in their gross income their allocadilare of any OID or acquisition discount
that accrues on the Treasury securities.

If the Treasury portfolio has replaced theieenotes as a component of the Corporate Unitsrasult of a successful remarketing of the
senior notes or a tax event redemption, holdedsbeitequired to include in their gross incomettladiocable share of OID on the Treasury
portfolio.

To the extent CenturyTel is required to filformation returns with respect to purchase cattaajustment payments, we intend to report
such payments as taxable ordinary income to hgltetseach holder may want to consult its own @wisor concerning alternative
characterizations.

Because there is no statutory, judicial aninistrative authority directly addressing the teeatment of Equity Units or instruments
similar to Equity Units, each holder is urged tmsalt its own tax advisor concerning the tax conseges of an investment in Equity Units.
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The Offering — Explanatory Diagrams

The following diagrams and tables demonstsatee of the key features of the purchase contr@ctiporate Units, Treasury Units and the
senior notes, and the transformation of Corporatigstinto Treasury Units and senior notes.

The following diagrams and tables assumetti@tenior notes are successfully remarketedhanhterest rate on the senior notes is reset
on the third business day immediately precedingurgly 15, 2005.

Purchase Contracts

Corporate Units and Treasury Units both idela purchase contract under which the invest@esgio purchase shares of our common
stock at the end of three years. In addition, tleesehase contracts include unsecured contracstma@nt payments as shown in the diagrams
on the following pages.

For illustrative purposes only, the followitaple shows the fraction of a share of our comstonk issuable upon settlement of each
purchase contract at various assumed values faviage of the closing prices of our common stotkhe 20 consecutive trading days
ending on the third trading day prior to the pusghaontract settlement date, which we refer thh@sapplicable market value.”

The $36.00 threshold appreciation price regmés an appreciation of approximately 25.9% albloeeeference price of $28.60. The table
assumes that there will be no adjustments to ttiieiseent rate as described under “Description efRairchase Contracts — Anti-Dilution
Adjustments.” We cannot assure you that the acpplicable market value will be within the rangehgpothetical applicable market values
set forth below, which is provided solely for ilttetive purposes and is not intended to represgnpeediction of future values.

Assumed Applicable Fraction of a Share Value of Comon
Market Value of our Common Stock Stock Received

$20 0.874: $17.4¢

25 0.874: 21.8¢

30 0.833: 25.0(C

35 0.714: 25.0C

40 0.694¢ 27.7¢

45 0.694¢ 31.2¢

50 0.694¢ 34.7:

« If, on the purchase contract settlement date, ppdicable market value of a share of our commonksie greater than or equal to the
threshold appreciation price of $36.00, we wouldbkgated to deliver 0.6944 of a share of our camrstock for each purchase
contract. As a result, you would receive only apprately 79.4% of the shares of common stock tleatwould have received if you
had made a direct investment in the common stottkeateference price of $28.€

« If, on the purchase contract settlement date, ppticable market value of a share of our commoalsi® less than the threshold
appreciation price of $36.00 but greater than dfierence price of $28.60, we would be obligatedeidver a number of shares of our
common stock having a value, based on the appéaabrket value, equal to $2

« If, on the purchase contract settlement date, pipdicable market value of a share of our commonksis less than or equal to the
reference price of $28.60, we would be obligatedeiiver in settlement of the purchase contract#180f a share of our common stock
for each purchase contract, regardless of the marle of the shares |
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our common stock. As a result, the holder wouldizeahe entire loss on the decline in market valfithe shares of our common stock
underlying each purchase contre

Corporate Units
A Corporate Unit consists of two componerstglescribed below:

Purchase Contract Senior Note

(Owedl tor Invesiory

Common Stock +
Controct Adjustiment
Payments

e [T AT
payable quarterly

{ O T Investor)

% per anmum

paid quarterty

{reset in commection
with remarketing

(Owed to CenturyTel

425 at Seitlement
(el of venr 3

{ Owed to Investor)

$15 at Maturity
(e of year 5)

« The investor owns the senior note but will pledge us to secure its obligations under the pureltamtract.

« Following a successful remarketing of the senides@n or before the third remarketing date, wiidhbe three business days
immediately preceding April 15, 2005, the applieabivnership interest of the Treasury portfolio wélplace the senior note as a
component of the Corporate Ur

Treasury Units

A Treasury Unit consists of two componentsl@scribed below:

Purchase Coniraci

(Drwed to Investory

Comnon Stock +
Contract Adjestment
Payiments

T per SInuem
payable quarterly

Zero-Coupon

(Owed to CenturyTel)

£25 at Setilement
{enl of year 3)

{Owed to Investor)

H25 ai Maturity
{emd of year 3
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 The investor owns the Treasury security but willdgle it to us to secure its obligations under tivelpase contract.

Senior Notes

Senior notes have the terms described below:

(Owed to Investor)

6.02% par anmem
pald quarterty

[reset in conneobon
with remarketing)

[Crweedl 1o Investorn)

S28 at Maturity
[erd of year 5)

Transforming Corporate Units into Treasury Units and Senior Notes

* To create a Treasury Unit, the investor separat@srporate Unit into its components — the purchasdract and the senior note arc
then combines the purchase contract with a zerpa@reasury security that matures concurrentli wie maturity of the purchase
contract.

 The investor owns the Treasury security but willdgle it to us to secure its obligations under tivelpase contract.

« The Treasury security together with the purchasgraot constitutes a Treasury Unit. The senior netech is no longer a component
the Corporate Unit, is tradeable as a separateiec

Purahase Purchass Zero-Coupon
Contract Eanior Hote Contract Treazury Security Eanior Hote
{Owed 10 Iedtor) (wed Lo nveslon) [Owed 10 Iiestor) (Dmred Lo Inweston
G armimhon S10cK o e SN m Common Shodk % per annum
+ Camracl pald quarterty & Camracl pald quartarly
Adlislerie i Py etls Ad|u el Payienl s
—- +
(rgsed I connection
i [PET AT whh rermarkedlng) *a plaF annum |reisl i catnscion
pald quartarly pald quartarly Wit remarketing)

{Craad Lo Comury Telp

FI5 at sattioment
(@i of year 3

(S 1o Ivegstar)

226 al KasurLy
fend ol year 5}

(Cragd to Comiury Tel)

£25 at Setihameant
(i of year 3}

15w lo Imegsd or)

£26 al MatuHly
(1 o4 yoar 3)

(Qrmad o Invagiory

$25 o Malurmy
fand of yoar 5)

\

J

v

Corporabe Unil

\

J

v

Tresa sy Linil
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« Following the remarketing of the senior notes tavaevent redemption, upon the transformation @bgporate Unit into a Treasury
Unit, the applicable ownership interest of the Breg portfolio, rather than the senior note, wél teleased to the holder and will trade
separately

« The investor can also transform Treasury Unitsserdor notes into Corporate Units. Following tliahsformation, the Treasury
security, which is no longer a component of theaStey Unit, is tradeable as a separate seci

* The transformation of Corporate Units into Treadunjts and senior notes, and the transformatiofre&sury Units and senior notes
into Corporate Units, requires certain minimum amswf securities, as more fully described in frisspectus supplemel
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Summary Supplemental Historical Financial Data
(Dollars, except per share amounts, in thousands)
(Unaudited)

The summary supplemental historical unauditatsolidated financial data of CenturyTel setifdrélow has been derived from, and
should be read in conjunction with, (i) our unaaditonsolidated condensed pro forma informatioof &ecember 31, 2001 and for each of
the years in the three-year period ended Decenthe20®1 incorporated by reference in this prospestypplement and the accompanying
prospectus from our current report on Form 8-K diapril 29, 2002, and (ii) our unaudited finandiaflormation as of and for the three
months ended March 31, 2001 and 2002 incorporatedfbrence in this prospectus supplement anddbenapanying prospectus from our
current report on Form 8-K dated April 25, 2002isT$upplemental historical unaudited consolidatedricial data gives retroactive effect to
the classification of our wireless operations, whiee agreed to sell on March 19, 2002, as discoatiroperations for reporting purposes,
and, in accordance with generally accepted acaogiptinciples, will become our historical financéidta after we issue our financial
statements as of and for the three months endedh\V&dr, 2002. The operating results for the threathmended March 31, 2001 and 2002
are not necessarily indicative of the results t@xgected for any future periods.

Three Months Ended

Year Ended December 31, March 31,
1999 2000 2001 2001 2002
Income Statement Data:
Operating revenue:
Telephone $1,126,11. $1,253,96! $1,505,73. $371,24¢ $372,73:
Other 128,28t 148,38t 173,77: 40,35 50,181
Total operating revenut 1,254,40! 1,402,35 1,679,50: 411,60: 422,91¢
Operating expense
Cost of sales and oth 600,03t 671,99: 826,94¢ 203,49t 206,84«
Corporate overhead costs allocable to
discontinued operatior 19,41¢ 21,41 20,21: 4,97¢ 4,79¢
Depreciation and amortizatic 280,22: 322,81 407,03t 98,81¢ 92,22%
Total operating expens 899,67" 1,016,22 1,254,19! 307,29: 303,86
Total operating incom 354,72: 386,13 425,30! 104,30¢ 119,04¢
Interest expens (150,55 (183,307 (225,52) (61,707 (50,649
Income from continuing operatiol 135,52( 124,22¢ 144,14¢ 26,85 42,85
Income from discontinued operations, net
of tax 104,24¢ 107,24! 198,88! 19,87: 27,91(
Net income 239,76 231,47: 343,03: 46,72: 70,767
Add: After tax effect of goodwiill
amortization(1 41,81« 46,55¢ 56,26¢ 14,08: —
Net income, as adjustt 281,58 278,02¢ 399,29 60,80¢ 70,767
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Three Months Ended

Year Ended December 31, March 31,
1999 2000 2001 2001 2002
Basic earnings per shai
From continuing operatior $0.97 $0.8¢ $1.0Z $0.1<(2) $0.3C
From discontinued operatio 0.7t 0.77 1.41 0.14(2) 0.2C
Basic earnings per she $1.72 $1.6E $2.4% $0.3¢ $0.5(C
| | | | |
Basic earnings per share, as adju $2.0¢ $1.9¢ $2.8¢ $0.4: $0.5C
| | | | |
Diluted earnings per shar
From continuing operatior $0.9¢ $0.8¢ $1.01 $0.1¢(2) $0.3C
From discontinued operatio 0.74 0.7¢ 1.4C 0.14(2) 0.2C
Diluted earnings per sha $1.7C $1.6% $2.41 $0.3¢ $0.5C
| | | | |
Diluted earnings per share, as adjus $1.9¢ $1.9¢€ $2.81 $0.4: $0.5C
| | | | |

Other Financial Data:
Ratio of earnings from continuing operations

to fixed charges and preferred stock

dividends(3) 2.4F 2.07 2.0C 1.6¢ 2.2¢
Ratio of earnings from continuing operatior

excluding nonrecurring items, to fixed

charges and preferred stock dividend: 2.3¢ 2.12 1.8¢ 1.7z 2.34

As of December 31,

As of March 31,

1999 2000 2001 2002
Balance Sheet Data:
Cash and cash equivalel $ 56,14¢ $ 11,407 $ 3,49¢ $ 52,13¢
Net property, plant and equipme 2,000,78! 2,698,01 2,736,14. 2,728,29!
Assets held for sal 856,46: 902,13: 845,42¢ 832,54:
Total asset 4,705,40 6,393,29I 6,318,68: 6,379,44!
Total debt (including short-term debt and current

maturities of lon-term debt] 2,134,001 3,472,95. (4) 3,096,33: 3,003,36:
Liabilities related to assets held for s 156,07- 152,33. 148,87( 155,67¢
Stockholder equity 1,847,99: 2,032,07! 2,337,38l 2,404,40!

As of December 31,

As of March 31,

1999 2000 2001 2002
Operating Data:

Local exchange access lines in service 1,272,86 1,800,56! (4) 1,797,64: 1,795,76
Long distance custome 303,72: 363,30° 465,87 515,37¢
Employees (approximat: 5,70( 6,86( 6,90( 6,90(

(1) This adjustment reflects the effects of Statenof Financial Accounting Standard No. 142, wipcbvides that, effective January 1,
2002, goodwill is no longer subject to amortizati
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(2) If goodwill had not been subject to amortiaatin 2001, basic and diluted earnings per sharddvrave been $0.27 from continuing
operations and $0.16 from discontinued operati

(3) Calculated in the manner described in the accompgmrospectus undEarnings Ratio”
(4) Reflects our purchase of over 490,000 telephonesades for approximately $1.5 billion cash dgr2®00.
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Summary Pro Forma Financial Data
(Dollars, except per share amounts, in thousands)
(Unaudited)

The following tables set forth summary un&eafiiconsolidated condensed pro forma financiakimédion as of and for the year ended
December 31, 2001 that gives effect to our pendi@igzon acquisitions, our pending wireless operatidivestiture and our proposed
financing transactions described herein, includhig offering of Equity Units. See “— CenturyTel RPending Acquisitions and Dispositions”
and “— Proposed Financing Transactions.” This surgrpeo forma information has been derived from, ahduld be read in conjunction
with, the unaudited pro forma consolidated condefis@ncial information, and the notes theretopiporated by reference in this prospectus
supplement and the accompanying prospectus frorouwuent report on Form 8-K dated April 29, 2002.

We have prepared the pro forma financialnmfation related to the pending Verizon acquisitiand the wireless divestiture based on
various assumptions described in our current reggoForm 8-K, including the assumption that eacitpase and the divestiture occurred on
January 1, 2001, for purposes of the income statedsata, and December 31, 2001, for purposes didlence sheet data. As explained
further in our current report on Form 8-K, the fwaoma information does not give effect to any ptisdnmevenue enhancements, cost
reductions or other operating efficiencies thatldoasult from the pending Verizon acquisitionstoe wireless divestiture.

We have presented this summary pro formarnmétion for illustrative purposes only. This infaation may not be indicative of the
operating results or financial position that wobilie occurred if such pending transactions actuaityirred on the dates indicated above and
in accordance with the other assumptions desciibedr current report on Form 8-K, nor is it ne@gyg indicative of our future operating
results or financial position.

Year Ended December 31, 2001

Pro Forma
CenturyTel Verizon Pro Forma Pro Forma
Adjusted(1) Acquisitions(2) Adjustments(3) Consolidted
Income Statement Data:
Operating revenue
Telephone $1,505,73. $552,12° $ — $2,057,86!
Other 173,77: — — 173,77:
Total operating revenut 1,679,50. 552,12 — 2,231,63:
Operating expense
Cost of sales and oth 826,94¢ 233,10¢ 14,90( 1,074,95I
Corporate overhead costs allocable to
discontinued operatior 20,21 — — 20,21:
Depreciation and amortizatic 407,03t 81,49¢ — 488,53t
Total operating expens 1,254,19 314,60¢ 14,90( 1,583,70!
Operating incom: 425,30! 237,52: (24,900 647,92¢
Interest expens (225,52) (21,389 (37,657)(4) (284,56
Income from continuing operatiol 144,14¢ 126,33 (31,539 238,95!
Income from discontinued operations, net of 198,88! — (198,88 —
Net income 343,03: 126,33 (230,419 238,95:
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Year Ended December 31, 2001

Pro Forma
CenturyTel Verizon Pro Forma Pro Forma
Adjusted(1) Acquisitions(2) Adjustments(3) Consolidted
Basic earnings per shal
From continuing operatior 1.0z .9C (:22) 1.6¢
From discontinued operatio 1.41 — (1.4) —
$ 2.4%(5) $ 9C $ (1.69 $ 1.6¢
] | | |
Diluted earnings per shar
From continuing operatior 1.01 .89 (:22) 1.6¢
From discontinued operatio 1.4C — (2.40 —
$ 2.41(5) $ .8¢ $ (1.69) $ 1.6¢
| I L] |
Other Financial Data:
Ratio of earnings from continuing operations to
fixed charges and preferred stock dividend 2.0C 2.3
Ratio of earnings from continuing operations,
excluding nonrecurring items, to fixed charge:
and preferred stock dividends| 1.8¢ 2.2¢
Balance Sheet Data
Net property, plant and equipme $2,736,14. $633,64- $ - $3,369,78!
Total asset 6,318,68. 873,80° 525,91: 7,718,40.
Short-term debt and current maturities of ldagn
debt 1,008,83. — — 1,008,83.
Total debt (including short-term debt and current
maturities of lon-term debt 3,096,33 — 859,00( 3,955,33
Stockholder' equity 2,337,38! — 597,14: 2,934,52.

(1) Adjusted to reflect our wireless operationklifer sale as discontinued operations. For aduitianformation, please see our current
report on Form -K dated April 29, 2002

(2) These amounts are based on audited specbgrifinancial statements of the Verizon operatiorts acquired. In connection with the
preparation of these special purpose financiatstahts, Verizon made numerous assumptions ancfilas where specific data was
not available pertaining to the assets to be aequBecause of the significant amount of allocatiand estimates used to prepare these
special purpose financial statements and becauseliv@erate these assets under a different ojpgraind management structure, they
may not reflect the financial position and resoli®perations of the properties after we acquigsrtt

(3) For additional information on these adjustrseste our current report on Form 8-K dated A@jlZ002. Certain adjustments are based
on our preliminary allocations of the aggregateix@r purchase price to the acquired Verizon assetspreliminary estimates of the
fair value and useful lives of Veriz's nor-current assets and liabilities are subject to ckammpn completion of our valuation analy:

(4) Assumes an annual weighted average interesbf#.8% on net indebtedness to be borrowediswtomate the Verizon acquisitions.
Use of an assumed rate .125% highe
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lower than 6.8% on net borrowings would have chdnge income by approximately $644,0

(5) CenturyTel's basic earnings per share andetilearnings per share for the year ended Dece®dh@001 were $1.72 and $1.70, after
eliminating the effect of nonrecurring net gainsasated with our wireless operatio

(6) Calculated in the manner described in the accompgrmrospectus undEarnings Ratio”
Risk Factors

You should carefully consider all of the infaation contained or incorporated by referencdis prospectus supplement and the
accompanying prospectus as well as the speciftofaander “Risk Factors” beginning on the nexteag
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RISK FACTORS

Before purchasing the Equity Units, you should &uflhe consider the following risk factors as wedl the other information contained or
incorporated by reference in this prospectus supgelet and the accompanying prospectus in order &uate an investment in the Equity
Units.

Risk Factors Relating to CenturyTel

Over the next two quarters, we will need to raissubstantial amount of cash, which, if successfutiptained, will increase our
leverage.

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. titemh, at March 31, 2002, we owed approximatel@&438 million under a credit facility that
is due in August 2002. We will be required in O&pB002 to redeem an additional $400.0 milliononfg-term remarketable debt if the
remarketing dealer does not exercise its remangetiotion; we currently anticipate, however, tha tamarketing dealer will exercise its
option and that this debt will remain outstanding.

We currently plan to finance our pending ¥eri acquisitions and the payment of our debt dueuigust 2002 with proceeds from this
offering and our pending wireless divestiture, ddiéion to the other potential sources of cash idiesd under “Prospectus Supplement
Summary — CenturyTel — Proposed Financing Transast! However, we currently lack committed sourggfinds in amounts sufficient
to fund our near term cash requirements. Althougihfioancing plans are not yet complete and wipeled upon market conditions and other
factors, we currently intend to obtain $1.35 billiof short- and long-term syndicated credit faeititduring the second quarter of 2002. Thus
far, we have received a proposal for a $600 millbort-term bridge loan facility, subject to thaders entering into satisfactory credit
agreements and various other conditions. With @dpehe remainder of our anticipated credit facilequirements, we have not yet recer
any definitive lending commitments, or selected Emglers to arrange syndicated facilities. Morepegen if we obtain committed credit
facilities in the amounts described above, thestitfas will not be sufficient to fund all of ourearterm cash requirements if we are unabl
timely consummate the divestiture of our wirelegsrations, which would require us to seek additifinancing. Although we believe we
will be able to obtain the credit facilities deseil above (and to raise additional funds if weusrable to consummate our wireless
divestiture), we cannot assure you that this firagwill be available on terms favorable to us. Aajure to obtain funds on the terms
currently anticipated by us could negatively affeat operating results, our credit ratings andahility to timely complete the pending
Verizon acquisitions.

Assuming we successfully fund all of our rEam cash requirements, we will have a substaatra@unt of indebtedness. See
“Capitalization.” This could hinder our ability djust to changing market and economic conditibonsonnection with executing our
business strategies, we are continuously evalu#timgossibility of acquiring additional telecomnizations assets, and we may elect to
finance acquisitions by incurring additional indediess. If we incur significant additional indelstesls, our credit ratings could be adversely
affected. As a result, our borrowing costs could@ase and our access to capital may be adverféetyesl.

Our operations are expected to undergo material nbas, and our actual operating results will différom the results indicated in our
historical and pro forma financial statements.

Upon completion of our pending Verizon acdioas and our pending wireless divestiture, oux ofioperating assets will differ
materially from those operations upon which outdrisal financial statements are based. Consequenit historical financial statements
may not be reliable as an indicator of future rssiWloreover, the pro forma financial informatiamsmarized and incorporated by reference
in this prospectus supplement and the accompanying
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prospectus, while helpful in illustrating certaiifeets of our pending transactions and proposeshfimgs, does not attempt to predict or
suggest future operating results. The pro formarmétion is presented for illustrative purposeg @mld is not necessarily indicative of the
operating results or financial position that woblze occurred if such pending transactions had beesummated on the dates and in
accordance with the assumptions described in somaation, nor is it necessarily indicative of duture operating results or financial
position.

Our future results will suffer if we do not timelgomplete our pending acquisitions and dispositiomdeeffectively manage our growth.

We expect our future growth to come from acquialglitional telephone properties, expanding into neawkets, providing service to n
customers, increasing network usage and providildgtianal products and services. Our future grodgpends, in part, upon our ability to:

* obtain financing and regulatory approvals for oeinging Verizon acquisitions on terms acceptablesto
« upgrade our billing and other information systems
« retain and attract technological, managerial ahérotey personnel to work at our Monroe, Louisibeadquarters and regional offices

- effectively manage our day to day operations whitempting to execute our business strategy ofredipg our wireline operations and
divesting our wireless operatio

* realize the projected growth and revenue targetsidped by our management in valuing newly acquiresinesses, and
« continue to identify new acquisition opportunittbat we can finance, complete and operate on &tteaerms.

Our rapid growth poses substantial challerigess to integrate new operations into our ergstiusiness, to successfully monitor our
operations, costs, regulatory compliance and semyiality, and to maintain other necessary intecoatrols. If we are not able to meet these
challenges effectively, our results of operatioras/rhe harmed.

Our industry is highly regulated, and continago undergo various fundamental regulatory changes

As a diversified full service incumbent loexichange carrier, or ILEC, we have traditionakyeb subject to significant regulation from
federal, state and local authorities. This regatatestricts our ability to raise our rates anddmpete, and imposes substantial compliance
costs on us. In recent years, the communicatiahssiny has undergone various fundamental regulatoaypges that have generally reduced
the regulation of telephone companies and permitbeapetition in each segment of the telephone imgushese changes could adversely
affect us by reducing the fees that we are perdhttiecharge, altering our tariff structures, oresthise changing the nature of our operations
and competition in our industry. We are unablerexdfet the future actions of the various regulatoogies that govern us, but such actions
could materially affect our business.

We face competition, which could adversely affest

As a result of various technological, regofgtand other changes, the telecommunications tngdhas become increasingly competitive,
and we expect these trends to continue. The nuoflimmpanies that have requested authorizationaeige local exchange service in our
markets has increased in recent years, and weépaitdhat others will take similar action in theture. As an ILEC, our competitors include
competitive local exchange carriers, or CLECs, and
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other providers (or potential providers) of comnuations services, such as internet service prosjdéreless telephone companies, satellite
companies, alternate access providers, neighbtirtle@s, long distance companies and cable compdinégsnay provide services
competitive with ours or services that we intenéhtooduce. We cannot assure you that we will He abcompete effectively with all of the
industry participants.

We expect competition to intensify as a resfihew competitors and the development of newrietogies, products and services. We
cannot predict which future technologies, productservices will be important to maintain our coiipee position or what funding will be
required to develop and provide these technologiegucts or services. Our ability to compete sssftdly will depend on how well we
market our products and services, and on our ahdiainticipate and respond to various competitators affecting the industry, including a
changing regulatory environment that may affedfifferently from our competitors, new services thaty be introduced, changes in
consumer preferences, demographic trends, ecormmniditions and discount pricing strategies by caitgs.

Many of our current and potential competitoase market presence, engineering, technical aarllating capabilities and financial,
personnel and other resources substantially gréearours. In addition, some of our competitors i@ase capital at a lower cost than we can,
and have substantially stronger brand names. Carsélyj, some competitors may be able to chargerigniees for their products and
services, to develop and expand their communicat@on network infrastructures more quickly, to ddapre swiftly to new or emerging
technologies and changes in customer requiremamdisto devote greater resources to the marketidgale of their products and services
than we can.

While we expect our telephone revenues to grovin@gtonomy improves, our internal telephone revgnoeth rate has slowed in rec
years and may continue to slow during upcomingoulst.

Our agreements and organizational documents and lggble law could limit another party’s ability tacquire us at a premium.

Under our articles of incorporation, eachrehaf common stock that has been beneficially owmethe same person or entity continually
since May 30, 1987 generally entitles the holdgetovotes on all matters duly submitted to a wétehareholders. As of March 20, 2002, the
holders of our ten-vote shares held approximat8l$% of our total voting power. In addition, a nuenlof other provisions in our agreements
and organizational documents, including our shddehiaights plan, and various provisions of apgliedaw may delay, defer or prevent a
future takeover of CenturyTel unless the takeosepiproved by our board of directors. This coulpdride you of any related takeover
premium for the common stock underlying the Equityits. For additional information, see “DescriptiohCommon Stock — Certain
Provisions Affecting Takeovers” in the accompanyimgspectus.

Risk Factors Relating to the Equity Units
You assume the risk that the market value of ounomon stock may decline.

Although as a holder of Equity Units you witk the beneficial owner of the related senior s\0feeasury portfolio or Treasury securities,
as the case may be, you do have an obligation aatsa the purchase contract to buy our commorksfgor to May 15, 2005, unless you
pay cash to satisfy your obligation under the pasehcontract or the purchase contracts are teradimhte to our bankruptcy, insolvency or
reorganization, either the principal of the appratgrapplicable ownership interest of the Treaqangfolio when paid at maturity or the
proceeds derived from the remarketing of the semites, in the case of Corporate Units, or thecguad of the related Treasury securities
when paid at maturity, in the case of Treasury §Jnitill automatically be used to purchase a spetifiumber of shares of our common stock
on

S-26




Table of Contents

your behalf. The market value of the common stedeived by you on May 15, 2005 may not be equat @reater than the effective pri

per share of $28.60 paid by you for our commonkstotthe date of this prospectus supplement. Ibfiigicable market value of the common
stock is less than $28.60, the aggregate markeéathe common stock issued to you pursuanteb parchase contract on May 15, 2005
will be less than the effective price per sharel fgi you for the common stock on the date of tihispectus supplement. Accordingly, you
assume the risk that the market value of the comstmek may decline, and that the decline couldubstntial.

The opportunity for equity appreciation provided lay investment in the Equity Units is less than tharovided by a direct investment
in our common stock.

Your opportunity for equity appreciation affed by investing in the Equity Units is less tlyanir opportunity for equity appreciation if
you directly invested in our common stock. This oppnity is less because the market value of tmencon stock to be received by y
pursuant to the purchase contract on May 15, 2888ufning that the market value is the same agpihleable market value of the common
stock) will only exceed the effective price perghaf $28.60 paid by you for our common stock andhate of this prospectus supplement if
the applicable market value of the common stocleeds the threshold appreciation price (which regmissan appreciation of approximately
25.9% over $28.60). This situation occurs becaushis event, you would receive on May 15, 2005 @gproximately 79.4% (the percent
equal to $28.60 divided by $36.00) of the sharesoaimon stock that you would have received if yad made a direct investment in the
common stock at the reference price of $28.60.

The trading prices for the Equity Units will be dictly affected by the trading prices of our commstock.

The trading prices of Corporate Units andastey Units in the secondary market will be dineefffected by the trading prices of our
common stock, the general level of interest ratesaur credit quality. It is impossible to predidhether the price of the common stock or
interest rates will rise or fall. Trading pricestbé common stock will be influenced by our opemgtiesults and prospects and by economic,
financial and other factors. In addition, generakket conditions, including the level of, and fluations in, the trading prices of stocks
generally, and sales of substantial amounts of comstock by us in the market after the offeringhaf Equity Units, or the perception that
such sales could occur, could affect the priceunfommmon stock. Fluctuations in interest rates giag rise to arbitrage opportunities based
upon changes in the relative value of the commockstinderlying the purchase contracts and of theratomponents of the Equity Units.
Any such arbitrage could, in turn, affect the tradprices of the Corporate Units, Treasury Unisiar notes and our common stock.

If you hold Equity Units, you will not be entitletb any rights with respect to our common stock, lyatu will be subject to all changes
made with respect to our common stock.

If you hold Equity Units, you will not be éthéd to any rights with respect to our common ktfncluding, without limitation, voting
rights and rights to receive any dividends or otfistributions on the common stock), but you weél $ubject to all changes affecting the
common stock. You will only be entitled to rights the common stock if and when we deliver shareofmon stock in exchange for Eqt
Units on May 15, 2005, or as a result of earlyleetént, as the case may be, and the applicabledreede, if any, for the exercise of rights
occurs after that date. For example, in the evattan amendment is proposed to our articles afrparation or bylaws requiring stockhold
approval and the record date for determining tbekstolders of record entitled to vote on the ameswinoccurs prior to delivery of the
common
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stock, you will not be entitled to vote on the amh@ent, although you will nevertheless be subjeeitp changes in the powers, preferenc
special rights of our common stock.

We may issue additional shares of common stock #meteby materially and adversely affect its price.

The number of shares of common stock thatarelentitled to receive on May 15, 2005 or assalt@f early settlement of a purchase
contract, is subject to adjustment for certain évanising from stock splits and combinations, ktiwidends and certain other actions by us
that modify our capital structure. We will not asljthe number of shares of common stock that yeuaareceive on May 15, 2005, or as a
result of early settlement of a purchase contfactther events, including offerings of commonctéor cash by us or in connection with
acquisitions. We are not restricted from issuinditahal common stock during the term of the pusghaontracts and have no fiduciary,
contractual or other obligation to consider youeiasts for any reason. If we issue additionaleshaf common stock, it may materially and
adversely affect the trading price of our commantktand, because of the relationship of the nurabehares to be received on May 15, 2
to the price of the common stock, the trading pat€orporate Units or Treasury Units.

The secondary market for the Equity Units may blkquid.

It is not possible to predict how our Corgerténits, Treasury Units or senior notes will trawléhe secondary market or whether the
market will be liquid or illiquid. There is currdptno secondary market for either our CorporatetdJar our Treasury Units. The Corporate
Units have been approved for listing on the NYSHarrthe symbol “CTLPrA.” If the Treasury Units dretsenior notes are separately traded
to a sufficient extent that applicable exchangenlisrequirements are met, we may try to list theiar notes or the Treasury Units on the <
exchange as the Corporate Units, but will haveliigation to do so. There can be no assurance the tiiquidity of any market that may
develop for the Corporate Units, the Treasury Uaiitthe senior notes, your ability to sell theseusies or whether a trading market, if it
develops, will continue. In addition, in the evartiolder were to substitute Treasury securitiesémior notes or senior notes for Treasury
securities, thereby converting Treasury Units top@oate Units or Corporate Units to Treasury Uratsthe case may be, the liquidity of
Corporate Units or Treasury Units could be advgraéiected. There can be no assurance that theo@dgoUnits will not be delisted from t
NYSE or that trading in the Corporate Units willth@ suspended as a result of elections by hotdemgate Treasury Units by substitut
collateral, which could cause the number of Corfeoténits to fall below the requirement for listingcurities on the NYSE that at least
1,000,000 Corporate Units be outstanding at ang.tim

Your rights to the pledged securities will be sutfj¢éo our security interest.

Although you will be the beneficial ownertbE related senior notes, Treasury securities eadury portfolio, as applicable, those
securities will be pledged to JPMorgan Chase Baslkhe collateral agent, to secure your obligatiowder the related purchase contracts.
Thus, your rights to the pledged securities wilkibject to our security interest. Additionally fwihstanding the automatic termination of
the purchase contracts in the event that we betloensubject of a case under the U.S. BankruptcyeCibe delivery of the pledged securities
to you may be delayed by the imposition of the mattic stay of Section 362 of the Bankruptcy Code.

We may redeem the senior notes upon the occurresfca tax event.

We may redeem the senior notes, on not kess30 days’ nor more than 60 days’ prior writtetice, in whole but not in part, at any time
before May 15, 2007 if a tax event occurs and oores under the circumstances described in thippotss supplement. If we exercise our
option, we will redeem the senior notes at the mgat@n price plus accrued and unpaid interest,
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if any. If we redeem the senior notes, we will pfag redemption price in cash to the holders oftirg@or notes. If the tax event redemption
occurs before a successful remarketing, the redemptice payable to you as a holder of Corporatéswill be distributed to the collateral
agent, who in turn will apply an amount equal te tademption price to purchase the Treasury pastéol your behalf, and will remit the
remainder of the redemption price to the holded, v Treasury portfolio will be substituted foeteenior notes as collateral to secure your
obligations under the purchase contracts relat¢ldet@Corporate Units. If your senior notes areaumhponents of Corporate Units, you will
receive redemption payments directly. There candassurance as to the impact on the market gocéise Corporate Units if the Treasury
portfolio is substituted as collateral in placeaafy senior notes so redeemed. A tax event redemyiibbe a taxable event to the holders of
the senior notes.

The senior notes and contract adjustment paymeni$ lve effectively subordinated to the debt of ocsubsidiaries.

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 tboueebligations, including the senior notes, émdhake contract adjustment payments
under the purchase contracts. Our subsidiariesegrarate and distinct legal entities and have tigailon to pay any amounts due pursual
the senior notes or the purchase contracts oresuty limited exceptions for tax-sharing purposesnake any funds available to us to repay
our obligations, whether by dividends, loans oreothayments. Certain of our subsidiaries’ loan egrents contain various restrictions on the
transfer of funds to us, including certain provisdhat restrict the amount of dividends that mayaid to us. As of December 31, 2001, the
amount of retained earnings of our subsidiariessnbfect to dividend restrictions was approximaly8 billion. Moreover, our rights to
receive assets of any subsidiary upon its liquichatir reorganization (and the ability of holderd€gity Units to benefit indirectly therefror
will be effectively subordinated to the claims oéditors of that subsidiary, including trade credit As of December 31, 2001, our
subsidiaries had approximately $557.5 million of@gate outstanding long-term debt. In additiom,ahligations with respect to the contract
adjustment payments will be subordinate and jumieight of payment to our obligations under ounise indebtedness.

The United States federal income tax consequendad® purchase, ownership and disposition of the ity Units are unclear.

No statutory, judicial or administrative aotity directly addresses the treatment of the Bguitits or instruments similar to the Equity
Units for United States federal income tax purpoéesa result, the United States federal incomectmsequences of the purchase, ownership
and disposition of Equity Units are not entirelganl. In addition, any gain on the disposition skaior note or a Corporate Unit to the extent
such gain is allocable to a senior note prior torfmarketing date generally will be treated asarg interest income; thus, the ability to
offset such interest income with a loss, if anyagsurchase contract may be limited. For addititeakelated risks, see “Prospectus
Supplement Summary — The Offering” and “United &safederal Income Tax Consequences.”

The senior notes will be classified as contingeatyment debt instruments and you will be requiredatcrue original issue discount.

For United States federal income tax purpabessenior notes will be classified as contingeyment debt instruments. As a result, you
will be required to include original issue discaumt OID, in income during your ownership of thaige notes, subject to some adjustments.
Additionally, you will generally be required to gnize ordinary income on the
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gain, if any, realized on a sale, upon maturityypon other disposition of the senior notes. Sesitdd States Federal Income Tax
Consequences.”

The trading price of the senior notes may not fullgflect the value of their accrued but unpaid insst.

The senior notes may trade at a price thas dot fully reflect the value of their accrued bopaid interest. If you dispose of your senior
notes between record dates for interest paymenitsyll be required to include in gross income dladly portions of OID through the date of
disposition in income as ordinary income, and to #s amount to your adjusted tax basis in théoserotes disposed of. To the extent the
selling price is less than your adjusted tax basig,will recognize a loss. Some or all of thisslosay be capital in nature. The deductibility
capital losses for United States federal incomeptayposes is subject to certain limitations.

USE OF PROCEEDS

Our net proceeds from the sale of Corporatitslin this offering are estimated to be approxeha$483.4 million (approximately
$556.0 million if the underwriters fully exercideeir over-allotment option to purchase additionatgdrate Units), after deducting the
underwriting discount and estimated offering exgsn¥Ve expect to use these net proceeds, couplleathier anticipated sources of cash, to
finance our pending Verizon acquisitions and taayegebt due in August 2002 under our 1997 creditifia (which debt had a weighted
average interest rate of 3.1607% at April 30, 2088} additional information on these acquisitiansl our proposed financing plans, see
“Prospectus Supplement Summary — CenturyTel — Penéicquisitions and Dispositions” and “— Proposéaialicing Plans.” Pending the
closing of the initial Verizon acquisition (whichevexpect to occur late in the second quarter 02R00e intend to use most of the net
proceeds of this offering to repay short-term dii# under our 1997 credit facility, and to invést balance of the net proceeds in a bank
account or short-term instruments.
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PRICE RANGE AND DIVIDENDS ON COMMON STOCK

Our common stock is listed on the New Yor&cRtExchange and is traded under the symbol “CThé following table sets forth the
high and low sale prices, along with the quartdilydends paid, for each of the quarters indicated:

Sales Prices
Dividend paid per
High Low Common Share
2002
First quartel $35.5( $28.8( $.052¢
Second quarter (through April 29, 20( 34.4¢ 30.01 .0525(1)
2001
First quartel $39.8¢ $25.4¢ $.050(
Second quarte 30.4% 26.9( .050(
Third quartel 36.5( 28.3( .050(
Fourth quarte 35.7¢ 30.2¢ .050(
2000
First quartel $47.31 $32.31 $.047¢
Second quarte 40.3¢ 24.4¢ .047¢
Third quartel 32.3¢ 25.2¢ .047¢
Fourth quarte 38.5( 26.81 .047¢
1999 $49.0( $35.1: $.180(

(1) Anticipated to be paid in June 2002, subject tdataton by our board of directol

On April 29, 2002, the last reported sale@f our common stock on the New York Stock Exgieawvas $30.10 per share.

Purchasers of the Equity Units offered heneilynot be entitled to receive any quarterly dighd with a record date prior to the purchase
contract settlement date. Future dividends willeepupon our future earnings, financial conditiod ather factors affecting our dividend
policy. See “Description of Common Stock — Dividsiith the accompanying prospectus.
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CAPITALIZATION
(Dollars in thousands)

The following table sets forth the followinmgormation as of December 31, 2001:
« our actual consolidated capitalization

« our pro forma consolidated capitalization afterigyveffect to this offering of Equity Units, ourmpging Verizon acquisitions, our
pending wireless divestiture and our proposed fiimantransactions described here

For additional information regarding these propasadsactions, see “Prospectus Supplement SummagrturyTel — Pending
Acquisitions and Dispositions” and “— Proposed Ficiag Transactions.” For additional informationtbie pro forma adjustments reflected
below, see “Prospectus Supplement Summary — SumBrarfForma Financial Data.” You should read théofeing table in conjunction
with our consolidated financial statements and ditad pro forma consolidated condensed financfarimation, and the notes thereto,
incorporated by reference into this prospectus leuppnt and the accompanying prospectus.

As of December 31, 2001

Pro Forma

Actual Adjustments As adjusted

(unaudited)
Shor-term debt $ 53,00( $ — $ 53,00(

Long-term debt
CenturyTel, Inc

2.21%(1) senior credit facility, due through 2( 300,00( — 300,00(
4.85% note, due through 20 199,12! — 199,12!
Senior notes and debentur
7.75% Series A, due 20( 50,00( — 50,00(
8.25% Series B, due 20: 100,00( — 100,00(
6.55% Series C, due 20 50,00( — 50,00(
7.20% Series D, due 20:. 100,00 — 100,00(
6.15% Series E, due 20 100,00( — 100,00(
6.30% Series F, due 20i 240,00( — 240,00(
6.875% Series G, due 20 425,00( — 425,00(
8.375% Series H, due 20 500,00 — 500,00(
7.75% Series |, remarketable 2C 400,00( 400,00(
9.38% notes, due through 20 7,97¢ — 7,97¢
6.86%(2) Employee Stock Ownership Plan commitmeun, in
installments through 20C 2,50( — 2,50(
Net unamortized premium and discou 11,03¢ — 11,03¢
Other 17t 359,00((3) 359,17!
Series J notes offered hereby — 500,00( 500,00(
Total CenturyTel, Inc 2,485,81. 859,00( 3,344,81.
Subsidiaries 557,52 — 557,52
Total lon¢-term debt 3,043,33 859,00( 3,902,33.
Less: Current maturitie 955,83: — 955,83:¢
Total lon¢-term debt, excluding current maturiti 2,087,501 859,00( 2,946,50!

Stockholder' equity(4):
Common Stock, $1.00 par value, 350,000,000 shatbekazed,

141,232,806 shares issued and outstar 141,23: 141,23:
Paic-in capital 524,66¢ (6,300 518,36¢
Retained earning 1,666,00. 603,44 2,269,441
Unearned ESOP Shar (2,500 — (2,500
Preferred Stoc— nor-redeemabl 7,97¢ — 7,97¢
Total stockholder equity 2,337,38! 597,14: 2,934,52;

Total capitalizatior $5,433,71. $1,456,14 $6,889,85



(1) Variable interest rate at December 31, 2(
(2) Weighted average interest rate at December 31,..

(3) Assumes that all debt to be issued to fundnear-term cash requirements will be long-term dgbe “Prospectus Supplement
Summary— Summary Pro Forma Financial D¢

(4) For purposes hereof, 100% of the stated amouisoEtjuity Units offered hereby has been initialpssified as lon-term debt
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DESCRIPTION OF THE EQUITY UNITS

General

We will issue the Equity Units under the phase contract agreement between us and the purohiisact agent. The Equity Units

initially will consist of 20,000,000 units referréd as Corporate Units with a stated amount pep@uate Unit equal to $25, which we refer to
as the “stated amount.”

Each Corporate Unit will consist of a unitgarising:
(1) a purchase contract under which

« the holder will purchase from us not later than May 2005 for the stated amount of $25, a numbeeuwfly issued shares of our

common stock equal to the settlement rate deschbbxlv under “Description of the Purchase ContraetBurchase of Common
Stock” and

« we will pay the holder contract adjustment paymeanthe annual rate of 0.855% of the stated amoi$25, and
(2) either
« a senior note having a principal amount equal f& $2

« following a successful remarketing of the seniaiesmn the third business day immediately preceeithgr February 15, 2005,
March 15, 2005 or April 15, 2005 or the occurrenta tax event redemption prior to May 15, 200%, éippropriate applicable
ownership interest in a portfolio of z-coupon U.S. Treasury securities, which we refeastthe Treasury portfoli

“Applicable ownership interest” means, widspect to a Corporate Unit and the U.S. Treasuyriies in the Treasury portfolio,

(1) a 1/40, or 2.5%, undivided beneficial ownershierest in a $1,000 principal or interest amaafra principal or interest strip in a
U.S. Treasury security included in the Treasurytfpbo that matures on or prior to May 15, 20054

(2) for the scheduled interest payment date orséméor notes that occurs on May 15, 2005, in tise cd a successful remarketing of
the senior notes, or for each scheduled intergshpat date on the senior notes that occurs aféetath event redemption date and on or
before May 15, 2005, in the case of a tax evergrmglion, a 0.0376% undivided beneficial ownershipriest in a $1,000 principal or

interest amount of a principal or interest stri@ib).S. Treasury security included in the Treagamgfolio that matures on or prior to that
interest payment dat

The purchase price of each Equity Unit willdlocated between the related purchase contnddth& related senior note in proportion to
their respective fair market values at the timessfiance. We expect that, at the time of issuahedair market value of each senior note will

be $25.00 and the fair market value of each puechastract will be $0. This position generally vii# binding on each beneficial owner of
each Corporate Unit but not on the Internal ReveSerice.

As long as an Equity Unit is in the form of a Camgte Unit, the senior note or the appropriate agplie ownership interest in the Treas
portfolio, as the case may be, forming a part ef@orporate Unit will be pledged to the collatexgént to secure the holder’s obligation to
purchase our common stock under the related pueat@sract.
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Creating Treasury Units

Unless the Treasury portfolio has replacedsemior notes as a component of the Corporate Edsithe result of a successful remarketing
of the senior notes or a tax event redemption, atder of Corporate Units will have the rightaaty time on or prior to the fifth business
immediately preceding May 15, 2005, to substitotetiie related senior notes zero-coupon U.S. Trgasmcurities (CUSIP No. 912803AD5)
maturing on May 15, 2005, which we refer to as $uep securities, in a total principal amount atum&g equal to the aggregate principal
amount of the senior notes for which substitutmbeing made. This substitution will create Tregdumits, and the applicable senior notes
will be released to the holder.

Each Treasury Unit will consist of a unit ganising:

(1) a purchase contract under which

. the holder will purchaserfrais not later than May 15, 2005, for the statedwarhof $25, a number of newly issued
shares of our common stock equal to the settlena¢atdescribed below under “Description of the Rase Contracts —
Purchase of Common Sto” and

. we will pay the holder contract adjustment paymeithe annual rate of 0.855% of the stated amou®25, anc

(2) a 1/40, or 2.5%, undivided beneficial ownershigrest in a Treasury security maturing on May 205 with a principal amount
at maturity of $1,00C

Because Treasury securities are issued itiptad of $1,000, holders of Corporate Units maykenthis substitution only in integral
multiples of 40 Corporate Units. If the Treasurytfmio has replaced the senior notes as a compafahe Corporate Units as the result of a
successful remarketing of the senior notes or &taxt redemption, however, holders of Corporatiéslnay make substitutions only in
multiples of 100,000 Corporate Units, at any tinmeoo prior to the second business day immediatedggrling May 15, 2005. In such a case,
holders would obtain the release of the appropegpfdicable ownership interest in the Treasuryfpbotrather than a release of the applici
senior notes.

To create 40 Treasury Units, the Corporati hisider will be required to:

« deposit with the collateral agent a Treasury sécwith the specified CUSIP number and maturingay 15, 2005 that has a principal
amount at maturity of $1,000, a

« transfer 40 Corporate Units to the purchase consgent accompanied by a notice stating that thdehdas deposited a Treasury
security with the collateral agent and requestivegrelease to the holder of the 40 senior notethéappropriate applicable ownership
interest in the Treasury portfolio) relating to #@ Corporate Units

Upon the deposit and receipt of an instrucfiom the purchase contract agent, the collatagaht will release the related 40 senior notes
(or the appropriate applicable ownership inteneshé Treasury portfolio) from the pledge underjletige agreement, free and clear of our
security interest, to the purchase contract addrd.purchase contract agent then will

« cancel the 40 Corporate Units
« transfer the 40 related senior notes (or the apfaigpapplicable ownership interest in the Treaqantfolio) to the holder, and
« deliver 40 Treasury Units to the holder.

The Treasury security will be substituted for teaisr notes (or the appropriate applicable ownersiierest in the Treasury portfolio) &
will be pledged to the collateral agent to secheeholder’s obligation to purchase common stockeutioe related purchase contracts. The
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related senior notes released to the holder thterealdil trade separately from the resulting Tragdunits.
Recreating Corporate Units

Unless the Treasury portfolio has replacedsémior notes as a component of the Corporates dsithe result of a successful remarketing
of the senior notes or a tax event redemption, batdter of Treasury Units will have the right, alyaime on or prior to the fifth business day
immediately preceding May 15, 2005, to substiteteicr notes for the related Treasury securitied bglthe collateral agent in an aggregate
principal amount equal to the aggregate amountigaya stated maturity of the Treasury securifidss substitution would create Corporate
Units, and the applicable Treasury securities winaldeleased to the holder.

Because Treasury securities are issued in integuliples of $1,000, holders of Treasury Units magke this substitution only in integi
multiples of 40 Treasury Units. If the Treasurytfaio has replaced the senior notes as a compaiehe Corporate Units as the result of a
successful remarketing of the senior notes or @vaxt redemption, holders of the Treasury Unitg make this substitution at any time or
prior to the second business day immediately piagdday 15, 2005, but using the appropriate apple@wnership interest in the Treasury
portfolio instead of senior notes and only in imgdgnultiples of 100,000 Treasury Units.

To create 40 Corporate Units, the Treasuriy hisider will be required to:

« deposit with the collateral agent 40 senior notethe appropriate applicable ownership intereshénTreasury portfolio), which senior
notes (or Treasury portfolio) must be purchasethiénopen market at the hol’s expense, ar

« transfer 40 Treasury Units to the purchase conaigeht accompanied by a notice stating that thastiiy Unit holder has deposited 40
senior notes (or the appropriate applicable owngiiskerest in the Treasury portfolio) with the ledéral agent and requesting that the
purchase contract agent instruct the collaterahigerelease the Treasury security relating tolteasury Units

Upon the deposit and receipt of an instrucfiom the purchase contract agent, the collatggaht will release the related Treasury
securities from the pledge under the pledge agreerfree and clear of our security interest, toghechase contract agent. The purchase
contract agent will then

« cancel the 40 Treasury Units
« transfer the related Treasury security to the holaied
« deliver 40 Corporate Units to the holder.

The substituted senior notes or the appropriatécgtybe ownership interest in the Treasury portfaliill be pledged to the collateral agr
to secure the Corporate Unit holder’s obligatioptochase common stock under the related purcltageacts.

Holders that elect to substitute pledged secuyitiexeby creating Treasury Units or recreatingpBaate Units, will be responsible for €
fees or expenses payable in connection with thetiution.

Distributions

Holders of Corporate Units are entitled toeige cash distributions consisting of quarterkgiast payments on the related senior notes or
the Treasury portfolio, as applicable, payable yuthe annual rate of 6.02% of the stated amamtquarterly contract adjustment
payments payable by us at the annual rate of 0.8F5%e stated amount. Because the senior notés wil
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be subject to the regulations concerning contingagiment debt instruments, OID will accrue on theiaer notes for United States federal
income tax purposes.

Holders who create Treasury Units will beiteed to receive quarterly contract adjustment pagta payable by us at the annual rate of
0.855% of the stated amount. OID will accrue onrtlated Treasury securities for United Statesr@dacome tax purposes.

Our obligations with respect to the senicesawill be senior and unsecured and will rank ee@ual basis in right of payment with all of
our other senior unsecured obligations. Our obbgatwith respect to the contract adjustment paysémut not interest payments on the
senior notes, will be subordinate in right of payt® our senior indebtedness. “Senior indebtedneis respect to the contract adjustment
payments means indebtedness of any kind unlessgtrament under which such indebtedness is indugrpressly provides that it is on a
parity in right of payment with or subordinate ight of payment to the contract adjustment payments

No Voting or Other Rights

Holders of purchase contracts forming part of teepGrate Units or Treasury Units, in their capasitas such holders, will have no vot
or other rights in respect of our common stock.

Listing

The Corporate Units have been approved $tini on the NYSE under the symbol “CTLPrA.” Unlessl until substitution has been
made as described in “— Creating Treasury Units—erRecreating Corporate Units,” neither the semote nor Treasury portfolio
component of a Corporate Unit nor the Treasury sigccomponent of a Treasury Unit will trade sepalyfrom Corporate Units or Treasury
Units, respectively. The senior note or Treasumfplio component will trade as a unit with the pliase contract component of the Corpc
Units, and the Treasury security component willléras a unit with the purchase contract comporfaheol reasury Units. If Treasury Units
or senior notes are separately traded to a suifieietent that the applicable exchange listing ireguents are met, we may try to cause the
Treasury Units or senior notes to be listed oretk@hange on which the Corporate Units are theedjdtut will have no obligation to do so.

Miscellaneous

We or our affiliates may from time to timerpliase any of our outstanding Equity Units offemedeunder (or our outstanding common
stock or senior notes) by tender, in the open ntankby private agreement.
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DESCRIPTION OF THE PURCHASE CONTRACTS
Purchase of Common Stock

Each purchase contract underlying an Equitit bbligates the holder of the purchase contragiurchase, and obligates us to sell, on
May 15, 2005, for $25, a number of newly issuedeshaf our common stock equal to the “settlemetet tahe settlement rate will be
calculated, subject to adjustment under the cir¢antes set forth in “— Anti-Dilution Adjustments$ follows:

« If the applicable market value of our common stisckqual to or greater than the threshold appiiecigrice of $36.00, which is
approximately 25.9% above the reference price 8f&2 the settlement rate will be 0.6944, whichdgsal to the stated amount divided
by the threshold appreciation price. Accordinglybetween the date of this prospectus supplenrahtize period during which the
applicable market value is measured, the markeégar the common stock increases to an amountgstgher than the threshold
appreciation price, the aggregate market valubethares of common stock issued upon settlemesatabf purchase contract will be
higher than the stated amount, assuming that thketnealue is the same as the applicable markeeval the common stock. If the
market price is the same as the threshold appi@tiptice, the aggregate market value of the shailtbe equal to the stated amount,
assuming that the market value is the same agpitleable market value of the common stc

If the applicable market value of our common stiscless than the threshold appreciation price beatgr than the reference price, the
settlement rate will be equal to the stated amdiuided by the applicable market value. Accordinglyhe market price for the
common stock increases above the reference prieebn the date of this prospectus supplement angetiod during which the
applicable market value is measured, but the mamiet is less than the threshold appreciationeptite aggregate market value of the
shares of common stock issued upon settlementcbf garchase contract will be equal to the statedusnty assuming that the market
value is the same as the applicable market valti'eofommon stock; ar

If the applicable market value of our common stiscless than or equal to the reference price, ékitement rate will be 0.8741, whict
equal to the stated amount divided by the refergnice. Accordingly, if the market price for thenasmon stock decreases below the
reference price between the date of this prospettoglement and the period during which the appleaarket value is measured, the
aggregate market value of the shares of commok ssued upon settlement of each purchase contitidte less than the stated
amount, assuming that the market value is the santiee applicable market value of the common stbtke market price is the same
as the reference price, the aggregate market wdline shares will be equal to the stated amowstyaing that the market value is the
same as the applicable market value of the comtomt

“Applicable market value” means the averafjhe closing price per share of common stock ahexd the 20 consecutive trading days
ending on the third trading day immediately prengdilay 15, 2005.

“Closing price” of the common stock on anyedaf determination means the closing sale priceif(ao closing price is reported, the last
reported sale price) of our common stock on the B8 that date or, if the common stock is not tifte trading on the NYSE on any such
date, as reported in the composite transactionthéprincipal United States securities exchange/loich the common stock is so listed. If
common stock is not so listed on a United Statéismal or regional securities exchange, the cloginge means the last closing sale price of
the common stock as reported by the Nasdaq NatMasgket, or, if the common stock is not so reportbe last quoted bid price for the
common stock in the over-the-counter
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market as reported by the National Quotation Buaimilar organization. If the bid price is notadlable, the closing price means the
market value of the common stock on the date afrd@hation as determined by a nationally recogninddpendent investment banking firm
retained by us for this purpose.

A “trading day” means a day on which the camnrstock

« is not suspended from trading on any national gioreal securities exchange or association or dvercbunter market at the close of
business, an

« has traded at least once on the national or repgsmtarities exchange or association or over-theym market that is the primary
market for the trading of the common sto

We will not issue any fractional shares afoeon stock pursuant to the purchase contractgedrof fractional shares otherwise issuable
(calculated on an aggregate basis) in respectrohpae contracts being settled by a holder of Edurits, the holder will be entitled to
receive an amount of cash equal to the fractice sliare times the applicable market value.

On the business day immediately preceding May2005, unless:

* a holder of Corporate Units or Treasury Units retled the related purchase contracts prior to ¥&y2005 through the early delivery
of cash to the purchase contract agent in the mateseribed unde‘— Early Settlemer”

« a holder of Corporate Units that include senioesdtas settled the related purchase contractsejithrate cash on or prior to the fourth
business day immediately preceding May 15, 200Syaurt to prior notice given in the manner descrilnedier “— Notice to Settle with
Casl”

« a holder of Corporate Units has had the seniorshatiated to the holder’s purchase contracts sefidgsremarketed on the third
business day immediately preceding May 15, 20G5eérmanner described un¢‘— Remarketin”

» we are involved in a merger, acquisition or corgadlpn prior to May 15, 2005 in which at least 36#4he consideration for our
common stock consists of cash or cash equivalantsthe holder has settled the related purchageacbthrough an early settlement as
described ir*— Early Settlement upon Cash Mer¢" or

* an event described under “— Termination” has o@mrr

then, on May 15, 2005:

« in the case of Corporate Units where, as a re$atsoccessful remarketing of the senior notef@ioccurrence of a tax event
redemption, the Treasury portfolio has replacedstr@or notes as a component of the Corporate Uhésproceeds, when paid at
maturity, of the appropriate applicable ownershigiiest of the Treasury portfolio will automatigatle applied to satisfy in full the
holder's obligation to purchase common stock under tretedlpurchase contrac

« in the case of Corporate Units where the Treasarifglio has not replaced the senior notes as gpoment of the Corporate Units
because there has not been a successful remarketihg occurrence of a tax event redemption, wieewercise our rights as a secured
party to dispose of the senior notes in accordaniteapplicable law, an

« in the case of Treasury Units, the principal amairibe related Treasury securities, when paidatunty, will automatically be applied
to satisfy in full the hold¢ s obligation to purchase common stock under treteelpurchase contrac

The common stock will then be issued andvdedid to the holder or the holder’s designee, ypesentation and surrender of the
certificate evidencing the Equity Units and paymiant
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the holder of any transfer or similar taxes payableonnection with the issuance of the commonksto@ny person other than the holder.

So long as the Equity Units are evidencedig or more global security certificates depositét the depositary, procedures for
settlement of the purchase contracts will be gosesy standing arrangements between the depositaryhe purchase contract agent.

Each holder of Equity Units, by acceptancéhete securities, will be deemed to have:

« irrevocably agreed to be bound by the terms andigiams of the related purchase contracts and ld@gp agreement and to have ag
to perform its obligations thereunder for so losgle holder remains a holder of the Equity Ursits]

« duly appointed the purchase contract agent asdluetis attorney-in-fact to enter into and perfaima related purchase contracts and
pledge agreement on behalf of and in the nameeohidider.

In addition, each beneficial owner of Equitgits, by acceptance of the interest, will be dedhoechave agreed to treat

« itself as the owner of the related senior notes gipropriate applicable ownership interest offfeasury portfolio or the Treasury
securities, as the case may be,

« the senior notes as indebtedness for all UnitettSfaderal income tax purposes.

Remarketing

We will enter into a remarketing agreemerthvai nationally recognized investment banking fiwhp will act as remarketing agent,
pursuant to which, unless a tax event redemptisrobaurred, the senior notes of Corporate Unitdrsldirst will be remarketed on the third
business day immediately preceding February 155200 currently anticipated that Goldman, Sa&hso. will be the remarketing agent.

The remarketing agent will use its reasonaffierts to remarket these senior notes at an ggtgeprice of approximately 100.25% of the
Treasury portfolio purchase price described belbwe portion of the proceeds from the remarketingaétp the Treasury portfolio purchase
price will be applied to purchase a Treasury pticfoonsisting of

* zero-coupon interest or principal strips of U.Sed38ury securities that mature on or prior to May2D®5 in an aggregate amount equal
to the principal amount of the senior notes inctuagreCorporate Units, ar

* zero-coupon interest or principal strips of U.Sed8ury securities that mature on or prior to May2D®5 in an aggregate amount equal
to the aggregate interest payment that would beodubat date on the principal amount of the semites included in Corporate Unit:
the interest rate on the senior notes were not assdescribed in “Description of the Senior Netedlarket Rate Reset” in this
prospectus supplemei

The Treasury portfolio will be substituted for thenior notes and will be pledged to the collatagant to secure the Corporate Unit holders’
obligations to purchase our common stock undepthiehase contracts.

As used in this context, “Treasury portfghiarchase price” means the lowest aggregate priotedlby a primary U.S. government
securities dealer in New York City to the quotatament on the third business day immediately piageéebruary 15, 2005 for the purchase
of the Treasury portfolio described above for setént on February 15, 2005.

“Quotation agent” means Goldman, Sachs &ddts successor or any other primary U.S. govenirsecurities dealer in New York City
selected by us.
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If (1) despite using its reasonable effadtg, remarketing agent cannot initially remarketridated senior notes, other than to us, at a price
equal to or greater than 100% of the Treasury plimtburchase price, or (2) the initial remarkethrs not occurred because a condition
precedent to the remarketing has not been fulfille@ach case resulting in an unsuccessful rertingkehe senior notes will continue to be a
component of Corporate Units, and a second reniagketll be attempted on the third business day adrately preceding March 15, 2005
the second remarketing of the senior notes is aifgilinsuccessful, the senior notes will continuéé a component of Corporate Units, and a
third remarketing will be attempted on the thircsimess day immediately preceding April 15, 2005.

If the third remarketing of the senior notesthe third business day preceding April 15, 2085 resulted in an unsuccessful remarketing,
unless a tax event redemption has occurred, thiersestes of Corporate Unit holders who have fatledotify the purchase contract agent on
or prior to the fifth business day immediately @diong May 15, 2005 of their intention to settle thiated purchase contracts with separate
cash or who have not delivered separate cash priarto the fourth business day immediately préogdiay 15, 2005, will be remarketed
on the third business day immediately preceding ¥&y2005.

The remarketing agent will then use its reabte efforts to remarket these senior notes aica pf approximately 100.25% of their
aggregate principal amount. The portion of the peadls from this remarketing equal to the aggregéteipal amount of the senior notes will
be automatically applied to satisfy in full the @orate Unit holders’ obligations to purchase ounown stock under the related purchase
contracts.

In connection with a successful first, second odthemarketing of the senior notes, the remarkgesigent will deduct as a remarketing
an amount not exceeding 25 basis points (.25%)efiteasury portfolio purchase price from any amadfithe proceeds in excess of the
Treasury portfolio purchase price. In connectiothvai successful final remarketing, the remarkegiggnt will deduct, as a remarketing fee
amount not exceeding 25 basis points (.25%) oftgregate principal amount of the remarketed sewitas from any amount of the
proceeds in excess of the aggregate principal ahwduhe remarketed senior notes. The remarketiyggnewill then remit any remaining
portion of the proceeds for the benefit of the kadd Corporate Unit holders whose senior noteseamarketed will not otherwise be
responsible for the payment of any remarketingriemnnection with the remarketing.

If (1) despite using its reasonable effaite, remarketing agent cannot remarket in the fiealarketing the related senior notes, other than
to CenturyTel, at a price equal to or greater th@d?o of the aggregate principal amount of the semites, or (2) the final remarketing has
not occurred because a condition precedent tcetinanketing has not been fulfilled, in each caseltieg in an unsuccessful remarketing, we
will exercise our rights as a secured party to @bgpof the senior notes in accordance with apgidalv and such disposition will be deemed
to satisfy in full each holder’s obligation to pbhese common stock under the related purchase ctsitra

We will cause a notice of any unsuccessfulanéketing to be published on the second busingssmtaediately preceding February 15,
2005, March 15, 2005, April 15, 2005 or May 15, 208s applicable, by publication in a daily newsgdp the English language of general
circulation in The City of New York, which is exged to be The Wall Street Journal.

We will also request, not later than sevenmore than fifteen calendar days prior to a reratink date, that the securities depositary for
the senior notes notify its participants holdingise notes (and we will also so request that tloeisges depositary for the Corporate Units
and Treasury Units notify its participants holdi@igrporate Units or Treasury Units) of the remarkgtiate and, in the case of a final
remarketing to be conducted on the third businagsmmediately preceding May 15, 2005, if any,h## procedures that must be followed if
any
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owner of Corporate Units wishes to settle the eelggurchase contract with separate cash on ththfbusiness day immediately preceding
May 15, 2005.

Early Settlement

A holder of Corporate Units may settle thiatexd purchase contracts at any time on or pridinédifth business day immediately
preceding May 15, 2005 by presenting and surrengéhie related Equity Unit certificate at the ofscof the purchase contract agent with the
form of “Election to Settle Earlydn the reverse side of such certificate completetlexecuted as indicated, accompanied by paymert ita
immediately available funds of an amount equal to

« the stated amount times the number of purchaseamstbeing settled, plus

« if the delivery is made with respect to any purehesntract during the period from the close of besss on any record date next
preceding any payment date to the opening of basioe such payment date, an amount equal to theacbadjustment payments
payable on the payment date with respect to thehaise contrac

Holders of Corporate Units may settle earlfyon integral multiples of 40 Corporate Unitstiie Treasury portfolio has replaced the
senior notes as a component of Corporate Unitsesudt of a successful remarketing of the seniwes or a tax event redemption, holders of
the Corporate Units may settle early only in ingggnultiples of 100,000 Corporate Units at any tiomeor prior to the second business day
immediately preceding May 15, 2005.

A holder of Treasury Units may settle thatetl purchase contracts at any time on or prittésecond business day immediately
preceding May 15, 2005 by presenting and surrengéhie related Equity Unit certificate at the ofcof the purchase contract agent with the
form of “Election to Settle Earlydn the reverse side of such certificate completetlexecuted as indicated, accompanied by paymers ita
immediately available funds of an amount equal to

« the stated amount times the number of purchaseamstbeing settled, plus

« if the delivery is made with respect to any purehesntract during the period from the close of bess on any record date next
preceding any payment date to the opening of basioe such payment date, an amount equal to theacbadjustment payments
payable on the payment date with respect to thehaise contrac

Holders of Treasury Units may settle earlfyon integral multiples of 40 Treasury Units.

So long as the Equity Units are evidencedig or more global security certificates depositét the depositary, procedures for early
settlement will also be governed by standing areamgnts between the depositary and the purchasecbagent.

Upon early settlement of the purchase cotgnatated to any Corporate Units or Treasury Units

« the holder will receive 0.6944 of a newly issuedrshof common stock per Corporate Unit or Treagimit, subject to adjustment under
the circumstances described un“— Anti-Dilution Adjustment”

« the senior notes, the appropriate applicable ovnieiaterest in the Treasury portfolio or the Trnegssecurities, as the case may be,
related to the Corporate Units or Treasury Unit$ lva transferred to the holder free and clearwfsecurity interes

« the holder’s right to receive future contract atijusnt payments will terminate, and
* no adjustment will be made to or for the holdelaenount of any amounts accrued in respect of cordidjustment payments.
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If the purchase contract agent receives antiEgnit certificate, accompanied by the completgtection to Settle Early” and required
immediately available funds, from a holder of Eguilnits by 5:00 p.m., New York City time on a busss day, that day will be considered
the settlement date. If the purchase contract agesives the above after 5:00 p.m., New York @itye on a business day or at any time on a
day that is not a business day, the next busiregsvdl be considered the settlement date.

Upon early settlement of purchase contracthé manner described above, presentation anelrgler of the Equity Unit certificate
evidencing the related Corporate Units or Trea&imigs and payment of any transfer or similar tapagable by the holder in connection with
the issuance of the related common stock to argopesther than the holder of the Corporate UnitSreasury Units, we will cause the she
of common stock being purchased to be issued,tendetated senior notes, the appropriate applicalteership interest in the Treasury
portfolio or the Treasury securities, as the caag be, securing the purchase contracts to be szldesm the pledge under the pledge
agreement described in “— Pledged Securities aeddel Agreement” and transferred, within three legsrdays following the settlement
date, to the purchasing holder or the holder’sgies.

Early Settlement upon Cash Merger

Prior to May 15, 2005, if we are involvedamerger in which at least 30% of the considerdtomur common stock consists of cash or
cash equivalents, which is referred to as a “castyger,” then on or after the effective date of¢hsh merger each holder of Equity Units will
have the right to accelerate and settle the relatiechase contract at the settlement rate in eff@ttediately prior to the effective date of the
cash merger provided that the settlement date iatapthan the fifth business day immediately pdéeg May 15, 2005. This right is referred
to as the “merger early settlement right.”

We will provide each holder with a noticetlbé completion of a cash merger within five busingays of the cash merger. The notice will
specify the early settlement date, which shall date specified by us that is between 20 and 3éss days after the date of the notice but
which may not be later than the fifth business idayediately preceding May 15, 2005. The notice al#lo set forth, among other things, the
formula for determining the applicable settlemexteérand the amount of the securities and othereptppeceivable by the holder upon
settlement. To exercise the merger early settlemgit, a holder must present and surrender abfffiee of the purchase contract agent, not
later than 5:00 p.m., New York City time, on thedtbusiness day immediately preceding the eatljeseent date, the related certificate
evidencing Equity Units, accompanied by paymentstin immediately available funds of the amountfegh above under “— Early
Settlement.”

Holders of Corporate Units may settle earllyan integral multiples of 40 Corporate Unitstlile Treasury portfolio has replaced the
senior notes as a component of Corporate Unitsasudt of a successful remarketing of the senidesior a tax event redemption, holders of
the Corporate Units may settle early only in ingggnultiples of 100,000 Corporate Units. Holderd ofasury Units may settle early only in
integral multiples of 40 Treasury Units.

So long as the Equity Units are evidencediy or more global security certificates depositét the depositary, procedures for early
settlement upon a cash merger will also be govebyestanding arrangements between the depositaryha&npurchase contract agent.

If a holder exercises the merger early settet right, we will deliver to the holder on thelgasettlement date the kind and amount of
securities or other property that the holder wdwdgle been entitled to receive if the holder hatdeskthe purchase contract immediately
before the cash merger at the settlement ratdentedt such time, determined using the averagkeo€losing price per share of our common
stock on the 20 consecutive trading days endintherthird trading day immediately preceding theefiive date of the cash merger. A holder
will also

S-42




Table of Contents

receive the senior notes, applicable ownershipésten the Treasury portfolio or Treasury secesitias the case may be, related to the Equity
Units, free and clear of our security interest.

If a holder does not elect to exercise thegmeearly settlement right, the holder’s Equityitdmvill remain outstanding and subject to
normal settlement on May 15, 2005, subject to thesiment described under “— Anti-Dilution Adjustris.”

Notice to Settle with Cash

Unless the Treasury portfolio has replacedsémior notes as a component of Corporate Undsresult of a successful remarketing of the
senior notes or a tax event redemption, a hold€ooporate Units may settle the related purchas&ract with separate cash on the fourth
business day immediately preceding May 15, 200Bolder of a Corporate Unit wishing to settle thiated purchase contract with separate
cash must notify the purchase contract agent bsepteng and surrendering the Corporate Unit cedié evidencing the Corporate Unit at the
offices of the purchase contract agent with thenfof “Notice to Settle by Separate Cash” on theere® side of the certificate completed and
executed as indicated on or prior to 5:00 p.m., N@nk City time, on the fifth business day immedigtpreceding May 15, 2005. If a holder
that has given notice of its intention to settle tblated purchase contract with separate cashtéadeliver the cash to the collateral agent on
or prior to 11:00 a.m., New York City time, on tleairth business day immediately preceding May D852 such holdes’ senior notes will b
included in the final remarketing of senior noteswring on the third business day immediately pdatg May 15, 2005. If such final
remarketing is unsuccessful, we will exercise dgints as a secured party to dispose of the sepieisnin accordance with applicable law and
such disposition will be deemed to satisfy in Rdlch holder’s obligation to purchase our commookstmder the related purchase contracts.

So long as the Corporate Units are evidehgeohe or more global security certificates demabvith the depositary, procedures for
settlement with separate cash will be governeddydng arrangements between the depositary angutfthase contract agent.

Contract Adjustment Payments

Contract adjustment payments in respect op@ate Units and Treasury Units will be fixed atamnual rate of 0.855% of the stated
amount of $25 per purchase contract. Contract trdpre payments payable for any period will be cotegwon the basis of a 360-day year of
twelve 30-day months. Contract adjustment paymaiitsiccrue from May 6, 2002 and will be payableagerly in arrears on February 15,
May 15, August 15 and November 15 of each year,neenting August 15, 2002. These payments will beplyto but excluding the earlier
of May 15, 2005 or the most recent quarterly payndate on or before any early settlement of thateel purchase contracts.

Contract adjustment payments will be payablihe holders of purchase contracts as they ampetire books and records of the purchase
contract agent on the relevant record dates, whilthbe on the first day of the month in which theevant payment date falls. These
distributions will be paid through the purchasetcact agent, who will hold amounts received in extf the contract adjustment payments
for the benefit of the holders of the purchase i@mt$ relating to the Equity Units. Subject to apylicable laws and regulations, each such
payment will be made as described under “— BookyE8BYstem.”

If any date on which contract adjustment pagta are to be made on the purchase contracteddtathe Equity Units is not a business
day, then payment of the contract adjustment pajsr@ayable on that date will be made on the necteseding day which is a business day,
and no interest or payment will be paid in respéthe delay. If that business day is in the nexitceeding calendar year, however, that
payment will be made on the immediately precedingjress day, in each case with the same forceféaa as if made on that payment
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date. A business day means any day other tharuad@git Sunday or any other day on which bankinttutens and trust of companies in
The City of New York are permitted or required lmyapplicable law to close.

Our obligations with respect to contract attjuent payments will be subordinated and juniaight of payment to our obligations under
any of our senior indebtedness.

Anti-Dilution Adjustments

The formula for determining the settlemené ra&ill be subject to adjustment, without duplicati upon the occurrence of certain events,
including:

(@) the payment of dividends and distributiohsommon stock on our common stock;

(b) theissuance to all holders of our comntoglsof rights, warrants or options (other thangoant to any dividend reinvestment
or share purchase plans) entitling them to subsddbor purchase common stock at less than thremiumarket price (as defined belo

(c) subdivisions, splits and combinations of common stock;

(d) distributions to all holders of our comm&tnck of evidences of our indebtedness, shareapifat stock, securities, cash or
property (excluding any dividend or distributiorveoed by clause (a) or (b) above and any dividerdistribution paid exclusively in
cash or in connection with“spir-off” as described below

(e) distributions (other than regular quartedgh distributions) consisting exclusively of cashll holders of common stock in an
aggregate amount that, together with (1) othecadh distributions (other than regular quartershcdistributions) made within the
preceding 12 months and (2) any cash and the faikehvalue, as of the expiration of the tendezxarhange offer referred to below, of
consideration payable in respect of any tendexohange offer (other than consideration payablespect of any odtbt tender offer) b
us or any of our subsidiaries for common stock taed within the preceding 12 months, exceeds 108tunaggregate market
capitalization (aggregate market capitalizatiomfehe product of the current market price of comrstmck multiplied by the number of
shares of common stock then outstanding) on thefdetd for the determination of stockholders éeditto receive such distribution; a

() the successful completion of a tender arhege offer made by us or any of our subsidid@esommon stock which involves
an aggregate consideration that, together witlaf¥)cash and the fair market value of other comatia payable in respect of any ten
or exchange offer (other than consideration payimbiespect of any odd-lot tender offer) by usmy af our subsidiaries for the common
stock concluded within the preceding 12 months@)dhe aggregate amount of any all-cash distrmsti(other than regular quarterly
cash distributions) to all holders of common stadthin the preceding 12 months, exceeds 10% ofggregate market capitalization on
the date of expiration of the tender or exchanderc

The “current market price” per share of commstock on any day means the average of the daiyng prices for the five consecutive
trading days ending on the earlier of the day iestjion and the day before the “ex date” with respethe issuance or distribution requiring
the computation. For purposes of this paragraghtdaim “ex date,” when used with respect to anyasse or distribution, will mean the first
date on which the common stock trades regular wathe applicable exchange or in the applicable etaskthout the right to receive the
issuance or distribution.
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In the case of certain reclassifications,sotidations, mergers, sales or transfers of assaither transactions that cause our common
stock to be converted into the right to receiveeotfecurities, cash or property, each purchaseamnhen outstanding would, without the
consent of the holders of the related Equity Umissthe case may be, become a contract to purshelether securities, cash and property
instead of our common stock. Upon the occurren@ngfsuch transaction, on the stock purchase datsettlement rate then in effect will be
applied to the value, on the stock purchase datbecsecurities, cash or property a holder woadehreceived had it held shares covered by
the purchase contract when such transaction oactufi@ders have the right to settle their obligati@nder the purchase contracts early ir
event of certain cash mergers as described undedry Settlement upon Cash Merger.”

If at any time we make a distribution of peoly to our common stockholders that would be téx&dthe stockholders as a dividend for
United States federal income tax purposes (i.stridutions out of our current or accumulated gagsiand profits or distributions of
evidences of indebtedness or assets, but genamtlstock dividends or rights to subscribe for tagtock) and, pursuant to the settlement
rate adjustment provisions of the purchase conargement, the settlement rate is increasedinitrisase may give rise to a taxable dividend
to holders of Equity Units.

In the case of the payment of a dividendtbendistribution on our common stock of sharesagfital stock of any class or series, or
similar equity interests, of or relating to a sulieiy or other business unit, which we refer t@adspin-off,” the settlement rate in effect
immediately before the close of business on thertkdate fixed for determination of stockholdersitid to receive that distribution will be
increased by multiplying:

« the settlement rate by

« a fraction, the numerator of which is the curreiarket price of our common stock plus the fair maxkedue, determined as described
below, of those shares of capital stock or simelguity interests so distributed applicable to dmeres of common stock and the
denominator of which is the current market priceaf common stocl

The adjustment to the settlement rate urttepteceding paragraph will occur on the dateithtte earlier of:
« the tenth trading day following the effective dafdhe spin-off and

« the date the securities are offered in the infidllic offering associated with the spin-off, iathnitial public offering is effected
simultaneously with the sg-off.

For purposes of this section relating to fispifs,” “initial public offering” means the firdime securities of the same class or type as the
securities being distributed in the spin-off artecdd to the public for cash. In the event of asyf that is not effected simultaneously with
initial public offering of the securities being ttibuted in the spin-off, the fair market valuetbé securities to be distributed to holders of our
common stock means the average of the closingpsigles of those securities over the first 10 trgdiays following the effective date of the
spin-off. Also, for purposes of such a spin-ofe tturrent market price of our common stock meaastterage of the closing sale prices of
our common stock over the first 10 trading daytofeing the effective date of the spin-off. If, hovez, an initial public offering of the
securities being distributed in the spin-off ideffected simultaneously with the spin-off, taig fnarket value of the securities being
distributed in the spin-off means the initial pahiiffering price, while the current market priceooi common stock means the closing sale
price of our common stock on the trading day oncitihe initial public offering price of the secig# being distributed in the spin-off is
determined.

In addition, we may make increases in thdesaént rate as our board of directors deems abliéita avoid or diminish any income tax to
holders of our capital stock resulting from any
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dividend or distribution of capital stock (or righto acquire capital stock) or from any event gdats such for income tax purposes or for any
other reasons.

Adjustments to the settlement rate will biegkated to the nearest 1/10,000th of a share.djlessement in the settlement rate will be
required unless the adjustment would require arease or decrease of at least one percent in tihensent rate. Any adjustments that are not
required to be made because they would have rebairéncrease or decrease of less than one pehmewmgyver, will be carried forward and
taken into account in any subsequent adjustment.

We will be required, within ten business délkwing the occurrence of an event that requaesdjustment to the settlement rate, to
provide written notice to the holders of the Equityits of the occurrence of the adjustment andgestent in reasonable detail setting forth
the method by which the adjustment to the settlémeta was determined and setting forth the revisdtiement rate.

Each adjustment to the settlement rate wdluit in a corresponding adjustment to the numbshares of common stock issuable upon
early settlement of a purchase contract.

Termination

The purchase contracts, and our rights atigailons and the rights and obligations of thedieo$ of the Equity Units under the purchase
contracts, including the right and obligation taghase common stock and the right to receive adarastract adjustment payments, will
immediately and automatically terminate upon theuo@nce of certain events of bankruptcy, insolyesrcreorganization with respect to
CenturyTel. Upon any termination, the collateradatgwill release the related senior notes, the@pgate applicable ownership interest of the
Treasury portfolio or the Treasury securities fesdase may be, held by it to the purchase coraggait for distribution to the holders,
subject, in the case of the Treasury portfolioher Treasury securities, to the purchase contrasttagdisposition of the subject securities for
cash, and the payment of this cash to the holtetbe extent that the holders would otherwise Hseen entitled to receive less than $1,000
principal amount or interest, as the case maythmaturity of any such security. Upon any termioatihowever, the release and distribution
may be subject to a delay. In the event that wemecthe subject of a case under the U.S. Bankrupacle, the delay may occur as a resu
the automatic stay under the Bankruptcy Code antirage until the automatic stay has been lifted.

Pledged Securities and Pledge Agreement

Pledged securities will be pledged to théatetal agent, for our benefit, pursuant to thelgieagreement to secure the obligations of
holders of Equity Units to purchase common stoateurthe related purchase contracts. The right®lofens of Equity Units to the related
pledged securities will be subject to our securitgrest created by the pledge agreement.

No holder of Corporate Units or Treasury \9mifll be permitted to withdraw the pledged sedesitelated to the Corporate Units or
Treasury Units from the pledge arrangement except

« to substitute Treasury securities for the relatsd@ notes or the appropriate applicable ownerstigrest of the Treasury portfolio, as
the case may be, as provided for ur“Description of the Equity Uniti— Creating Treasury Un/"

« to substitute senior notes or the appropriate egple ownership interest of the Treasury portf@®the case may be, for the related
Treasury securities, as provided for un“Description of the Equity Unit— Recreating Corporate Uni” or

« upon the termination or early settlement of thatesl purchase contracts.

Subject to the security interest and the seofithe purchase contract agreement and the pegtgement, each holder of Corporate Units,
unless the Treasury portfolio has replaced the
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senior notes as a component of Corporate Unitgresudt of a successful remarketing of the seniwes or a tax event redemption, will be
entitled through the purchase contract agent amddHateral agent to all of the proportional rigbf the related senior notes, including voting
and redemption rights. Each holder of Treasury $Jaiitd each holder of Corporate Units, if the Traaportfolio has replaced the senior n
as a component of Corporate Units as a resultsotaessful remarketing of the senior notes or @vaxt redemption, will retain beneficial
ownership of the related Treasury securities oghgropriate applicable ownership interest of theagury portfolio, as applicable, pledged in
respect of the related purchase contracts. Wehaile no interest in the pledged securities other thur security interest.

Except as described in “Certain ProvisionthefPurchase Contract Agreement and the Pledgeefitient — Generalthe collateral agel
will, upon receipt, if any, of payments on the gled securities, distribute the payments to thehage contract agent, which will in turn
distribute those payments, together with contrdftisiment payments received from us, to the persowsiose names the related Corporate
Units or Treasury Units are registered at the ctddmisiness on the record date immediately precetiiie date of payment.

Book-Entry System

The Depository Trust Company, which we rééealong with its successors in this capacity asdipositary, will act as securities
depositary for the Equity Units. The Equity Unitd8lwe issued only as fully registered securitiegistered in the name of Cede & Co., the
depositary’s nominee. One or more fully registegkabal security certificates, representing theltatggregate number of Equity Units, will be
issued and will be deposited with the depositaywitl bear a legend regarding the restrictionegohanges and registration of transfer
referred to below.

The laws of some jurisdictions may requirat tfome purchasers of securities take physicalatgliof securities in definitive form. These
laws may impair the ability to transfer benefidigerests in the Equity Units so long as the Equityts are represented by global security
certificates.

The depositary is a limited-purpose trust pany organized under the New York Banking Law, anfking organization” within the
meaning of the New York Banking Law, a member ef Bederal Reserve System, a “clearing corporatiotiiin the meaning of the New
York Uniform Commercial Code and a “clearing agenegistered pursuant to the provisions of Secti@A of the Securities Exchange Act
of 1934. The depositary holds securities thatdisipipants deposit with the depositary. The depogialso facilitates the settlement among
participants of securities transactions, includigsfers and pledges, in deposited securitiesitfire@lectronic computerized book-entry
changes in participants’ accounts, thereby elinmigathe need for physical movement of securitig$ifamates. Direct participants include
securities brokers and dealers, banks, trust corepatiearing corporations and certain other ozgiins. The depositary is owned by a
number of its direct participants and by the NY8ie, American Stock Exchange, Inc., and the Natiésabciation of Securities Dealers, |
Access to the depositary’s system is also avail@btghers, including securities brokers and dsalesinks and trust companies that clear
transactions through or maintain a direct or inttimistodial relationship with a direct participaither directly or indirectly. The rules
applicable to the depositary and its participanésam file with the SEC.

Although the depositary has agreed to thedgoing procedures in order to facilitate transfanterests in the global security certificates
among participants, the depositary is under n@akibn to perform or continue to perform these pores, and these procedures may be
discontinued at any time. We will not have any oesbility for the performance by the depositanytsrdirect participants or indirect
participants under the rules and procedures gavgithie depositary.

S-47




Table of Contents
In the event that

« the depositary notifies us that it is unwillingurable to continue as a depositary for the globalisty certificates and no successor
depositary has been appointed within 90 days #ftemnotice

« the depositary at any time ceases to be a cleagagcy registered under the Securities ExchangevAen the depositary is required to
be so registered to act as the depositary andauessor depositary has been appointed within 98 dfigr we learn that the depositary
has ceased to be so registerec

* we, in our sole discretion, determine that the glaecurity certificates shall be so exchangeable,

certificates for the Equity Units will be printedddelivered in exchange for beneficial interestthie global security certificates. Any global
Equity Unit that is exchangeable pursuant to tlee@ding sentence will be exchangeable for Equitiy tétificates registered in the names
directed by the depositary. We expect that thesteuations will be based upon directions receivedhe depositary from its participants with
respect to ownership of beneficial interests ingludal security certificates.

As long as the depositary or its nominedésregistered owner of the global security cedifts, the depositary or its nominee, as the case
may be, will be considered the sole owner and halflehe global security certificates and all Eguiinits represented by these certificates
all purposes under the Equity Units and the pureltasitract agreement. Except in the limited cirdamses referred to above, owners of
beneficial interests in global security certificate

« will not be entitled to have such global securigytificates or the Equity Units represented by ¢hesrtificates registered in their names

« will not receive or be entitled to receive physidalivery of Equity Unit certificates in exchang® beneficial interests in global secul
certificates, ant

« will not be considered to be owners or holdershefdlobal security certificates or any Equity Um#presented by these certificates for
any purpose under the Equity Units or the purclcaséract agreemer

All payments on the Equity Units represerigdhe global security certificates and all transfend deliveries of the related senior notes,
Treasury portfolio, Treasury securities and commsimak will be made to the depositary or its nomjraeethe case may be, as the holder ¢
securities.

Ownership of beneficial interests in the gliokecurity certificates will be limited to parfients or persons that may hold beneficial
interests through institutions that have accouritls the depositary or its nominee. Ownership ofdfiemal interests in global security
certificates will be shown only on, and the transfiethose ownership interests will be effectedyahrough, records maintained by the
depositary or its nominee, with respect to paréinig’ interests, or any participant, with respednterests of persons held by the participant
on their behalf. Procedures for the settlementun€ipase contracts on May 15, 2005 or upon eartiesgtnt will be governed by
arrangements among the depositary, participantparsbns that may hold beneficial interests thrquapticipants designed to permit
settlement without the physical movement of cexdifes. Payments, transfers, deliveries, exchasgbstitutions and other matters relating to
beneficial interests in global security certificataay be subject to various policies and procedanlepted by the depositary from time to ti
None of CenturyTel, the purchase contract ageahgragent of CenturyTel or the purchase contragntagill have any responsibility
liability for any aspect of the depositary’s or grgrticipant’s records relating to, or for paymemisde on account of, beneficial interests in
global security certificates, or for
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maintaining, supervising or reviewing any of theastary’s records or any participant’s recordatief to these beneficial ownership
interests.

The information in this section concerning tepositary and its book-entry system has beairast from sources that we believe to be
reliable, but we have not attempted to verify tbeusiacy of this information.
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CERTAIN PROVISIONS OF THE PURCHASE
CONTRACT AGREEMENT AND THE PLEDGE AGREEMENT

General

Distributions on the Equity Units will be mble, purchase contracts (and documents relatitiget&quity Units and purchase contracts)
will be settled, and transfers of the Equity Umvill be registrable at the office of the purchasatcact agent in the Borough of Manhattan,
The City of New York. In addition, if the Equity lita do not remain in book-entry form, payment aftdbutions on the Equity Units may be
made, at our option, by check mailed to the addoéfise person entitled to payment as shown orséleerity register or by a wire transfer to
the account designated by such person by a prittewmnotice.

Shares of common stock will be delivered caiyM5, 2005 (or earlier upon early settlement)ifdhe purchase contracts have terminated,
the related pledged securities will be deliveretepbally after a delay as a result of the impositof the automatic stay under the Bankruptcy
Code (see “Description of the Purchase ContracfBermination”), in each case upon presentation ancgsder of the Equity Unit certificate
at the office of the purchase contract agent.

If a holder of outstanding Corporate UnitsToeasury Units fails to present and surrendeEttpgity Unit certificate evidencing the
Corporate Units or Treasury Units to the purchaseraect agent on May 15, 2005, the shares of constaok issuable in settlement of the
related purchase contract will be registered imtiime of the purchase contract agent. The shagether with any distributions, will be held
by the purchase contract agent as agent for thefibefithe holder until the Equity Unit certifieais presented and surrendered or the holder
provides satisfactory evidence that the certifidate been destroyed, lost or stolen, togetheravithindemnity that may be required by the
purchase contract agent and us.

If the purchase contracts have terminatear poi May 15, 2005, the related pledged securitaage been transferred to the purchase
contract agent for distribution to the holders, artiblder fails to present and surrender the Eduiity certificate evidencing the holder’s
Corporate Units or Treasury Units to the purchasgract agent, the related pledged securities el@/to the purchase contract agent and
payments on the pledged securities will be helthieypurchase contract agent as agent for the berfi¢fie holder until the Equity Unit
certificate is presented or the holder providesetfidence and indemnity described above.

The purchase contract agent will have nogation to invest or to pay interest on any amohbetd by it pending distribution, as described
above.

No service charge will be made for any regtgin of transfer or exchange of the Equity Uratsgept for any tax or other governmental
charge that may be imposed in connection withresfea or exchange.

Modification

With certain exceptions contained in the pase contract agreement and the pledge agreemmenodifications that are not adverse to
holders, the purchase contract agreement and édgg@lagreement will contain provisions permittisgaud the purchase contract agent or
collateral agent, as the case may be, with theesdrtd the holders of not less than a majorityhef purchase contracts at the time outstani
to modify the terms of the purchase contractsptitehase contract agreement and the pledge agreddwesuch modification
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may, however, without the consent of the holdezaath outstanding purchase contract affected byntigification,
« change any payment date

« change the amount or type of pledged securitiega@lto the purchase contract, impair the righthefholder of any pledged securitie:
receive distributions on the pledged securitiestberwise adversely affect the hol's rights in or to the pledged securit

« change the place or currency of payment or redngeantract adjustment payments or deferred conadjastment payments
« impair the right to institute suit for the enforcemt of the purchase contract or any contract ajeist payments

* reduce the number of shares of common stock puabkasinder the purchase contract, increase the fmipurchase common stock
upon settlement of the purchase contract, chargputchase contract settlement date or the rigbatly settlement or otherwise
adversely affect the holc's rights under the purchase contraci

* reduce the above-stated percentage of outstanditpgse contracts the consent of the holders aftwiBirequired for the modification
or amendment of the provisions of the purchaseraots, the purchase contract agreement or the @lagiceemen

If any amendment or proposal referred to above @vadlversely affect only the Corporate Units orTheasury Units, then only the affected
class of holders will be entitled to vote on thesaaiment or proposal, and the amendment or propolaiot be effective except with the
consent of the holders of not less than a majofithe affected class or of all of the holdershef affected classes, as applicable.

No Consent to Assumption
Each holder of Equity Units, by acceptance of theesrurities, will under the terms of the purchas®mact agreement and the Equity U

be deemed expressly to have withheld any conseéhetassumption (i.e., affirmance) of the relatactpase contracts by us or our trustee if
we become the subject of a case under the Bankr@uide.

Consolidation, Merger, Sale or Conveyance

We will covenant in the purchase contraceagrent that we will not merge with and into, coitike with or convert into any other entity
or sell, assign, transfer, lease or convey alutwstantially all of our properties and assets tp@arson or entity, unless

« the successor entity is an entity organized anstiegi under the laws of the United States of Angedcany state or the District of
Columbia and that entity expressly assumes ougatitins under the purchase contracts, the purcimageact agreement, the pledge
agreement and the remarketing agreement

« the successor entity is not, immediately aftemttsgger, consolidation, conversion, sale, assignntemtsfer, lease or conveyance, in
default of its payment obligations under the puseheontracts, the purchase contract agreement|atige agreement and the
remarketing agreement or in material default ingagformance of any other covenants under thesseamwnts

Title

We, the purchase contract agent and thetendlaagent may treat the registered owner of aqiti Units as the absolute owner of the
Equity Units for the purpose of making payment aatlling the related purchase contracts and fastaér purposes.
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Replacement of Equity Unit Certificates

In the event that physical certificates hbegen issued, any mutilated Equity Unit certificaitt be replaced by us at the expense of the
holder upon surrender of the certificate to thechase contract agent. Equity Unit certificates teatome destroyed, lost or stolen will be
replaced by us at the expense of the holder uplivedgto us and the purchase contract agent afende of their destruction, loss or theft
satisfactory to us and the purchase contract afyetiie case of a destroyed, lost or stolen Equiti certificate, an indemnity satisfactory to
the purchase contract agent and us may be recatitbeé expense of the holder of the Equity Uniis@vwced by the certificate before a
replacement will be issued.

Notwithstanding the foregoing, we will not bleligated to issue any Equity Unit certificatesavrafter the business day immediately
preceding May 15, 2005 (or after early settlemengfter the purchase contracts have terminatee plinchase contract agreement will
provide that, in lieu of the delivery of a replacamh Equity Unit certificate following May 15, 2008\e purchase contract agent, upon deli
of the evidence and indemnity described above,deiiiver the common stock issuable pursuant tgthrehase contracts included in the
Equity Units evidenced by the certificate, orhétpurchase contracts have terminated prior to May005, transfer the pledged securities
included in the Equity Units evidenced by the diedte.

Governing Law

The purchase contract agreement, the plegigement and the purchase contracts will be goddsgeand construed in accordance with,
the laws of the State of New York.

Information Concerning the Purchase Contract Agent

Wachovia Bank, National Association, will e purchase contract agent. The purchase coamjeat will act as the agent for the holders
of Equity Units from time to time. The purchase taot agreement will not obligate the purchaseramtiagent to exercise any discretionary
authority in connection with a default under therte of the Equity Units or the purchase contractagent.

The purchase contract agreement will corgadivisions limiting the liability of the purchasertract agent. The purchase contract
agreement will contain provisions under which techase contract agent may resign or be repladed.r&signation or replacement would
be effective upon the acceptance of appointmerst fiyccessor.

Wachovia Bank, National Association, mainsatommercial banking relationships with us.
Information Concerning the Collateral Agent

JPMorgan Chase Bank will be the collateralragThe collateral agent will act solely as ouergigand will not assume any obligation or
relationship of agency or trust for or with anytloé holders of the Equity Units except for the gations owed by a pledgee of property to the
owner of the property under the pledge agreemeahgpplicable law.

The pledge agreement will contain provisitméting the liability of the collateral agent. Thedge agreement will contain provisions
under which the collateral agent may resign ordmaiced. This resignation or replacement wouldfteetve upon the acceptance of
appointment by a successor.

JPMorgan Chase Bank maintains commercialibgnklationships with us.
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DESCRIPTION OF THE SENIOR NOTES

The following description of our Senior Notes, 8g1d, due 2007 is only a summary and is not inéhai®e comprehensive. The
description should be read together with the dgsion set forth in the accompanying prospectus utitg caption ‘Description of the Senic
Notes” In the event that information in this prospectigpplement is inconsistent with information in dfceompanying prospectus, you
should rely on this prospectus supplement.

General

The senior notes will be issued as a sepagates of debt securities under an indentureddageof March 31, 1994, between us and
Regions Bank (successor-in-interest to First AnagriBank and Trust of Louisiana and Regions Barlkooisiana), as trustee, and a
supplemental indenture relating to the senior n(@ekectively, the “Senior Indenture”).

The senior notes are limited in aggregateggpal amount to $500 million (or up to $575 millidf the underwriters exercise in full their
over-allotment option with respect to the Corpotatgts). The entire principal amount of the semiotes will mature and become due and
payable, together with any accrued and unpaidasteon May 15, 2007, unless a tax event redemptgroccurred prior to May 15, 2007.
Except for a tax event redemption, the senior nei#siot be redeemable by us. Senior notes thapart of Corporate Units will be issued in
certificated form. The senior notes will not be jgabto a sinking fund provision.

Denominations; Transfer and Exchange

The senior notes will be issuable in regetieiorm, without coupons, in denominations of $88 mtegral multiples of $25, and may be
transferred or exchanged without service chargeypon payment of any taxes or other governmeihiaiges payable in connection
therewith.

Payments

Payments on senior notes issued as a glebatity will be made to the depositary, a succedspositary or, in the event that no
depositary is used, to a paying agent for the semates. Principal and interest with respect taoifigsited senior notes will be payable, the
transfer of the senior notes will be registrabld aenior notes will be exchangeable for seniorsiofether denominations of a like aggregate
principal amount, at the office or agency mainteibg us for this purpose in the Borough of Manhmatihe City of New York. At our optiol
however, payment of interest may be made by chegilethto the address of the person entitled thexgtauch address appears in the security
register. The Depository Trust Company will sergdtee depositary with respect to the senior nated,Regions Bank will serve as the initial
paying agent, transfer agent and registrar fos#réor notes. We may at any time designate additivansfer agents and paying agents with
respect to the senior notes, and may remove angfaaagent, paying agent or registrar for theaemtes. We will at all times be required to
maintain a paying agent and transfer agent foséméor notes in the Borough of Manhattan, The Gitijew York.

The Senior Indenture does not contain prowsithat afford holders of the senior notes praiadh the event of a highly leveraged
transaction or other similar transaction involvirgjthat may adversely affect the holders.

Interest

Each senior note will bear interest initiadiythe annual rate of 6.02% from May 6, 2002, p&yguarterly in arrears on February 15,
May 15, August 15 and November 15 of each year,neenting August 15, 2002. Interest will be payabléne person in whose name the
senior note is registered at the close of busiorgdke first day of the month in which the interest
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payment date falls. Because the senior notes witiubject to regulations concerning contingent paytrdebt instruments, OID will accrue
the senior notes for United States federal incaareptirposes.

The interest rate on the senior notes wiltdset in connection with the initial remarketingibit is unsuccessful, the next successful
subsequent remarketing. Unless a tax event redemppéis occurred, the interest rate on the sentesnaill be reset to the reset rate descr
below under “— Market Rate Reset” on the initiahagketing date, which will be three business daywédiately preceding February 15,
2005, and such reset rate will become effectivealruary 15, 2005. If the initial remarketing issuncessful, however, the interest rate ol
senior notes will not be reset on the initial reketing date and instead will be reset on the secem@rketing date, which will be three
business days immediately preceding March 15, 2808 such reset rate will become effective on Mash2005. Similarly, if the second
remarketing is unsuccessful, the interest ratéhersénior notes will not be reset on the secondriesting date and instead will be reset or
third remarketing date, which will be three bussdays immediately preceding April 15, 2005, anchseset rate will become effective on
April 15, 2005. Finally, if the third remarketing unsuccessful, the interest rate on the seni@snaill not be reset on the third remarketing
date and instead, irrespective of whether the figalarketing is successful, will be reset on thetfoand final remarketing date, which will
three business days immediately preceding May Q@5 2and such reset rate will become effective ay Wb, 2005.

The amount of interest payable for any pevidltlbe computed on the basis of a 360-day yeasisting of twelve 30-day months. The
amount of interest payable for any period shottanta full quarterly period for which interest @tputed will be computed on the basis of
the actual number of days elapsed in the 90-dapghein the event that any date on which interegtayable on the senior notes is not a
business day, then payment of the interest payabich date will be made on the next succeedipdhdd is a business day, without any
interest or other payment in respect of the dedagept that, if the business day is in the nextseding calendar year, then the payment will
be made on the immediately preceding businessid@ach case with the same force and effect aadfenon the scheduled payment date.

Market Rate Reset

In the case of a reset on the third busidagsmmediately preceding February 15, 2005, Ma&%h2005 or April 15, 2005, as the case
may be, the reset rate will be the rate determinethe remarketing agent as the rate the seni@srsttould bear in order for the senior notes
included in the Corporate Units to have an apprex@aggregate market value on the reset date 023%0of the Treasury portfolio purche
price. In the case of a reset on the third busidagammediately preceding May 15, 2005, the restet will be the rate determined by the
remarketing agent as the rate the senior noteddhear in order for each senior note to have gmagmate market value on the reset dat
100.25% of the principal amount of the senior niten the third business day immediately preceditay 15, 2005, the remarketing agent is
unable to remarket the senior notes, then, in éise of a senior note not held as a component ofpoCate Unit, the reset rate will be eque
the sum of a reset spread and the rate of interetite two year benchmark Treasury in effect ortlird business day immediately preceding
May 15, 2005, and will be determined by the remiémkeagent as described in the purchase contraeeagent. The reset rate will in no event
exceed the maximum rate permitted by applicable law

Optional Remarketing

On or prior to the fifth business day imméeelia preceding February 15, 2005, in the case ®féimarketing to be conducted on the initial
remarketing date, or on or prior to the fifth busia day immediately preceding March 15, 2005, Afjl2005 or May 15, 2005, in the case
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of any remarketing to be conducted on the secdmiid, 6r fourth remarketing date, respectively, batearlier than the interest payment date
immediately preceding February 15, 2005, March20®5, April 15, 2005 or May 15, 2005, as applicahl@ders of senior notes that are not
part of Corporate Units may elect to have theiigemotes remarketed in the same manner as seoiies that are part of Corporate Units by
delivering their senior notes along with a noti€¢his election to the custodial agent designated$ The custodial agent will hold the senior
notes in an account separate from the collateralwd in which the pledged senior notes are hetddéts of senior notes electing to have
their senior notes remarketed will also have tghtrio withdraw their election on or prior to th#H business day immediately preceding
February 15, 2005, March 15, 2005, April 15, 2008ay 15, 2005, as applicable. The proceeds ofahearketing of senior notes that are
part of Corporate Units will be paid to the holdergash after deduction, to the extent permissitifi¢he remarketing fee.

Tax Event Redemption

If a tax event occurs and is continuing, wagyat our option, redeem the senior notes in whmlenot in part, at any time at a redemption
price equal to, for each senior note, the redemminount described below plus accrued and unptadeist, if any, to the redemption date.
Installments of interest on senior notes that aileahd payable on or prior to a redemption datebgipayable to the holders of the senior
notes registered as such at the close of busimeteeaelevant record dates. If, following the acence of a tax event, we exercise our option
to redeem the senior notes, the proceeds of tleametibn will be payable in cash to the holdershef$enior notes except as provided in the
following sentence. If the tax event redemptionusqrior to a successful remarketing of the senates, the redemption price for the senior
notes forming a part of the Corporate Units willdistributed to the collateral agent, who in turil purchase the Treasury portfolio descril
below on behalf of the holders of Corporate Unitd eemit the remainder of the redemption priceny, to the purchase contract agent
designated by us for payment to these holders Tréasury portfolio will be substituted for the semmnotes and will be pledged to the
collateral agent for our benefit to secure the Goafe Unit holders’ obligations to purchase our n@m stock under the purchase contracts
that are part of the Corporate Units.

“Tax event” means the receipt by us of amimpi of a nationally recognized independent taxhsaliexperienced in such matters to the
effect that there is more than an insubstanti&lthiat interest payable by us on the senior notagddwot be deductible, in whole or in part,
us for United States federal income tax purposesrasult of

< any amendment to, change in, or announced propsede in, the laws, or any regulations thereurafa¢he United States or any
political subdivision or taxing authority thereaftherein affecting taxatio

« any amendment to or change in an interpretatiappfication of any such laws or regulations by kgyslative body, court,
governmental agency or regulatory authority

* any interpretation or pronouncement that providesfposition with respect to any such laws or k&tipns that differs from the
generally accepted position on the original issate

which amendment, change or proposed change igigffer which interpretation or pronouncement in@mced on or after the original iss
date.

If a tax event redemption occurs prior taecessful remarketing of the senior notes, thestmgaportfolio to be purchased on behalf of
the holders of Corporate Units will consist of

* zero-coupon interest or principal strips of U.Sed3ury securities that mature on or prior to May2D®5 in an aggregate amount equal
to the aggregate principal amount of the seniocesaicluded in Corporate Units on the tax evenémgation date, an
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« with respect to each scheduled interest paymentatathe senior notes that occurs after the tartereelemption date and on or before
May 15, 2005, zero-coupon interest or principapstof U.S. Treasury securities that mature onriar go that interest payment date in
an aggregate amount equal to the aggregate infagstent that would be due on that date on theeggde principal amount of the
senior notes included in Corporate Units on theetgent redemption dat

Solely for purposes of determining the Treagortfolio purchase price in the case of a tagrgvedemption date occurring on or after
February 15, 2005, March 15, 2005 or April 15, 2008he case of a successful remarketing on anly date, or on or after May 15, 2005 if
the third remarketing of the senior notes on thel thusiness day preceding April 15, 2005 resuite@in unsuccessful remarketing, “Treasury
portfolio” will mean a portfolio of zero-coupon U.Freasury securities consisting of

« principal or interest strips of U.S. Treasury sé@s that mature on or prior to May 15, 2007 inaggregate amount equal to the
aggregate principal amount of the senior notesaudéng on the tax event redemption date,

« with respect to each scheduled interest paymentatathe senior notes that occurs after the tartereelemption date, interest or
principal strips of U.S. Treasury securities thatune on or prior to that interest payment datenraggregate amount equal to the
aggregate interest payment that would be due drd#ta on the aggregate principal amount of thés@&otes outstanding on the tax
event redemption dat

“Redemption amount” means

« in the case of a tax event redemption occurringrpgd February 15, 2005, March 15, 2005 or April 2805, or May 15, 2005 if the
remarketing of the senior notes on the third bissirday preceding February 15, 2005, March 15, 20@%ril 15, 2005, as the case n
be, resulted in an unsuccessful remarketing, foh sanior note the product of the principal amairihe senior note and a fraction
whose numerator is the Treasury portfolio purchags and whose denominator is the aggregate paheimount of senior notes
included in Corporate Units on the tax event red@énpate, ant

« in the case of a tax event redemption date ocauoimor after February 15, 2005, March 15, 200Bmil 15, 2005 in the case of a
successful remarketing on any such date, or MapQ@5 if the third remarketing of the senior nateshe third business day preceding
April 15, 2005 resulted in an unsuccessful remamnigefor each senior note the product of the ppatamount of the senior note and a
fraction whose numerator is the Treasury portfpliochase price and whose denominator is the aggregacipal amount of the senior
notes outstanding on the tax event redemption

Depending on the amount of the Treasury pliotpurchase price, the redemption amount coultbg® than or greater than the principal
amount of the senior notes.

As used in this context, “Treasury portfgdiarchase price” means the lowest aggregate priceedby a primary U.S. government
securities dealer in New York City to the quotatagent on the third business day immediately piiagethe tax event redemption date for
purchase of the Treasury portfolio for settlementtte tax event redemption date.

“Quotation agent” means Goldman, Sachs &dEdts successor or any other primary U.S. govemireecurities dealer in New York City
selected by us.

Notice of any redemption will be mailed ade30 days but not more than 60 days before themption date to each registered holder of
senior notes to be redeemed at its registered s&ldomless we default in payment of the redempirtae, on and after the redemption date
interest will cease to accrue on the senior ndtethe event any senior notes are called for
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redemption, neither we nor the Senior Indenturstémi will be required to register the transferroéxchange the senior notes to be redeemed.
Book-Entry and Settlement

Senior notes that have been released fromlduge following substitution thereof or earlytlhent of the purchase contracts that are
part of the Corporate Units will be issued in tbef of one or more global certificates, which wkereéo as global securities, registered in the
name of the securities depositary or its nominaeeft under the limited circumstances describedvbelr except upon recreation of
Corporate Units from Treasury Units, senior notggesented by the global securities will not behexgeable for, and will not otherwise be
issuable as, senior notes in certificated form. global securities described above may not be fiearesl except by the depositary to a
nominee of the depositary or by a nominee of th@ditary to the depositary or another nominee efdbpositary or to a successor depositary
or its nominee.

The laws of some jurisdictions may requirat ttertain purchasers of securities take physiellety of the securities in certificated form.
These laws may impair the ability to transfer ben@finterests in such a global security.

Except as provided below, owners of bendfioi@rests in such a global security will not beited to receive physical delivery of senior
notes in certificated form and will not be consetethe holders (as defined in the Senior Indentinexeof for any purpose under the Senior
Indenture, and no global security representingasarites will be exchangeable, except for anothayad security of like denomination and
tenor to be registered in the name of the depgsitaits nominee or a successor depositary oratsinee. Accordingly, each beneficial owner
must rely on the procedures of the securities depgor, if such person is not a participant, ba procedures of the participant through
which such person owns its interest, to exerciserigints of a holder under the Senior Indenture.

In the event that

« the depositary notifies us that it is unwillingworable to continue as a depositary for the globalisties and no successor depositary
been appointed within 90 days after this no

« the depositary at any time ceases to be a cleagagcy registered under the Securities ExchangefAd34 when the depositary is
required to be so registered to act as the deppsitad no successor depositary has been appoirtieich @0 days after we learn that the
depositary has ceased to be so registere

* we, in our sole discretion, determine that the glaecurities shall be so exchangeable,

certificates for the senior notes will be printedialelivered in exchange for beneficial interestthe global securities. Any global security
that is exchangeable pursuant to the precedingiseatwill be exchangeable for senior notes ceatiis registered in the names directed by
the depositary. We expect that these instructiafiverbased upon directions received by the deansfrom its participants with respect to
ownership of beneficial interests in the globalsdies.

UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following summary describes the material UniB¢altes federal income tax consequences, as datkef this prospectus supplemt
of purchasing, owning and disposing of Equity Ursenior notes and shares of our common stock mtjunder a purchase contract. Except
where otherwise stated, this summary deals only Bifuity Units, senior notes and shares of comnbacksheld as capital assets by United
States persons that purchase Equity
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Units upon original issuance at their original sguice. For purposes of this summary, a “Uniteatest person” is:
« an individual citizen or resident of the United 8t

* a corporation, or other entity treated as a cotpmrdor United States federal income tax purpose=sated or organized in or under the
laws of the United States or any state thereofieistrict of Columbi

« an estate the income of which is subject to UnBtates federal income taxation regardless of iisc&) or

e atrustif it (1) is subject to the primary supsioh of a court within the United States and onmore United States persons have the
authority to control all substantial decisions'tué trust, or (2) has a valid election in effect @endpplicable Treasury regulations to be
treated as a United States pers

If a partnership (including an entity treatesda partnership for United States federal inctaxgurposes) holds Equity Units, senior notes
or shares of our common stock, the tax treatmeatprtner will generally depend upon the statub@fpartner and the activities of the
partnership. A partnership that holds Equity Ursemior notes or shares of our common stock, amg@ditners in such a partnership, should
consult their tax advisors.

The tax treatment of a holder may vary dependn the holder’s particular situation. This suamndoes not address all the tax
consequences that may be relevant to holders thatuaject to special tax treatment, such as:

« dealers in securities or currencies

« financial institutions

« tax-exempt investors

« traders in securities that elect to use a mark-doket method of accounting for their securitiedimals
* insurance companies

« real estate investment companies

« regulated investment companies

« persons holding Equity Units, senior notes or shafeour common stock as part of a hedging, coimeritegrated or constructive s
transactior

« persons holding Equity Units, senior notes or shafeour common stock as part of a straddle
« persons whose functional currency is not the Un8edes dollar, or
« persons liable for alternative minimum tax.

This summary is based on the Internal Rev&uage of 1986, as amended, which we will referséh@ Code, Treasury regulations
promulgated under the Code, and administrativejadidial interpretations. These authorities mayrgfeat any time, however, and any
change could be retroactive to the issuance dateedEquity Units. If that were to occur, the Uditgtates federal income tax consequenc
purchasing, owning and disposing of Equity Uni&)ier notes and shares of our common stock coffier dhaterially from the consequences
described below.

No statutory, administrative or judicial aoiity directly addresses the treatment of Equityt&Jar instruments similar to Equity Units for
United States federal income tax purposes. As a
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result, no assurance can be given that the Int&eatnue Service, which we will refer to as the,IBShe courts will agree with the tax
consequences described herein. Each investor shon#ilt its own tax advisor regarding the tax egpences of purchasing, owning and
disposing of Equity Units, senior notes and shafesir common stock, including the tax consequenceter state, local, foreign and other
tax laws.

Corporate Units

Allocation of Purchase PriceA holder’s acquisition of a Corporate Unit will lreated as an acquisition of the senior note aed th
purchase contract constituting the Corporate Wyitpurchasing a Corporate Unit, each holder wiltleemed to have agreed to this treatn
The purchase price of each Corporate Unit will liecated between the senior note and the purch@seact in proportion to their relative f
market values at the time of purchase. This allonawill establish a holder’s initial tax basistme senior note and the purchase contract. We
will report the fair market value of each seniotenas $25.00 and the fair market value of eachhase contract as $0.00. This position will
be binding on each holder (but not on the IRS) ss1tbe holder explicitly discloses a contrary posibn a statement attached to the holder’s
timely filed United States federal income tax rattor the taxable year in which a Corporate Unadguired. Thus, absent a disclosure, a
holder should allocate the purchase price for g@mte Unit in accordance with the foregoing. Témainder of this discussion assumes that
this allocation will be respected for United Stafesderal income tax purposes.

Senior Notes

Ownership of Senior NotedlVe, and by acquiring Corporate Units, each holdeeato treat the holder as the owner, for UniteedeS
federal, state, and local income and franchis@tagoses, of the senior note that is a part of &ate Unit beneficially owned by the
holder. The remainder of this summary assumesriédgment.

Original Issue DiscountBecause of the manner in which the interest ratdersenior notes is reset, the senior notes wittlassified as
contingent payment debt instruments under appkc@bdasury regulations. All payments on the semides, including payments of stated
interest, will be taken into account as originalis discount, or OID, under these Treasury reguiatiand actual cash payments of interest on
the senior notes will not be reported separatetaxable income. As discussed more fully below gfiect of these Treasury regulations will
be to:

* require each holder, regardless of its usual mediidaix accounting, to use the accrual method végipect to the senior notes
* possibly result in the accrual of OID by each hoideexcess of stated interest payments actuatigived by the holder, and

« generally result in ordinary rather than capitaatment of any gain, and to some extent loss, @sdle, exchange, or other disposition
of the senior note:

Under the contingent payment debt instrumeless, a holder will be required to include OlDimeome each year, regardless of its usual
method of tax accounting, based on the “compangibld” of the senior notes. The comparable yieldhaf senior notes will generally be the
rate at which we would issue a fixed rate debtimsent with terms and conditions similar to theigsenotes. We are required to determine
and to provide to holders the comparable yieldelgdbr tax purposes, we are also required to pgi®w holders a projected payment
schedule that includes the actual interest paynmentke senior notes and that estimates the anamahtiming of contingent payments on the
senior notes. We have determined that the compayadid is an annual rate of 7.4%, compounded gugrtBased on the comparable yield,
the projected payment schedule per senior not@.#&L%or the period
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ending on August 15, 2002, $0.38 for each subsadguenter ending on or prior to February 15, 2CRB59 for each quarter ending after
February 15, 2005 and $25.59 at maturity. UndeStaaior Indenture, we will agree, and by acquisegior notes each holder will be deetr
to have agreed, for United States federal incom@uaposes, to be bound by our determination ottimparable yield and the projected
payment schedule.

The comparable yield and the projected payment slithe are not provided for any purpose other thantelenining each holder’'s OID
accruals and adjustments in respect of the seniotes. They do not constitute, and should not be stomed as, a representation regarding
the actual amount of payments that will be made asenior note.

The amount of OID on a senior note for eamdral period is determined by multiplying the cargble yield of the senior note, adjusted
for the length of the accrual period, by the senimte’s adjusted issue price at the beginning efttcrual period, determined in accordance
with the rules set forth in the contingent payngitt instrument regulations. The adjusted issumpmf each senior note at the beginning of
each accrual period will equal $25.00, increasedripyOID previously accrued on the senior notedetxteased by the fixed payments an
the contingent payments projected to be made osgh®r note. The amount of OID so determinedés thilocated on a ratable basis to each
day in the accrual period that a holder held timécgenote. We are required to provide informatieturns stating the amount of OID accrued
on senior notes held of record by persons other toaporations and other exempt holders.

If, after the remarketing date, the remairangpunts of principal and interest payable on #réa notes differ from the payments set forth
on the projected payment schedule, negative otipesidjustments reflecting the difference showdddken into account by a holder as
adjustments to interest income in a reasonable aranrer the period to which they relate.

Treasury Units

Substitution of Treasury Security to Create Treagudnits. If a holder delivers a Treasury security to thdateral agent in substitution
a senior note, the holder generally will not redegrgain or loss upon the delivery of the Treas@gurity or the release of the senior note.
The holder will continue to take into account iteafisncome or deduction otherwise includible or detible, respectively, with respect to the
senior note and Treasury security, and the holdax asis in the senior note, the Treasury segcaritl the purchase contract will not be
affected by the delivery and release.

Ownership of Treasury Securitie¥Ve and, by acquiring Treasury Units, each holdeeadp treat the holder as the owner, for United
States federal, state, and local income and fraadhix purposes, of the Treasury security thaparaof a Treasury Unit beneficially owned
by the holder. The remainder of this summary assutme treatment. The holder’s initial tax basigifireasury security that is a part of a
Treasury Unit will equal the amount paid for thedsury security. In general, a holder will be regghito include in income each year that the
holder holds a Treasury security the portion of @B or acquisition discount that accrues on thea®ury security in that year.

Substitution of Senior Notes to Recreate Corporékeits. If a holder delivers senior notes to the collatagént to recreate Corporate
Units, the holder generally will not recognize gairloss upon the delivery of the senior noteserrelease of the Treasury security. The
holder will continue to take into account itemsrafome or deduction otherwise includible or dechletirespectively, with respect to the
senior note and Treasury security, and the holdax asis in the senior note, the Treasury sgcaritl the purchase contract will not be
affected by the delivery and release.
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Purchase Contracts

Purchase Contract Adjustment Paymenthere is no direct authority addressing the treatroéthe purchase contract adjustment
payments under current law, and such treatmemntdlear. Purchase contract adjustment payments oretitute taxable income to a holder
of Equity Units when received or accrued, in acaoa® with the holder’'s method of tax accountingtieextent we are required to file
information returns with respect to purchase cantadjustment payments, we intend to report thagenents as taxable income to each
holder. Holders should consult their own tax adsgsspncerning the treatment of purchase contrgastadent payments, including the
possibility that any such payment may be treatea laan, purchase price adjustment, rebate or patyaralogous to an option premium,
rather than being includible in income on a curteadis. The treatment of purchase contract adjugtpayments could affect a holder’s tax
basis in a purchase contract or shares of our canstoek acquired under a purchase contract, cari@unt realized by a holder upon the
or disposition of Equity Units or the terminatiohaopurchase contract. See “— Acquisition of Comr&tock Under a Purchase Contract,”
“— Termination of a Purchase Contract” and “Sal®@position of Equity Units.”

Acquisition of Common Stock Under a Purchase CorttaA holder of an Equity Unit generally will not reasige gain or loss on the
purchase of shares of our common stock under @paseccontract, except with respect to any cashipdieu of a fractional share of our
common stock. Subject to the following discussehplder’s aggregate initial tax basis in the shafeour common stock acquired under a
purchase contract generally should equal (a) thehgise price paid for the common stock, plus (b)blder’s tax basis in the purchase
contract (if any), less (c) the portion of the fhase price and tax basis allocable to the fractisimare. Purchase contract adjustment payr
that were paid to a holder in cash but that weténatudible in the holder’s income should redulee holder’s tax basis in the purchase
contract or the shares of our common stock to haieed thereunder. See “— Purchase Contract Adgistiayments.” The holding period
for shares of our common stock acquired under alyase contract will commence on the day followimg acquisition.

Ownership of Common Stock Acquired Under a Purcha&entract.Any distribution on shares of our common stock paitiof our
current or accumulated earnings and profits (asrdehed for United States federal income tax pugppwiill constitute a dividend and will
includible in income by holders when received. Augh dividend will be eligible for the dividendseéved deduction if the holder is an
otherwise qualifying corporate holder that meeésthblding period and other requirements for thédeivds received deduction. Distributions
on shares of our common stock in excess of ouentior accumulated earnings and profits (as deteunior United States federal income
tax purposes) will be treated as a tax-free retficapital to the extent of the holder’s tax basishares of our common stock and, to the
extent in excess of basis, as capital gain.

Early Settlement of a Purchase Contra&.holder of Equity Units will not recognize gain lass on the receipt of the holder’s
proportionate share of senior notes or Treasunyrgeas upon early settlement of a purchase copteaxd the holder will have the same tax
basis in the senior notes or Treasury securitiéshes] before the early settlement.

Termination of a Purchase Contractf a purchase contract terminates, a holder of guiti Unit will recognize capital gain or loss efjua
to the difference between the amount realizedn{{l) apon the termination and the holder’s adjuséecbasis (if any) in the purchase contract
at the time of the termination. Purchase contrdjtsiment payments, if any, received by a holdémiot includible in the holder’'s income
should either reduce the holder’s tax basis imptirehase contract or result in an amount realizethe termination of the purchase contract.
See “— Purchase Contract Adjustment Payments."t8lagains of individuals derived
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in respect of capital assets held for more thanyee are taxed at preferential rates. The dedlitstibf capital losses is subject to limitatior

A holder will not recognize gain or loss e treceipt of the holder’s proportionate shareeoia notes or Treasury securities upon
termination of the purchase contract and will hitneesame tax basis in the senior notes or Treamayrities as it had before the termination.
If the termination of a purchase contract occurgnmvthe purchase contract has a negative valuéSséeor Disposition of Equity Units.”
Each holder should consult its own tax advisor rdigg the termination of a purchase contract winenpurchase contract has a negative
value.

Adjustment to Settlement Raté. holder may be treated as receiving a construdistibution from us if (i) the settlement ratesidjusted
and, as a result of the adjustment, the proportiimierest of holders of Equity Units in our assat earnings and profits is increased and
(i) the adjustment is not made pursuant to a Hwlea reasonable anti-dilution formula. An adjustihim the settlement rate would not be
considered made pursuant to such a formula if digsement were made to compensate a holder faaingexable distributions with respect
to our common stock. Thus, under certain circunt&anan increase in the settlement rate mightrigeeto a taxable dividend to a holder
even though the holder did not receive any castigdlthereto.

Sale or Disposition of Equity Units

Upon a disposition of Corporate Units or Buwg Units, a holder will be treated as having selcthanged or disposed of the purchase
contracts and the senior notes or Treasury seesitliat constitute the Corporate Units or Treaklmys. A holder generally will have gain or
loss equal to the difference between the porticth@fproceeds allocable to the purchase contradtshe senior notes or Treasury securities
and the holder’s adjusted tax bases in the purat@steacts and the senior notes or Treasury seurfor purposes of determining gain or
loss, the proceeds will not include an amount etpuakcrued and unpaid interest on Treasury séesinbt previously included in income,
which amount will be treated as ordinary interasbime. Further, to the extent a holder is treasdabaing received an amount with respect to
accrued purchase contract adjustment payments #msunts may be treated as ordinary income textent not previously included in
income. Alternatively, purchase contract adjustnpaytments that a holder did not previously includemcome could either reduce the
holder’s tax basis in the purchase contract orlr@san increase in the amount realized on thpadigtion of the purchase contract. See
“Purchase Contracts — Purchase Contract Adjustiayments.”

In the case of the purchase contracts andiresury securities, gain or loss generally welldapital gain or loss. Capital gains of
individuals derived in respect of capital assetd far more than one year are taxed at prefererdials. The deductibility of capital losses is
subject to limitations. If the disposition of Corpte Units or Treasury Units occurs when a purcleaséract has a negative value, a holder
should be considered to have received additionadideration for the senior notes or Treasury s@earin an amount equal to the negative
value, and to have paid that amount to be relefisetthe holder’s obligation under the purchasetican. Because, as described below, any
gain on the disposition of a senior note beforertéimearketing date generally will be treated asradi interest income, the ability to offset
this interest income with a loss on the purchaseraot may be limited. Each holder should condsltax advisor regarding a disposition of
Corporate Units or Treasury Units at a time wh@uichase contract has a negative value.

Gain on the sale, exchange or other disposdf a senior note before the remarketing dateigdiy will be treated as ordinary interest
income. Loss from the disposition of a senior rméore the remarketing date will be treated asnami loss to the extent of a holder’s prior
interest inclusions (reduced by the total net negatdjustments previously allowed as an

S-62




Table of Contents

ordinary loss). Any loss in excess of that amouitithve treated as a capital loss. In general, gagognized on the sale, exchange or other
disposition of a senior note on or after the rerating date will be ordinary interest income to éx¢ent attributable to the excess, if any, of
the present value of the total remaining princgrad interest payments due on the senior note begoresent value of the total remaining
payments set forth on the projected payment sceddukhe senior note. Any gain recognized in egadghat amount, and any loss
recognized on a sale, exchange or other disposdiemerally will be treated as capital gain or l@3apital gains of individuals derived in
respect of capital assets held for more than oae g taxed at preferential rates. The dedudiiloli capital losses is subject to limitations.

Special rules apply in determining a holdedfusted tax basis in a senior note. A hokléak basis in a note is generally increased by
that the holder previously accrued on the senite,rend reduced by the fixed payments and by thérgent payments projected to be made.

Remarketing or Tax Event Redemption of the Senior WNtes

A remarketing or tax event redemption of $kaior notes will be a taxable event for holdersasfior notes, which will be subject to tax in
the manner described above under “Sale or Dispaositf Equity Units.”

Ownership of the Treasury PortfolicAfter the remarketing date, a holder’s Corporatd Wil include an interest in a Treasury portfolio
instead of a senior note. We and, by acquiring Geare Units, each holder agree to treat the h@dé¢he owner, for United States federal,
state and local income and franchise tax purpagdale applicable ownership interest in the Treaqartfolio that is a part of the Corporate
Units beneficially owned by the holder. Each holsl@ritial tax basis in its applicable ownershipeirest in the Treasury portfolio will equal
the holder’s pro rata portion of the amount paidtm®/remarketing agent for the Treasury portfdiach holder’s adjusted tax basis in the
applicable ownership interest in the Treasury ptidfwill be increased by the amount of OID incldda income with respect thereto and
decreased by the amount of cash received in resptut applicable ownership interest in the Treagwrtfolio.

Interest Income and Original Issue Discounthe Treasury portfolio will consist of stripped &seiry securities. Following a remarketing
of the senior notes, a holder of Corporate Unitslve required to treat its pro rata portion ofledceasury security in the Treasury portfolio
as a bond that was originally issued on the daedtfiateral agent acquired the relevant Treaseeyrity, and that has OID equal to the
holder’s pro rata portion of the excess of the am®payable on the Treasury security over the vafibe Treasury security at the time the
collateral agent acquired it on behalf of holddr€orporate Units. A holder, whether on the cashanrual method of tax accounting, will be
required to include OID (other than OID on shortelreasury securities, as defined below) in incdoneJnited States federal income tax
purposes as it accrues on a constant yield to mahasis. The amount of the excess will constitutly a portion of the total amounts paye
in respect of the Treasury portfolio. Consequerlpprtion of each scheduled payment to a holdébeitreated as a return of the holder’s
investment in the Treasury portfolio and will net @onsidered current income for United States fddiecome tax purposes.

In the case of any Treasury security withaurity of one year or less from the date of itues(a “short-term Treasury Security”), in
general only accrual basis taxpayers will be regliio include OID in income as it accrues. Unlesaecrual basis holder elects to accrue the
OID on a short-term Treasury security on a constahtl to maturity basis, the OID will be accrued @ straight-line basis.

Information Reporting and Backup Withholding

In general, information reporting requirensewill apply to payments on Equity Units, seniote®y Treasury securities and shares of our
common stock made to a holder, and to the
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proceeds of the sale or other disposition of sastriments, unless the holder is an exempt redipigh as a corporation. A backup
withholding tax will apply to such payments if alther fails to provide a taxpayer identification noen or to satisfy certain other
requirements, fails to provide a certification @empt status, or fails to report in full interestome.

ERISA CONSIDERATIONS

The following is a summary of certain consid®ns associated with the acquisition, holding disposition of Equity Units (and the
securities underlying such units) by employee hiepkfins (“ERISA Plans”) that are subject to Titlef the U.S. Employee Retirement
Income Security Act of 1974, as amended (“ERISAIns, individual retirement accounts and othearegements (“Non-ERISA Plans” and,
together with the ERISA Plans, the “Plans”) that smbject to Section 4975 of the Code or provisiorder any federal, state, local, non-U.S.
or other laws or regulations that are similar tohsprovisions of ERISA or the Code (collectivelgithilar laws”), and entities whose
underlying assets are considered to include “pt&ets” (“Plan Assets”) of such plans, accountsaramhgements under U.S. Department of
Labor (the “DOL") Regulation Section 2510.3-101.

General Fiduciary Matters

ERISA and the Code impose certain duties on perstwesare fiduciaries of a Plan subject to Titld E&RISA or Section 4975 of the Co
and prohibit certain transactions involving theedas®f a Plan and its fiduciaries or other intexggiarties. Under ERISA and the Code, any
person who exercises any discretionary authorigootrol over the administration of such a Plathermanagement or disposition of the
assets of such a Plan, or who renders investmeideafbr a fee or other compensation with respeatich a Plan, is generally considered to
be a fiduciary of such Plan.

In considering an investment of a portiorthef assets of any such Plan in the Equity Unitd ¢ag securities underlying the Equity Units),
a fiduciary should determine whether such investrigeim accordance with the documents and instrusngoverning the Plan and the
applicable provisions of ERISA, the Code or anyikiniaw relating to a fiduciary’s duties to theaRlincluding, without limitation, the
prudence, diversification, delegation of contradl gmohibited transaction provisions of ERISA, thed€ and any of the applicable similar
laws.

In addition, any insurance company proposinigvest assets of its general account in the tidunits (and the securities underlying the
Equity Units) should consider the extent that siwiestment would be subject to the requiremenBRIfSA in light of the U.S. Supreme
Court’s decision in John Hancock Mutual Life Insura Co. v. Harris Trust and Savings Bank and uadgrsubsequent legislation or other
guidance that has or may become available reléditigat decision, including the enactment of Sectio1(c) of ERISA by the Small Busine
Job Protection Act of 1996 and the regulations pigated thereunder.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 ofGlogle prohibit Plans subject to Title | of ERISASsction 4975 of the Code from engaging
in specified transactions involving Plan Assetshwgérsons or entities who are “parties in intetagithin the meaning of ERISA, or
“disqualified persons,” within the meaning of Seati4975 of the Code, unless an exemption is avail&bparty in interest, a disqualified
person or a Plan fiduciary who engages in, or caad@lan to engage in, a non-exempt prohibitedéetion may be subject to excise taxes
and other penalties and liabilities under ERISA dreCode.

The Equity Units (and the securities undedyihe Equity Units) will be deemed to constitutenPAssets and the acquisition, holding and
disposition of the Equity Units (and the
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securities underlying the Equity Units) may consétor result in a direct or indirect prohibitedrtsaction under Section 406 of ERISA and/or
Section 4975 of the Code, if CenturyTel, the sallethe purchaser is a party in interest or dis€jadlperson with respect to such Plan, unless
an exemption is available. In this regard, the 0@k issued certain prohibited transaction classipiiens, or “PTCEs,” that may apply to
such transactions. Those class exemptions inclitigout limitation, PTCE 84-14 (respecting trangaes effected by independent qualified
professional asset managers), PTCE 90-1 (respdaniiegtments by insurance company pooled sepacataiats), PTCE 91-38 (respecting
investments by bank collective investment fund3)CE 95-60 (respecting investments by insurance emygeneral accounts), PTCE 96-23
(respecting transactions effected by in-house asaatgers), and PTCE 75-1 (respecting principaktaetions by a broker-dealer). There can
be no assurance, however, that all of the conditrequired by any such exemption will be satisfied.

Accordingly, due to the complexities of theakes and the penalties that may be imposed asudt iof a non-exempt prohibited
transaction, each holder, and the fiduciary of Blan that is a holder, will be deemed to have greed and warranted by its purchase ar
holding of the Equity Units (and the securities eriging such Equity Units) on each day from andudiang the date of such purchase thro
and including the date of satisfaction of its oatign under the purchase contract and the dispagiti any Equity Unit (and any security
underlying the Equity Units) that (i) it is not &R (ii) no Plan Assets have been used, or (i@)abquisition, holding and the disposition of
any Equity Unit (and any security underlying theuleg Units) by such holder does not and will nohstitute a prohibited transaction under
ERISA or Section 4975 of the Code or other simdars unless a PTCE is available with respect th $stemsactions and all the conditions of
such PTCE have been satisfied.

In addition, no Plan will be permitted to figipate in the remarketing program unless and sath Plan provides the remarketing agent
with assurances, reasonably satisfactory to thamresting agent, that such participation in the ndaiing program will not constitute a non-
exempt prohibited transaction under ERISA or Secti®75 of the Code or other similar laws.

The foregoing discussion is general in nature and inot intended to be all inclusiveAny Plan or other entity whose assets include Plan
Assets subject to ERISA, Section 4975 of the Cadsmilar laws should consult its advisors andurtsel before making an investment in
the Equity Units.
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UNDERWRITING

CenturyTel and the underwriters named befomyvhom Goldman, Sachs & Co. is acting as reprasiee, have entered into an
underwriting agreement with respect to the Corpotitits being offered. Subject to certain cond#iogach underwriter has severally agreed
to purchase the number of Corporate Units set farthe following table:

Underwriters Number of Corporate Units

Goldman, Sachs & Cc 14,400,00
Banc of America Securities LL 800,00(
First Union Securities, Inc 800,00(
Banc One Capital Markets, In 600,00(
CIBC World Markets Corp. 600,00(
Legg Mason Wood Walker, Incorporat 600,00(
Morgan Keegan & Company, In 600,00(
SunTrust Capital Markets, Inc 600,00(
Raymond James & Associates, Ir 400,00(
Mizuho International pli 200,00(
Tokyc-Mitsubishi International pl 200,00t
The Williams Capital Group, L.F 200,00(
Total 20,000,00
.|

The underwriters are committed to take and pawlfloof the Corporate Units being offered, if ang #&aken, other than the Corporate U
covered by the option described below unless atitithis option is exercised.

If the underwriters sell more Corporate Units thiaa total number set forth in the table above uthderwriters have an option to buy uf
an additional 3,000,000 Corporate Units from Ceyitel to cover such sales. The underwriters mayaisethat option within 30 days from
the date of this prospectus supplement. If any Qe Units are purchased pursuant to this optimunderwriters will severally purchase
Corporate Units in approximately the same proposgtias set forth above.

The following table summarizes the underwgtdiscounts and commissions to be paid to themwriders by CenturyTel. These amounts
are shown assuming both no exercise and full esefi the underwriters’ option to purchase 3,000 &fditional Corporate Units.

Paid by CenturyTe No Exercise Full Exercise
Per Corporate Un $ 0.7812! $ 0.7812!
Total $15,625,00 $17,968,75

Corporate Units sold by the underwritershte public will initially be offered at the price tbe public set forth on the cover of this
prospectus supplement. Any Corporate Units solthbyunderwriters to securities dealers may be aoéddiscount from the price to the
public of up to $0.45 per Corporate Unit from thgial price to the public. If all the units aretremld at the initial price to public, the
underwriters may change the offering price andother selling terms.

CenturyTel and its directors and executiviecefs will agree that for a period of 90 days, jsabto certain exceptions, CenturyTel and its
directors and executive officers will not offer|lseontract to sell or otherwise dispose of, dileor indirectly, or file with the SEC a
registration statement under the Securities AAIH3 relating to, shares of CenturyTel common steekurities convertible into or
exchangeable or exercisable for any shares of @drelicommon stock, or enter into a transaction tnauld have the same effect, or enter
into any swap, hedge or other arrangements thafaes, in whole or in part, any of the economiosamuences of ownership of CenturyTel
common stock, without the prior written consenGaldman, Sachs & Co. This agreement does not appfsuances under our employee or

S-66




Table of Contents

director compensation plans or our employee orrathestment plans. This agreement also does nay &p offers and sales by CenturyTel’
directors and executive officers of up to 1.5 raillishares of CenturyTel common stock pursuantaospadopted under Rule 10b%mnder th
Securities Exchange Act of 1934. Goldman, Sach& i@ its sole discretion, may release any ofseurities subject to these lock-up
agreements at any time without notice.

The Corporate Units are a new issue of seesifivith no established trading market. The Caafmbnits have been approved for listing
on the New York Stock Exchange under the symboll“RfR.” CenturyTel has been advised by the repregamt that it may make a market
in the Corporate Units, but it is not obligateditmso and may discontinue market-making at any tiitlgout notice. No assurance can be
given as to the liquidity of the trading market tbe Corporate Units.

In connection with this offering, the undeiters may purchase and sell the Corporate Unitsaropen market. These transactions may
include short sales, stabilizing transactions amgthmases to cover positions created by short sa@lest sales involve the sale by the
underwriters of a greater number of Corporate Uhigs they are required to purchase in this oftpri€overed” short sales are sales made in
an amount not greater than the underwriters’ optiopurchase additional Corporate Units from Ceritat in the offering. The underwriters
may close out any covered short position by eiéxercising their option to purchase additional @oape Units or purchasing Corporate U
in the open market. In determining the source afpGrate Units to close out the covered short pmsitihe underwriters will consider, among
other things, the price of Corporate Units avagdolr purchase in the open market as comparecetpribe at which they may purchase
Corporate Units through their option to purchasditamhal Corporate Units from CenturyTel. “Nakedicst sales are any sales in excess of
such option. The underwriters must close out afgdahort position by purchasing Corporate Unithaopen market. A naked short
position is more likely to be created if the undetevs are concerned that there may be downwarskpre on the price of the Corporate Units
in the open market after pricing that could advgraéfect investors who purchase in the offerintatfilizing transactions consist of certain
bids for or purchases of Corporate Units made byuthiderwriters in the open market prior to the cletign of the offering.

The underwriters also may impose a penatty Binis occurs when a particular underwriter regaythie underwriters a portion of the
underwriting discount received by it because thedemwriters have repurchased the Corporate Unitstspbr for the account of such
underwriter in stabilizing or short-covering traogans.

These activities by the underwriters may iitay) maintain or otherwise affect the market praf the Corporate Units. As a result, the
price of the Corporate Units may be higher thanptfiee that otherwise might exist in the open markghese activities are commenced, they
may be discontinued by the underwriters at any.tifhese transactions may be effected on the New $tock Exchange, in the over-the-
counter market or otherwise.

CenturyTel estimates that its share of th& Expenses of this offering of the Corporate 8lniicluding rating agency fees but excluding
underwriting discounts and commissions, will beragpnately $1.0 million.

This prospectus supplement and accompanyirgppctus in electronic format will be made avddain a web site maintained by
Goldman, Sachs & Co. and may also be made avaitetbleeb sites maintained by other underwriters. Oigerwriters may agree to allocate
a number of Corporate Units for sale to their omlimokerage account holders. Internet distributisitibe allocated by Goldman, Sachs &
Co. to underwriters that may make Internet distidns on the same basis as other allocations.
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CenturyTel has agreed to indemnify the undiégve against certain liabilities, including liibes under the Securities Act of 1933.

From time to time, the underwriters and dartd their affiliates have engaged, and may inftltare engage, in transactions with,
including investment banking and commercial bankmagsactions, and perform services for, Centurghel its affiliates in the ordinary
course of business. An affiliate of Goldman, Sa&lo. and affiliates of certain of the other undaters have proposed to provide the
$600 million short-term bridge loan facility thaevanticipate entering into during the second quaft@002. Affiliates of certain of the
underwriters have also proposed to provide a podfahe other credit facilities that we anticipatgering into during such quarter. See
“Prospectus Supplement Summary — CenturyTel — Pyepd-inancing Transactions.”

Certain affiliates of Banc of America SecestLLC, Banc One Capital Markets, Inc., First UnBecurities, Inc., Mizuho International
plc, Morgan Keegan & Company, Inc., SunTrust Cdpitarkets, Inc. and Tokyo-Mitsubishi Internationd¢ are lenders to CenturyTel under
its 1997 and 2001 revolving credit facilities andl veceive a portion of amounts to be repaid unitel997 credit facility from the proceeds
of this offering. See “Use of Proceeds.” Becauseentioan 10% of the net proceeds of this offerinllj lva paid to affiliates of members of the
National Association of Securities Dealers, Incoveine participating in this offering, this offerimgybeing conducted in compliance w
Rule 2710(c)(8) of the Conduct Rules of the NASBe Tepresentative has informed CenturyTel thattieerwriters will not confirm sales
accounts over which they exercise discretionarli@titly without the prior written approval of thestamer.

First Union Securities, Inc., one of the undhiers, is an indirect, wholly owned subsidiafiMdachovia Corporation. Wachovia
Corporation conducts its investment banking, instinal, and capital markets businesses throughaii®us bank, broker-dealer and nonbank
subsidiaries (including First Union Securities,.Jninder the trade name of Wachovia Securities. refigrences to Wachovia Securities in
prospectus supplement, however, do not include WaalSecurities, Inc., member NASD/SIPC and a sdpadroker-dealer subsidiary of
Wachovia Corporation and an affiliate of First Umi®ecurities, Inc., which may or may not be paptiting as a selling dealer in the
distribution of the Corporate Units offered by thimspectus supplement.

LEGAL MATTERS

The validity of the Equity Units and cert&inS. federal income tax matters will be passed dpoenturyTel by Jones, Walker,
Waechter, Poitevent, Carrére & Denégre, L.L.P., Nbmeans, Louisiana. Certain legal matters relatinthe Equity Units will be passed
upon for the underwriters by Pillsbury Winthrop LURew 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 use ghiospectus 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 ofifigri The prospectus supplement may also add, updateange information contained in this
prospectus. You should read both this prospectdsay prospectus supplement together with additiofi@rmation 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, NWskiifagton, D.C. 20549. You may call
the SEC at 1-800-SEC-0330 for more information albloe public reference room. The SEC also maintaimkiternet 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 YorkQE0

We and the Trust have filed a Registraticate$hent on Form S-3 and related exhibits with t8€ 8nder the Securities Act of 1933. The
Registration Statement may contain additional imf@tion that may be important to you. You may rdedRegistration 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 theS Some information that we currently have oniBlencorporated 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 inddion 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 restat€dmn 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 Secwriigchange Act after the date of t
prospectus and prior to the termination of thioffg.

At your request, we will provide you withr@é copy of any of these filings (except for extsibunless 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 ExgeeAct 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 ofd9B These forward-looking statements
are based on current expectations only, and ajecub a number of risks, uncertainties and assiemg@ 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 resultfuide 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 describedvalse 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 thaicgrdted 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 securitégs, 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 opérgy license, (2) the term “RSA” means a Rural $@nArea 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 epers 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 geolging 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 operationdBased on published sources, we believe that weuwarently the eighth largest local exchange teleghcompany
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 pardtaan 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 130,65(2) 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 2,072 —
Arizona 1,937 —
Nevada 49t —
1,797,64. 10C%
— —

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

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

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

Our telephone subsidiaries are installingffibptic cable in certain of our high traffic markend 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 cablause.

Wireless OperationsBased on published sources, we believe that wewarently the eighth largest cellular telephone pany in the
United States, based on cellular pops. At Decer@ibeR001, our majority-owned and operated cellsyatems had access to approximately
7.8 million cellular pops and served approximafdy,000 customers in 19 MSAs and 22 RSAs in Miahigauisiana, 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@llon additional cellular pops. As describedther below under “— Pending
Acquisitions and Dispositions — Wireless OperatiDigestiture,”we agreed on March 19, 2002, to sell our wirelesiness to an affiliate
Alltel Corporation.

Other OperationsWe also provide long distance, Internet, competditocal 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 an¢gB28 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 tth c@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-fihigx 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 télepe operations in Missouri and Alabama for apprately $2.159 billion in cash, subject to
certain adjustments described below.

The assets to be purchased will includell(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 apprataly 304,000 as of December 31,
2001) and related property and equipment comprigirizon’s local exchange operations in 90 exchangg@redominantly rural markets
throughout Alabama, (iii) Verizon’s assets useg@navide DSL and other high speed data servicesmitte 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, longtdince, dial-up Internet, or directory publishimgtions. 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 approvegorohase of the Alabama properties. Our purchasieedflissouri 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 Divestitur©n March 19, 2002, we entered into a definitivecagnent to sell the stock of our wireless businessit
affiliate of Alltel Corporation in exchange for $5. billion in cash, subject to certain adjustmehtg 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 sighthe sale is subject to the satisfactory
completion of these processes for various partigssh

The sale is also subject to (i) approvaltisyECC, (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 exchéomeash,
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 inetbasbstantially. Although our primary focus witintinue 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. titemh, at March 31, 2002, we owed approximatel@&438 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 erond quarter of 2002.

There is no assurance that these sourcemas 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 orgaigral documents, our rights to payments, as hadfiéne 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 thedsme 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 trusfebe Trust will have its principal place of buséseor 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 preferredriteées) 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, Louisé&a 71203, 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 éxpacse 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 issueddltlge retroactive adjustment of our financial estagnts 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 3.7t 3.2t 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 teeéixcharges 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 op@radi as applicable) before income
taxes and fixed charges, and “fixed charges” inelunderest expense, including amortized debt issiansts, 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 chaayespreferred stock dividends does not differ miatg 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 interesé hedge contracts and (iv) costs relating tearsiorm in early 200:

DESCRIPTION OF SECURITIES

This prospectus contains a general summattyeofiebt 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 summaitiztids 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 seimgiin one or more series under an indenture, deted 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 qualifiedtmaéntirety by express reference to, the Indentamelsthe 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, asdle 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 needssote 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 tevhotherwise defined herein has the meaning asditmit in the applicable Indenture.

General

The debt securities will be general unsecwotdijations of CenturyTel. Senior debt securitigls 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 aggitegorincipal amount of debt securities that we isaye 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 amiof 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 indiredtigrefrom) 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 issuecur, (2) restrict our ability to pay
dividends or sell or transfer our assets or (3}taiarprovisions 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 hereungigeh related prospectus supplement will deschibéarms 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 paya

« 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 digeh to those described above or elsewhere in
this prospectus, provided that the terms are roarisistent 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 lytinlthe form of one or more global registe
securities, as described below under “— Global Bées.”

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 thakesdp 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 wholie 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&ry or its nominee. The underwriters or
the debt security holderagent will designate the accounts to be creditabbss 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 indera a registered global security must rely ongracedures of the depositary for the
registered global security and, if the person isanparticipant, on the procedures of a participlargugh 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 oretakder 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 awgrhrough the participants to give or take théaobr would otherwise act upon the
instructions of beneficial owners holding througkm.

Payments on debt securities registered im#mee of a depositary or its nominee will be madéné 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 tobksiastanding 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 continag a depositary and we do not appoint a succesposiary 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 securitigiefimitive form in exchange for them. Further, may allow a depositary to surrender a gl
security in exchange for debt securities in déafiriform on any terms that are acceptable to usttamdepositary.

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 seduariyn amount equal to and in exchange for thagqres 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 namesratite same denominations as indicated by thegigpy'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. dslkt the principal office of our Paying Agent atour 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 oringlsithe designation of any Paying Agents or appeebange 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 aradbigayill be repaid to us on May 31 following thepgation 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, prefesticeck 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 exchaigi¢s 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 ¢hasating to any sinking fund established withpees 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 shshtrities of such series, or portions therec
be redeemed by lot or by any other method suchtdeushall deem appropriate and fagction 3.03.

Replacement of Securities

We will replace any debt security that becemmeitilated, destroyed, lost or stolen at the egpaf 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 thatammmore of the following events has
occurred and is continuing with respect to debtigges 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,)othe debt securities of that series when due (wdredt maturity, upon redemption, by
declaration or otherwise) or to make any sinkingmalogous fund payment with respect to that seridsss caused solely by a wire
transfer malfunction or similar problem outside oantrol
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« failure to observe or perform any other covenarthaf series for 60 days after written notice wehpect thereto
« certain events relating to bankruptcy, insolvencyeorganization Section 6.0).

No Event of Default with respect to the debturities of a particular series necessarily dss 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 wgtito us (and to such Trustee if given by suchédwsl)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 satisfgdb 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 Section 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, inagigirincipal (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 agbd 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&ettion 11.02.

Merger and Consolidation

Nothing in the Indentures or any of the dedturities 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 transéeiorganized 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 secunitiéddbe 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 simioceeding 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@af 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¢gatsdsmaturity 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 phifed 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 deseof 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 aggregeincipal 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 proteaifadhe 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 debtriigaaf 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 indebtednessSection 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 eixigarious 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 sptiircumstances and laws,
mechanics’ liens and similar liens arising in thdioary course of business, liens created by aitiag 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 lessopsoperty 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 irethixtss 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 occurrencendf\aent 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, exggeasnd liabilities which might be incurred thergtSection 7.03. A Trustee is not required
to expend or risk its own funds or incur persoi@ificial 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 orevseries and a successor Trustee may be apptorgetwith respect to such series
( Section 7.10.

Regions Bank is trustee under the Seniorritde relating to our Series A, B, C, D, E, F, Gamtl | 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 supplemiéimot 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 hdee &r 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 slate which any dividends will be payable (or thehod by which the rates or dates
will be determined

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

» whether the preferred stock is convertible or ergeable and, if so, a description of each of 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 silteswise, 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 @pilo repurchase or redeem preferred stock whided is any arrearage in payment of
dividends or sinking fund installments.

Although it has no present intention to dpaa board of directors could authorize Centurytdassue preferred stock with voting,
conversion and other rights that could 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 tomte 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 ourigdfahe 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 @fprred stock rather than full shares of prefestedk. If so, we will issue to the public receipts
for depositary shares, each of which will represefraction of a share of a particular series offreferred 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. Youlshefer to the forms of the deposit agreementdeqbsitary 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, eacler 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 idemtic the definitive depositary receipts but notiéfinitive form. These temporary depositary
receipts will entitle their holders to all the riglof definitive depositary receipts. Temporary asgtary 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 thoskeim

If there is a distribution other than in caste depositary will distribute property to thesed 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 gimns relating to the manner in which any subsiotipor 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 prospectuglsoent, 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 shatgs(eh 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 fteerredemption, in whole or in part, of that senésnderlying 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 depositeanses representing the shares of underlying stockdeemed. 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 stockeantitled 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 undgrégactk) 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 willevir to take all actions which we deem necessagpable 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 otheusges. Rather, any holder of the depositary shamnay surrender the related depositary
receipts, together with any amounts payable byhtider in connection with the conversion or thehtexe, 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 bhaen 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 itg 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 forwaodhlders of depositary receipts all reports androanications from us that we deliver to the
depositary and that we are required to furnisthéoholders of the underlying preferred stock.

Limitation on Liability

Neither the depositary nor we will be 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 thsigary 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 indemisitjurnished. 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 byvaeiing 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 ageig tnheat 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 usstaue 350,000,000 shares of common stock, $1.00gb@e 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 theoeohé vote per share. Accordingly, each share dssueonnection 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 ofrenthan 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 dfchsses of our capital stock. The trustee vdiesd shares in accordance with the
instructions of our current and former employees oAMarch 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&@ef 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 hillion.

Other Rights and Provisiondn the event we liquidate, dissolve or wind up affairs, holders of common stock are entitled weree
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 ofoaistanding 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 oghtrwill 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 thesrighiter than rights held by the Acquiring Personcommon 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 mghts, 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 applicablentey have similar effects.

Staggered BoardUnder our articles of incorporation, our board wédtors is divided into three classes servinggetaed 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 ActionsOur articles provide that shareholder action mayaken 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 cuoreformer
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 OffersOur board of directors is required by our artickrsg expressly permitted by Louisiana law, to cdeisi
various factors when evaluating a business combimgtender or exchange offer, or a proposal bytteargerson to make a tender or
exchange offer, including the social and econorffieces 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 NoticeOur 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 beighd 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 cesgcified 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 Bylaw¥.arious provisions of our articles, including tHassified board provisions, fair price provisions
and those provisions limiting the ability of shavkters to act by written consent, may not be amemraeept 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 repgezsaha 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%30of our total voting power is controlled by halsief our ten-vote shares.

Agreementsin connection with agreeing on March 19, 2002 tocpase our wireless business, Alltel Corporatioread 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 g@eting a change in control of CenturyTel, you sHaefer to our registration statement
relating to our common stock, as amended and esstat 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 notuass 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 angiquéar issue of warrants will describe the terrhghe 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 theusges with which the warrants are issued andnlvaber 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 behlasged upon exercise of a warrant and the pricdnatwthe 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 procedurtany
« 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 holdershaf 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 thata inconsistent with the provisions of the &ats 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 purchaitean 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 ve¢ 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 Unigtdtes 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 seauritfgon release to a holder of any collateral segwuch 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 égkgo 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 aifipd date.

Any applicable prospectus supplement mayrissc

« the material terms of the purchase units and o$#arities comprising the purchase units, inclgdimether 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 theh@ase units or of the securities
comprising the purchase un

< any material provisions of the governing purchasi¢ agreement.

Other Information

The applicable prospectus supplement wiltdbe the specific terms of any purchase contraetsshase 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 sumpienihe Trust's original declaration of trust @hd 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 imfipticable 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 deteingrihe rate, for trust preferred securities issbiethe 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 Tristpurchase or redeem trust preferred securitidgtenprice or prices at which, the pe
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 delsurities 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 whirehttust preferred securities may be listed
« certain United States federal income tax consigeratapplicable to any offering of trust preferssturities

« any other relevant rights, preferences, priviletjggtations or restrictions of trust preferred sgties 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 commeauwsities will be substantially identical to therntes 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 limitedtginstances, 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 securitig8 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 issueddito 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 holdergtadf 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 tated maturity date, but will be redeemed upomtlagurity 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 desgriy 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 se@sjtholders 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

Subiject to certain terms and conditions to be desdrin the prospectus supplement, we will haveritig 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 contirguiithen the holders of trust preferred securifebe 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 securitiethdf 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 preferredusities to which the guarantee relates. Theioilg 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 defegbe of set-off or counterclaim that the Trust nmtegwve 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 haisfiagally available therefor with
respect to any trust preferred securities callededdemption by the Trust, al
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« upon a voluntary or involuntary dissolution, wingtap or termination of the Trust, other than inmection 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 gntga payment by making a direct payment of theiredqiamounts 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 preferesmligties 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 securiigisject 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 guaranteeaaitistitute 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@ned 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 failweérform any of our payment or other
obligations under the guarantee, subject to cerigins of ours to cure non-payment defaults. Tokeldérs of a majority in liquidation amount
of the trust preferred securities relating to thargntee have the right to direct the time, metmadiplace 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. Ifrthst preferred guarantee trustee fails to enftiredrust 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 predesecurities guarantee for such payment. We vaiyeight 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 Trssactions

The trust preferred securities guaranteeigesvthat we will not consolidate with or mergeoiany other corporation or sell or otherwise
dispose of our properties, as or substantiallpagntirety to any person, unless the succesdoarmsferee corporation or the person that
receives such properties pursuant to such satesfenaor 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 utiadetrust 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 sehfm 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 mestbre payment of any sums paid under the tre$¢ped 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 pracéedh 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 pri¢¥e also may directly offer and sell securitiegxechange for, among other things, our
outstanding debt or equity securities.
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If underwriters are used in the sale, theemwdters will acquire the securities for their oaocount. The underwriters may resell the
securities periodically in one or more transactionsluding 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 cover @aver-allotments in connection with the distribat

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

Commissions payable to any agent involvetthénoffer or sale of securities, or the method ol 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 purchasessic securities for whom they may
act as agents. Underwriters may sell any secutiies through dealers. These dealers may receinmensation 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 contrilton 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 secaibifjedealers.

If so indicated in the prospectus supplemertor 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 polrsuant 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 aeeled 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 hereftill be passed upon by Jones, Walker, Waechtetevmt, Carrere & Denegre, L.L.P., New
Orleans, Louisiana, as special counsel for Centiny@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 theetlgear period ended December 31, 2001, includedri\nnual 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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