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Filed Pursuant to Rule 424(b)
Registration No. 338427¢

Pricing Supplement
(to Prospectus Supplement dated April 30, 2002
to Prospectus dated April 29, 2002)

CENTURYTEL

$460,092,000
Senior Notes, Series J, due 2007

In 2002, we issued $500,000,000 aggregateipahamount of our Senior Notes, Series J, du& Z0bich we refer to below as the Notes)
in connection with our sale of equity units (inliyain the form of corporate units comprised of atBland a purchase contract). We are now
remarketing $460,092,000 aggregate principal amofitite Notes on behalf of corporate unit hold&rse Notes will mature on May 15, 2007,
unless a tax event redemption occurs before tikerdst on the Notes is payable quarterly on Fepri, May 15, August 15 and November
15 of each year. The interest rate on the Notdwiteset to 4.628% per year, effective on aner &ebruary 15, 2005. The first interest
payment on the remarketed Notes will be May 155200

We may redeem the Notes, in whole but notirt, upon the occurrence and continuation of &teent under the circumstances and at the
redemption price described under the caption “Dpson of the Remarketed Notes — Tax Event Redeonptin this pricing supplement.

The Notes are our senior unsecured obligatimasrank senior to any of our future subordinatelot and rank equally in right of payment
with all of our existing and future unsecured andubordinated debt. The Notes will be remarketetkimminations of $25 and integral
multiples of $25.

We have agreed to purchase $399,092,000 aajgrpgncipal amount of the Notes in the remarketBecause we will cancel all of the
Notes we purchase in the remarketing, our purchregeadversely affect the liquidity of the remainimgistanding Note:

Under a separate prospectus supplement, weaoeirrently offering $350 million aggregate prpat amount of our 5% senior notes due
2015. This remarketing is not conditioned on theptetion of our concurrent senior note offering.

See “Risk Factors” beginning on page P-7 of this jging supplement to read about certain factors yoshould consider before
making an investment in the Notes.

Neither the Securities Exchange Commission nor amther regulatory body has approved or disapproved bthese securities or
passed upon the accuracy or adequacy of this prignsupplement, the accompanying prospectus supplentesr the accompanying
prospectus. Any representation to the contrary is @riminal offense.

Per Note Total
Price to Public(1 101.153% $ 465,396,86
Remarketing Fee to Remarketing Agents 0.251%$ 1,158,61.
Net Proceeds to Noteholders 100.901% $ 464,238,24

(1) Plus accrued interest from February 15, 2005, yf egpresents the price per Note payable by athmsers, including CenturyTi
(2) Equals 0.25% of the Treasury portfolio purchaseep

(3) We will not directly receive any proceeds frtme remarketing, all of which will be used to phase the Treasury portfolio on behalf of
corporate unit holders. S*“Use of Procee(’ in this pricing supplemen



We expect the Notes to be ready for deliverinvestors on or about February 15, 2005 throhghbbok-entry facilities of The Depository
Trust Company.

Joint Remarketing Agents

Banc of America Securities LLC JPMorgan Wachovia Securitie:

The date of this pricing supplement is February2DD5.
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ABOUT THIS PRICING SUPPLEMENT

This document is in three parts. The first athis pricing supplement, which describesgpecific terms of this remarketing. The second
part, the accompanying prospectus supplement,idesdhe terms of our 2002 offering of equity unitke final part, the accompanying
prospectus, provides more general information, sohvehich may not apply to this remarketing. If thescription of this remarketing or the
Notes contained in this pricing supplement diffieosn the description in the accompanying prospestysplement or prospectus, you shc
rely on the information in this pricing supplement.

You should rely only on the information incorporated by reference or provided in this pricing supplemat and, except as stated
above, in the accompanying prospectus supplement@prospectus. Neither we nor the remarketing agentsave authorized anyone else
to provide you with additional or different information. Neither we nor the remarketing agents are maig an offer of the Notes in any
jurisdiction where the offer is not permitted. You should not assume that the information in this pritng supplement or in the
accompanying prospectus supplement or prospectusagcurate as of any date other than the date on tHeont of those documents or
that the information incorporated by reference is @curate as of any date other than the date of theodument incorporated by reference
The information contained in our website, www.centuytel.com , is not a part of this pricing supplement or the acompanying
prospectus supplement or prospectus.

References in this pricing supplement andatttompanying prospectus supplement and prospect@enturyTel,” “we,” “us” and “our”
are to CenturyTel, Inc. and not any of its subsid&(unless the context requires otherwise andpixander the headings “Pricing Supplement
Summary — CenturyTel” and “Risk Factors — Risk BastRelating to Our Business” in this pricing sugmpent where such terms refer to the
consolidated operations of CenturyTel and its sliages).

FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporbjeckference in this pricing supplement and theagianying prospectus supplement and
prospectus that are not historical facts are irgdrtd be forward-looking statements within the nileguof the Private Securities Litigation
Reform Act of 1995. These forward-looking staterseare based on current expectations only, andudject to a number of risks,
uncertainties and assumptions, many of which ayerieour control. Our actual results may differ emetly from those anticipated, estimated
or projected if one or more of these risks or utairties materialize, or if underlying assumptignsve incorrect. In Item 1 of our Annual
Report on Form 10-K for the year ended DecembePBQ3, we have set forth factors that could aféestactual results. You are cautioned not
to place undue reliance on our forwdotking statements, which speak only as of the datke document in which they appear. Except fm
obligations to disclose material information unttex federal securities laws, we undertake no otitigdo update any of our forward-looking
statements for any reason.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and oth&armation with the Securities and Exchange Comimisavhich we refer to below as the SEC.
You may read and copy this information at the SEHiblic Reference Room located at 450 Fifth Stigaty., Washington, D.C. 20549. You
may also obtain copies of this information by nfigim the public reference section of the SEC, 48 Street, N.W., Washington, D.C.
20549, at prescribed rates. Please call the SEEB80-SEC-0330 for further information on its pehiéference facilities. The SEC also
maintains a website that contains reports, proatestents and other information about issuers, dietuCenturyTel, who file reports with the
SEC electronically. The address of that site ig:Httww.sec.gov. You can also inspect reports, prstatements and other information about
CenturyTel at the offices of The New York Stock Bange, Inc., located at 20 Broad Street, New YNew York.
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INCORPORATION BY REFERENCE

We incorporate certain information by refereimto this pricing supplement, which means thatcan disclose important information to
you by referring you to another document filed sapedy with the SEC. The information incorporatgdreference is considered to be par
this pricing supplement, except for any informatibat is superseded by information that is includieectly in this pricing supplement. The
incorporated documents are:

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

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

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

All documents filed by us with the SEC punstta Sections 13(a), 13(c), 14 or 15(d) of theusities Exchange Act of 1934 after the date
hereof and on or prior to the termination of tlmarketing will be deemed to be incorporated bgregfce into this pricing supplement from
the date of filing. Information appearing hereinroany particular document incorporated hereimdfgrence is not necessarily complete and is
qualified in its entirety by the information anddincial statements appearing in all of the docusiexbrporated by reference herein and st
be read together therewith. Any statement contaimeddocument incorporated or deemed to be incatpd by reference in this pricing
supplement will be deemed to be modified or suplrddo the extent that a statement contained snptfiéing supplement or in any
subsequently filed document which also is or iswee to be incorporated by reference in this prigagplement modifies or supersedes such
statement.

We have also filed a registration statement with$IEC relating to the securities described inghiing supplement and the accompany
prospectus supplement and prospectus. You maynofotem the SEC a copy of the registration stateraedtexhibits that we filed with the
SEC when we registered the Notes. The registrataiement may contain additional information tharbe important to you.

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

This summary highlights certain information contadrelsewhere, or incorporated by reference, in phising supplement and the
accompanying prospectus supplement and prospeksus result, it does not contain all of the infotioa that you should consider beforg
investing in our Notes. You should read the emgiteing supplement, including the accompanying pexsus supplement and prospectus
and the documents incorporated by reference, whietdescribed under “Incorporation by Reference'tlis pricing supplement. This
pricing supplement and the accompanying prospeaipplement and prospectus contain or incorporateageforward-looking
statements. Forward-looking statements should bd tegether with the cautionary statements andofaateferred to under “Forward-
Looking Statements” in this pricing supplement.

CenturyTel

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

Business

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

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

Recent Developments

On February 3, 2005, we announced our caltestelil operating results for the fourth quarter@i¥£ For the three months ended
December 31, 2004, our revenues were $606.2 milianoperating income was $189.6 million, ouryidiluted earnings per share were
$.62 and our ratio of earnings to fixed charges 8/&5 to 1. For the year ended December 31, 2004evenues were $2.4 billion, our
operating income was $754.0 million, our fully-déd earnings per share were $2.41, and our ragauwfings to fixed charges was 3.57 to
1. For further recent financial information, see Guirrent Report on Form 8-K filed on Februan2B05, portions of which are
incorporated by reference herein.

On February 3, 2005, we also announced that(have entered into an agreement to acquira KMC Telecom Holdings, Inc.
competitive local exchange assets in 16 marketsdéhange for $65 million cash, which is subjeatédain adjustments that we do not
expect to be material, and (ii) our board has aithd a $200 million share repurchase plan. Consaitiom of our purchase of assets from
KMC, which we expect to occur in the third quadé2005, remains subject to the receipt of variomssents, regulatory approvals and
various other closing conditions. For additiondbmmation, see our Current Report on Form 8-K fitedFebruary 3, 2005, portions of
which are incorporated by reference herein.
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Proposed Financing and Related Transactions

Under a separate prospectus supplement,eveoatemporaneously offering to the public $350iamlaggregate principal amount of
our 5% senior notes due 2015. We intend to useeheroceeds from these newly-issued senior noigsash on hand to finance our
purchase of Notes in connection with the remarketin

In late January 2005, we filed preliminarnsent solicitation materials with the SEC descglinr plans to solicit consents to amend
the purchase contracts that constitute a part obotstanding corporate units. Currently, subjeatdrtain exceptions, we are obligated to
settle these outstanding purchase contracts bpgshares of our common stock on May 16, 2005yantto a pricing formula set forth
in the purchase contracts. Under our proposed abssécitation, we (i) will ask for the flexibijtto settle in cash, in whole or in part,
purchase contracts held by holders who consehietamended settlement terms and their transferee@ipwill propose to pay a consent
fee to each consenting holder. Our proposed cossdinitation cannot be initiated until we recebgproval from the SEC to mail
definitive consent solicitation materials to holslef our equity units, and we expect our conselntisation to be subject to a number of
conditions. Therefore, we cannot assure you thapmposed consent solicitation will be initiatedai timely manner, or at all, or, if
initiated, that it will be successful. If our proged consent solicitation is successful, we cutyentend to settle in cash all of the purchas
contracts held by consenting holders and theisteares. Under certain circumstances, our eletbicettle purchase contracts in cash
could result in us paying cash in excess of theuarnof the proceeds available upon maturity ofgileglged treasury securities to be
purchased with proceeds from the remarketing. Skse ‘0f Proceeds” in this pricing supplement. Owppsed consent solicitation will
only be made, if at all, pursuant to definitive sent solicitation materials.

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

Neither the remarketing nor any of the oth@nsactions discussed above are conditioned ocotim@letion of any such other
transactions. We cannot assure you that any oéthlesve-discussed transactions will be consumniatedimely manner on the terms
summarized above, or at all.

The Remarketing
Issuer CenturyTel, Inc., a Louisiana corporatic

Securities Remarketec $460,092,000 aggregate principal amount of Senaie$\ Series J, due 2007, out of a total of
$500 million aggregate principal amount of Notegently outstanding. The Notes are being
remarketed on behalf of holders of corporate Uffigiswhich the Notes serve as collater

Maturity The Notes will mature on May 15, 2007, unless astzent redemption occurs before th

Interest Rate The interest rate on the Notes will be reset eiffeadn and after February 15, 2005 to 4.628% pe
year.

Interest Payment Dates February 15, May 15, August 15 and November 15aohey/ear. The first interest payment on the

remarketed Notes will be May 15, 20(

Tax Event Redemption The Notes are redeemable at our option, in wholebuin part, upon the occurrence ¢
continuation of a tax event under the circumstamessribed in this pricing supplement under th
heading” Description of the Remarketed No— Tax Event

1%

—

D
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Certain Covenants

Ranking

Remarketing

Our Participation in the
Remarketing

Use of Proceed:

Redemptior” Except in the event of a tax event redemptionNbges are not redeemable by

For a description of certain covenants limiting ability to engage in certain transactions,
“Description of Debt Securiti” in the accompanying prospect

The Notes rank senior to any of our future subatdid debt and rank equally in right of payment
with all of our existing and future unsecured andubordinated debt, including the senior notes
due 2015 that we are offering concurrently undeearate prospectus supplement. As of
September 30, 2004, we had approximately $2.lohiltif unsecured and unsubordinated debt th
ranked equally with the Notes, excluding the NoW¥s.are a holding company and, therefore, th
Notes will be effectively subordinated to all ekigtand future obligations of our subsidiaries.

of September 30, 2004, the l-term debt of our subsidiaries was $435 milli

We issued the Notes in May 2002 in connection withissuance and sale to the public of our
equity units. Each equity unit initially consisteflboth a purchase contract and a Note, together
called a corporate unit. Pursuant to the term&@®guity units, the remarketing agents have
remarketed the Notes on behalf of current holdécorporate units in accordance with a
remarketing agreement and a supplemental remagkatjreement among us, Banc of America
Securities LLC, J.P. Morgan Securities Inc., Wadah@apital Markets, LLC, as remarketing
agents, and Wachovia Bank, National Associatiompusshase contract agent and attorney-in-fag
for the holders of purchase contracts. “Remarketin” in this pricing supplemen

In accordance with the terms of the remarketingiiregl under the equity units and the No
Banc of America Securities LLC, J.P. Morgan Se@sitnc. and Wachovia Capital Markets, LI
as reset agents, reset the interest rate on tresw#.628% per year, effective on and after
February 15, 2005, which was sufficient to causepttice of all Notes remarketed to be at least
100.25% of the purchase price of the Treasury plimtfwhich is described further below under
headinc”Remarketin¢”

We have agreed to purchase approximately $39%miiggregate principal amount of the Nc
in the remarketing. We will cancel all of the Notes purchase in the remarketing. See “Certain
Effects of the Remarketi” and“Remarketin” in this pricing supplemen

We will not directly receive any of the proceedsnfrthe remarketing of the Notes, which are
described under the heading “Use of Proceeds”isniticing supplement. As more fully describe
in the accompanying prospectus supplement unddreading “Description of the Purchase
Contract— Remarke-

)

—
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U.S. Federal Income Taxatior

Listing

Trustee, Registrar and Paying Agen Regions Bank

Your investment in the Notes will involvekss You should carefully consider all of the infation contained in or incorporated by
reference into this pricing supplement and the mganying prospectus supplement and prospectuslbasitbe specific factors under the
heading “Risk Factors” beginning on the next page.

ing,” the proceeds from the remarketing will be usedut@ipase the Treasury portfolio which w
serve as substitute collateral to (i) provide tbesideration to fulfill the obligations of holderf

corporate units under the purchase contracts on18a2005 and (ii) pay an amount of cash equpl

to the interest payable on the Notes on May 15520Qhe interest rate in effect prior to the
resetting of the interest rate in the remarketigy. additional information, see “Use of Proceeds”
and“Remarketin” in this pricing supplemen

We believe that the Notes should be classifiecoasimgent payment debt instruments for

U.S. federal income tax purposes. The regulatiav&igning contingent payment debt instrument
are complex, and their application to the Notekofaihg the remarketing is not entirely clear. We
believe that the application described in thisipgcsupplement is a reasonable interpretation of
those regulations. If you report your income onilwges in the manner described in this pricing
supplement, the net amount of interest incomeytbatrecognize with respect to the Notes
generally should approximate the economic accriiedlamme to you. See “Material United Stateg
Federal Income Tax Consequer” in this pricing supplemen

172}

The Notes will not be listed on any national seesiexchange

Risk Factors
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RISK FACTORS

Before purchasing the Notes, you should carefudhsaer the following risk factors as well as thkey information contained or
incorporated by reference in this pricing suppletamd the accompanying prospectus supplement asgppctus in order to evaluate an
investment in the Notes. These risk factors upaladesupersede the risk factors contained in th@apanying prospectus supplement.

Risk Factors Relating to Our Business

We face competition, which could adversely affest

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

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

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

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

We could be harmed by rapid changes in technolc

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

Our industry is highly regulated, and continues tmdergo various fundamental regulatory change

As a diversified full service incumbent loexichange carrier, or ILEC, we have traditionalieb subject to significant regulation from
federal, state and local authorities. This regafatmposes
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substantial compliance costs on us and restrigtaloility to raise rates, to compete and to respapitly to changing industry conditions. In
recent years, the communications industry has goter various fundamental regulatory changes that ganerally permitted competition in
each segment of the telephone industry and redheeckgulation of telephone companies, in particyarequiring or permitting LECs to opt
out of traditional “rate of return” regulation ixe&hange for agreeing to alternative forms of retjoila These alternative forms of regulation,
which currently apply to over half of our accese$, typically permit the LEC greater freedom tiaklish local service rates in exchange for
agreeing not to charge rates in excess of spedafipd. These and subsequent regulatory changesanbgrsely affect us by reducing the fees
that we are permitted to charge, altering ourftatiictures, or otherwise changing the naturevofoperations and competition in our industry.
Recent rule changes that permit customers to rétainwireline or wireless number when switchingahother service provider could increase
the number of our customers who choose to discdrheit wireline service from us. Other pendingerabkings could have a substantial
impact on our operations, including in particulalemakings on intercarrier compensation, univessalice, and VolP regulations. Litigation
and different objectives among federal and stajalators could create uncertainty and delay ouitald respond to new regulations.
Moreover, changes in tax laws, regulations or jpedicould increase our tax rate, particularly atstregulators continue to search for additional
revenue sources to address budget shortfalls. @ereble to predict the future actions of the uaitegulatory bodies that govern us, but such
actions could materially affect our business.

We cannot assure you that our core businesses gvitiw or that our diversification efforts will be sicessful.

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

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

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

Our future results will suffer if we do not effectely manage our growtt

In the past few years, we have rapidly expandedpearations primarily through acquisitions and meaduct and service offerings, and
may pursue similar growth opportunities in the fatuWOur future success depends, in part, uponlility2go manage our growth, including our
ability to:

« upgrade our billing and other information systems,
« retain and attract technological, managerial aherdtey personne
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« effectively manage our day to day operations waitempting to execute our business strategy ofreipg our wireline operations and
our emerging businesst

« realize the projected growth and revenue targetsldped by management for our newly acquired anergimg businesses, a
« continue to identify new acquisition or growth opipmities that we can finance, consummate and tperaattractive term:

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

We are reliant on support funds provided under fedieand state laws

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

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

We have a substantial amount of indebtedne

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

We cannot assure you that our new billing systentl wé successful

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

We could be affected by certain changes in laborttass.

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

Risk Factors Relating to Our Notes

We may redeem the Notes upon the occurrence ofxaeteent.

We may redeem the Notes, in whole but ngiirt, at any time if a tax event occurs and comtgnunder the circumstances described in this
pricing supplement. If we exercise this option, wi# redeem the Notes at the redemption amountifédfbelow under the heading
“Description of the Remarketed Notes — Tax Evendé&eption”) plus accrued and unpaid interest, if,daythe date of redemption payable in
cash to the holders of the Notes. A tax event rexdiem will be a taxable event to the holders of Naes. See “Material United States Federal
Income Tax Consequences.”

Uncertainties with respect to the proper applicatiof the contingent payment debt regulations mayeat the timing and character ¢
income, gain or loss realized by holders of the Bt

Assuming that you report your income in a merconsistent with our discussion in the sectibtihis pricing supplement entitled “Material
United States Federal Income Tax Consequencesdrtoeint of income that you will recognize for Uditstates federal income tax purposes
in respect of the Notes generally will correspamthie economic accrual of income on the Notes togyad the amount of income you would
have recognized on an accrual basis for UniteceStfatderal income tax purposes if the Notes wetrsulgject to the contingent payment debt
regulations. However, the proper application of¢batingent payment debt regulations to the Nat#dewing the remarketing is uncertain in a
number of respects, and no assurance can be diaethe Internal Revenue Service will not succdlsséssert a different treatment of the
Notes that could affect the timing and characténodme, gain or loss with respect to an investnrettie Notes

We could enter into various transactions that collttrease the amount of our outstanding debt, onvadsely affect our capital structu
or credit rating, or otherwise adversely affect klelrs of the Notes.

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

The Notes will be effectively subordinated to thebd of our subsidiaries

As a holding company, substantially all of mcome and operating cash flow is dependent wperarnings of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiariesg0As a result, we rely upon our subsidiaries
to generate the funds
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necessary to meet our obligations, including therpnt of amounts owed under the Notes. Our sub#&diare separate and distinct legal
entities and have no obligation to pay any amoduagspursuant to the Notes or, subject to limitetkpkions for tax-sharing purposes, to make
any funds available to us to repay our obligatiavisether by dividends, loans or other paymentsta@eof our subsidiaries’ loan agreements
contain various restrictions on the transfer ofdfsito us, including certain provisions that resthie amount of dividends that may be paid to
us. As of December 31, 2003, the amount of retagz@dings of our subsidiaries not subject to dir@leestrictions was approximately

$1.476 billion. Moreover, our rights to receiveetssof any subsidiary upon its liquidation or reomgation (and the ability of holders of Notes
to benefit indirectly therefrom) will be effectivesubordinated to the claims of creditors of thaissdiary, including trade creditors. As of
September 30, 2004, the long-term debt of our slidrgés was $435 million.

An active trading market for the Notes may not degg especially because we are purchasing a subtsaaportion of the Notes in the
remarketing.

Prior to this remarketing, there has beetrading market for the Notes. We cannot assuretlyatian active trading market for the Notes
will develop or as to the liquidity or sustainatyilof any such market, the ability of the holdersell their Notes or the price at which holdel
the Notes will be able to sell their Notes. Futreeling prices of the Notes will also depend on ynather factors, including, among other
things, prevailing interest rates, the market foilar securities, our performance and other fact@e do not intend to apply for listing of the
Notes on any securities exchange or any automaitegtpn system. Because we are purchasing a suilastaortion of the Notes in tF
remarketing, the liquidity of any trading marketthe Notes may be further adversely affected bexafithe limited principal amount of Notes
(approximately $100.9 million) that will remain steanding immediately thereafter.

The trading price of the senior notes may not fuligflect the value of accrued but unpaid intere

The Notes may trade at a price that doesuligtreflect the value of accrued but unpaid ietgr If you dispose of your Notes between
record dates for interest payments, you will baunesgl to include in gross income the daily portiofigriginal issue discount through the date
of disposition as ordinary income, and to add émsunt to your adjusted tax basis in the Notesodisg of. To the extent the selling price is
less than your adjusted tax basis, you will recogai loss. Some or all of this loss may be capitahture. The deductibility of capital losses
for U.S. federal income tax purposes is subjecettain limitations.

Changes in our credit rating or changes in the ciiecharkets could adversely affect the market pricethe Notes
Following the remarketing, the market prioethe Notes will be based on a number of faciaduding:

* our ratings with major credit rating agencies;

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

« the overall condition of the financial marke

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

In addition, credit rating agencies contifyiagvise their ratings for the companies that tf@lpw, including us. We cannot be sure that
credit rating agencies will maintain their curresings on the Notes. A negative change in oungatcould have an adverse effect on the
market price of the Notes. See “— Risk Factors f@ao Our Business — We have a substantial amoiimdebtedness.”
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USE OF PROCEEDS
We will not directly receive any proceedsifrthe remarketing of the Notes.

The proceeds from the remarketing will beragpnately $465.4 million. As more fully describedthe accompanying prospectus
supplement under the heading “Description of theePase Contracts — Remarketing,” substantiallpfthe proceeds from the remarketing
will be used to purchase the Treasury portfolid thidl serve as substitute collateral for the Notenponent of the corporate units to (i) provide
the consideration to fulfill the obligations of keks of corporate units under the purchase costmacMay 16, 2005 and (ii) pay to the holders
of corporate units an amount of cash equal toritexést payable on the Notes on May 15, 2005 anhtheest rate in effect prior to the resetting
of the interest rate in the remarketing. The reretink) agents will deduct a remarketing fee fromhhtance of the proceeds of the remarketing
in excess of the Treasury portfolio purchase prite remarketing fee is set forth on the covehd pricing supplement and is equal to 0.25%
of the Treasury portfolio purchase price.

On or prior to May 16, 2005, when the purehesntracts are scheduled to be settled, we expeeteive the purchase price for the shares
of our common stock in the aggregate amount of $80n primarily from the proceeds paid upon nrétguof the pledged treasury securities
(with the remainder expected to be received frotddrg of equity units who created treasury unita/bo have elected or may elect to settle
purchase contracts with cash payments). This amailirtte reduced (i) if our proposed consent stditton with respect to the equity units
discussed under “Pricing Supplement Summary — Qgh&l — Proposed Financing and Related Transactisrsuccessful and (i) if (and to
the extent) we elect to settle purchase contraataish. Subject to certain exceptions, the remgipattion of the proceeds of the pledged
treasury securities, if any, will be distributedntmlders of the corporate units.

P-12




Table of Contents

CAPITALIZATION
(Unaudited; Dollars in Thousands)

The following table sets forth our cash aadhcequivalents and actual capitalization as ofe®eiper 30, 2004. You should read the
following table in conjunction with our consoliddténancial statements, and the notes theretorpacated by reference into this pricing
supplement and the accompanying prospectus suppteand prospectus.

As of
September 30
2004(1)

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

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

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

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

Total capitalizatior $ 6,429,86!

(1) This table does not reflect transactions that leeeirred, or that are expected to occur, afteredeiper 30, 2004

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

(3) We have agreed to purchase and retire approximé889 million aggregate principal amount of the &oin the remarketing, and we i
contemporaneously offering to sell $350 million egate principal amount of our senior notes dué2@de intend to use the net
proceeds from such offering and cash on hand &méia our purchase of the Notes in the remarkelitige remarketing and such offeri
are completed as intended, we expect our totabied@ess to be reduced by approximately $49 millg@e “Pricing Supplement
Summary— CenturyTel— Proposed Financing and Related Transac” in this pricing supplemen
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4)

Currently, subject to certain exceptions, wea@bligated to settle purchase contracts that@mgponents of our corporate units by selling
shares of our common stock on May 16, 2005 pursiwaafpricing formula set forth in the purchasetcaets. We do not currently
anticipate that the issuance of such shares wiieri@ly affect our capitalization for several reas, including (i) our plans, based upon
current conditions, to settle most of the purchasgracts in cash (assuming our proposed conséaitation is successful) and (i) our
plans to mitigate the dilutive effect of any shimsiances pursuant to all other purchase contitarctsgh other potential transactions,
including share repurchases on the open marketderaccelerated share repurchase programs. Tlaesegue subject to the results of
our proposed consent solicitation, future marketitions and the potential availability of othevé@stment opportunities in the future.
Accordingly, we cannot assure you that any of thesesactions will be consummated on the terms sanized above, or at all. For more
information, see “Pricing Supplement Summary — Geyiel — Proposed Financing and Related Transagtionthis pricing
supplement
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DESCRIPTION OF THE REMARKETED NOTES

The following description of the Notes is only enguary and is not intended to be comprehensived&keription should be read together
with the description set forth in the accompanypngspectus under the caption “Description of Debt&ities.” In the event that information
in this pricing supplement is inconsistent wittoimiation in the accompanying prospectus supplemeptospectus, you should rely on this
pricing supplemen

General

The $460,092,000 aggregate principal amoftiNotes being remarketed were issued as part eparate series of debt securities under an
indenture, dated as of March 31, 1994, betweemddsR@&gions Bank (successor-in-interest to First Acae Bank and Trust of Louisiana and
Regions Bank of Louisiana), as trustee, and a sapphtal indenture relating to the Notes. We hded thoth of these instruments, which we
refer to collectively below as the Senior Indenta® exhibits to the registration statement, andmay obtain copies of these exhibits by
following the directions described under the captié/here You Can Find More Information.” Our degtion of the Notes below is qualified
by reference to these instruments, which we urgetgaoead.

We initially issued $500 million aggregaténgipal amount of Notes in May 2002 in connectiothvour issuance of equity units. Each
equity unit initially consisted of a unit, referrealas a corporate unit, which is comprised of é&eNmd a purchase contract under which the
holder originally agreed to purchase shares ottoarmon stock from us on May 16, 2005. Holders opotate units may substitute zero-
coupon Treasury securities for the Notes that areqd their corporate units under certain circanses, and certain of these holders elected to
do so in connection with the remarketing. In thadre, a second type of equity unit, referred ta &ieasury unit, is created, with the Note being
released to the treasury unit holder as a resolied\that are part of corporate units are pledgers to secure the obligation of the corporate
unit holders under their purchase contracts.

This pricing supplement relates to the reratingy of $460,092,000 aggregate principal amoumMates on behalf of the corporate unit
holders.

The Notes are limited in aggregate princgrabunt to $500 million. We expect that approxima®100.9 million aggregate principal
amount of Notes will be outstanding immediatel\eathe remarketing. The entire principal amountwstanding Notes will mature and
become due and payable, together with any accmedi@paid interest, on May 15, 2007, unless av¥axtredemption has occurred prior to
May 15, 2007. Except for a tax event redemptioa,Nlotes will not be redeemable by us. The Notemarsubject to a sinking fund provision.

Ranking

The Notes are our senior unsecured obligstibhe Notes rank senior to any of our future sdinated debt and rank equally in right of
payment with all of our existing and future unsecliand unsubordinated debt, including the senitesndue 2015 that we are offering
concurrently under a separate prospectus supplemeaindenture does not limit the aggregate ppigcamount of senior debt securities that
we may issue thereunder. As of September 30, 20804ad approximately $2.1 billion of unsecured angubordinated debt that ranked
equally with the Notes (excluding the Notes), mafsivhich was issued under the indenture.

As a holding company, substantially all of mcome and operating cash flow is dependent wperarnings of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiarieagoAs a result, we rely upon our subsidiaries
to generate the funds necessary to meet our ooligatncluding the payment of amounts owed undermotes. Our subsidiaries are separate
and distinct legal entities and have no obligatmpay any amounts due pursuant to the Notes bjestto limited exceptions for tax sharing
purposes, to make any funds available to us toyrepaobligations, whether by dividends, loans thveo payments. Certain of our subsidiaries’
loan
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agreements contain various restrictions on thesteairof funds to us, including certain provisiohattrestrict the amount of dividends that may
be paid to us. At December 31, 2003, the amourgtafned earnings of our subsidiaries not subedividend restrictions was approximately
$1.476 billion. Moreover, our rights to receiveetssof any subsidiary upon its liquidation or reomgation (and the ability of holders of Notes
to benefit indirectly therefrom) will be effectivesubordinated to the claims of creditors of thaissdiary, including trade creditors. As of
September 30, 2004, the long-term debt of our slidrgés was $435 million.

Denominations; Transfer and Exchange

The Notes will be remarketed in registereunfowithout coupons, in denominations of $25 artdgral multiples of $25, and may be
transferred or exchanged without service chargeypon payment of any taxes or other governmeihtalges payable in connection therewith.

Payments

Payments on Notes issued as a global seauitithe made to the depositary, a successor depgr to a paying agent for the Notes.
Principal and interest with respect to certificaléates will be payable, the transfer of the Notdkhe registrable and Notes will be
exchangeable for Notes of other denominationsliddeaaggregate principal amount, at the office gerecy maintained by us for this purpose in
the Borough of Manhattan, The City of New York.d\tr option, however, payment of interest may beertadcheck mailed to the address of
the person entitled thereto as such address apipdais security register. The Depository Trust @amy serves as the depositary with respect
to the Notes, and Regions Bank serves as thelipiiang agent, transfer agent and registrar ferNbtes. We may at any time designate
additional transfer agents and paying agents wgbpect to the Notes, and may remove any transétagaying agent or registrar for the
Notes. We will at all times be required to maintaipaying agent and transfer agent for the NotélserBorough of Manhattan, The City
New York.

The Senior Indenture does not contain prowisithat afford holders of the Notes protectiothmevent of a highly leveraged transaction or
other similar transaction involving us that may exbely affect the holders.

Interest

Each Note will bear interest at the annued td 4.628% on and after February 15, 2005, payqbérterly in arrears on February 15,
May 15, August 15 and November 15 of each year,jeenting on May 15, 2005. Interest will be payabl¢éhe person in whose name the
Note is registered at the close of business offirgteday of the month in which the interest paytn@ate falls. Because the Notes will be suk
to regulations concerning contingent payment desttiments, OID will accrue on the Notes for Uniftdtes federal income tax purposes.

The amount of interest payable for any pevidtlbe 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 @mputed will be computed on the basis of the
actual number of days elapsed in the 90-day pehiothe event that any date on which interest ipke on the Notes is not a business day,
then payment of the interest payable on such déitbevmade on the next succeeding day that issinkess day, without any interest or other
payment in respect of the delay, except that gflibsiness day is in the next succeeding caleraar then the payment will be made on the
immediately preceding business day, in each casethe same force and effect as if made on thedsdbe payment date.

Tax Event Redemption

If a tax event occurs and is continuing, wagymat our option, redeem the Notes in whole, lotiim part, at any time at a redemption price
equal to, for each Note, the redemption amountrideest below plus accrued and unpaid interest, y &mthe redemption date. Installments of
interest on Notes that are
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due and payable on or prior to a redemption dalidoeipayable to the holders of the Notes registasuch at the close of business on the
relevant record dates. If, following the occurrepn€a tax event after the completion of this renetirig, we exercise our option to redeem the
Notes, the proceeds of the redemption will be pkeyabcash to the holders of the Not

“Tax event” means the receipt by us of ammpi of a nationally recognized independent taxnseliexperienced in such matters to the
effect that there is more than an insubstantiéilthiat interest payable by us on the Notes woutdoealeductible, in whole or in part, by us for
United States federal income tax purposes as & mfsu

« any amendment to, change in, or announced propdsedye in, the laws, or any regulations thereurafehe United States or any
political subdivision or taxing authority thereaftherein affecting taxatio

« any amendment to or change in an interpretaticaapplication of any such laws or regulations by Ewyslative body, cour
governmental agency or regulatory authority

« any interpretation or pronouncement that providesafposition with respect to any such laws or latgns that differs from the genera
accepted position on the original issue d

which amendment, change or proposed change igigfexr which interpretation or pronouncement is@mced on or after the original issue
date of the Notes, May 6, 2002.

“Treasury portfolio” means a portfolio of secoupon U.S. Treasury 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 Notes outstandinthe tax event redemption date, .

« with respect to each scheduled interest paymeptatathe Notes that occurs after the tax evenimptien date, interest or principal str
of U.S. Treasury securities that mature on or podhat interest payment date in an aggregate ahemual to the aggregate interest
payment that would be due on that date on the ggtgerincipal amount of the Notes outstandinghentéax event redemption da

“Redemption amount” means, for each Note ptioeluct of the principal amount of the Note arfdaation whose numerator is the Treasury
portfolio purchase price and whose denominatdnésaggregate principal amount of the Notes outstgnsh the tax event redemption date.

Depending on the amount of the Treasury plotpurchase price, the redemption amount coullbge than or greater than the principal
amount of the Notes.

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

“Quotation agent” means any of Banc of AmeBecurities LLC, J.P. Morgan Securities Inc.,rthespective successors or any other
primary U.S. government securities dealer in NewkY®ity selected by us.

Notice of any redemption will be mailed aasé30 days but not more than 60 days before themption date to each registered holder of
Notes to be redeemed at its registered addressst/mle default in payment of the redemption pooeand after the redemption date inte
will cease to accrue on the Notes. In the eventNotes are called for redemption, neither we nerSknior Indenture trustee will be required
to register the transfer of or exchange the Naidsetredeemed.
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Book-Entry and Settlement

The remarketed Notes will be representedri®yar more global certificates, which we refer $aybobal securities, registered in the name of
the securities depositary or its nominee. Excepeuthe limited circumstances described below, dlogpresented by the global securities will
not be exchangeable for, and will not otherwisésbaable as, Notes in certificated form. The glaealurities described above may not be
transferred except by the depositary to a nomifidleeodepositary or by a nominee of the depositathe depositary or another nominee of the
depositary or to a successor depositary or its neei

The laws of some jurisdictions may requirat ttertain purchasers of securities take physielivety of the securities in certificated form.
These laws may impair the ability to transfer baiaffinterests 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 Notes in
certificated form and will not be considered thédieos (as defined in the Senior Indenture) thefeoény purpose under the Senior Indenture,
and no global security representing Notes will kehangeable, except for another global securitikefdenomination and tenor to be
registered in the name of the depositary or itsinemor a successor depositary or its nominee. ildagly, each beneficial owner must rely
the procedures of the securities depositary auydh person is not a participant, on the procedofréd®e participant through which such person
owns its interest, to exercise any rights of a @olthder the Senior Indenture.

In the event that

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

« the depositary at any time ceases to be a cleagegcy registered under the Securities ExchangefAd34 when the depositary
required to be so registered to act as the deppsital no successor depositary has been appoiritieith @ days after we learn that the
depositary has ceased to be so registere

* we, in our sole discretion, determine that the gladecurities shall be so exchangea

certificates for the Notes will be printed and detied in exchange for beneficial interests in tlobal securities. Any global security that is
exchangeable pursuant to the preceding sentencbendgixchangeable for Notes certificates registereéde names directed by the depositary.
We expect that these instructions will be basedugirections received by the depositary from itipgants with respect to ownership of
beneficial interests in the global securities.

The Depository Trust Company, or DTC, wilt as securities depositary for the Notes. The Natesegistered in the name of Cede & Co.,
DTC’s nominee. For more information on DTC and gllokecurities, see the accompanying prospectudesuppt and prospectus.

Supplemental Information Regarding the Trustee

Regions Bank is trustee under the indentelaging to our outstanding Series C, D, E, F, GJH and L senior debt securities. Regions
Bank also provides revolving credit and other tiadal banking services to CenturyTel. For addiilbinformation on the trustee, see
“Description of Debt Securities — Concerning thestee” in the accompanying prospectus.

CERTAIN EFFECTS OF THE REMARKETING

We will cancel all of the Notes that we puash in connection with the remarketing. This watiuce the aggregate principal amount of
Notes outstanding immediately after the remarketingpproximately $100.9 million, which may advéysaffect the liquidity of the remainin
outstanding Notes. See “Remarketing” and “Risk &@ct— Risk Factors Relating to Our Notes — An aetiading market for
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the Notes may not develop, especially because &/piachasing a substantial portion of the Notekéremarketing” in this pricing
supplement. The reduction in the aggregate priheipeount of outstanding Notes will also lower oggeegate interest costs payable with
respect thereto.

Upon purchasing $399,092,000 aggregate rahe@mount of Notes in connection with the remarnigebn February 15, 2005, we will incur
a charge associated with debt extinguishment amavthie-off of unamortized debt issuance costs@ased with the Notes that are purchased.
We estimate that this pre-tax non-recurring chavijebe approximately $6.2 million based on seversdumptions.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUEN CES

The following summary describes the mateddiaited States federal income tax consequencesgiuhchase, ownership and disposition of
the Notes. Unless otherwise stated, this summaals dmly with Notes held as capital assets (gelyemdsets held for investment) by holders
(other than us) that purchase Notes in the remackat the remarketing offering price. The tax tneant of a holder may vary depending on
that holder’s particular situation. This summargsimot address all of the tax consequences thabmaglevant to holders that may be subject
to special tax treatment such as, for example ramgie companies, broker-dealers, tax-exempt orghaiis, regulated investment companies,
persons holding Notes as part of a straddle, hedgeiersion transaction or other integrated investirpersons holding Notes through a
partnership or other pass-through entity, U.S. é&i@dvhose functional currency is not the U.S. dpitevestors in pass-through entities or
arrangements and persons subject to the altermatiienum tax. In addition, this summary does nalrads any aspects of state, local, or
foreign tax laws. This summary is based on theddh&tates federal income tax laws, regulationggaland decisions in effect as of the date
of this pricing supplement, which are subject targie or differing interpretations, possibly on taactive basis. You should consult your own
tax advisor as to the particular tax consequerxgst of purchasing, owning and disposing of theéedpincluding the application and effect
United States federal, state and local tax lawsfareign tax laws.

No statutory, administrative or judicial aottity directly addresses the treatment of the Notaastruments similar to the Notes for United
States federal income tax purposes. As a resulisaorance can be given that the Internal Reveenécs, which we refer to below as the I
will agree with the tax consequences describedwelo

U.S. Holders

For purposes of this summary, the term “bi@der” means a beneficial owner of Notes thatas|United States federal income tax
purposes, one of the following:

« an individual citizen or resident of the Unitedt8&

« a legal entity (1) created or organized in or urtierlaws of the United States, any state in thigedrBtates or the District of Columt
and (2) treated as a corporation for United Stisdsral income tax purpos¢

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

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

Original Issue Discount

General.Because of the manner in which the interest ratéherNotes is reset, the Notes should be classafietbntingent payment debt
instruments subject to the “noncontingent bond wdttior accruing original issue discount, as setifan the applicable U.S. Treasury
regulations (the “contingent
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payment debt regulations”). We have consistendigiterd (and intend to continue to treat) the Nogesuah, and the remainder of this discussion
assumes that the Notes will be so treated.

The proper application of the contingent paptrdebt regulations to the Notes following the aeketing is not entirely clear. We believe
that the application of the contingent payment debtilations described below is a reasonable ire&tion of these regulations. If you report
your income in the manner described below, thenetunt of interest income that you recognize ipeesof the Notes generally shoi
approximate the economic accrual of income on to&sito you. No assurance can be given that theMR8gree with the application of the
contingent payment debt regulations described hefodifferent application could affect the amouimjing and character of income, gain or
loss with respect to an investment in the Notesofdingly, you are urged to consult your tax adviggarding the application of the
contingent payment debt regulations to the Notes.

Under the contingent payment debt regulatigos are required to accrue original issue distoura constant yield-to-maturity basis
(regardless of your method of accounting for UeBlefral income tax purposes) based on the compayigiidieof the Notes that was determined
at the time of issuance of the Notes, subjectéaatiijustments described below. Under these rutesmay recognize original issue discount
income in a taxable year in advance of the readipbrresponding cash. The comparable yield oNbtes generally is the rate at which we
could have issued, as of the original issue datheNotes, a fixed rate debt instrument with teamad conditions similar to the Notes. We
determined, as of the original issue date of theeblon May 6, 2002, that the comparable yield wd%7compounded quarterly, and the
projected interest payments (projected paymentdigagon the Notes per $25 of principal amount widug $0.41 for the period ending on
August 15, 2002, $0.38 for each subsequent quantding on or before February 15, 2005, and $0.68doh quarter ending after February 15,
2005.

Subject to the discussion under “— AdjustreentOriginal Issue Discount” below, the amounonginal issue discount on a Note for each
accrual period is determined by multiplying the gamable yield of the Note (adjusted for the lengftthe accrual period) by the Note’s
adjusted issue price at the beginning of the at@rerdod. The amount of original issue discountstermined is then allocated on a ratable
basis to each day in the accrual period that ydd the Note. We have determined that the adjusisakei price of a Note purchased in the
remarketing will be $26.05 per $25 principal amoasibf February 15, 2005. For any accrual periecetifter, the adjusted issue price of a
Note will be $26.05 per $25 principal amount, iraed by any original issue discount accrued on Blath in any prior accrual peric
beginning on or after February 15, 2005 (disregay@iny adjustments to original issue discount dlesdrbelow), and decreased by the amount
of any projected payments on the Notes in any @eorual period beginning on or after February2®)5.

Adjustments to Original Issue DiscouAs a result of the remarketing, the interest ratéhe Notes will be reset to 4.628% per year,
effective February 15, 2005, and all remaining pegta on the Notes will become fixed. Accordinghterest payments on the Notes, per $25
principal amount, will be $0.38 on February 15, 2@®d $0.29 for each quarterly payment date aftbriary 15, 2005. The difference
between the amount of the remaining payments xasliand the projected amount of the payments (dtapto the projected payment
schedule) must be taken into account, as a negadijustment, in a reasonable manner over the pa&iadhich the payments relate. We intend
to treat the difference between each projected paywf $0.59 and the corresponding actual paymerthe® Notes as a negative adjustment to
the interest accrued during the quarter to whiel glayment relates.

In addition, if the remarketing offering peidiffers from the adjusted issue price of the Na@te of February 15, 2005, the amount of any
such difference should be allocated to the dailfipo of original issue discount over the remainiegn of the Notes and taken into account by
you as such daily portion accrues, either as dipesidjustment (if the remarketing offering prisdess than the adjusted issue price)
negative adjustment (if the remarketing offering@iis greater than the adjusted issue price).arheunt by which total negative adjustments
on your Notes in a taxable year exceed the totsitige adjustment on the Notes in the taxable yglhireduce the amount of original issue
discount on the Notes for the taxable year.
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In general, by reporting income in the manner desdbed above, you will recognize net interest incomen the Notes in an amount
that should approximate the economic accrual of imeme on the Notes to you.

Certain U.S. holders will receive IRS Forn®2a0ID reporting original issue discount accruaigioeir Notes. Those forms generally will
not, however, reflect any adjustment to originalis discount attributable to the difference betwerremarketing offering price and the
adjusted issue price of the Notes. U.S. holdersiayed to consult their tax advisors regarding atjystments that they may need to make to
the amount reported on IRS Form 1099-OID basedhein particular situations.

Adjustment To Tax Basis In Note

You can determine your adjusted tax bas&ote by adding to your initial tax basis in thet&lthe net amount of original issue discount
included in your income with respect to the No#kiftg into account the adjustments described abavethen subtracting the amount of any
payments made to you with respect to the Note.

In addition, as discussed above, certaintipesir negative adjustments must be made overetimaining term of the Notes if your initial
adjusted tax basis in a Note acquired in the reatanty differs from the adjusted issue price of sNdte. The adjusted tax basis of a Note
would be decreased by any such negative adjustraadtgicreased by any such positive adjustments.

Sales, Exchanges Or Other Taxable Dispositions Qftés

You will recognize gain or loss on a dispasitof a Note in an amount equal to the differelbeveen your amount realized and your
adjusted tax basis in the Note. Any such gain ss penerally will be treated as capital gain os lasd will be long-term capital gain or loss if
you held the Note for more than one year immedjatebr to such disposition. It is possible, howewtkat gain recognized on a disposition
Note on or before May 15, 2005 will be treatedrasrest income. Lor-term capital gains of individuals are eligible feduced rates of
taxation. The deductibility of capital losses ibjget to limitations.

Backup Withholding Tax And Information Reporting

Unless you are an exempt recipient (suchasoration), payments of interest (including oréd issue discount) on the Notes and
proceeds on the sale of Notes will be subjectfrimation reporting and also will be subject to tddi States federal backup withholding tax
(which is currently 28%), if you fail to supply acurate taxpayer identification number or otheevial to comply with applicable United
States information reporting or certification reguments.

Any amounts withheld under the backup witldlivgg rules will be allowed as a credit against youited States federal income tax liability,
provided that you timely furnish the required infation to the IRS.

Non-U.S. Holders

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

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

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

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

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

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

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

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

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

United States Federal Income Te

If you are engaged in a trade or busines$isdrinited States (and, if a tax treaty applies, y@intain a permanent establishment within the
United States) and interest (including originalssliscount) on the Notes is effectively conneetét the conduct of that trade or business
(and if a treaty applies, attributable to that p@nent establishment), you will be subject to Uniates federal income tax (but not the 30%
withholding tax) on such income on a net incomasiasthe same manner as if you were a U.S. petaaddition, if you are a foreign
corporation, you may be subject to an additionahbh profits tax at a 30% rate (or such lower oatexemption as may be specified by an
applicable tax treaty).
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Any gain or income realized on the dispositid a Note generally will not be subject to Unitethtes federal income tax unless:
« that gain or income is effectively connected withuyconduct of a trade or business in the UnitedeSt or

< you are an individual who is present in the Unigtdtes for 183 days or more in the taxable ye#naifdisposition, and certain otr
conditions are me

REMARKETING

Under the terms and conditions containedrenaarketing agreement, dated as of February ,20® a supplemental remarketing
agreement, dated as of February 2, 2005, Banc ariém Securities LLC, J.P. Morgan Securities Imzl #/achovia Capital Markets, LLC, as
the remarketing agents, remarketed the Notes oru&gbl0, 2005 at an aggregate price of approximna®0.25% of the Treasury portfolio
purchase price described below. In connection thighremarketing, Banc of America Securities LL®,. Morgan Securities Inc. and Wachc
Capital Markets, LLC, as reset agents, reset tteeafsinterest payable on the Notes to 4.628% par,ywhich was sufficient to cause the Notes
to be remarketed at that price. The proceeds fhmmamarketing equal to the Treasury portfolio pase price of $464,238,249 will be applied
to purchase, on behalf of the holders of thosearatp units, a portfolio, which we refer to as Tmeasury portfolio, consisting of, in
accordance with the terms of the purchase coraigreiement relating to the corporate units

« zerocoupon interest or principal strips of U.S. Tregssecurities that mature on or prior to May 15,2@00an aggregate amount equa
the principal amount of the Notes included in tbeporate units, an

« zerc-coupon interest or principal strips of U.S. Tregssecurities that mature on or prior to May 15,2@0an aggregate amount equa
the aggregate interest payment that would be dubairdate on the principal amount of the Notetuhed in corporate units if the
interest rate on the Notes were not reset as testin this pricing supplemet

The Treasury portfolio described above will be sitbed for the Notes that currently are componefitsorporate units and will be pledg
to the collateral agent to secure the obligatiditbe® corporate unit holders under the purchaséraots.

At the maturity of the purchase contractsvay 16, 2005, proceeds of the Treasury portfoliamnamount equal to the principal amount of
the remarketed Notes will be applied to satisfyhbklers’ obligations under the purchase contrgtbject to any modifications thereto if our
proposed consent solicitation is successful). &k ‘of Proceeds” in this pricing supplement.

As used in this context, “Treasury portfghiorchase price” means the lowest aggregate prioceedy a primary U.S. government
securities dealer in New York City to the quotatagent for the purchase of the Treasury portfaioskttiement on February 15, 2005.

“Quotation agent” means any of Banc of AmeBecurities LLC, J.P. Morgan Securities Inc.,rthespective successors or any other
primary U.S. government securities dealer in NewkY®ity selected by us.

The supplemental remarketing agreement peavildat the remarketing is subject to customargitioms precedent, including the delivery
of legal opinions.

The remarketing agents will deduct a remankefiee from the proceeds of the remarketing ofNloées in excess of the Treasury portfolio
purchase price. The remarketing fee is set fortthercover of this pricing supplement and is eqo®.25% of the purchase price for the
Treasury portfolio and will be split equally amoting three remarketing agents. Corporate unit hslddt not otherwise be responsible for the
payment of any remarketing fees in connection Withremarketing.
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We estimate that our total expenses in caiorewith the remarketing (including expenses edab the preparation and filing of the
registration statement relating to this pricinggement) will be $480,000, of which approximatet7$,000 will be reimbursed to us by Banc
of America Securities LLC and J.P. Morgan Secsitie.

We have agreed to purchase $399,092,000 gafgrerincipal amount of the Notes in the remarigetivVe did not submit any bids in the
remarketing bidding process and have agreed talgagame purchase price for the Notes we are psirchan the remarketing as all other
purchasers, which was determined by the remarketegts based upon bids submitted by purchasess thidn us. For a description of certain
effects of our purchases, see “Risk Factors — Ré&tors Relating to Our Notes — An active tradirgyket for the Notes may not develop,
especially because we are purchasing a substpnti@bn of the Notes in the remarketing” and “Certaffects of the Remarketing” in this
pricing supplement.

The Notes have no established trading mafitet.remarketing agents have advised us that tliegd to make a market in the Notes, but
they have no obligation to do so and may discoetmarket making at any time without providing amice. No assurance can be given as to
the liquidity of any trading market for the Notes.

In order to facilitate the remarketing of tHetes, the remarketing agents may engage in ttioea that stabilize, maintain or otherwise
affect the price of the Notes. These transactiomsist of bids or purchases for the purpose of ipggdixing or maintaining the price of the
Notes. In general, purchases of a security foptirpose of stabilization could cause the pricéhefdecurity to be higher than it might be in
absence of these purchases. We and the remarkegEmgs make no representation or prediction dsetditection or magnitude of any effect
that the transactions described above may havieoprice of the Notes. In addition, we and the mieting agents make no representation that
the remarketing agents will engage in these traimsecor that these transactions, once commendédiotbe discontinued without notice.

We have agreed to indemnify the remarketognés against certain liabilities, including liatiés under the Securities Act of 1933, arising
out of or in connection with their duties under teenarketing agreement.

The remarketing agents and their affiliatagehin the past provided, and may in the futurevipiy investment banking and underwriter
services to us and our affiliates for which theyéeeceived, or will receive, customary compensatio connection with our concurrent
offering of senior notes due 2015, Banc of AmeBegurities LLC and J.P. Morgan Securities Inc.cameently acting as joint book runners i
Wachovia Capital Markets, LLC is acting as a co-aggr. J.P. Morgan Securities Inc. is also providiegain services in connection with our
proposed consent solicitation described under gaelimg “Pricing Supplement Summary — CenturyTel repBsed Financing and Related
Transactions.” Affiliates of each remarketing agar lenders under our existing $533 million créaliflity. J.P. Morgan Securities Inc. and
Wachovia Capital Markets, LLC were co-lead arraagard joint bookrunners for this facility and thaffiliates act as the administrative agent
and the syndication agent, respectively. An atiliaf Banc of America Securities LLC acts as a aottinentation agent under this facility. We
anticipate that the remarketing agents and thepeaetive affiliates will act in substantially similcapacities under the new replacement credit
facility that we are currently arranging.

Wachovia Bank, National Association, an &ffé of Wachovia Capital Markets, LLC, is the pwasé contract agent under the purchase
contract agreement entered into in 2002 in conoedtiith the issuance of the equity units, and Mli&gan Chase Bank, N.A., an affiliate of
J.P. Morgan Securities Inc., is the collateral ageder the pledge agreement entered into in 20@2mnection with the issuance of the equity
units.

Banc of America Securities LLC and J.P. Maor&ecurities Inc. will make the Notes availabledastribution on the Internet through a
proprietary website and/or a third-party systenmrageel by MarketAxess Corporation, an Internet-basedmunications technology provider.
MarketAxess Corpora-
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tion is providing the system as a conduit for cominations between Banc of America Securities LL@ aP. Morgan Securities Inc. and tf
respective customers and is not a party to anpactions. MarketAxess Corporation, a registerettdirdealer, will receive compensation fr
Banc of America Securities LLC and J.P. Morgan &#es Inc. based on transactions Banc of Amerieeu@ties LLC and J.P. Morgan
Securities Inc. conduct through the system. Bansmérica Securities LLC and J.P. Morgan Securities will make the Notes available to
their respective customers through the Internetibdigions, whether made through a proprietaryhindtparty system, on the same terms as
distributions made through other channels.

EXPERTS

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

LEGALITY

Stacey W. Goff, our Senior Vice President @atheral Counsel, and Jones, Walker, Waechtere\ruit, Carrére & Denégre, L.L.P., New
Orleans, Louisiana, will pass on certain legal eratfor us relating to the remarketing of the No@eartain legal matters will be passed upoil
the remarketing agents by Pillsbury Winthrop LLRWNYork, New York.
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Prospectus Supplement to Prospectus dated AprR (.

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

-
CENTURYTEL

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 undercltyou 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 thisspeztus supplement. Each Corporate Unit also ligitidll include $25 principal amount of
our Senior Notes, Series J, due 2007, which wlrleterest at the initial annual rate of 6.02%c#&ese the senior notes are pledged as
collateral for your obligation under the purchasateacts, the senior notes will not trade sepayrdtem the Corporate Units unless and until
substitution is made as described in this prosgestpplement. The senior notes are describeddrptbspectus supplement and the
accompanying prospectus.

The Corporate Units have been approved $tini on the New York Stock Exchange under the srfflBTLPrA.” On April 29, 2002, the
last reported sale price of our common stock ori\tee York Stock Exchange was $30.10 per share.

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

Neither the Securities and Exchange Commission n@ny other regulatory body has approved or disapprogd of these securities or
passed upon the accuracy or adequacy of this prosgas 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 paysnamd accrued interest, if any. Contract
adjustment payments on the purchase contractéerest on the senior notes will accrue from the déoriginal issuance of the Corporate
Units, which is expected to be May 6, 2002.

To the extent that the underwriters sell nthean 20,000,000 Corporate Units, within 30 dapsifthe 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®iJnits in book-entry form only through the fak of The Depository Trust Company
against payment in New York, New York on or abowty\s, 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.

You should rely only on the information contained o incorporated by reference in this prospectus supiement and the
accompanying prospectus. We have not authorized aage to provide you with different information. We ae 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 prospedltis 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 prospetis supplement or the
accompanying prospectus.

TABLE OF CONTENTS

Page
Prospectus Supplemen
About This Prospectus Supplem: S-3
Forwarc-Looking Statement S-3
Prospectus Supplement Summ S-4
Risk Factors S-24
Use of Proceed S-30
Price Range and Dividends on Common Si S-31
Capitalization S-32
Description of the Equity Unit S-33
Description of the Purchase Contra S-37
Certain Provisions of the Purchase Contract Agreemied the Pledge
Agreemen S-50
Description of the Senior Noti S-53
United States Federal Income Tax Conseque S-57
ERISA Consideration S-64
Underwriting S-66
Legal Matters S-68
Page
Prospectus
About This Prospectt 1
Where You Can Find More Informatic 1
Forwarc-Looking Statement 2
CenturyTel 3
CenturyTel Capital Trust 6
Use of Proceed 6
Earnings Ratio 7
Description of Securitie 7
Description of Debt Securitie 8
Description of Preferred Stox 16
Description of Depositary Shar 18
Description of Common Stoc 20
Description of Warrant 23
Description of Purchase Contracts and Purchases 24
Description of Trust Preferred Securit 25
Description of Trust Preferred Securities Guara 27
Plan of Distributior 29
Legal Matters 31
Experts 31

S-2




Table of Contents
ABOUT THIS PROSPECTUS SUPPLEMENT

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

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

References in this prospectus supplementtendccompanying prospectus to “CenturyTel,” “was” and “our” are to CenturyTel, Inc.,
and not any of our subsidiaries (unless the cortthdrwise requires and except under the headirgsffectus Supplement Summary —
CenturyTel” in this prospectus supplement and utideiheading “CenturyTel” in the accompanying pexdps, where such terms refer to the
consolidated operations of CenturyTel and our slidses).

FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporbjeeference in this prospectus supplement anddbempanying prospectus that are not
historical facts are intended to be forward-lookstgtements within the meaning of the Private SgesiLitigation Reform Act of 1995. These
forward-looking statements are based on currené@ations only, and are subject to a number orishcertainties and assumptions, many of
which are beyond our control. Our actual resulty differ materially from those anticipated, estiedbr projected if one or more of these r
or uncertainties materialize, or if underlying asptions prove incorrect. Factors that could aftettial 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 sugpie integrating newly acquired properties into @perations, hiring adequate
numbers of qualified staff and successfully upgrgdiur billing and other information syste

* our ability to timely consummate the pending sdlew wireless business on the terms describedvlikses in this prospectus supplem
« 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 coniparmgenerally

« the effects of greater than anticipated competitioour market:

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

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

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

These factors, and others, are described in grdatail in Item 1 of our Annual Report on Form 1Jef the year ended December 31, 2001.
You are cautioned not to place undue reliance oria@wardlooking statements, which speak only as of the dathe document in which the
appear. Except for our obligations to disclose mtenformation under the federal securities laws, undertake no obligation to update any of
our forward-looking statements for any reason.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary is qualified in its entiréty, and should be read together with, the moreitketéanformation and financial
statements included or incorporated by referencthis prospectus supplement and the accompanyiogpectus. Unless otherwise
indicated, all of the information included in thisospectus supplement assumes that the underwwinsot exercise their option to
purchase up to an additional 3,000,000 Corporatettin

CenturyTel

We are a regional integrated communicati@msgany. We are primarily engaged in providing ldet¢phone and wireless
communications services in 21 states. We also geolaing distance, Internet, competitive local exglea broadband data, security
monitoring, and other communications and businefgsration services. For the year ended Decembe2(®11, local telephone and
wireless communications services provided 71% dfd,2espectively, of our consolidated revenuesdéscribed further below, we
recently agreed to purchase additional telephonesadines and to sell our wireless businesseHBdttransactions had been completed o
January 1, 2001, local telephone services woul@ paevided 92% of our pro forma consolidated reesnor the year ended
December 31, 2001.

=)

Operations

Telephone operationdBased on published sources, we believe that weuarently the eighth largest local exchange telegho
company in the United States, measured by the nuaflielephone access lines served. At Decembe2(811, our telephone subsidiaries
served approximately 1.8 million access lines irsttes, primarily in rural, suburban and smallamrbommunities (not including
approximately 675,000 access lines that we haveedlgio purchase from affiliates of Verizon Commatians, Inc., as discussed below).
All of our access lines are served by digital shiitg technology, which in conjunction with othech@ologies allows us to offer additiond|
premium services to our customers, including aalviirding, conference calling, caller identificatj®elective call ringing and call
waiting.

The following table sets forth informationtivirespect to our access lines as of December(gil,. 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
Minnesots 31,11( 2
Tennesse 27,66( 2
Mississippi 23,57¢ 1
New Mexico 6,39¢ —
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December 31, 200

Number of Percent of
State Access Lines Access Lines

Idaho 6,11¢ —
Indiana 5,49( —
Wyoming 5,40¢ —
lowa 2,07z —
Arizona 1,937 —
Nevads 49t —

1,797,64. 10(%
| |

(1) Approximately 61,990 of these lines are owned guetated 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 apiens from acquiring additional telephone progsitproviding service to new
customers, increasing network usage and providiaitianal services.

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

o

Wireless OperationsBased on published sources, we believe that weuarently the eighth largest cellular telephone pany in the
United States, based on cellular pops. At Decer@beP001, our majority-owned and operated cellsyjmtems had access to
approximately 7.8 million cellular pops and sereggroximately 797,000 customers in 19 MSAs and 3ARin Michigan, Louisiana,
Arkansas, Mississippi, Wisconsin and Texas. At Datoer 31, 2001, we also owned minority equity intesén cellular companies
operating in 10 MSAs and 22 RSAs, which represppt@imately 2.0 million additional cellular popss described further below under
“— Pending Acquisitions and Dispositions — Wirel&gerations Divestiture,” we agreed on March 192@o sell our wireless business
to an affiliate of Alltel Corporation.

Other OperationsWe also provide long distance, Internet, competitocal exchange, broadband data, and securitytororg in
certain local and regional markets, as well asagegrinting and related business information smrwi At December 31, 2001, our long
distance business served approximately 465,000mess in certain of our markets, and we provideerhret access services to a total of
approximately 144,800 customers, 121,500 of whedeived traditional dial-up Internet service ang328 of which received retail DSL
services.

In late 2000, we began offering competitivedl exchange telephone services, coupled with dlistgnce, wireless, Internet access and
other services, to small to medium-sized busineissk®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 thh c@pacity to other carriers in or near certairoof select markets, we began providing
broadband data service in the second quarter df #06ustomers over a recently constructed 700-fibiéx optic ring connecting several
communities in southern and central Michigan.
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Pending Acquisitions and Dispositions

Wireline Acquisitions.On October 22, 2001, we entered into definitiveeagrents to purchase from affiliates of Verizon
Communications, Inc. assets comprising all of amig local telephone operations in Missouri andb&laa for approximately
$2.159 billion in cash, subject to certain adjusiteelescribed below.

The assets to be purchased will includell(fefephone access lines (which numbered appraeiyn872,000 as of December 31, 2001
and related property and equipment comprising \def'&local exchange operations in 98 exchangesadgminantly rural and suburban
markets throughout Missouri, several of which ateent to properties currently owned and operhyeds, (i) all telephone access lines
(which numbered approximately 304,000 as of DecerBhe2001) and related property and equipment cising Verizon's local
exchange operations in 90 exchanges in predomyjnaurdl markets throughout Alabama, (iii) Verizomssets used to provide DSL and
other high speed data services within the purchazeldanges in both states and (iv) an aggregappmbximately 2,800 route miles of
fiber optic cable within the purchased exchangdsith states. The acquired assets will not inciMelgzon’s wireless, long distance, dial-
up Internet, or directory publishing operations. Wik assume certain employee-related liabilities|uding liabilities for post-retirement
health benefits, and will receive from Verizon e@rntpension assets in amounts designed to matcassumed pension liabilities, based ¢
various assumptions. The purchase price will bastdfl to, among other things, (i) reimburse Verifmrpre-closing construction costs
and (ii) compensate us if Verizon fails to attagémtain specified pre-closing capital expenditurgess. We do not expect the aggregate
effect of these adjustments to be material.

We have received the principal FCC approaalts waivers necessary for us to consummate thesitogpus on the terms proposed, and
the Alabama Public Service Commission has approuwegurchase of the Alabama properties. Our pubéthe Missouri properties
remains subject to the approval of the Missourilleubervice Commission. Consummation of each tretisa is also subject to the receip
of certain additional FCC approvals, the receiptertain third party consents and various othetornary closing conditions. Subject to
these conditions, we expect to complete the puechthe Alabama properties late in the secondtguaf 2002, and the purchase of the
Missouri properties during the third quarter of 200either purchase is conditioned upon the conguieaif the other purchase. Under eaq

definitive agreement, we have agreed to pay Verli@ of the transaction consideration if the pusehia not consummated under certain

specified conditions, including our inability tovéince the transaction.

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 definitivecagnent to sell the stock of our wireless business
an affiliate of Alltel Corporation in exchange ft.65 billion in cash, subject to certain adjustta¢hat we do not expect to be material.
We anticipate that our after-tax proceeds from shig will be approximately $1.3 billion.

We have agreed to (i) seek acknowledgmeata ome of our cellular partners confirming thaytido not hold “first refusal” rights to
purchase certain of our cellular partnership irgesg(ii) seek waivers from certain other partredrtheir first refusal rights and (iii) in
certain instances, offer a limited number of outut&r partnership interests to partners holdinghstights. The sale is subject to the
satisfactory completion of these processes foouarpartnerships.

The sale is also subject to (i) approvaltieyECC, (ii) our request to waive certain FCC rulesbeing denied by the FCC,
(iif) compliance with the notification and waitingeriod requirements under the Hart-Scott-RodindtArgt Improvements Act of 1976,
(iv) receipt of
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third-party consents and (v) various other custgnetosing 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 exchémgeash,
securities or both, and at any given time may lgagad in discussions or negotiations regardingtiatidil acquisitions. We generally do
not announce our acquisitions until we have entareda preliminary or definitive agreement. Ovee past few years, the number and
size of communications properties on the marketiagased substantially. Although our primary ®euill continue to be on acquiring
interests near our properties or that serve a mestbase large enough for us to operate efficiemtymay also acquire other
communications interests and these acquisitionkldtave a material impact upon CenturyTel.

Proposed Financing Transactions

We will be required to pay Verizon an aggtegs approximately $2.159 billion upon consummatid our pending Verizon
acquisitions during the second and third quarte&062. In addition, at March 31, 2002, we owedragfmately $486.3 million under our
1997 credit facility that is due in August 2002. Wil be required in October 2002 to redeem an taiatl $400.0 million of long-term
remarketable debt if the remarketing dealer doéexercise its remarketing option; we currentlyicpate, however, that the remarketing
dealer will exercise its option and that this debkremain outstanding.

Although our financing plans are not yet céetgpand will depend upon market conditions an@iotactors, we currently plan to
finance our pending Verizon acquisitions and thgnpent of our debt due in August 2002 with:

* net proceeds from this offering, which we estintatbe approximately $483.4 million (approximate85%.0 million if the
underwriter’ over-allotment option is exercised in fu

« proceeds from the pending divestiture of our weseleperations, which we anticipate will be appratiety $1.65 billion pr-tax and
approximately $1.3 billion aft-tax

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

» additional proceeds from $1.35 billion of new sharid long-term syndicated credit facilities that imtend to obtain during the
second quarter of 2002, including a proposed gkeont-bridge loan facility that would enable us, eleging on when we receive
funds from other sources, to borrow up to $600iarilto finance the pending Verizon acquisitic

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

When used in this prospectus supplement and trargEanying prospectus, (1) the term “MSA” means drdflitan Statistical Area
for which the Federal Communications Commissior (CC”) has granted a cellular operating licens@) the term “RSA” means a
Rural Service Area for which the FCC has granteztBular operating license, (3) the term “DSL” mesadigital subscriber lines, through
which we provide high-speed Internet service, ité¢)term “LEC” means a local exchange carrier thabyides local telephone service and
(5) the term “pops,” whenever used with respeabtio wireless operations, means the populationcgised markets (based on
independent third-party population estimates) npligd by our proportionate equity interests in tloeensed operators of those markets.
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The Offering

What are the components of a Corporate Unit?

Each Corporate Unit consists of a purchaséract 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 seguyer obligations under the purchase
contract. If the senior notes are successfully rkatad or a tax event redemption occurs, in eask aa described in this prospectus
supplement, the applicable ownership interesténTieasury portfolio described below will replabe senior note as a component of eagh
Corporate Unit and will be pledged to us to seqangr obligations under the purchase contract.

What is a purchase contract?

Each purchase contract underlying an Equitit bbligates the holder of the purchase contagiurchase, and obligates us to sell, or]
May 15, 2005, for $25, a fraction of a newly isssbdre of our common stock equal to the “settlerregiet” The settlement rate will be
calculated, subject to adjustment under the cir¢cantes set forth in “Description of the Purchasetéats — Anti-Dilution
Adjustments,” as follows:

« if the applicable market value of our common stisc&qual to or greater than the threshold appriecigtrice of $36.00, th
settlement rate will be 0.69:

« 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 $25 dividedh®y applicable market value, a

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

7]

“Applicable market value” means the averafjthe closing price per share of common stock ahed the 20 consecutive trading day
ending on the third trading day immediately prengdlay 15, 2005. The “reference price” is $28.60jck equals approximately 95% of
the last reported sale price of our common stoctherNew York Stock Exchange on April 29, 2002.

What are Treasury Units?

Treasury Units are Equity Units consistingagfurchase contract and a Treasury security. Téastry security is a 2.5% undivided
beneficial ownership interest in a zero-coupon Urgasury security with a principal amount of $D@0at matures on May 15, 2005. Th¢
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.

\1”4

How can | create Treasury Units from Corporate Unis?

Unless the Treasury portfolio described belas replaced the senior notes as a componentrpbae Units as a result of a
successful remarketing of the senior notes or &vaxt redemption, each holder of Corporate Unilishave the right, at any time on or
prior to the fifth business day immediately preogdMay 15, 2005, to substitute for the related @enotes held by the collateral agent
zero-coupon U.S. Treasury securities with the CURIRber specified in this prospectus supplementlaaidmature on May 15, 2005, in a
total principal amount at maturity equal to the reggte principal amount of the senior notes forcltgubstitution is being made. This
substitution will create Treasury Units, and thelagable senior notes will be released to the holBecause Treasury securities are issug¢d
in multiples of $1,000, holders of Corporate Umitay make this substitution only in integral mukiplof 40 Corporate Units. If the
Treasury portfolio has replaced the senior notes @amponent of Corporate Units 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 Unitsaay time on or prior to the second business dayédiately preceding May 15, 2005. In
such a case, holders would obtain the releaseecdibropriate applicable ownership interest inTireasury portfolio rather than a release
of the applicable senior notes.

How can | recreate Corporate Units from Treasury Urits?

Unless the Treasury portfolio has replacedstnior notes as a component of Corporate Unésrasult of a successful remarketing of
the senior notes or a tax event redemption, ealttehof Treasury Units will have the right at ampé on 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 notealdquhe aggregate principal amount at stated rityatof the Treasury securities. This
substitution would recreate Corporate Units, amdapplicable Treasury securities would be releéséige holder. Because Treasury
securities are issued in integral multiples of $0,tholders of Treasury Units may make these dulistis only in integral multiples of 40
Treasury Units. If the Treasury portfolio has regld the senior notes as a component of Corporate &sa result of a successful
remarketing of the senior notes or a tax eventmgui®en, holders of the Treasury Units may make shigstitution at any time on or prior
to the second business day immediately precedingMa2005, but using the applicable ownershiprageof the Treasury portfolio
instead of senior notes and only in integral midsgpf 100,000 Treasury Units.

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

Holders of Corporate Units will be entitledreceive cash distributions consisting of quaytererest payments on the related senior
notes payable by us at the rate of 6.02% of thed@mount of $25 per year, and quarterly contdtistment payments payable by us at
the rate of 0.855% of the stated amount of $25/par. Our obligations to make contract adjustmeytpents, but not interest payments
on the senior notes, will be subordinate and juimarght of payment to our senior indebtednessaBse the senior notes will be subject fo
the regulations concerning contingent payment gheittuments, original issue discount, or OID, witicrue on each senior 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 quartedgtract adjustment payments payable by
us at the rate of 0.855% of the stated amount 6ff&2 year. OID will accrue on each related Treasecurity 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 pdgatuarterly in arrears on February 1%,
May 15, August 15 and November 15 of each year,neenting August 15, 2002. These payments will bapkeyto but excluding the
earlier of May 15, 2005 or the most recent quartpdyment date on or before any early settlemethefelated purchase contracts.
Interest payments on the senior notes are desdodlewv under the questions and answers beginnitig“Wihat interest payments will |
receive on the senior notes?”

What is remarketing?

Unless a tax event redemption has occurhedsenior notes of Corporate Unit holders first @ remarketed on the third business day
immediately preceding February 15, 2005. The
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remarketing agent will use its reasonable effartstitain a price of approximately 100.25% of thecpase price for the Treasury portfolig.
The portion of the proceeds from the remarketingaétp the Treasury portfolio purchase price wéldpplied to purchase the Treasury
portfolio. The Treasury portfolio will be substiéat for the senior notes and will be pledged toctiiateral agent to secure the Corporate
Unit holders’ obligations to purchase our commatktunder the purchase contracts. When paid atrityatthe principal amount of the
Treasury portfolio equal to the principal amountla# senior notes will automatically be appliedatisfy the Corporate Unit holders’
obligations to purchase our common stock undeptitehase contracts.

If the initial remarketing of the senior neten the third business day preceding Februargd®; is unsuccessful because the
remarketing agent cannot obtain a price of at 188686 of the Treasury portfolio purchase price ooadition precedent to the
remarketing has not been satisfied, the seniosneiiecontinue to be a component of Corporate &lrand a second remarketing will be
attempted on the third business day immediatelggatimg March 15, 2005. If the second remarketinthefsenior notes on the third
business day preceding March 15, 2005 similarlynsuccessful, the senior notes will continue taltemponent of Corporate Units, and|a
third remarketing will be attempted on the thirgimess day immediately preceding April 15, 2005.

Unless one of the first three remarketingsen successful, the senior notes of Corporaitehbiders who have failed to deliver cash
on or prior to the fourth business day before May2D05 in order to satisfy their obligations untter related purchase contracts will be
remarketed for the fourth time on the third busingay immediately preceding May 15, 2005. In thislfremarketing, the remarketing
agent will use its reasonable efforts to obtaimiegpof approximately 100.25% of the aggregategipial amount of these senior notes. The
portion of the proceeds from the remarketing etm#ihe aggregate principal amount of the senioesatill be automatically applied to
satisfy in full the Corporate Unit holders’ obligats to purchase our common stock under the refatethase contracts.

In connection with a successful first, seconthird remarketing of the senior notes, the ndmting agent will deduct as a remarketing
fee an amount not exceeding 25 basis points (.28%)e Treasury portfolio purchase price from ampoant of the proceeds in excess of
the Treasury portfolio purchase price. In connectigth a successful final remarketing, the remargeagent will deduct as a remarketing
fee an amount not exceeding 25 basis points (.26%e aggregate principal amount of the remarkstedor notes from any amount of
the proceeds in excess of the aggregate principabat of the remarketed senior notes. The remangx@ent will remit any remaining
portion of the proceeds for the benefit of the leodd

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% o&tigregate principal amount of the senior notes @yndition precedent to the
remarketing has not been satisfied, we will exeroisr rights as a secured party to dispose ofghmsnotes in accordance with applicable
law and such disposition will be deemed to satisffull the holder’s obligation to purchase our aoon stock under the related purchase
contracts.

What is the Treasury portfolio?
The Treasury portfolio is a portfolio consigt of:

* zerc-coupon interest or principal strips of U.S. Tregssecurities that mature on or prior to May 15,2@0an aggregate amot
equal to the principal amount of the senior notetuded in Corporate Units, al

* with respect to the scheduled interest paymentalathe senior notes that occurs on May 15, 2008he case of a successful
remarketing of the senior notes, or with respe&satch scheduled interest payment date on the seoties that occurs after the 1
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event redemption date and on or before May 15, 2i00be case of a tax event redemption, -coupon interest or principal strips
U.S. Treasury securities that mature on or prigh&t interest payment date in an aggregate anmenusl to the aggregate interest
payment that would be due on that interest paymiatet on the principal amount of the senior notekided in Corporate Units,
assuming no reset of the interest rate on the sanies.

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 senaies remarketed by the remarketing
agent.

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

« in the case of holders of Treasury Units, by deingeand pledging the related Treasury securitiesubstitution of their senior not
and applying the cash payments received on theypted@reasury securiti¢

« through early settlement, by delivering cash toghechase contract agent, in the case of holde@ogiorate Units, on or prior to tl
fifth business day immediately preceding May 1%)20r, in the case of holders of Treasury Unitspoprior to the second busines$
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, 200Eyant to prior notice to the purchase contrache

« if we are involved in a merger, acquisition or aaigation prior to May 15, 2005 in which at lea®98 of the consideration for our
common stock consists of cash or cash equivaldmtajgh an early settlement of the purchase candimdescribed in “Description
of the Equity Unit— Early Settlement upon Cash Mer(" or

« without any further action, upon the terminatiortied 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 apldill have no right to receive any accrued castteadjustment payments.

What interest payments will | receive on the senionotes?

Interest payments on the senior notes widgable initially at the annual rate of 6.02%tw principal amount of $25 per senior note
to, but excluding, the reset effective date, whighbe the third business day following the daywhich any remarketing of the senior
notes is successfully completed. Following a re§éte interest rate, the senior notes will beserist from the reset effective date, at the
reset rate, to, but excluding, May 15, 2007. Beedhe senior notes will be subject to the reguteticoncerning contingent payment debt
instruments, OID will accrue on the senior noteslfaited States federal 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 ifNmvember 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 redempés occurred, the interest rate on the senitesmill be reset on the initial
remarketing date, which will be three business diaysediately preceding February 15, 2005, and sesét rate will become effective on
February 15, 2005. If the initial remarketing issuncessful, however, the interest rate on the seni@s will not be reset on the initial
remarketing date and instead will be reset on ¢ltersd remarketing date, which will be three busirdzs/s immediately preceding
March 15, 2005, and such reset rate will becomectffe on March 15, 2005. Similarly, if the secoatharketing is unsuccessful, the
interest rate on the senior notes will not be resahe second remarketing date and instead wilkbet on the third remarketing date,
which will be three business days immediately pdewg April 15, 2005, and such interest rate wiltbme effective on April 15, 2005.
Finally, if the third remarketing is unsuccessthk interest rate on the senior notes will notdset on the third remarketing date and
instead, irrespective of whether the final remanigeis successful, will be reset on the fourth findl remarketing date, which will be thre
business days immediately preceding May 15, 200% sach reset rate will become effective on May2l®)5.

What is the reset rate?

In the case of a reset on the third busidagammediately preceding February 15, 2005, Mash2005 or April 15, 2005, the reset
rate will be the rate the remarketing agent deteesithat the senior notes should bear in ordah#&senior notes included in Corporate
Units to have an approximate aggregate market \@iube reset date of 100.25% of the Treasury @laotburchase price. In the case of g
reset on the third business day immediately precehliay 15, 2005, the reset rate will be the ragerimarketing agent determines that th
senior notes should bear in order for each semit® to have an approximate market value of 100.86%e aggregate principal amount
the senior note, or, if the final remarketing isuocessful, then, in the case of a senior notéeldtas a component of a Corporate Unit,
the rate determined by the remarketing agent asg®d in the purchase contract agreement. The ragetnay not exceed the maximum
rate, if any, permitted by applicable law.

When may the senior notes be redeemed?

The senior notes are redeemable at our gptiomhole but not in part, upon the occurrence eowtinuation of a tax event under the
circumstances described in this prospectus suppieumeler “Description of the Senior Notes — Tax BvM@edemption.” Following any
such redemption of the senior notes, which we efais a tax event redemption, prior to May 1530@vestors that own Corporate Unit:
will own the applicable ownership interest of theedsury portfolio as a component of their Corpotatés.

What are the federal income tax consequences relalt¢o 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 tagedesenior 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 fa
market value of each senior note will be $25.

The senior notes will be subject to the ratiohs concerning contingent payment debt instrusmeks such, a holder will be subject to
federal income tax on the accrual of original isdisgount, or OID, in respect of the senior notes will generally recognize ordinary

17

S-12




Table of Contents

income or loss, rather than capital gain or lossthe sale, exchange or other disposition of tiheos@otes or of the Corporate Units to thg
extent allocable to the senior notes.

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

If the Treasury portfolio has replaced theisenotes as a component of the Corporate Unitsrasult of a successful remarketing of
the senior notes or a tax event redemption, holérbe required to include in their gross incotheir allocable share of OID on the
Treasury portfolio.

To the extent CenturyTel is required to iilormation returns with respect to purchase cattagjustment payments, we intend to
report such payments as taxable ordinary inconmeliders, but each holder may want to consult ite tax advisor concerning alternative
characterizations.

Because there is no statutory, judicial aniuistrative 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 congeges of an investment in Equity
Units.

\172
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The Offering — Explanatory Diagrams

The following diagrams and tables demonstsatee of the key features of the purchase confr@ctporate Units, Treasury Units ang
the senior notes, and the transformation of Cotedgaits into Treasury Units and senior notes.

The following diagrams and tables assumettietsenior notes are successfully remarketedhanthterest rate on the senior notes is
reset on the third business day immediately preceBebruary 15, 2005.

Purchase Contracts

Corporate Units and Treasury Units both idela purchase contract under which the investaesgio purchase shares of our common
stock at the end of three years. In addition, tlesehase contracts include unsecured contracsta@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 comstook issuable upon settlement of each
purchase contract at various assumed values favbge 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 thv@sdpplicable market value.”

The $36.00 threshold appreciation price regmés an appreciation of approximately 25.9% aloeeeference price of $28.60. The
table assumes that there will be no adjustmerttsatsettlement rate as described under “Descriptidhe Purchase Contracts — Anti-
Dilution Adjustments.” We cannot assure you that élstual applicable market value will be within thage of hypothetical applicable
market values set forth below, which is providelbofor illustrative purposes and is not intendedepresent any prediction 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 0.8741 21.8¢

30 0.833: 25.0C

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, pipicable market value of a share of our commouoksie greater than or equal to
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 that you would haeeived if yot
had made a direct investment in the common stottkeateference price of $28.¢

« If, on the purchase contract settlement date, ppigable market value of a share of our commonkste less than the threshc
appreciation price of $36.00 but greater than éference price of $28.60, we would be obligatedetover a number of shares of ou
common stock having a value, based on the appéaabrket value, equal to $2

« If, on the purchase contract settlement date, ppéiable market value of a share of our commonlsis less than or equal to the
reference price of $28.60, we would be obligateddliver in settlement of the purchase contract#18of a share of our common
stock for each purchase contract, regardless ahtiréet price of the shares
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stock underlying each purchase contr

Corporate Units

Purchase Coniract

A Corporate Unit consists of two componerstsiascribed below:

our common stock. As a result, the holder wouldizedahe entire loss on the decline in market valfithe shares of our commu

Senior Note

{Owedl to Investor

Commaon Stock +
Confrict Adjustment
Pasinents

e per anmnum
payable quarterly

{Ovwesd G0 Investor)

% per annum

paid quarterly

{peset in oonunection
with remarketing

(0wedl to CenturyTel |

325 at Seftlement
(el of veor 3

{Ovweed to Investor)

$25 at Maturity
(emd of year 5

» The investor owns the senior note but will pledge us to secure its obligations under the pureltasitract

* Following a successful remarketing of the senideamn or before the third remarketing date, whiéhbe three business da
immediately preceding April 15, 2005, the applieablvnership 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:

Zero-Coupon
Purchase Coniract Treasury Security
(Dhwed to Investor)
Common Stock +
Contract Adjuestment
Payments
+
% por annuEm
payable quarterly
(Ovwed to CemturyTel) {Dwed to Investor)
525 at Settlement £25 ot Maturity
el of year 3) {end of year 3}
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Senior Notes

Senior notes have the terms described below:

(Owed to Investor)

6.02% par anfum
pald quarierty

[reset in conneobon
with remarketing)

[Orved 1o Imyveston)

525 at Maturity
[end af year 5

Transforming Corporate Units into Treasury Units and Senior Notes

» The investor owns the Treasury security but wildge it to us to secure its obligations under tirelmse contrac

* To create a Treasury Unit, the investor separat@srporate Unit into its components — the purctag@ract and the senior note —
and then combines the purchase contract with aamspon Treasury security that matures concurremitly the maturity of the
purchase contrac

» The investor owns the Treasury security but wildge it to us to secure its obligations under tirelmase contrac

» The Treasury security together with the purchasgraot constitutes a Treasury Unit. The senior netéch is no longer a
component of the Corporate Unit, is tradeable saparate securit

P i Purchase Zero-Coupon
Contract Sanior Hote Confract Treasury Securily Senior Hote
{Cweedd 1o Iveston) (Crared Lo Myeslor) [t o Ivvestar) (Crmred Lo Ivestor}
Coonmamon Slack YT Comman Slods " PEr AnnLm
+ Camract Pl d Guartery = Comtract pald quartarly
Adjuslmem Paymenls Ad|uel el Paymenls
B — $
(rased In connection
e PRT ANMAIM wah remarkeng) % pRF Annum (sl i commeslion
pabd quartry pald quartary with mamarkgting)

{Owad 1o Camtury Fel)

335 at Gattigment
(v of year Jp

{Cwed B0 Inwastor)

#26 al Maturly
(el of year B}

(Dwad to Denfury Tel)

25 at Setement
(i of year )

{Cwerd fo Ireastor)

$28 al Maturly
(et of year 3)

(e to Inwalorp

$25 o haalumy
fend of yaar 5)

\

J

v

Corporabe Unil

\

J

v

Tresasury Ll
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* Following the remarketing of the senior notes taaevent redemption, upon the transformation Gbgporate Unit into a Treasu
Unit, the applicable ownership interest of the Breq portfolio, rather than the senior note, wél teleased to the holder and will
trade separatel

 The investor can also transform Treasury Unitssardor notes into Corporate Units. Following thrahsformation, the Treasury
security, which is no longer a component of thea$tey Unit, is tradeable as a separate secl

* The transformation of Corporate Units into Treadunjts and senior notes, and the transformatiofreé&sury Units and senior no
into Corporate Units, requires certain minimum amntewf securities, as more fully described in firiespectus supplemel
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Summary Supplemental Historical Financial Data
(Dollars, except per share amounts, in thousands)
(Unaudited)

The summary supplemental historical unauditstsolidated financial data of CenturyTel settfdrélow 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 DeceBihe2001 incorporated by reference in this progmesupplement and the
accompanying prospectus from our current repoffamm 8-K dated April 29, 2002, and (ii) our unaedifinancial information as of and
for the three months ended March 31, 2001 and @ftporated by reference in this prospectus suppte and the accompanying
prospectus from our current report on Form 8-K dapril 25, 2002. This supplemental historical udiéed consolidated financial data
gives retroactive effect to the classification af avireless operations, which we agreed to seManch 19, 2002, as discontinued
operations for reporting purposes, and, in accaréavith generally accepted accounting principlei,iecome our historical financial
data after we issue our financial statements andffor the three months ended March 31, 2002.opleeating results for the three month
ended March 31, 2001 and 2002 are not necessadiigative of the results to be expected for anyrieiperiods.

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: 40,35t 50,181
Total operating revenut 1,254,401 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: 322,81 407,03¢ 98,81¢ 92,221
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)) (61,709 (50,64¢)
Income from continuing operatiol 135,52( 124,22¢ 144,14¢ 26,85: 42,857
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: 70,76%
Add: After tax effect of goodwill
amortization(1 41,81« 46,55¢ 56,26¢ 14,08: —
Net income, as adjustt 281,58: 278,02 399,29° 60,80¢ 70,761
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Three Months Ended

Year Ended December 31 March 31,
1999 2000 2001 2001 2002
Basic earnings per shal
From continuing operatior $0.97 $0.8¢ $1.0z2 $0.1¢(2) $0.3C
From discontinued operatiol 0.7¢ 0.77 1.41 0.14(2) 0.2C
Basic earnings per she $1.72 $1.6¢ $2.4: $0.3: $0.5C
| | | | |
Basic earnings per share, as adju: $2.0¢ $1.9¢ $2.8¢ $0.4% $0.5C
L] L] L] L] |
Diluted earnings per shat
From continuing operatior $0.9¢ $0.8¢ $1.01 $0.1¢(2) $0.3C
From discontinued operatiol 0.7¢ 0.7¢ 1.4C 0.14(2) 0.2C
Diluted earnings per sha $1.7C $1.62 $2.41 $0.3< $0.5C
L] L] L] L] |
Diluted earnings per share, as adjus $1.9¢ $1.9¢ $2.81 $0.4% $0.5C
L] L] L] L] |

Other Financial Data:
Ratio of earnings from continuing operatic

to fixed charges and preferred stock

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

excluding nonrecurring items, to fixed

charges and preferred stock dividend: 2.3¢ 2.12 1.8¢ 1.72 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 6,393,29 6,318,68: 6,379,441
Total debt (including short-term debt and current
maturities of lon-term debt 2,134,011 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: 515,37t
Employees (approximat 5,70( 6,86( 6,90( 6,90(

(1) This adjustment reflects the effects of StateméRimancial Accounting Standard No. 142, which pdes that, effective January
2002, goodwill is no longer subject to amortizati
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@)

®)
4)

If goodwill had not been subject to amortizatior2B01, basic and diluted earnings per share woaNé bheen $0.27 from continuil
operations and $0.16 from discontinued operati

Calculated in the manner described in the acconipgmrospectus undfEarnings Ratio”

Reflects our purchase of over 490,000 telephonesadines 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&edliiconsolidated condensed pro forma financialrimédion as of and for the year ended
December 31, 2001 that gives effect to our pentfiegzon acquisitions, our pending wireless operatidivestiture and our proposed
financing transactions described herein, includimig offering of Equity Units. See “— CenturyTel Pending Acquisitions and
Dispositions” and “— Proposed Financing Transadidithis summary pro forma information has beenvaerfrom, and should be read
in conjunction with, the unaudited pro forma coidated condensed financial information, and theadhereto, incorporated by referenc
in this prospectus supplement and the accompamygpectus from our current report on Form 8-K di&pril 29, 2002.

[¢)

We have prepared the pro forma financialrimi@tion related to the pending Verizon acquisitiand the wireless divestiture based or]
various assumptions described in our current repoform 8-K, including the assumption that eacttipase and the divestiture occurred
on January 1, 2001, for purposes of the incomerstant data, and December 31, 2001, for purpostbe dfalance sheet data. As explaingd
further in our current report on Form 8-K, the psona information does not give effect to any ptigdmevenue enhancements, cost
reductions or other operating efficiencies thatldoasult from the pending Verizon acquisitiongtoe wireless divestiture.

We have presented this summary pro formatimédion for illustrative purposes only. This infaation may not be indicative of the
operating results or financial position that woblte occurred if such pending transactions actwaltyirred on the dates indicated above
and in accordance with the other assumptions destin our current report on Form 8-K, nor is itessarily 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 revenu 1,679,50. 552,12 — 2,231,63.
Operating expense
Cost of sales and oth 826,94¢ 233,10¢ 14,90( 1,074,95!
Corporate overhead costs allocable to
discontinued operatior 20,21 — — 20,21z
Depreciation and amortizatic 407,03¢ 81,49¢ — 488,53¢
Total operating expens: 1,254,19' 314,60¢ 14,90( 1,583,70!
Operating incomi 425,30" 237,52: (14,900 647,92t
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! — (198,88Y) —
Net income 343,03: 126,33¢ (230,419 238,95:
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Year Ended December 31, 200

CenturyTel Verizon Pro Forma Pro Forma
Adjusted(1) Acquisitions(2) Adjustments(3) Consolidated
Basic earnings per shal
From continuing operatior 1.0z .9C (.22 1.6¢
From discontinued operatio 1.41 — (1.4)) —
$ 2.45(5) $ 9C $ (1.69 $ 1.6¢
] | | ]
Diluted earnings per shat
From continuing operatior 1.01 .89 (.22 1.6¢
From discontinued operatio 1.4C — (1.40) —
$ 2.41(5) $ .89 $ (1.62 $ 1.6¢
] | | ]
Other Financial Data:
Ratio of earnings from continuing operations
fixed charges and preferred stock dividend 2.0C 2.3t
Ratio of earnings from continuing operatio
excluding nonrecurring items, to fixed charges
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 long-
term debi 1,008,83. — — 1,008,83.
Total debt (including shc-term debt and currel
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 operations heldsfale as discontinued operations. For additiarfakination, please see our curr

report on Form -K dated April 29, 2002

@)

@)

4)

These amounts are based on audited specidgrifinancial statements of the Verizon operatiorise acquired. In connection with
the preparation of these special purpose finastééments, Verizon made numerous assumptionsllacdtaons where specific de
was not available pertaining to the assets to heieex. Because of the significant amount of allimees and estimates used to
prepare these special purpose financial statenast®ecause we will operate these assets undéeredt operating and
management structure, they may not reflect theniied position and results of operations of theperties after we acquire the

For additional information on these adjustments,@& current report on Forn-K dated April 29, 2002. Certain adjustments
based on our preliminary allocations of the aggee§@rizon purchase price to the acquired Verizgsets; our preliminary estimal
of the fair value and useful lives of Verizon’s romrent assets and liabilities are subject to gearpon completion of our valuation
analysis.

Assumes an annual weighted average interest r&&%f on net indebtedness to be borrowed to consuenthe Verizol
acquisitions. Use of an assumed rate .125% high
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lower than 6.8% on net borrowings would have chdnggt income by approximately $644,0

(5) CenturyTe's basic earnings per share and diluted earningshaee for the year ended December 31, 2001 wev@ $ihd $1.7C
after eliminating the effect of nonrecurring neingaassociated with our wireless operatic

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

You should carefully consider all of the infation contained or incorporated by referencéais prospectus supplement and the
accompanying prospectus as well as the speciftorfeander “Risk Factors” beginning on the nextgag
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RISK FACTORS

Before purchasing the Equity Units, you should @hg consider the following risk factors as wed the other information contained or
incorporated by reference in this prospectus supglet 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 successfuiptained, will increase our leverage.

We will be required to pay Verizon an aggtegs approximately $2.159 billion upon consummaitid our pending Verizon acquisitions
during the second and third quarters of 2002. fiitawh, at March 31, 2002, we owed approximatel$&2 million under a credit facility that
due in August 2002. We will be required in OctoB862 to redeem an additional $400.0 million of ldagn remarketable debt if the
remarketing dealer does not exercise its remar@totion; we currently anticipate, however, tha temarketing dealer will exercise its option
and that this debt will remain outstanding.

We currently plan to finance our pending ¥en acquisitions and the payment of our debt dusuigust 2002 with proceeds from this
offering and our pending wireless divestiture, ddiéion to the other potential sources of cash desd under “Prospectus Supplement
Summary — CenturyTel — Proposed Financing Transastl However, we currently lack committed souroeBinds in amounts sufficient to
fund our near term cash requirements. Althoughfioancing plans are not yet complete and will depepon market conditions and other
factors, we currently intend to obtain $1.35 billiof short- and long-term syndicated credit faesitduring the second quarter of 2002. Thus
far, we have received a proposal for a $600 milibort-term bridge loan facility, subject to thaders entering into satisfactory credit
agreements and various other conditions. With @spethe remainder of our anticipated credit iacilequirements, we have not yet received
any definitive lending commitments, or selected Eamgders to arrange syndicated facilities. Morepegen if we obtain committed credit
facilities in the amounts described above, thesiitias will not be sufficient to fund all of ourear-term cash requirements if we are unable to
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 describbdwee (and to raise additional funds if we are uaablconsummate our wireless divestiture), we
cannot assure you that this financing will be alal# on terms favorable to us. Any failure to abfainds on the terms currently anticipated by
us could negatively affect our operating results, aedit ratings and our ability to timely comgéhe pending Verizon acquisitions.

Assuming we successfully fund all of our asam cash requirements, we will have a substaatraunt of indebtedness. See
“Capitalization.” This could hinder our ability sdjust to changing market and economic conditibmsonnection with executing our business
strategies, we are continuously evaluating theipihgg of acquiring additional telecommunicatioassets, and we may elect to finance
acquisitions by incurring additional indebtedndbgze incur significant additional indebtednessr otedit ratings could be adversely affected.
As a result, our borrowing costs could increase@ndaccess to capital may be adversely affected.

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

Upon completion of our pending Verizon acgigas and our pending wireless divestiture, oux ofioperating assets will differ materially
from those operations upon which our historicahfioial statements are based. Consequently, owribatfinancial statements may not be
reliable as an indicator of future results. Moragtiee pro forma financial information summarizetdiancorporated by reference in this
prospectus supplement and the accompanying
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prospectus, while helpful in illustrating certafifieets of our pending transactions and proposeahfiings, does not attempt to predict or
suggest future operating results. The pro formarinétion is presented for illustrative purposeya@mid is not necessarily indicative of the
operating results or financial position that wobl/e occurred if such pending transactions had beesummated on the dates and in
accordance with the assumptions described in stiolmiation, 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 adng additional telephone properties, expandirtg imew markets, providing service to new
customers, increasing network usage and provididitianal products and services. Our future grodgpends, in part, upon our ability to:

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

« effectively manage our day to day operations whitempting to execute our business strategy ofredipg our wireline operations a
divesting our wireless operatio

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

Our rapid growth poses substantial challerfigess to integrate new operations into our emgtiusiness, to successfully monitor our
operations, costs, regulatory compliance and semyimlity, and to maintain other necessary intecoatrols. If we are not able to meet these
challenges effectively, our results of operatiorsg/he harmed.

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

As a diversified full service incumbent loexichange carrier, or ILEC, we have traditionakieb subject to significant regulation from
federal, state and local authorities. This regafatiestricts our ability to raise our rates anddmpete, and imposes substantial compliance
costs on us. In recent years, the communicatiahsstny has undergone various fundamental regulatoayges that have generally reducec
regulation of telephone companies and permittedpatition in each segment of the telephone industmgse changes could adversely affer
by reducing the fees that we are permitted to ahaaltiering our tariff structures, or otherwise rfiiag the nature of our operations and
competition in our industry. We are unable to peethe future actions of the various regulatoryibsdhat govern us, but such actions could
materially affect our business.

We face competition, which could adversely affest

As a result of various technological, regofatand other changes, the telecommunications tnghas become increasingly competitive,
and we expect these trends to continue. The nuoflimpanies that have requested authorizatiomawaigie local exchange service in our
markets has increased in recent years, and weapatédhat others will take similar action in theure. 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 prosjdgreless telephone companies, satellite
companies, alternate access providers, neighbtrl@s, long distance companies and cable companétsnay provide services competitive
with ours or services that we intend to introdl cannot assure you that we will be able to comp#ectively with all of these industry
participants.

We expect competition to intensify as a restihew competitors and the development of newrrietogies, products and services. We
cannot predict which future technologies, prodaetservices will be important to maintain our conipee position or what funding will be
required to develop and provide these technologiegjucts or services. Our ability to compete sssfdly will depend on how well we mari
our products and services, and on our ability ticgrate and respond to various competitive factdfscting the industry, including a changing
regulatory environment that may affect us diffekgeffom our competitors, new services that mayrtieoduced, changes in consumer
preferences, demographic trends, economic condiiowl discount pricing strategies by competitors.

Many of our current and potential competitoase market presence, engineering, technical ax#lating capabilities and financial,
personnel and other resources substantially gréearours. In addition, some of our competitons iase capital at a lower cost than we can,
and have substantially stronger brand names. Capsdly, some competitors may be able to charger@wees for their products and servic
to develop and expand their communications and erétimfrastructures more quickly, to adapt morefgwto new or emerging technologies
and changes in customer requirements, and to dgvesger resources to the marketing and sale ofgtheducts and services than we can.

While we expect our telephone revenues tavgr® the economy improves, our internal telepherenue growth rate has slowed in recent
years and may continue to slow during upcomingouksr.

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

Under our articles of incorporation, eachretaf common stock that has been beneficially owmethe same person or entity continually
since May 30, 1987 generally entitles the holdeetovotes on all matters duly submitted to a aftehareholders. As of March 20, 2002, the
holders of our ten-vote shares held approximat8l$% of our total voting power. In addition, a nuanlof other provisions in our agreements
and organizational documents, including our shddaraights 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 coulpride you of any related takeover premi
for the common stock underlying the Equity Unitsr Bdditional information, see “Description of CommStock — Certain Provisions
Affecting Takeovers” in the accompanying prospectus

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 will beetheneficial owner of the related senior notesa3uey portfolio or Treasury securities,
the case may be, you do have an obligation purgaahe purchase contract to buy our common stedkr to May 15, 2005, unless you pay
cash to satisfy your obligation under the purch@sdract or the purchase contracts are terminatedalour bankruptcy, insolvency or
reorganization, either the principal of the appiaterapplicable ownership interest of the Treagamffolio when paid at maturity or the
proceeds derived from the remarketing of the sembes, in the case of Corporate Units, or thegipad of the related Treasury securities w
paid at maturity, in the case of Treasury Unitdl automatically be used to purchase a specifiedlyar of shares of our common stock on
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your behalf. The market value of the common stedeived by you on May 15, 2005 may not be equat greater than the effective price |
share of $28.60 paid by you for our common stockhendate of this prospectus supplement. If thdieadgle market value of the common st

is less than $28.60, the aggregate market valtiieadommon stock issued to you pursuant to eaathpae contract on May 15, 2005 will be
less than the effective price per share paid byfgothe common stock on the date of this prosmestipplement. Accordingly, you assume the
risk that the market value of the common stock ehegline, and that the decline could be substantial.

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 affordeglibvesting in the Equity Units is less than yopportunity for equity appreciation if y«
directly invested in our common stock. This oppoituis less because the market value of the comstmek to be received by you pursuant to
the purchase contract on May 15, 2005 (assuminghieanarket value is the same as the applicabtéahaalue of the common stock) will
only exceed the effective price per share of $29#@ by you for our common stock on the date of pinospectus supplement if the applicable
market value of the common stock exceeds the thrgstppreciation price (which represents an apptieei of approximately 25.9% over
$28.60). This situation occurs because in this gwe&u would receive on May 15, 2005 only approxieha79.4% (the percentage equal to
$28.60 divided by $36.00) of the shares of comnioaksthat you would have received if you had madé&ect investment in the common
stock at the reference price of $28.60.

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

The trading prices of Corporate Units andabrery Units in the secondary market will be dingetffected 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 opergtiesults and prospects and by economic,
financial and other factors. In addition, generarket 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 priceunfammmon 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 tradiniggs of the Corporate Units, Treasury Units, senates 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 ethéd to any rights with respect to our common kt@ocluding, without limitation, voting rights
and rights to receive any dividends or other distiiobns on the common stock), but you will be sabfe all changes affecting the common
stock. You will only be entitled to rights on thenamon stock if and when we deliver shares of comstook in exchange for Equity Units on
May 15, 2005, or as a result of early settlemesntha case may be, and the applicable recordiflatgy, for the exercise of rights occurs after
that date. For example, in the event that an amentlis proposed to our articles of incorporatiotvyptaws requiring stockholder approval ¢
the record date for determining the stockholdengobrd entitled to vote on the amendment occuos fiy 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 subjeetrtp changes in the powers, preferences or
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 thataretentitled to receive on May 15, 2005 or assaltef 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 yedareceive on May 15, 2005, or as a
result of early settlement of a purchase contfactyther events, including offerings of commoncétéor cash by us or in connection with
acquisitions. We are not restricted from issuindiamhal common stock during the term of the pusghaontracts and have no fiduciary,
contractual or other obligation to consider youerasts for any reason. If we issue additionaleshaf common stock, it may materially and
adversely affect the trading price of our commartktand, because of the relationship of the nurabehares to be received on May 15, 2005
to the price of the common stock, the trading pat€orporate Units or Treasury Units.

The secondary market for the Equity Units may bigjliid.

It is not possible to predict how our Corgertnits, Treasury Units or senior notes will tréwl¢he secondary market or whether the market
will be liquid or illiquid. There is currently naesondary market for either our Corporate Unitsur Treasury Units. The Corporate Units have
been approved for listing on the NYSE under thelsyiiCTLPrA.” If the Treasury Units or the senior notes are sephyrtraded to a sufficie
extent that applicable exchange listing requiremant met, we may try to list the senior notedherfreasury Units on the same exchange as
the Corporate Units, but will have no obligatiordimso. There can be no assurance as to the ligofdany market that may develop for the
Corporate Units, the Treasury Units or the sendates, your ability to sell these securities or ikeeta trading market, if it develops, will
continue. In addition, in the event a holder wersubstitute Treasury securities for senior noteseaior notes for Treasury securities, thereby
converting Treasury Units to Corporate Units orfwate Units to Treasury Units, as the case maghledjquidity of Corporate Units or
Treasury Units could be adversely affected. Tharele no assurance that the Corporate Units wilbaalelisted from the NYSE or that
trading in the Corporate Units will not be suspeahés a result of elections by holders to creataduey Units by substituting collateral, which
could cause the number of Corporate Units to falibly the requirement for listing securities on M¥SE that at least 1,000,000 Corporate
Units be outstanding at any time.

Your rights to the pledged securities will be suttjéo our security interest.

Although you will be the beneficial owner of théated senior notes, Treasury securities or Tregsartfolio, as applicable, those securi
will be pledged to JPMorgan Chase Bank, as thatshl agent, to secure your obligations underdtaed purchase contracts. Thus, your
rights to the pledged securities will be subjeadtio security interest. Additionally, notwithstandithe automatic termination of the purchase
contracts in the event that we become the subfextase under the U.S. Bankruptcy Code, the dgliwkthe pledged securities to you may be
delayed by the imposition of the automatic stage€tion 362 of the Bankruptcy Code.

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

We may redeem the senior notes, on not less 30 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 oot under the circumstances described in thippobss supplement. If we exercise our
option, we will redeem the senior notes at the mgutéon price plus accrued and unpaid interest,
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if any. If we redeem the senior notes, we will plag redemption price in cash to the holders ok#rdor notes. If the tax event redemption
occurs before a successful remarketing, the redemptice payable to you as a holder of Corporatédiwill be distributed to the collateral
agent, who in turn will apply an amount equal te tademption price to purchase the Treasury pastéoi your behalf, and will remit the
remainder of the redemption price to the holded, e Treasury portfolio will be substituted foeteenior notes as collateral to secure your
obligations under the purchase contracts relatédet@orporate Units. If your senior notes areaomhponents 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 redemypiibbe a taxable event to the holders of
senior notes.

The senior notes and contract adjustment paymenitt lve effectively subordinated to the debt of csubsidiaries.

As a holding company, substantially all of mcome and operating cash flow is dependent Wperarnings of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiariesg0As a result, we rely upon our subsidiaries
to generate the funds necessary to meet our oioligatincluding the senior notes, and to make emhi@djustment payments under the purc
contracts. Our subsidiaries are separate and cli$tigal entities and have no obligation to pay ampunts due pursuant to the senior notes or
the purchase contracts or, subject to limited etiaep for tax-sharing purposes, to make any furvddlable to us to repay our obligations,
whether by dividends, loans or other payments.aedf our subsidiaries’ loan agreements contaioua restrictions on the transfer of funds
to us, including certain provisions that restri@ amount of dividends that may be paid to us. fA3exember 31, 2001, the amount of retained
earnings of our subsidiaries not subject to divilestrictions was approximately $1.8 billion. Maver, our rights to receive assets of any
subsidiary upon its liquidation or reorganizatiamdq the ability of holders of Equity Units to beih@fdirectly therefrom) will be effectively
subordinated to the claims of creditors of thatsadiry, including trade creditors. As of DecemBgr 2001, our subsidiaries had approxime
$557.5 million of aggregate outstanding long-tembtd In addition, our obligations with respecthe tontract adjustment payments will be
subordinate and junior in right of payment to obligations under our senior indebtedness.

The United States federal income tax consequendet® purchase, ownership and disposition of thelly Units are unclear.

No statutory, judicial or administrative aoitity directly addresses the treatment of the Bguiits or instruments similar to the Equity
Units for United States federal income tax purposasa result, the United States federal incomectmsequences of the purchase, ownership
and disposition of Equity Units are not entirelgai. 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 agharg interest income; thus, the ability to off
such interest income with a loss, if any, on a pase contract may be limited. For additional tdatesl risks, see “Prospectus Supplement
Summary — The Offering” and “United States Fed&mabme Tax Consequences.”

The senior notes will be classified as contingemlyment debt instruments and you will be requiredatecrue original issue discount.

For United States federal income tax purpagessenior notes will be classified as contingeyment debt instruments. As a result, you
will be required to include original issue discoumt OID, in income during your ownership of theise 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 maturityyjpon 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 intsst.

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

USE OF PROCEEDS

Our net proceeds from the sale of Corporatitslin this offering are estimated to be approsxtieha$483.4 million (approximately
$556.0 million if the underwriters fully exercideeir over-allotment option to purchase additionatfgdrate 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 tagegebt due in August 2002 under our 1997 creditiia (which debt had a weighted
average interest rate of 3.1607% at April 30, 2082y additional information on these acquisitiansl our proposed financing plans, see
“Prospectus Supplement Summary — CenturyTel — Penltquisitions and Dispositions” and “— Proposéaaicing Plans.” Pending the
closing of the initial Verizon acquisition (whichewexpect to occur late in the second quarter 02200 intend to use most of the net proce
of this offering to repay short-term debt due unol@r 1997 credit facility, and to invest the balamt 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 YorlicBtExchange and is traded under the symbol “CThé following table sets forth the high
and low sale prices, along with the quarterly dévids paid, for each of the quarters indicated:

Sales Prices
Dividend paid per
High Low Common Share
2002
First quarte! $35.5( $28.8( $.052¢
Second quarter (through April 29, 20( 34.4t 30.01 .0525(1)
2001
First quarte! $39.8¢ $25.4¢ $.050(
Second quarte 30.42 26.9( .050(
Third quartel 36.5( 28.3( .050(
Fourth quarte 35.7¢ 30.2¢ .050(
2000
First quarte! $47.31 $32.3] $.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 tdatetion by our board of director

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

Purchasers of the Equity Units offered heneilynot be entitled to receive any quarterly diend with a record date prior to the purchase
contract settlement date. Future dividends willetegbupon our future earnings, financial conditiad ather factors affecting our dividend
policy. See “Description of Common Stock — Dividsiéh 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 afteriggveffect to this offering of Equity Units, ourpaing Verizon acquisitions, our pendi
wireless divestiture and our proposed financingde&tions described here

For additional information regarding these proposadsactions, see “Prospectus Supplement SummaterturyTel —Pending Acquisition
and Dispositions” and “— Proposed Financing Tratisas.” For additional information on the pro formdjustments reflected below, see
“Prospectus Supplement Summary — Summary Pro F&inancial Data.” You should read the following &lh conjunction with our
consolidated financial statements and unauditedqma consolidated condensed financial informatend the notes thereto, incorporated by
reference into this prospectus supplement anddbenapanying 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%(2) 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 20i 100,00( — 100,00(
6.30% Series F, due 20 240,00( — 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 I, remarketable 2( 400,00( 400,00(
9.38% notes, due through 20 7,97¢ — 7,97¢
6.86%(2) Employee Stock Ownership Plan commitmaune, in
installments through 20( 2,50( — 2,50(

Net unamortized premium and discou 11,03¢ — 11,03¢

Other 17¢ 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 2,087,50! 859,00( 2,946,50!
Stockholder’ equity(4):
Common Stock, $1.00 par value, 350,000,000 sharthe@zed,

141,232,806 shares issued and outstan 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 fund our-term cash requirements will be Ic-term debt. Se“Prospectus Suppleme
Summary— Summary Pro Forma Financial D¢’

(4) For purposes hereof, 100% of the stated amoutheoEtjuity 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 fhase contract agreement between us and the purobrisact agent. The Equity Units initially

will consist of 20,000,000 units referred to as@wate Units with a stated amount per Corporate &uial to $25, which we refer to as the
“stated amount.”

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

« the holder will purchase from us not later than M&y 2005 for the stated amount of $25, a numbeeuwily issued shares of our

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

» we will pay the holder contract adjustment paymenthe annual rate of 0.855% of the stated amoU$25, anc
(2) either
« a senior note having a principal amount equal & $2

« following a successful remarketing of the seniaiesmn the third business day immediately preceditigr 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 refestthe Treasury portfolit

“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 ownershigrest in a $1,000 principal or interest amafrd principal or interest strip in a
U.S. Treasury security included in the Treasuntfpbo that matures on or prior to May 15, 2005¢

(2) for the scheduled interest payment date orséiméor notes that occurs on May 15, 2005, in tlse od a successful remarketing of
the senior notes, or for each scheduled intergghpat date on the senior notes that occurs aftetath event redemption date and on or
before May 15, 2005, in the case of a tax evergmgadion, 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 Treagumgfolio that matures on or prior to that
interest payment dat

The purchase price of each Equity Unit wdlddlocated between the related purchase contndah& related senior note in proportion to
their respective fair market values at the timéssfiance. 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 Revedemice.

As long as an Equity Unit is in the form ofarporate Unit, the senior note or the appropiéaelicable ownership interest in the Treasury
portfolio, as the case may be, forming a part ef@orporate Unit will be pledged to the collatexrgént to secure the holder’s obligation to
purchase our common stock under the related puedt@dract.
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Creating Treasury Units

Unless the Treasury portfolio has replaced theoserites as a component of the Corporate Unitseasesult of a successful remarketing
the senior notes or a tax event redemption, ealdehof Corporate Units will have the right, at aimge on or prior to the fifth business day
immediately preceding May 15, 2005, to substitotetiie related senior notes zero-coupon U.S. Trgascurities (CUSIP No. 912803AD5)
maturing on May 15, 2005, which we refer to as $ueg securities, in a total principal amount atumisit equal to the aggregate principal
amount of the senior notes for which substitut®being 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 qasing:

(1) a purchase contract under which

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

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

(2) a 1/40, or 2.5%, undivided beneficial ownershigrest in a Treasury security maturing on May2@5 with a principal amount
maturity of $1,000

Because Treasury securities are issued itiptad of $1,000, holders of Corporate Units mayenthis substitution only in integral
multiples of 40 Corporate Units. If the Treasurytfmio has replaced the senior notes as a comgamfehe Corporate Units as the result of a
successful remarketing of the senior notes or &taxt redemption, however, holders of Corporatiéisinay make substitutions only in
multiples of 100,000 Corporate Units, at any tinmeoo prior to the second business day immediatedggaling May 15, 2005. In such a case,
holders would obtain the release of the appropdag®icable ownership interest in the Treasuryfpbiot rather than a release of the applicable
senior notes.

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

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

« transfer 40 Corporate Units to the purchase conagent accompanied by a notice stating that thdehdnas deposited a Treasury sec!
with the collateral agent and requesting the rel¢éashe holder of the 40 senior notes (or the gyiate applicable ownership interest in
the Treasury portfolio) relating to the 40 Corperbinits.

Upon the deposit and receipt of an instrucfrom the purchase contract agent, the collategaht will release the related 40 senior notes
(or the appropriate applicable ownership inteneshe Treasury portfolio) from the pledge underpletige agreement, free and clear of our
security interest, to the purchase contract agérd.purchase contract agent then will

« cancel the 40 Corporate Un
« transfer the 40 related senior notes (or the apjatgpapplicable ownership interest in the Treagastfolio) to the holder, an
« deliver 40 Treasury Units to the holder.

The Treasury security will be substitutedtfoe senior notes (or the appropriate applicableevship interest in the Treasury portfolio) and
will be pledged to the collateral agent to secheeholder’s obligation to purchase common stockeutige related purchase contracts. The
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related senior notes released to the holder thereaill trade separately from the resulting Tregdunits.
Recreating Corporate Units

Unless the Treasury portfolio has replaced theosemites as a component of the Corporate Uniteeagesult of a successful remarketing
the senior notes or a tax event redemption, ealttehof Treasury Units will have the right, at aite on or prior to the fifth business day
immediately preceding May 15, 2005, to substiteteier notes for the related Treasury securitied bglthe collateral agent in an aggregate
principal amount equal to the aggregate amountlgayat stated maturity of the Treasury securifféss substitution would create Corporate
Units, and the applicable Treasury securities wieédeleased to the holder.

Because Treasury securities are issuedeégiat multiples of $1,000, holders of Treasury Emitay make this substitution only in integral
multiples of 40 Treasury Units. If the Treasurytfaio has replaced the senior notes as a comparfehe 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 on or
prior to the second business day immediately piageday 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 Treasurig kisider will be required to:

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

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

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

« cancel the 40 Treasury Un
« transfer the related Treasury security to the holaied

« deliver 40 Corporate Units to the holder.

The substituted senior notes or the apprtgepplicable ownership interest in the Treasurgfplio will be pledged to the collateral agent
to secure the Corporate Unit holder’s obligatioptochase common stock under the related purcluageacts.

Holders that elect to substitute pledged sges, thereby creating Treasury Units or recregatCorporate Units, will be responsible for any
fees or expenses payable in connection with thstiution.

Distributions

Holders of Corporate Units are entitled toeige cash distributions consisting of quarterlgiast payments on the related senior notes or
the Treasury portfolio, as applicable, payable $watthe annual rate of 6.02% of the stated amamatguarterly contract adjustment payments
payable by us at the annual rate of 0.855% of tdted amount. Because the senior notes will
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be subject to the regulations concerning contingagtnent debt instruments, OID will accrue on theiar notes for United States federal
income tax purposes.

Holders who create Treasury Units will beitéed to receive quarterly contract adjustment pegta payable by us at the annual rate of
0.855% of the stated amount. OID will accrue onrtiated Treasury securities for United Statesrildacome tax purposes.

Our obligations with respect to the seniatesowill be senior and unsecured and will rank wrequal basis in right of payment with all of
our other senior unsecured obligations. Our ohiligatwith respect to the contract adjustment paysdmt not interest payments on the senior
notes, will be subordinate in right of payment tw senior indebtedness. “Senior indebtednessi respect to the contract adjustment payn
means indebtedness of any kind unless the instruameler which such indebtedness is incurred exjyressvides that it is on a parity in right
of payment with or subordinate in right of paymtmthe contract adjustment payments.

No Voting or Other Rights

Holders of purchase contracts forming pathefCorporate Units or Treasury Units, in thepagcities as such holders, will have no voting
or other rights in respect of our common stock.

Listing

The Corporate Units have been approved $tini on the NYSE under the symbol “CTLPrA.” Unlessl until substitution has been made
as described in “— Creating Treasury Units” or “—edReating Corporate Units,” neither the senior mmeTreasury portfolio component of a
Corporate Unit nor the Treasury security compoméiat Treasury Unit will trade separately from Cagte Units or Treasury Units,
respectively. The senior note or Treasury portfobmponent will trade as a unit with the purchasatract component of the Corporate Units,
and the Treasury security component will trade asifwith the purchase contract component of trea$ury Units. If Treasury Units or senior
notes are separately traded to a sufficient extezitthe applicable exchange listing requiremergsveet, we may try to cause the Treasury
Units or senior notes to be listed on the exchamgehich the Corporate Units are then listed, billthave no obligation to do so.

Miscellaneous

We or our affiliates may from time to timerpliase any of our outstanding Equity Units offenedeunder (or our outstanding common
stock or senior notes) by tender, in the open ntarkby 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 contagiurchase, and obligates us to sell, on
May 15, 2005, for $25, a number of newly issuedehaf our common stock equal to the “settlemetet ta he settlement rate will be
calculated, subject to adjustment under the circantes set forth in “— Anti-Dilution Adjustmentsg’ follows:

If the applicable market value of our common stisc&qual to or greater than the threshold appiiecigtrice of $36.00, which i
approximately 25.9% above the reference price 8f@&2 the settlement rate will be 0.6944, whichdsal to the stated amount divided
by the threshold appreciation price. Accordinglybetween the date of this prospectus supplenahttee period during which the
applicable market value is measured, the markeggar the common stock increases to an amountghégher than the threshold
appreciation price, the aggregate market valubethares of common stock issued upon settlemesgtabf purchase contract will be
higher than the stated amount, assuming that thikethealue is the same as the applicable markeeval the common stock. If the
market price is the same as the threshold appi@ciptice, the aggregate market value of the shailebe equal to the stated amount,
assuming that the market value is the same agileeable market value of the common stc

If the applicable market value of our common stigcless than the threshold appreciation price beatgr than the reference price, the
settlement rate will be equal to the stated amdiuiled by the applicable market value. Accordingiiyhe market price for the common
stock increases above the reference price betveethate of this prospectus supplement and thegdtidng which the applicable
market value is measured, but the market pricesis than the threshold appreciation price, theeggge market value of the shares of
common stock issued upon settlement of each pueatmdract will be equal to the stated amount,ragsy that the market value is the
same as the applicable market value of the comnumk;sand

If the applicable market value of our common stigcless than or equal to the reference price, ¢titement rate will be 0.8741, which is
equal to the stated amount divided by the refergmnice. Accordingly, if the market price for thenamon stock decreases below the
reference price between the date of this prospectpglement and the period during which the appleaarket value is measured, the
aggregate market value of the shares of commoik &sued upon settlement of each purchase contitidte less than the stated
amount, assuming that the market value is the sentlee applicable market value of the common stétke market price is the same as
the reference price, the aggregate market valtizeashares will be equal to the stated amount nasisguthat the market value is the same
as the applicable market value of the common s

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

“Closing price” of the common stock on anyadaf 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 disr trading on the NYSE on any such

date,

as reported in the composite transactionthéprincipal United States securities exchangeloich the common stock is so listed. If the

common stock is not so listed on a United Statéiemal 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 reportbeé last quoted bid price for the
common stock in the over-the-counter
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market as reported by the National Quotation Burgasimilar organization. If the bid price is natadlable, the closing price means the market
value of the common stock on the date of deterniginats determined by a nationally recognized inddpat 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-the counter market at the close
business, an

« has traded at least once on the national or rebgsmtarrities exchange or association or over-they= market that is the primary market
for the trading of the common stoc

We will not issue any fractional shares afhcoon stock pursuant to the purchase contractgeuroff fractional shares otherwise issuable
(calculated on an aggregate basis) in respectrohpse contracts being settled by a holder of Eduitts, the holder will be entitled to receive
an amount of cash equal to the fraction of a stiares the applicable market value.

On the business day immediately preceding ¥&y2005, unless:

« a holder of Corporate Units or Treasury Units heted the related purchase contracts prior to #&y2005 through the early delivery of
cash to the purchase contract agent in the maraserided unde“— Early Settlemer”

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

« a holder of Corporate Units has had the seniorsnatiated to the holdex’purchase contracts successfully remarketed othittiebusines
day immediately preceding May 15, 2005 in the mamiescribed unde‘— Remarketin”

« we are involved in a merger, acquisition or corgsation prior to May 15, 2005 in which at least 36%the consideration for our comm
stock consists of cash or cash equivalents, antidlier has settled the related purchase contremtigh an early settlement as described
in “— Early Settlement upon Cash Mer(" or

* an event described unc*— Terminatior” has occurrec
then, on May 15, 2005:

« in the case of Corporate Units where, as a re$altsoiccessful remarketing of the senior notesi@ioccurrence of a tax eve
redemption, the Treasury portfolio has replacedstr@or notes as a component of the Corporate Uh#gproceeds, 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 treaelpurchase contrac

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

« in the case of Treasury Units, the principal amaifrihe related Treasury securities, when paidattnity, will automatically be applie
to satisfy in full the hold¢ s obligation to purchase common stock under theeelpurchase contrac

The common stock will then be issued andveedid to the holder or the holder’'s designee, ypesentation and surrender of the certificate
evidencing the Equity Units and payment by
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the holder of any transfer or similar taxes paydbleonnection with the issuance of the commonkstoany person other than the holder.

So long as the Equity Units are evidenced by ormeare global security certificates deposited wité tepositary, procedures for settlen
of the purchase contracts will be governed by stendrrangements between the depositary and tlehase contract agent.

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

« irrevocably agreed to be bound by the terms andigioms of the related purchase contracts and lgagp agreement and to have agreed
to perform its obligations thereunder for so losglze holder remains a holder of the Equity Uraits]

« duly appointed the purchase contract agent asdlier’' s attorne-in-fact to enter into and perform the related purcttasgracts ani
pledge agreement on behalf of and in the nameeoifitider.

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

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

« the senior notes as indebtedness for all UniteteStaderal income tax purpos

Remarketing

We will enter into a remarketing agreemerthvai nationally recognized investment banking fiwho will act as remarketing agent,
pursuant to which, unless a tax event redemptisrocaurred, the senior notes of Corporate Unitérsldirst 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 reasonefflerts 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 ptidfoonsisting of

 zerocoupon interest or principal strips of U.S. Tregssecurities that mature on or prior to May 15,2@0an aggregate amount equa
the principal amount of the senior notes include@orporate Units, an

« zerc-coupon interest or principal strips of U.S. Tregssecurities that mature on or prior to May 15,2@0an aggregate amount equa
the aggregate interest payment that would be dubairdate on the principal amount of the senidesiincluded in Corporate Units if t
interest rate on the senior notes were not resé¢saribed in “Description of the Senior Notes —rkés Rate Reset” in this prospectus
supplement

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 undeptitehase contracts.

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

“Quotation agent” means Goldman, Sachs &d@dts successor or any other primary U.S. goventrsecurities dealer in New York City
selected by us.
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If (1) despite using its reasonable effatie, remarketing agent cannot initially remarketriglated senior notes, other than to us, at a price
equal to or greater than 100% of the Treasury pliothurchase price, or (2) the initial remarkethrs not occurred because a condition
precedent to the remarketing has not been fulfilile@ach case resulting in an unsuccessful rertinggghe senior notes will continue to be a
component of Corporate Units, and a second reniagketill be attempted on the third business day adrately preceding March 15, 2005. If
the second remarketing of the senior notes is aityilinsuccessful, the senior notes will contirmbé a component of Corporate Units, and a
third remarketing will be attempted on the thirgsimess 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, thersastes of Corporate Unit holders who have fatledotify the purchase contract agent on
or prior to the fifth business day immediately maing May 15, 2005 of their intention to settle thiated purchase contracts with separate
or who have not delivered separate cash on or twitire fourth business day immediately precediray 5, 2005, will be remarketed on the
third business day immediately preceding May 19520

The remarketing agent will then use its reaste efforts to remarket these senior notes aita pf approximately 100.25% of their
aggregate principal amount. The portion of the peals from this remarketing equal to the aggregateipal amount of the senior notes will
automatically applied to satisfy in full the Corpte Unit holders’ obligations to purchase our comretock under the related purchase
contracts.

In connection with a successful first, seconthird remarketing of the senior notes, the ndwmting agent will deduct as a remarketing fee
an amount not exceeding 25 basis points (.25%)efteasury portfolio purchase price from any ant@fithe proceeds in excess of the
Treasury portfolio purchase price. In connectiothvai successful final remarketing, the remarkesiggnt will deduct, as a remarketing fee, an
amount not exceeding 25 basis points (.25%) o&tfgregate principal amount of the remarketed sewites from any amount of the proceeds
in excess of the aggregate principal amount oféhearketed senior notes. The remarketing agentheéh remit any remaining portion of the
proceeds for the benefit of the holders. Corpothti holders whose senior notes are remarketednetlbtherwise be responsible for the
payment of any remarketing fee in connection whth temarketing.

If (1) despite using its reasonable effatte, remarketing agent cannot remarket in the fi@adarketing the related senior notes, other than
to CenturyTel, at a price equal to or greater thdd%6 of the aggregate principal amount of the gamites, or (2) the final remarketing has not
occurred because a condition precedent to the ketiag has not been fulfilled, in each case resglih an unsuccessful remarketing, we will
exercise our rights as a secured party to dispbgesenior notes in accordance with applicabledad such disposition will be deemed to
satisfy in full each holder’s obligation to purckasommon stock under the related purchase contracts

We will cause a notice of any unsuccessfularketing to be published on the second busingstttaediately preceding February 15,
2005, March 15, 2005, April 15, 2005 or May 15, 208s applicable, by publication in a daily newsgap 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 seven nor ntioaa fifteen calendar days prior to a remarketiatg, that the securities depositary fot
senior notes notify its participants holding semiotes (and we will also so request that the seesidepositary for the Corporate Units and
Treasury Units notify its participants holding Corate Units or Treasury Units) of the remarketiagedand, in the case of a final remarketing
to be conducted on the third business day immdglipteceding May 15, 2005, if any, of the procedutteat must be followed if any
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owner of Corporate Units wishes to settle the eglggurchase contract with separate cash on théhfbusiness day immediately preceding
May 15, 2005.

Early Settlement

A holder of Corporate Units may settle thiatedd purchase contracts at any time on or pridheédifth business day immediately preceding
May 15, 2005 by presenting and surrendering theedIEquity Unit certificate at the offices of {nrchase contract agent with the form of
“Election to Settle Early” on the reverse side wéls certificate completed and executed as indicastbmpanied by payment to us in
immediately available funds of an amount equal to

« the stated amount times the number of purchaseamistbeing 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 prece
any payment date to the opening of business onagiment date, an amount equal to the contractam@nt payments payable on the
payment date with respect to the purchase con

Holders of Corporate Units may settle earilyadn integral multiples of 40 Corporate Unitsthie Treasury portfolio has replaced the senior
notes as a component of Corporate Units as a resalsuccessful remarketing of the senior notestax event redemption, holders of the
Corporate Units may settle early only in integrailtiples of 100,000 Corporate Units at any timeoomprior 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 pritrésecond business day immediately
preceding May 15, 2005 by presenting and surrengehie related Equity Unit certificate at the officof the purchase contract agent with the
form of “Election to Settle Early” on the reverddesof such certificate completed and executeddisated, accompanied by payment to us in
immediately available funds of an amount equal to

« the stated amount times the number of purchaseamsteing settled, plh

« if the delivery is made with respect to any purehesntract during the period from the close of bess on any record date next prece

any payment date to the opening of business onpayment date, an amount equal to the contracstd@nt payments payable on the
payment date with respect to the purchase con

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

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

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

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

« the senior notes, the appropriate applicable ovnigeiaterest in the Treasury portfolio or the Tegssecurities, as the case may be,
related to the Corporate Units or Treasury Unité v transferred to the holder free and clearwfsecurity interes

« the holde’s right to receive future contract adjustment paysevill terminate, an
* no adjustment will be made to or for the holderasnount of any amounts accrued in respect of cotrdidjustment payments.
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If the purchase contract agent receives antfgnit certificate, accompanied by the completEtection to Settle Early” and required
immediately available funds, from a holder of Eguilnits by 5:00 p.m., New York City time on a buesss day, that day will be considered the
settlement date. If the purchase contract ageetves the above after 5:00 p.m., New York City tiomea business day or at any time on a day
that is not a business day, the next business dhlgerconsidered the settlement date.

Upon early settlement of purchase contracthé manner described above, presentation anensler of the Equity Unit certificate
evidencing the related Corporate Units or Treasimits 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 UnifSreasury Units, we will cause the shares
of common stock being purchased to be issued,l@ntetated senior notes, the appropriate applicableership interest in the Treasury
portfolio or the Treasury securities, as the caag bre, securing the purchase contracts to be egldesm the pledge under the pledge
agreement described in “— Pledged Securities aadgel Agreement” and transferred, within three rssrdays following the settlement date,
to the purchasing holder or the holder’s designee.

Early Settlement upon Cash Merger

Prior to May 15, 2005, if we are involvedammerger in which at least 30% of the consideratwmur common stock consists of cash or
cash equivalents, which is referred to as a “castger,” then on or after the effective date of¢heh merger each holder of Equity Units will
have the right to accelerate and settle the rejatiechase contract at the settlement rate in eiffietiediately prior to the effective date of the
cash merger provided that the settlement date lataothan the fifth business day immediately pdéeg May 15, 2005. This right is referrec
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 3héss 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 settlemeaterand the amount of the securities and othereptppeceivable by the holder upon
settlement. To exercise the merger early settlemgint, a holder must present and surrender apffiee of the purchase contract agent, not
later than 5:00 p.m., New York City time, on thedhousiness day immediately preceding the earttyeseent date, the related certificate
evidencing Equity Units, accompanied by paymentsdn immediately available funds of the amountfegh above under “— Early
Settlement.”

Holders of Corporate Units may settle earilyadn integral multiples of 40 Corporate Unitsthie Treasury portfolio has replaced the senior
notes as a component of Corporate Units as a refsalsuccessful remarketing of the senior notestax event redemption, holders of the
Corporate Units may settle early only in integrailtiples of 100,000 Corporate Units. Holders ofdsery Units may settle early only in
integral multiples of 40 Treasury Units.

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

If a holder exercises the merger early sattlet right, we will deliver to the holder on thelgaettiement date the kind and amount of
securities or other property that the holder wddgle been entitled to receive if the holder hatlesethe purchase contract immediately before
the cash merger at the settlement rate in effestich time, determined using the average of th&ngprice per share of our common stock on
the 20 consecutive trading days ending on the thading day immediately preceding the effectiveeds the cash merger. A holder will also
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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 thegereearly settlement right, the holder’'s Equityitdnvill remain outstanding and subject to
normal settlement on May 15, 2005, subject to tjestment described under “— Anti-Dilution Adjustms.”

Notice to Settle with Cash

Unless the Treasury portfolio has replacedsimior notes as a component of Corporate Unisrasult of a successful remarketing of the
senior notes or a tax event redemption, a hold€ooporate Units may settle the related purchas&r&ct with separate cash on the fourth
business day immediately preceding May 15, 200Boler of a Corporate Unit wishing to settle thiatexd purchase contract with separate
cash must notify the purchase contract agent bgepteng and surrendering the Corporate Unit cedtif evidencing the Corporate Unit at the
offices of the purchase contract agent with thenfof “Notice to Settle by Separate Cash” on therse side of the certificate completed and
executed as indicated on or prior to 5:00 p.m., Nerk City time, on the fifth business day imme@igtpreceding May 15, 2005. If a holder
that has given notice of its intention to settle thlated purchase contract with separate cashtéadeliver the cash to the collateral agent on or
prior to 11:00 a.m., New York City time, on the fdubusiness day immediately preceding May 15, 2806h holder’s senior notes will be
included in the final remarketing of senior notesurring on the third business day immediately poéng May 15, 2005. If such final
remarketing is unsuccessful, we will exercise dgints as a secured party to dispose of the septessrin accordance with applicable law and
such disposition will be deemed to satisfy in #dlch holder’s obligation to purchase our commookstmder the related purchase contracts.

So long as the Corporate Units are evidetgeahe or more global security certificates deaswith the depositary, procedures for
settlement with separate cash will be governedduyding arrangements between the depositary anguttthase contract agent.

Contract Adjustment Payments

Contract adjustment payments in respect ep@uate Units and Treasury Units will be fixed atemnual rate of 0.855% of the stated
amount of $25 per purchase contract. Contract adprg payments payable for any period will be coragwn the basis of a 360-day year of
twelve 30-day months. Contract adjustment paymeiltsiccrue from May 6, 2002 and will be payableacterly in arrears on February 15,
May 15, August 15 and November 15 of each year,ncenting August 15, 2002. These payments will bapkeyto but excluding the earlier
of May 15, 2005 or the most recent quarterly paytdate on or before any early settlement of thateel purchase contracts.

Contract adjustment payments will be payablihe holders of purchase contracts as they appetire books and records of the purchase
contract agent on the relevant record dates, whilthbe on the first day of the month in which ttedevant payment date falls. These
distributions will be paid through the purchasetcact agent, who will hold amounts received in eegf the contract adjustment payment:
the benefit of the holders of the purchase corgragdating to the Equity Units. Subject to any égaille laws and regulations, each such
payment will be made as described under “— BoolyEBYystem.”

If any date on which contract adjustment pegtsa are to be made on the purchase contracteddtathe Equity Units is not a business day,
then payment of the contract adjustment paymentslpa on that date will be made on the next sudngathy which is a business day, and no
interest or payment will be paid in respect of dieéay. If that business day is in the next succegdalendar year, however, that payment will
be made on the immediately preceding businessini@ach case with the same force and effect aadferon that payment
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date. A business day means any day other tharuad&gt Sunday or any other day on which bankingtutgns and trust of companies in The
City of New York are permitted or required by ampphlcable law to close.

Our obligations with respect to contract atfjuent 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 naill be subject to adjustment, without duplioati upon the occurrence of certain events,
including:

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

(b) the issuance to all holders of our commtoglsof rights, warrants or options (other thangpant to any dividend reinvestmen
share purchase plans) entitling them to subscdberfpurchase common stock at less than the dumarket price (as defined belov

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

(d) distributions to all holders of our commstock 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 céshll holders of common stock in an
aggregate amount that, together with (1) othecadl distributions (other than regular quarterghcdistributions) made within the
preceding 12 months and (2) any cash and the faikeh value, as of the expiration of the tendezxahange offer referred to below, of
consideration payable in respect of any tendexoh@&nge offer (other than consideration payablespect of any odd-lot tender offer) by
us or any of our subsidiaries for common stock tated within the preceding 12 months, exceeds 10&tuoaggregate market
capitalization (aggregate market capitalizatiombehe product of the current market price of comretmck multiplied by the number of
shares of common stock then outstanding) on thefdad for the determination of stockholders éaditto receive such distribution; a

(fH the successful completion of a tender arhexge offer made by us or any of our subsididaesommon stock which involves
an aggregate consideration that, together witlaiiy)cash and the fair market value of other comatd payable in respect of any tender
or exchange offer (other than consideration payebtespect of any odd-lot tender offer) by usmy af our subsidiaries for the common
stock concluded within the preceding 12 months@ydhe aggregate amount of any edish distributions (other than regular quartersh
distributions) to all holders of common stock withihe preceding 12 months, exceeds 10% of our ggtgenarket capitalization on the
date of expiration of the tender or exchange o

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 iesgion and the day before the “ex datéth respect to the issuance or distribution raqgithe
computation. For purposes of this paragraph, tim tex date,” when used with respect to any issaeardistribution, will mean the first date
on which the common stock trades regular way orafipdicable exchange or in the applicable markétauit the right to receive the issuance
or distribution.
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In the case of certain reclassifications,sodidations, mergers, sales or transfers of asseaither transactions that cause our common stock
to be converted into the right to receive otheusées, cash or property, each purchase conthaet butstanding would, without the consent of
the holders of the related Equity Units, as theecaay be, become a contract to purchase suchsgharities, cash and property instead of our
common stock. Upon the occurrence of any such aim, on the stock purchase date the settlenagmthen in effect will be applied to the
value, on the stock purchase date, of the secsiritessh or property a holder would have receivetitizeld shares covered by the purchase
contract when such transaction occurred. Holdevs Itize right to settle their obligations under pechase contracts early in the event of
certain cash mergers as described under “— EattljeB®nt upon Cash Merger.”

If at any time we make a distribution of peoy to our common stockholders that would be téxédthe stockholders as a dividend for
United States federal income tax purposes (i.stridutions out of our current or accumulated eagsiand profits or distributions of evidences
of indebtedness or assets, but generally not stivitends or rights to subscribe for capital stoghyl, pursuant to the settlement rate
adjustment provisions of the purchase contracteageat, the settlement rate is increased, thisé&serenay give rise to a taxable dividend to
holders of Equity Units.

In the case of the payment of a dividendtbepdistribution on our common stock of sharesayfital stock of any class or series, or similar
equity interests, of or relating to a subsidiarytirer business unit, which we refer to as a “sffii-the settlement rate in effect immediately
before the close of business on the record dagel fiar determination of stockholders entitled toeige that distribution will be increased by
multiplying:

« the settlement rate t

« a fraction, the numerator of which is the curreatrket price of our common stock plus the fair maxaue, determined as described
below, of those shares of capital stock or simelguity interests so distributed applicable to dmrs of common stock and the
denominator of which is the current market pric@af common stoct

The adjustment to the settlement rate urtteepteceding paragraph will occur on the dateithtte earlier of:
« the tenth trading day following the effective dafehe spit-off and

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

For purposes of this section relating to fispifs,” “initial public offering” means the firdtme 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 angyff that is not effected simultaneously with an
initial public offering of the securities being tibuted in the spin-off, the fair market valuetbé securities to be distributed to holders of our
common stock means the average of the closingosigles 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 meaestlerage of the closing sale prices of our
common stock over the first 10 trading days follogvthe effective date of the spin-off. If, howevan, initial public offering of the securities
being distributed in the spin-off is to be effecschultaneously with the spin-off, the fair markatue of the securities being distributed in the
spin-off means the initial public offering pricehile the current market price of our common stoaans the closing sale price of our common
stock on the trading day on which the initial paldffering price of the securities being distriliite the spin-off is determined.

In addition, we may make increases in théeseent rate as our board of directors deems algta 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 biewgiated to the nearest 1/10,000th of a share.djlssement in the settlement rate will be
required unless the adjustment would require arease or decrease of at least one percent in tthensent rate. Any adjustments that are not
required to be made because they would have rehairéncrease or decrease of less than one pehmemtyver, will be carried forward and
taken into account in any subsequent adjustment.

We will be required, within ten business déytbwing the occurrence of an event that requaesdjustment to the settlement rate, to
provide written notice to the holders of the Equilyits of the occurrence of the adjustment andtestent in reasonable detail setting forth the
method by which the adjustment to the settlemdstwas determined and setting forth the revisettesetnt rate.

Each adjustment to the settlement rate will resudt corresponding adjustment to the number ofeshaf common stock issuable upon €
settlement of a purchase contract.

Termination

The purchase contracts, and our rights atigaitons and the rights and obligations of thedeo$ of the Equity Units under the purchase
contracts, including the right and obligation taghase common stock and the right to receive adaraatract adjustment payments, will
immediately and automatically terminate upon theuoence of certain events of bankruptcy, insolyesrcreorganization with respect to
CenturyTel. Upon any termination, the collateratrigwill release the related senior notes, the@pate applicable ownership interest of the
Treasury portfolio or the Treasury securities,hesdase may be, held by it to the purchase coragait for distribution to the holders, subject,
in the case of the Treasury portfolio or the Treasecurities, to the purchase contract agentjsodision of the subject securities for cash, and
the payment of this cash to the holders, to therdxhat the holders would otherwise have beenletio receive less than $1,000 principal
amount or interest, as the case may be, at matfrany such security. Upon any termination, howethe release and distribution may be
subject to a delay. In the event that we becomaubgect of a case under the U.S. Bankruptcy Cibedlelay may occur as a result of the
automatic stay under the Bankruptcy Code and coatimtil the automatic stay has been lifted.

Pledged Securities and Pledge Agreement

Pledged securities will be pledged to théatetal agent, for our benefit, pursuant to thelgleagreement to secure the obligations of
holders of Equity Units to purchase common stoattaurthe related purchase contracts. The right®lofeins 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 9nifill be permitted to withdraw the pledged sedesitrelated to the Corporate Units or
Treasury Units from the pledge arrangement except

« to substitute Treasury securities for the relassd® notes or the appropriate applicable ownerstigrest of the Treasury portfolio, as
case may be, as provided for un“Description of the Equity Unit— Creating Treasury Un/"

« to substitute senior notes or the appropriate eaple ownership interest of the Treasury portf@d®the case may be, for the rele
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.

Subiject to the security interest and the seofrthe purchase contract agreement and the phaglgement, each holder of Corporate Units,
unless the Treasury portfolio has replaced the
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senior notes as a component of Corporate Unitsrasudt of a successful remarketing of the senides or a tax event redemption, will be
entitled through the purchase contract agent amddlateral agent to all of the proportional rigbf the related senior notes, including voting
and redemption rights. Each holder of Treasury $Jaitd each holder of Corporate Units, if the Treaportfolio has replaced the senior notes
as a component of Corporate Units as a resultsotaessful remarketing of the senior notes or &v@xt redemption, will retain beneficial
ownership of the related Treasury securities oafiygropriate applicable ownership interest of thea$ury portfolio, as applicable, pledged in
respect of the related purchase contracts. Wehaile no interest in the pledged securities otrear thur security interest.

Except as described in “Certain ProvisionthefPurchase Contract Agreement and the Pledgeefiggnt — General,” the collateral agent
will, upon receipt, if any, of payments on the gled securities, distribute the payments to thelasge contract agent, which will in turn
distribute those payments, together with contrdftistment payments received from us, to the persowsiose names the related Corporate
Units or Treasury Units are registered at the ctifdeusiness on the record date immediately pracgiiie date of payment.

Book-Entry System

The Depository Trust Company, which we réfealong with its successors in this capacity asddpositary, will act as securities
depositary for the Equity Units. The Equity Unit8lwe issued only as fully registered securitiegistered in the name of Cede & Co., the
depositary’s nominee. One or more fully registegkaxbal security certificates, representing theltatgregate number of Equity Units, will be
issued and will be deposited with the depositay&ill bear a legend regarding the restrictioneegohanges and registration of transfer
referred to below.

The laws of some jurisdictions may requirgt ttome purchasers of securities take physicalatgliof securities in definitive form. These
laws may impair the ability to transfer benefidigkerests in the Equity Units so long as the EqUitjts are represented by global security
certificates.

The depositary is a limited-purpose trust pany organized under the New York Banking Law, arting organization” within the
meaning of the New York Banking Law, a member &f Bederal Reserve System, a “clearing corporaiidttiin the meaning of the New Yc¢
Uniform Commercial Code and a “clearing agenmgistered pursuant to the provisions of Sectiof dffthe Securities Exchange Act of 19
The depositary holds securities that its participaleposit with the depositary. The depositary fdsditates the settlement among participants
of securities transactions, including transfers pledges, in deposited securities through eleatroomputerized book-entry changes in
participants’ accounts, thereby eliminating thechfee physical movement of securities certifical@sect participants include securities
brokers and dealers, banks, trust companies, otgadrporations and certain other organizationg. dépositary is owned by a number of its
direct participants and by the NYSE, the Americ&ck Exchange, Inc., and the National Associatib8ecurities Dealers, Inc. Access to the
depositarys system is also available to others, includingistges brokers and dealers, banks and trust corapdimat clear transactions throt
or maintain a direct or indirect custodial relaship with a direct participant either directly adirectly. The rules applicable to the depositary
and its participants are on file with the SEC.

Although the depositary has agreed to thedgoing procedures in order to facilitate transfenterests in the global security certificates
among participants, the depositary is under nayalibn to perform or continue to perform these pthres, and these procedures may be
discontinued at any time. We will not have any cesibility for the performance by the depositanjterdirect participants or indirect
participants under the rules and procedures gavgithie depositary.
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In the event that

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

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

* we, in our sole discretion, determine that the gladecurity 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 tree@ding sentence will be exchangeable for Equity tantificates registered in the names
directed by the depositary. We expect that thestetiations will be based upon directions receivedhe depositary from its participants with
respect to ownership of beneficial interests inglodal security certificates.

As long as the depositary or its nomineéésregistered owner of the global security cedifés, the depositary or its nominee, as the case
may be, will be considered the sole owner and aéléhe global security certificates and all Eguitnits represented by these certificates for
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 ¢heartificates registered in their nan

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

« will not be considered to be owners or holdershefdlobal security certificates or any Equity Umgpresented by these certificates for
any purpose under the Equity Units or the purclecaséract agreemer

All payments on the Equity Units represerigdhe global security certificates and all transf@nd deliveries of the related senior notes,
Treasury portfolio, Treasury securities and comrsimek will be made to the depositary or its nomjreeethe case may be, as the holder of the
securities.

Ownership of beneficial interests in the globalusiy certificates will be limited to participants persons that may hold beneficial inter:
through institutions that have accounts with thpadétary or its nominee. Ownership of beneficiagiests in global security certificates will be
shown only on, and the transfer of those ownerstigrests will be effected only through, recorddntaned by the depositary or its nominee,
with respect to participants’ interests, or anytipgrant, with respect to interests of persons lgidhe participant on their behalf. Procedures
for the settlement of purchase contracts on May20B5 or upon early settlement will be governedibpngements among the depositary,
participants and persons that may hold benefiniakésts through participants designed to perrttieseent without the physical movement of
certificates. Payments, transfers, deliveries, argpks, substitutions and other matters relatifgeteeficial interests in global security
certificates may be subject to various policies pratedures adopted by the depositary from tintarie. None of CenturyTel, the purchase
contract agent or any agent of CenturyTel or thelpase contract agent will have any responsitdlitiiability for any aspect of the
depositary’s or any participastrecords relating to, or for payments made onwatoof, beneficial interests in global securitytfeates, or for
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maintaining, supervising or reviewing any of th@dsitary’s records or any participastecords relating to these beneficial ownershigrasts

The information in this section concerning tfepositary and its book-entry system has beexindat from sources that we believe to be
reliable, but we have not attempted to verify theumacy 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 ghle, purchase contracts (and documents relatitiget&quity Units and purchase contracts)
will be settled, and transfers of the Equity Unifll be registrable at the office of the purchasetcact agent in the Borough of Manhattan, The
City of New York. In addition, if the Equity Unitdo not remain in book-entry form, payment of dmttions on the Equity Units may be made,
at our option, by check mailed to the address efperson entitled to payment as shown on the sgcedister or by a wire transfer to the
account designated by such person by a prior writt#ice.

Shares of common stock will be delivered ceyM5, 2005 (or earlier upon early settlement)ifdhe purchase contracts have terminated,
the related pledged securities will be deliveretbptally 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 amnceeder 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 surrendeEitpaity Unit certificate evidencing the
Corporate Units or Treasury Units to the purchasgract agent on May 15, 2005, the shares of constawrk issuable in settlement of the
related purchase contract will be registered imttn@e of the purchase contract agent. The shagether with any distributions, will be held
by the purchase contract agent as agent for thefibe the holder until the Equity Unit certifiGats presented and surrendered or the holder
provides satisfactory evidence that the certifitete 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 securiteese been transferred to the purchase contrac
agent for distribution to the holders, and a hofdés to present and surrender the Equity Unitifieate evidencing the holder’s Corporate
Units or Treasury Units to the purchase contraengghe related pledged securities deliveredémtirchase contract agent and payments on
the pledged securities will be held by the purctasgract agent as agent for the benefit of thddralintil the Equity Unit certificate is
presented or the holder provides the evidence radehinity described above.

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

No service charge will be made for any regtiin of transfer or exchange of the Equity Unétscept for any tax or other governmental
charge that may be imposed in connection with@sfea or exchange.

Modification

With certain exceptions contained in the pase contract agreement and the pledge agreemenofébfications that are not adverse to
holders, the purchase contract agreement and ¢ldgelagreement will contain provisions permittisgaand the purchase contract agent or
collateral agent, as the case may be, with theerdrf the holders of not less than a majorityhef purchase contracts at the time outstanding,
to modify the terms of the purchase contractsptirehase contract agreement and the pledge agreedtesuch modification

S-50




Table of Contents

may, however, without the consent of the holdezaith outstanding purchase contract affected byntigification,
 change any payment date

« change the amount or type of pledged securitieda@lto the purchase contract, impair the rigthefholder of any pledged securities to
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 conaidjastment paymen
« impair the right to institute suit for the enforcent of the purchase contract or any contract agjeist payments

* reduce the number of shares of common stock puablasinder the purchase contract, increase the fwripurchase common stock upon
settlement of the purchase contract, change thehpse contract settlement date or the right ty eattlement or otherwise adversely
affect the holde' s rights under the purchase contract

* reduce the abovstated percentage of outstanding purchase contrectonsent of the holders of which is requiredtiie modification c
amendment of the provisions of the purchase catstrétte purchase contract agreement or the plegigement

If any amendment or proposal referred to above dvadliversely affect only the Corporate Units orTheasury Units, then only the affected
class of holders will be entitled to vote on theeagiment or proposal, and the amendment or propekalot be effective except with the
consent of the holders of not less than a majofityie affected class or of all of the holdershaf affected classes, as applicable.

No Consent to Assumption

Each holder of Equity Units, by acceptancéheke securities, will under the terms of the pase contract agreement and the Equity Units
be deemed expressly to have withheld any conseahetassumption (i.e., affirmance) of the relatecthase contracts by us or our trustee it
become the subject of a case under the Bankrupidg.C

Consolidation, Merger, Sale or Conveyance

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

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

« the successor entity is not, immediately aftemtteeger, consolidation, conversion, sale, assignniemtsfer, lease or conveyance, in
default of its payment obligations under the puseheontracts, the purchase contract agreement|etige agreement and the remarke
agreement or in material default in the performanfcany other covenants under these agreem

Title

We, the purchase contract agent and theterdleagent may treat the registered owner of aquiti Units as the absolute owner of the
Equity Units for the purpose of making payment aatiling the related purchase contracts and fastaBr purposes.
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Replacement of Equity Unit Certificates

In the event that physical certificates hagen issued, any mutilated Equity Unit certificai# be replaced by us at the expense of the
holder upon surrender of the certificate to thechase contract agent. Equity Unit certificates beatome destroyed, lost or stolen will be
replaced by us at the expense of the holder uplivedgeto us and the purchase contract agent afende of their destruction, loss or theft
satisfactory to us and the purchase contract affettte case of a destroyed, lost or stolen Eduitit certificate, an indemnity satisfactory to
the purchase contract agent and us may be recatitbe expense of the holder of the Equity Uniisievced by the certificate before a
replacement will be issued.

Notwithstanding the foregoing, we will not beligated to issue any Equity Unit certificatesasrafter the business day immediately
preceding May 15, 2005 (or after early settlemengfter the purchase contracts have terminatee plinchase contract agreement will proy
that, in lieu of the delivery of a replacement BEguinit certificate following May 15, 2005, the mivase contract agent, upon delivery of the
evidence and indemnity described above, will delthe common stock issuable pursuant to the puecbastracts included in the Equity Units
evidenced by the certificate, or, if the purchasetacts have terminated prior to May 15, 2005 dfer the pledged securities included in the
Equity Units evidenced by the certificate.

Governing Law

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

Information Concerning the Purchase Contract Agent

Wachovia Bank, National Association, will the purchase contract agent. The purchase comigact will act as the agent for the holders
of Equity Units from time to time. The purchase ant agreement will not obligate the purchase remttagent to exercise any discretionary
authority in connection with a default under thente of the Equity Units or the purchase contractament.

The purchase contract agreement will corppadvisions limiting the liability of the purchasermtract agent. The purchase contract
agreement will contain provisions under which thiechase contract agent may resign or be repladed.r@signation or replacement would be
effective upon the acceptance of appointment hycaessor.

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

JPMorgan Chase Bank will be the collater&ragThe collateral agent will act solely as ouerstgand will not assume any obligation or
relationship of agency or trust for or with anytioé holders of the Equity Units except for the gations owed by a pledgee of property to the
owner of the property under the pledge agreemahtaplicable law.

The pledge agreement will contain provisitimsting the liability of the collateral agent. Thidedge agreement will contain provisions
under which the collateral agent may resign ordpdaced. This resignation or replacement wouldffeztve upon the acceptance of
appointment by a successor.

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

The following description of our Senior Notes, 8&i, due 2007 is only a summary and is not ingtal®e comprehensive. The
description should be read together with the dgdimn set forth in the accompanying prospectus utite caption “Description of the Senior
Notes” In the event that information in this prospectigpplement is inconsistent with information in éieeompanying prospectus, you should
rely on this prospectus supplement.

General

The senior notes will be issued as a separatessafriebt securities under an indenture, dated Eaoch 31, 1994, between us and Reg
Bank (successor-in-interest to First American Ban#l Trust of Louisiana and Regions Bank of Louig)aas trustee, and a supplemental
indenture relating to the senior notes (collectiyéie “Senior Indenture”).

The senior notes are limited in aggregategipal amount to $500 million (or up to $575 milliaf the underwriters exercise in full their
over-allotment option with respect to the Corpotatets). The entire principal amount of the semotes will mature and become due and
payable, together with any accrued and unpaidésteon May 15, 2007, unless a tax event redempgsroccurred prior to May 15, 2007.
Except for a tax event redemption, the senior naitsot 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 regatdeiorm, without coupons, in denominations of $88 ategral multiples of $25, and may be
transferred or exchanged without service chargeupan payment of any taxes or other governmemialges payable in connection therewith.

Payments

Payments on senior notes issued as a glebatfity will be made to the depositary, a succedspositary or, in the event that no depositary
is used, to a paying agent for the senior notéscipal and interest with respect to certificatedisr notes will be payable, the transfer of the
senior notes will be registrable and senior notifishe exchangeable for senior notes of other denations of a like aggregate principal
amount, at the office or agency maintained by usHis purpose in the Borough of Manhattan, The GftNew York. At our option, however,
payment of interest may be made by check mailéde@ddress of the person entitled thereto asaddiess appears in the security register.
The Depository Trust Company will serve as the deapoy with respect to the senior notes, and RegiRemk will serve as the initial paying
agent, transfer agent and registrar for the serdtes. We may at any time designate additionabfesragents and paying agents with respect to
the senior notes, and may remove any transfer agaying agent or registrar for the senior notes.Will at all times be required to maintain a
paying agent and transfer agent for the seniorsnatéhe Borough of Manhattan, The City of New Y.ork

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

Interest

Each senior note will bear interest initiadlythe annual rate of 6.02% from May 6, 2002, psyguarterly in arrears on February 15,
May 15, August 15 and November 15 of each year,ncenting August 15, 2002. Interest will be payablée person in whose name the
senior note is registered at the close of busiapgke first day of the month in which the interest
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payment date falls. Because the senior notes wifiubject to regulations concerning contingent gayrdebt instruments, OID will accrue on
the senior notes for United States federal incaamepurposes.

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 redempéis occurred, the interest rate on the senimsnill be reset to the reset rate described
below under “— Market Rate Reset” on the initiaharketing date, which will be three business daysédiately preceding February 15,
2005, and such reset rate will become effectivEeruary 15, 2005. If the initial remarketing issuncessful, however, the interest rate on the
senior notes will not be reset on the initial rekeéing date and instead will be reset on the secemdirketing date, which will be three
business days immediately preceding March 15, 2808 such reset rate will become effective on Mash?2005. Similarly, if the second
remarketing is unsuccessful, the interest ratehersenior notes will not be reset on the seconarieeting date and instead will be reset on the
third remarketing date, which will be three busmdays immediately preceding April 15, 2005, anthseset rate will become effective on
April 15, 2005. Finally, if the third remarketing unsuccessful, the interest rate on the seni@sneifl not be reset on the third remarketing
date and instead, irrespective of whether the fimalarketing is successful, will be reset on thetfoand final remarketing date, which will be
three business days immediately preceding May @85 2and such reset rate will become effective ay Wb, 2005.

The amount of interest payable for any pevidtlbe 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 anputed will be computed on the basis of the
actual number of days elapsed in the 90-day pehiothe event that any date on which interest isapke on the senior notes is not a business
day, then payment of the interest payable on sathwill be made on the next succeeding day thatbigsiness day, without any interest or
other payment in respect of the delay, except thtte business day is in the next succeedinghckeyear, then the payment will be made on
the immediately preceding business day, in each with the same force and effect as if made orstheduled payment date.

Market Rate Reset

In the case of a reset on the third busidagsmmediately preceding February 15, 2005, Mash2005 or April 15, 2005, as the case may
be, the reset rate will be the rate determinechbyrémarketing agent as the rate the senior nbtegdsbear in order for the senior notes
included in the Corporate Units to have an apprexévaggregate market value on the reset date 023%0of the Treasury portfolio purchase
price. In the case of a reset on the third busidagaimmediately preceding May 15, 2005, the restet will be the rate determined by the
remarketing agent as the rate the senior noteddsbear in order for each senior note to have gmag@mate market value on the reset date of
100.25% of the principal amount of the senior ntiten 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 ofjpotate Unit, the reset rate will be equal to
the sum of a reset spread and the rate of intereite two year benchmark Treasury in effect orthive business day immediately preceding
May 15, 2005, and will be determined by the remtimgeagent as described in the purchase contraeeatent. 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 imméeeliya preceding February 15, 2005, in the case ®fémarketing to be conducted on the initial
remarketing date, or on or prior to the fifth buesia day immediately preceding March 15, 2005, A&jl2005 or May 15, 2005, in the case
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of any remarketing to be conducted on the secdwrd, or 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 applicahtdders of senior notes that are not
part of Corporate Units may elect to have theiigemotes remarketed in the same manner as seaties 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 collatewat in which the pledged senior notes are hetddéts of senior notes electing to have their
senior notes remarketed will also have the rightitbdraw their election on or prior to the fiftu&iness day immediately preceding

February 15, 2005, March 15, 2005, April 15, 20084ay 15, 2005, as applicable. The proceeds ofg¢h®arketing of senior notes that are not
part of Corporate Units will be paid to the holdergash after deduction, to the extent permissiiifi¢che remarketing fee.

Tax Event Redemption

If a tax event occurs and is continuing, waeyrat our option, redeem the senior notes in whmlenot in part, at any time at a redemption
price equal to, for each senior note, the redemm@imount described below plus accrued and unptadeist, if any, to the redemption date.
Installments of interest on senior notes that ameahd payable on or prior to a redemption datebgipayable to the holders of the senior n
registered as such at the close of business arlineant record dates. If, following the occurren€a tax event, we exercise our option to
redeem the senior notes, the proceeds of the redemwall be payable in cash to the holders of $le@ior notes except as provided in the
following sentence. If the tax event redemptionussqrior to a successful remarketing of the semates, the redemption price for the senior
notes forming a part of the Corporate Units willdistributed to the collateral agent, who in turill purchase the Treasury portfolio described
below on behalf of the holders of Corporate Unitd eemit the remainder of the redemption priceniy, to the purchase contract agent
designated by us for payment to these holdersTfeasury portfolio will be substituted for the semmotes and will be pledged to the collat
agent for our benefit to secure the Corporate biolitlers’ obligations to purchase our common stauteun the purchase contracts that are part
of the Corporate Units.

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

» any amendment to, change in, or announced propdsedye in, the laws, or any regulations thereuraf¢he United States or al
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 latgns that differs from the genera
accepted position on the original issue d

which amendment, change or proposed change igigffexr which interpretation or pronouncement is@mced on or after the original issue
date.

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

* zerc-coupon interest or principal strips of U.S. Tregssecurities that mature on or prior to May 15,2@0an aggregate amount equa
the aggregate principal amount of the senior nioidaded in Corporate Units on the tax event red@mgate, ant

S-55




Table of Contents

« with respect to each scheduled interest paymeptatathe senior notes that occurs after the tarteeedlemption date and on or before
May 15, 2005, zer@oupon interest or principal strips of U.S. Tregssecurities that mature on or prior to that inkepryment date in ¢
aggregate amount equal to the aggregate intergstgrd that would be due on that date on the agtgggancipal amount of the senior
notes included in Corporate Units on the tax evedémption date

Solely for purposes of determining the Trepqortfolio purchase price in the case of a tagréwredemption date occurring on or after
February 15, 2005, March 15, 2005 or April 15, 2008e case of a successful remarketing on anly date, or on or after May 15, 2005 if 1
third remarketing of the senior notes on the tbudiness day preceding April 15, 2005 resultechin@successful remarketing, “Treasury
portfolio” will mean a portfolio of zero-coupon U.$reasury 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 notestaudiing on the tax event redemption date,

« with respect to each scheduled interest paymestatathe senior notes that occurs after the tarteeelemption date, interest
principal strips of U.S. Treasury securities thattume on or prior to that interest payment datenraggregate amount equal to the
aggregate interest payment that would be due drd#te on the aggregate principal amount of théos@tes outstanding on the tax
event redemption dat

“Redemption amount” means

« in the case of a tax event redemption occurringrfgd February 15, 2005, March 15, 2005 or April 2805, or May 15, 2005 if tr
remarketing of the senior notes on the third bussirday preceding February 15, 2005, March 15, 20@%pril 15, 2005, as the case may
be, resulted in an unsuccessful remarketing, foh eanior note the product of the principal amairihe senior note and a fraction wh
numerator is the Treasury portfolio purchase paice whose denominator is the aggregate principabiatof senior notes included in
Corporate Units on the tax event redemption date

« in the case of a tax event redemption date ocauomor after February 15, 2005, March 15, 200Bpmil 15, 2005 in the case of a
successful remarketing on any such date, or MayQ@5 if the third remarketing of the senior nateghe third business day preceding
April 15, 2005 resulted in an unsuccessful remamkefor each senior note the product of the pgatamount 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 coulttb® than or greater than the principal
amount of the senior notes.

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

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

Notice of any redemption will be mailed asé30 days but not more than 60 days before themption date to each registered holder of
senior notes to be redeemed at its registered ssldomless we default in payment of the redempiidce, 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 Indenturstériwill be required to register the transferroéxchange the senior notes to be redeemed.
Book-Entry and Settlement

Senior notes that have been released fromléuge following substitution thereof or earlytlghent of the purchase contracts that are part
of the Corporate Units will be issued in the forfrone or more global certificates, which we refeas global securities, registered in the name
of the securities depositary or its nominee. Exceygter the limited circumstances described beloexoept upon recreation of Corporate U
from Treasury Units, senior notes represented bygtbbal securities will not be exchangeable fod will not otherwise be issuable as, senior
notes in certificated form. The global securitiesctibed above may not be transferred except bgtepesitary to a nominee of the depositary
or by a nominee of the depositary to the depositaignother nominee of the depositary or to a ssmedepositary or its nominee.

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

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

In the event that

« the depositary notifies us that it is unwillingwrable 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 ExchangefA®34 when the depositary is
required to be so registered to act as the deppsital no successor depositary has been appoiritieith @ days after we learn that the
depositary has ceased to be so registere

* we, in our sole discretion, determine that the gladecurities shall be so exchangea

certificates for the senior notes will be printedialelivered in exchange for beneficial interesttie global securities. Any global security that
is exchangeable pursuant to the preceding senteitidee exchangeable for senior notes certificatggstered in the names directed by the
depositary. We expect that these instructionshélbased upon directions received by the depoditamy its participants with respect to
ownership of beneficial interests in the globalséies.

UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following summary describes the matddiaited States federal income tax consequenced,the date of this prospectus supplement,
of purchasing, owning and disposing of Equity Urstsnior notes and shares of our common stock eeztjunder a purchase contract. Except
where otherwise stated, this summary deals onlly Bijuity 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 “Uniteateét 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 purposesated or organized in or under the
laws of the United States or any state thereofiemistrict of Columbit

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

e atrustifit (1) is subject to the primary supsign of a court within the United States and oneore United States persons have the
authority to control all substantial decisionsué trust, or (2) has a valid election in effect emapplicable Treasury regulations to be
treated as a United States pers

If a partnership (including an entity treated gménership for United States federal income tayppses) holds Equity Units, senior note
shares of our common stock, the tax treatmentpafrtner will generally depend upon the status efggartner and the activities of the
partnership. A partnership that holds Equity Ursenior notes or shares of our common stock, angdintners in such a partnership, should
consult their tax advisors.

The tax treatment of a holder may vary dependn the holder’s particular situation. This suamgndoes not address all the tax
consequences that may be relevant to holders thaudject 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-@okat method of accounting for their securitiedimals
* insurance companie

« real estate investment companies

* regulated investment companies

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

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

This summary is based on the Internal Rev&uge of 1986, as amended, which we will referstth@ Code, Treasury regulations
promulgated under the Code, and administrativejaaidial interpretations. These authorities mayrngeat any time, however, and any che
could be retroactive to the issuance date of thétitynits. If that were to occur, the United Stafederal income tax consequences of
purchasing, owning and disposing of Equity Uniexnjier notes and shares of our common stock coffier dinaterially from the consequences
described below.

No statutory, administrative or judicial aoitity 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&aaknue Service, which we will refer to as the,|IBiShe courts will agree with the tax
consequences described herein. Each investor shon#ulilt its own tax advisor regarding the tax eguences of purchasing, owning and
disposing of Equity Units, senior notes and shafesir common stock, including the tax consequeniceler state, local, foreign and other tax
laws.

Corporate Units

Allocation of Purchase PriceA holder’s acquisition of a Corporate Unit will breeated as an acquisition of the senior note aaghtichase
contract constituting the Corporate Unit. By pusihg a Corporate Unit, each holder will be deenteldaive agreed to this treatment. The
purchase price of each Corporate Unit will be ated between the senior note and the purchaseacobirproportion to their relative fair
market values at the time of purchase. This allonawill establish a holder’s initial tax basistime 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) untbesholder explicitly discloses a contrary posit@na statement attached to the holder’s
timely filed United States federal income tax rattor the taxable year in which a Corporate Un#édguired. Thus, absent a disclosure, a h
should allocate the purchase price for a Corpddaiein accordance with the foregoing. The remainufethis discussion assumes that this
allocation will be respected for United States fatiencome tax purposes.

Senior Notes

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

Original Issue DiscountBecause of the manner in which the interest ratdhersenior notes is reset, the senior notes witlassified as
contingent payment debt instruments under appkc@btasury regulations. All payments on the semites, 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 separatelpegable income. As discussed more fully below dffect of these Treasury regulations will
to:

« require each holder, regardless of its usual metfidaix accounting, to use the accrual method vaipect to the senior not
« possibly result in the accrual of OID by each holdeexcess of stated interest payments actuatlyived by the holder, and

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

Under the contingent payment debt instrumelets, a holder will be required to include OlDiiicome each year, regardless of its usual
method of tax accounting, based on the “comparngbld” 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 theisenotes. We are required to determine and
to provide to holders the comparable yield. Sofehtax purposes, we are also required to provadeoiders a projected payment schedule that
includes the actual interest payments on the sewitas and that estimates the amount and timirngmtiingent payments on the senior notes.
We have determined that the comparable yield @remual rate of 7.4%, compounded quarterly. Basath@comparable yield, the projected
payment schedule per senior note is $0.41 for ¢niog
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ending on August 15, 2002, $0.38 for each subsequearter ending on or prior to February 15, 208559 for each quarter ending after
February 15, 2005 and $25.59 at maturity. UndeStigior Indenture, we will agree, and by acquisegior notes each holder will be deemed
to have agreed, for United States federal incom@uaposes, to be bound by our determination ottmparable yield and the projected
payment schedule.

The comparable yield and the projected payment stthe 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 @senior note.

The amount of OID on a senior note for eamdrizal period is determined by multiplying the carable yield of the senior note, adjusted
for the length of the accrual period, by the senmte’s adjusted issue price at the beginning efatcrual period, determined in accordance
with the rules set forth in the contingent paymasttt instrument regulations. The adjusted issuzepi each senior note at the beginning of
each accrual period will equal $25.00, increasedryOID previously accrued on the senior notedeateased by the fixed payments and by
the contingent payments projected to be made osgh®r note. The amount of OID so determinedes tllocated on a ratable basis to each
day in the accrual period that a holder held thrtogsenote. We are required to provide informatieturns stating the amount of OID accrued on
senior notes held of record by persons other tbhgmocations and other exempt holders.

If, after the remarketing date, the remairdngounts of principal and interest payable on #réas 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 aramwrer 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 of
a senior note, the holder generally will not redegrgain or loss upon the delivery of the Treasagurity or the release of the senior note. The
holder will continue to take into account itemdrafome or deduction otherwise includible or dechletirespectively, with respect to the senior
note and Treasury security, and the holder’s taishia the senior note, the Treasury security &eguurchase contract will not be affected by
the delivery and release.

Ownership of Treasury Securitie®We and, by acquiring Treasury Units, each holdeeegp treat the holder as the owner, for Unitexdes
federal, state, and local income and franchisgtaposes, of the Treasury security that is a faatTreasury Unit beneficially owned by the
holder. The remainder of this summary assumegrésgment. The holder’s initial tax basis in a B@g security that is a part of a Treasury
Unit will equal the amount paid for the Treasurgigdty. In general, a holder will be required talude in income each year that the holder
holds a Treasury security the portion of the Olcquisition discount that accrues on the Treasecyrity in that year.

Substitution of Senior Notes to Recreate Corporakeits. If a holder delivers senior notes to the collataigegnt to recreate Corporate
Units, the holder generally will not recognize gamoss upon the delivery of the senior notesherrelease of the Treasury security. The hc
will continue to take into account items of incoorededuction otherwise includible or deductiblespectively, with respect to the senior note
and Treasury security, and the holder’s tax basiké senior note, the Treasury security and thehase contract will not be affected by the
delivery and release.
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Purchase Contracts

Purchase Contract Adjustment Payment&here is no direct authority addressing the treatroéthe purchase contract adjustment
payments under current law, and such treatmemntdiear. Purchase contract adjustment payments orstitute taxable income to a holder of
Equity Units when received or accrued, in accordamith the holder's method of tax accounting. Te éixtent we are required to file
information returns with respect to purchase cattaajustment payments, we intend to report tha@gengnts as taxable income to each ho
Holders should consult their own tax advisors comicg the treatment of purchase contract adjustipayinents, including the possibility that
any such payment may be treated as a loan, purphiaseadjustment, rebate or payment analogous tption premium, rather than being
includible in income on a current basis. The treathof purchase contract adjustment payments aftédt a holder’s tax basis in a purchase
contract or shares of our common stock acquire@muagurchase contract, or the amount realizedhnider upon the sale or disposition of
Equity Units or the termination of a purchase cacitr See “— Acquisition of Common Stock Under adhase Contract,” “—Fermination of
Purchase Contract” and “Sale or Disposition of BquUinits.”

Acquisition of Common Stock Under a Purchase CorttaA holder of an Equity Unit generally will not reaoige gain or loss on the
purchase of shares of our common stock under @pseccontract, except with respect to any cashipdieu of a fractional share of our
common stock. Subject to the following discuss®hplder’s aggregate initial tax basis in the shafeour common stock acquired under a
purchase contract generally should equal (a) thehaise price paid for the common stock, plus (b)hblder’s tax basis in the purchase
contract (if any), less (c) the portion of the ghase price and tax basis allocable to the fractisimare. Purchase contract adjustment payments
that were paid to a holder in cash but that weténubudible in the holder’s income should reduice holders tax basis in the purchase cont
or the shares of our common stock to be acquiredttinder. See “— Purchase Contract Adjustment Patgrierhe holding period for shares
of our common stock acquired under a purchase acintill commence on the day following the acqiosit

Ownership of Common Stock Acquired Under a Purchaentract.Any distribution on shares of our common stock gaitiof our
current or accumulated earnings and profits (asrdehed for United States federal income tax pueppsvill constitute a dividend and will be
includible in income by holders when received. Aungh dividend will be eligible for the dividendseéved deduction if the holder is an
otherwise qualifying corporate holder that meeéstthlding period and other requirements for thédeinds received deduction. Distributions
on shares of our common stock in excess of oueantior accumulated earnings and profits (as detenior United States federal income tax
purposes) will be treated as a tax-free returrepital to the extent of the holder’s tax basishargs 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 loss on the receipt of the holder’'s
proportionate share of senior notes or Treasunyrggexrs upon early settlement of a purchase coftea the holder will have the same tax
basis in the senior notes or Treasury securitigshtes] before the early settlement.

Termination of a Purchase Contractf a purchase contract terminates, a holder of guiti Unit will recognize capital gain or loss etjta
the difference between the amount realized (if aipgn the termination and the holder’s adjustecb&sis (if any) in the purchase contract at
the time of the termination. Purchase contractstdjent payments, if any, received by a holder btiincludible in the holder’s income should
either reduce the holder’s tax basis in the purelastract or result in an amount realized on ¢neaination of the purchase contract. See “—

Purchase Contract Adjustment Payments.” Capitalsgaf individuals derived
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in respect of capital assets held for more thanyeae are taxed at preferential rates. The dedlittibf capital losses is subject to limitations.

A holder will not recognize gain or loss ¢ treceipt of the holder’s proportionate shareeof@ notes or Treasury securities upon
termination of the purchase contract and will hingesame tax basis in the senior notes or Treammyrities as it had before the termination. If
the termination of a purchase contract occurs whermpurchase contract has a negative value, sée 68®isposition of Equity Units.” Each
holder should consult its own tax advisor regardhegtermination of a purchase contract when theh@se contract has a negative value.

Adjustment to Settlement Raté. holder may be treated as receiving a construdisgibution from us if (i) the settlement rateadjusted
and, as a result of the adjustment, the proport@oimierest of holders of Equity Units in our assatearnings and profits is increased and
(ii) the adjustment is not made pursuant to a bimteg reasonable anti-dilution formula. An adjustrhim the settlement rate would not be
considered made pursuant to such a formula if djigsement were made to compensate a holder foaingexable distributions with respect to
our common stock. Thus, under certain circumstgranecrease in the settlement rate might givetdosa taxable dividend to a holder even
though the holder did not receive any cash reltiteceto.

Sale or Disposition of Equity Units

Upon a disposition of Corporate Units or Bag Units, a holder will be treated as having selkthanged or disposed of the purchase
contracts and the senior notes or Treasury seesithiat constitute the Corporate Units or Treaklmys. A holder generally will have gain or
loss equal to the difference between the portiothefproceeds allocable to the purchase contradtthee senior notes or Treasury securities
the holders adjusted tax bases in the purchase contractharsgnior notes or Treasury securities. For papos$ determining gain or loss, t
proceeds will not include an amount equal to aatiared unpaid interest on Treasury securities retipusly included in income, which
amount will be treated as ordinary interest incomether, to the extent a holder is treated asritaréceived an amount with respect to acc
purchase contract adjustment payments, those asimay be treated as ordinary income to the exwnpreviously included in income.
Alternatively, purchase contract adjustment paysémit a holder did not previously include in in@oould either reduce the holder’s tax
basis in the purchase contract or result in aresme in the amount realized on the dispositioh@purchase contract. See “Purchase
Contracts — Purchase Contract Adjustment Payments.”

In the case of the purchase contracts andiréesury securities, gain or loss generally walldapital gain or loss. Capital gains of
individuals derived in respect of capital assetd fa more than one year are taxed at prefererdtak. The deductibility of capital losses is
subject to limitations. If the disposition of Corpte Units or Treasury Units occurs when a purcleas¢ract has a negative value, a holder
should be considered to have received additionadideration for the senior notes or Treasury séesrin an amount equal to the negative
value, and to have paid that amount to be relefisedthe holder’s obligation under the purchasetamt. Because, as described below, any
gain on the disposition of a senior note beforerémearketing date generally will be treated asradi interest income, the ability to offset this
interest income with a loss on the purchase contnay be limited. Each holder should consult ilssadvisor regarding a disposition of
Corporate Units or Treasury Units at a time wheuichase contract has a negative value.

Gain on the sale, exchange or other disposdf a senior note before the remarketing datemgdiy will be treated as ordinary interest
income. Loss from the disposition of a senior riméore the remarketing date will be treated asnamyi loss to the extent of a holder’s prior
interest inclusions (reduced by the total net negatdjustments previously allowed as an
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ordinary loss). Any loss in excess of that amouitithe treated as a capital loss. In general, gadmgnized 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 principal andrest payments due on the senior note overrdggept value of the total remaining paymu

set forth on the projected payment schedule fosémor note. Any gain recognized in excess of éinaunt, and any loss recognized on a sale,
exchange or other disposition, generally will leEated as capital gain or loss. Capital gains dfiiddals derived in respect of capital assets
held for more than one year are taxed at prefederaties. The deductibility of capital losses ibjeat to limitations.

Special rules apply in determining a holded§usted tax basis in a senior note. A holdexdi@sis in a note is generally increased by OID
that the holder previously accrued on the seni¢e,rend reduced by the fixed payments and by théngent payments projected to be made.

Remarketing or Tax Event Redemption of the Senior Ntes

A remarketing or tax event redemption of¢gkaior notes will be a taxable event for holdersenfior notes, which will be subject to tax in
the manner described above under “Sale or Dispositi Equity Units.”

Ownership of the Treasury PortfolicAfter the remarketing date, a holder’'s Corporaté Wil include an interest in a Treasury portfolio
instead of a senior note. We and, by acquiring Gate Units, each holder agree to treat the hadéhe owner, for United States federal, state
and local income and franchise tax purposes, oafipdicable ownership interest in the Treasuryfpbetthat is a part of the Corporate Units
beneficially owned by the holder. Each holder'siatitax basis in its applicable ownership inteiaghe Treasury portfolio will equal the
holder’s pro rata portion of the amount paid bytémarketing agent for the Treasury portfolio. ERolder’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 respéut applicable ownership interest in the Treagortfolio.

Interest Income and Original Issue Discounthe Treasury portfolio will consist of stripped @sairy securities. Following a remarketing
of the senior notes, a holder of Corporate Unitslve required to treat its pro rata portion ofledeceasury security in the Treasury portfolio as
a bond that was originally issued on the date tiiateral agent acquired the relevant Treasuryritgcand that has OID equal to the holder’s
pro rata portion of the excess of the amounts gayaithe Treasury security over the value of treaury security at the time the collateral
agent acquired it on behalf of holders of Corpot#és. A holder, whether on the cash or accruahae of tax accounting, will be required to
include OID (other than OID on short-term Treassegurities, as defined below) in income for UniStdtes federal income tax purposes as it
accrues on a constant yield to maturity basis.darheunt of the excess will constitute only a portdthe total amounts payable in respect of
the Treasury portfolio. Consequently, a portioath scheduled payment to a holder will be treased return of the holderinvestment in tr
Treasury portfolio and will not be considered catrimcome for United States federal income tax pegs.

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

Information Reporting and Backup Withholding

In general, information reporting requirensewill apply to payments on Equity Units, seniotes) 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 sastriiments, unless the holder is an exempt redipigh as a corporation. A backup
withholding tax will apply to such payments if aldher fails to provide a taxpayer identification noen or to satisfy certain other requirements,
fails to provide a certification of exempt statasfails to report in full interest income.

ERISA CONSIDERATIONS

The following is a summary of certain consalimns associated with the acquisition, holding disposition of Equity Units (and the
securities underlying such units) by employee hiep&ins (“ERISA Plans”) that are subject to Titlef the U.S. Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), plainslividual retirement accounts and other arrangem@hlon-ERISA Plans” and, together
with the ERISA Plans, the “Plans”) that are subjecBection 4975 of the Code or provisions undgrfaderal, state, local, non-U.S. or other
laws or regulations that are similar to such priovis of ERISA or the Code (collectively, “similavis”), and entities whose underlying assets
are considered to include “plan assets” (“Plan &s¥ef such plans, accounts and arrangements uh@&rDepartment of Labor (the “DOL")
Regulation Section 2510.3-101.

General Fiduciary Matters

ERISA and the Code impose certain dutiesersgns who are fiduciaries of a Plan subject tke Tiof ERISA or Section 4975 of the Code
and prohibit certain transactions involving theets®f a Plan and its fiduciaries or other intexggtarties. 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 investment advice fee or other compensation with respect to suhan, is generally considered to be a
fiduciary of such Plan.

In considering an investment of a portion of theeds of any such Plan in the Equity Units (andséhaurities underlying the Equity Units)
fiduciary should determine whether such investnieint accordance with the documents and instrumgmierning the Plan and the applicable
provisions of ERISA, the Code or any similar lavatiag to a fiduciary’s duties to the Plan inclugljrvithout limitation, the prudence,
diversification, delegation of control and proh@uttransaction provisions of ERISA, the Code andddrihe applicable similar laws.

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

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Cadéipit Plans subject to Title | of ERISA or Sectid975 of the Code from engaging
specified transactions involving Plan Assets wighspns or entities who are “parties in interesfithin the meaning of ERISA, or “disqualified
persons,” within the meaning of Section 4975 of@ugle, unless an exemption is available. A paripterest, a disqualified person or a Plan
fiduciary who engages in, or causes a Plan to enga@ non-exempt prohibited transaction may ligesti to excise taxes and other penalties
and liabilities under ERISA and the Code.

The Equity Units (and the securities undedyihe Equity Units) will be deemed to constitutarPAssets 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 diséedlperson with respect to such Plan, unless
an exemption is available. In this regard, the D@k issued certain prohibited transaction classpiens, or “PTCEs,” that may apply to
such transactions. Those class exemptions incwitleout limitation, PTCE 84-14 (respecting transaas effected by independent qualified
professional asset managers), PTCE 90-1 (respdntiegtments by insurance company pooled sepatataiats), 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 principakaeations by a broker-dealer). There can
be no assurance, however, that all of the conditiequired by any such exemption will be satisfied.

Accordingly, due to the complexities of thoakes and the penalties that may be imposed esudt of a non-exempt prohibited transaction,
each holder, and the fiduciary of any Plan that felder, will be deemed to have represented amchntad by its purchase and/or holding of
the Equity Units (and the securities underlyingrsBquity Units) on each day from and including dlag¢e of such purchase through and
including the date of satisfaction of its obligationder the purchase contract and the disposifiamy Equity Unit (and any security underly
the Equity Units) that (i) it is not a Plan (ii) ®tan Assets have been used, or (iii) the acqaiisitiolding and the disposition of any Equity L
(and any security underlying the Equity Units) logls holder does not and will not constitute a fvdéd transaction under ERISA or
Section 4975 of the Code or other similar laws sske PTCE is available with respect to such traimsecand all the conditions of such PTCE
have been satisfied.

In addition, no Plan will be permitted to fiéipate in the remarketing program unless and sntih Plan provides the remarketing agent
with assurances, reasonably satisfactory to thamegting agent, that such participation in the ndwiing 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 Codsrilar laws should consult its advisors andfurtsel before making an investment in
Equity Units.
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UNDERWRITING

CenturyTel and the underwriters named befomyvhom Goldman, Sachs & Co. is acting as reprtegiee, have entered into an
underwriting agreement with respect to the Cormotdits being offered. Subject to certain condsicgach underwriter has severally agree
purchase the number of Corporate Units set forthérfollowing 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, Ini 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 pl 200,00(
Tokyc-Mitsubishi International pl 200,00(
The Williams Capital Group, L.F 200,00(
Total 20,000,00
|

The underwriters are committed to take andfpaall of the Corporate Units being offeredaify are taken, other than the Corporate Units
covered by the option described below unless atitithis option is exercised.

If the underwriters sell more Corporate Utlitan the total number set forth in the table abtive underwriters have an option to buy up to
an additional 3,000,000 Corporate Units from Ceyifet to cover such sales. The underwriters mayaseithat option within 30 days from |
date of this prospectus supplement. If any Corgohtits are purchased pursuant to this optionuttterwriters 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 therwriters by CenturyTel. These amounts
are shown assuming both no exercise and full esexf the underwriters’ option to purchase 3,000 &fdditional 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 underwritershi® public will initially be offered at the price the 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 the inifigice to the public. If all the units are not saldthe initial price to public, the underwriters
may change the offering price and the other setinms.

CenturyTel and its directors and executiviecefs will agree that for a period of 90 days, jeabto certain exceptions, CenturyTel and its
directors and executive officers will not offer|lseontract to sell or otherwise dispose of, dikgor indirectly, or file with the SEC a
registration statement under the Securities AG9H3 relating to, shares of CenturyTel common steekurities convertible into or
exchangeable or exercisable for any shares of @drdlicommon stock, or enter into a transaction #auld have the same effect, or enter
any swap, hedge or other arrangements that trangfiewhole or in part, any of the economic conseges of ownership of CenturyTel
common stock, without the prior written consenGafildman, Sachs & Co. This agreement does not appbsuances under our employee or
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director compensation plans or our employee orrathestment plans. This agreement also does rady ap offers and sales by CenturyTel's
directors and executive officers of up to 1.5 roillishares of CenturyTel common stock pursuantanspadopted under Rule 10b5-1 under the
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 seesivith no established trading market. The Capoinits have been approved for listing on
the New York Stock Exchange under the symbol “CTA.PICenturyTel has been advised by the representdtatdttmay make a market in t
Corporate Units, but it is not obligated to do 8d anay discontinue market-making at any time withmtice. No assurance can be given as to
the liquidity of the trading market for the CorptardJnits.

In connection with this offering, the undeiters may purchase and sell the Corporate Unitlséropen market. These transactions may
include short sales, stabilizing transactions amdlpases to cover positions created by short salest sales involve the sale by the
underwriters of a greater number of Corporate Whigs they are required to purchase in this oféeri€overed” short sales are sales made in
an amount not greater than the underwriters’ optiopurchase additional Corporate Units from Ceyiiarl in the offering. The underwriters
may close out any covered short position by eiéixercising their option to purchase additional @oape Units or purchasing Corporate Units
in the open market. In determining the source apOrate Units to close out the covered short pmsjtihe underwriters will consider, among
other things, the price of Corporate Units avagdiolr purchase in the open market as comparedetprtbe at which they may purchase
Corporate Units through their option to purchassitaghal Corporate Units from CenturyTel. “Nakediost sales are any sales in excess of
such option. The underwriters must close out alkedahort position by purchasing Corporate Unithaopen market. A naked short position
is more likely to be created if the underwriters aoncerned that there may be downward pressutteeqorice of the Corporate Units in the
open market after pricing that could adverselydfievestors who purchase in the offering. Stalmiizransactions consist of certain bids for or
purchases of Corporate Units made by the undemsrittethe open market prior to the completion @f dffering.

The underwriters also may impose a penally Bhis occurs when a particular underwriter repgaythe underwriters a portion of the
underwriting discount received by it because theéemwriters have repurchased the Corporate Unitslspbr for the account of such
underwriter in stabilizing or short-covering traosans.

These activities by the underwriters may ifitady maintain or otherwise affect the market praf the Corporate Units. As a result, the price
of the Corporate Units may be higher than the phe¢ otherwise might exist in the open markethéfse activities are commenced, they may
be discontinued by the underwriters at any timeesehtransactions may be effected on the New Ya&kIExchange, in the over-the-counter
market or otherwise.

CenturyTel estimates that its share of tha& Expenses of this offering of the Corporate &lriitcluding rating agency fees but excluding
underwriting discounts and commissions, will beragpmately $1.0 million.

This prospectus supplement and accompanying pragpiecelectronic format will be made availablesoweb site maintained by Goldm:
Sachs & Co. and may also be made available on ikebraaintained by other underwriters. The undeergimay agree to allocate a numbe
Corporate Units for sale to their online brokerageount holders. Internet distributions will beoalited by Goldman, Sachs & Co. to
underwriters that may make Internet distributionglte same basis as other allocations.
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CenturyTel has agreed to indemnify the undiéevs against certain liabilities, including liéibes under the Securities Act of 1933.

From time to time, the underwriters and dartd their affiliates have engaged, and may infthiare engage, in transactions with, including
investment banking and commercial banking trangastiand perform services for, CenturyTel andffifades in the ordinary course of
business. An affiliate of Goldman, Sachs & Co. affiliates of certain of the other underwriters groposed to provide the $600 million
short-term bridge loan facility that we anticipatetering into during the second quarter of 2002iliafes of certain of the underwriters have
also proposed to provide a portion of the otheditfacilities that we anticipate entering into ohgr such quarter. See “Prospectus Supplement
Summary — CenturyTel — Proposed Financing Transast!

Certain affiliates of Banc of America SecigstLLC, Banc One Capital Markets, Inc., First Uni®ecurities, Inc., Mizuho International plc,
Morgan Keegan & Company, Inc., SunTrust Capital k&s, Inc. and Tokyo-Mitsubishi International ple é&enders to CenturyTel under its
1997 and 2001 revolving credit facilities and wéteive a portion of amounts to be repaid under98y7 credit facility from the proceeds of
this offering. See “Use of Proceeds.” Because ritag 10% of the net proceeds of this offering Wélpaid to affiliates of members of the
National Association of Securities Dealers, Incovene participating in this offering, this offerirgbeing conducted in compliance w
Rule 2710(c)(8) of the Conduct Rules of the NASDe Tepresentative has informed CenturyTel thattfteerwriters will not confirm sales to
accounts over which they exercise discretionarjaitlyy without the prior written approval of thestamer.

First Union Securities, Inc., one of the umders, is an indirect, wholly owned subsidiafWdachovia Corporation. Wachovia
Corporation conducts its investment banking, intihal, and capital markets businesses throughaiisus bank, broker-dealer and nonbank
subsidiaries (including First Union Securities,. )Jnmnder the trade name of Wachovia Securities. #figrences to Wachovia Securities in this
prospectus supplement, however, do not include \kaatSecurities, Inc., member NASD/SIPC and a sgparoker-dealer subsidiary of
Wachovia Corporation and an affiliate of First UmiBecurities, Inc., which may or may not be paptting as a selling dealer in the
distribution of the Corporate Units offered by tpi®spectus supplement.

LEGAL MATTERS

The validity of the Equity Units and certain U.8déral income tax matters will be passed upon ént@yTel by Jones, Walker, Waech
Poitevent, Carrére & Denégre, L.L.P., New Orledmsjisiana. Certain legal matters relating to theiBgUnits will be passed upon for the
underwriters by Pillsbury Winthrop LLP, New YorkeW York.
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$3,000,000,000

CenturyTel, Inc.

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

CenturyTel Capital Trust |

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

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

» Unsecured senior or subordinated debt secu

* Preferred stoc

« Depositary shares representing fractional interiestsir preferred stock

« Common stocl

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

* Purchase units, «

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

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

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

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

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

The date of this prospectus is April 29, 20






Table of Contents

TABLE OF CONTENTS

Page
ABOUT THIS PROSPECTU: 1
WHERE YOU CAN FIND MORE INFORMATION 1
FORWARLC-LOOKING STATEMENTS 2
CENTURYTEL 3
CENTURYTEL CAPITAL TRUST | 6
USE OF PROCEED 6
EARNINGS RATIOS 7
DESCRIPTION OF SECURITIE. 7
DESCRIPTION OF DEBT SECURITIE 8
DESCRIPTION OF PREFERRED STOC 16
DESCRIPTION OF DEPOSITARY SHARE 18
DESCRIPTION OF COMMON STOCI 20
DESCRIPTION OF WARRANT¢ 23
DESCRIPTION OF PURCHASE CONTRACTS AND PURCHASE UISI 24
DESCRIPTION OF TRUST PREFERRED SECURITI 25
DESCRIPTION OF TRUST PREFERRED SECURITIES GUARANT 27
PLAN OF DISTRIBUTION 29
LEGAL MATTERS 31
EXPERTS 31

You should rely only on the information contained o incorporated by reference in this prospectus angny prospectus supplement.
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ABOUT THIS PROSPECTUS

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

WHERE YOU CAN FIND MORE INFORMATION

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

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

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

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

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

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

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

At your request, we will provide you withr@é copy of any of these filings (except for extsipunless the exhibits are specifically
incorporated by reference into the filing). You nraguest copies by
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writing us at 100 CenturyTel Drive, Monroe, Louiséa71203, Attention: Harvey P. Perry, or by telaphg us at (318)388-9000.
The Trust will not be subject to the inforinatreporting requirements of the Securities ExgleaAct of 1934.
FORWARD-LOOKING STATEMENTS

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

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

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

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

« the effects of greater than anticipated competitioour markets

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

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

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

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

When used in this prospectus, (1) the term “MSA&nsea Metropolitan Statistical Area for which thederal Communications
Commission (the “FCC”) has granted a cellular optrgy license, (2) the term “RSA” means a Rural $@n\Area for which the FCC has
granted a cellular operating license, (3) the te‘DSL” means digital subscriber lines, through whigke provide high-speed Internet service,
(4) the term “LEC” means a local exchange carribat provides local telephone service, (5) the tepops,” whenever used with respect to
our wireless operations, means the populationagrised markets (based on independent third-pagylpton estimates) multiplied by our
proportionate equity interests in the licensed @pers of those markets and (‘Registration Statement” means the registrationtstaent on
Form &3 referred to on page 1.
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The terms “CenturyTel,” “we,” “us” and “our” refer to CenturyTel, Inc., and not any of our subsidiarfenless the context otherwise
requires and except under the heading “CenturyTediiere such terms refer to the consolidated openatimf CenturyTel and our subsidiarie
and the term “Trust” refers to CenturyTel CapitaluBt |, a Delaware business trust.

CENTURYTEL
CenturyTel

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

Operations

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

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

December 31, 200

Number of Percent of
State Access Lines Access Lines
Wisconsin 498,33:(1) 28%
Arkansas 271,61° 15
Washingtor 189,86¢ 11
Missouri 130,65(2) 7
Michigan 114,64 6
Louisiana 104,04 6
Colorado 97,571 6
Ohio 84,63¢ 5
Oregon 78,59: 4
Montana 65,97¢ 4
Texas 51,45 3
Minnesota 31,11¢( 2
Tennesse 27,66( 2
Mississippi 23,57¢ 1
New Mexico 6,39¢ —
Idaho 6,11¢ —
Indiana 5,49( —
Wyoming 5,40¢ —
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December 31, 2001

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

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

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

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

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

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

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

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

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

Pending Acquisitions and Dispositions

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

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




Table of Contents

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

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

Wireless Operations 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 $b. billion in cash, subject to certain adjustmehtt we do not expect to be material. We
anticipate that our after-tax proceeds from thie 8all be approximately $1.3 billion.

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

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

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

Proposed Financing Transactions

We will be required to pay Verizon an aggtegs approximately $2.159 billion upon consummatid our pending Verizon acquisitions
during the second and third quarters of 2002. bitamh, at March 31, 2002, we owed approximatel@&2& million under a credit facility that
due in August 2002. We will be required in OctoB8062 to redeem an additional $400.0 million of ldagm remarketable

5
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debt if the remarketing dealer does not exercgseeinarketing option; we currently anticipate, heerethat the remarketing dealer will
exercise its option and that this debt will remaiirtistanding.

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

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

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

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

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

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

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

USE OF PROCEEDS

Unless otherwise indicated in any prospestusplement, the net proceeds from the sale of giesunffered by this prospectus will be used
for financing acquisitions (including the pendingrizon acquisitions), refinancing outstanding irntéelness or other general corporate
purposes, including funding new business initiaj\&pital expenditures or strategic investmerds additional information, see
“CenturyTel — Pending Acquisitions and Dispositibaad “— Proposed Financing Transactions.” Upon salg of securities offered by this
prospectus, we will describe the specific alloaatid the net proceeds in the prospectus suppleraating to that offering.

6
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The Trust will invest all proceeds receiveahf any sale of its trust preferred securitiesebtdsecurities to be offered by us in connection
with such offering. Except as we may otherwise dbsdn the related prospectus supplement, we éxpacse the net proceeds from the sa
such debt securities to the Trust for the purpdsssribed above.

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

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

Years ended December 31,

2001 2000 1999 1998 1997

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

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

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

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

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

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

DESCRIPTION OF SECURITIES

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

Any of the securities described herein and in apectus supplement may be issued separately, tvgaths part of a unit consisting of t
or more securities, which may or may not be sepdram
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one another. These securities may include new loridhgecurities developed in the future that coralfZatures of any of the securities
described in this prospectus.

DESCRIPTION OF DEBT SECURITIES

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

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

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

General

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

As a holding company, substantially all of mcome and operating cash flow is dependent wperarnings of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiarieagoAs a result, we rely upon our subsidiaries
to generate the funds necessary to meet our obligaincluding the payment of principal and inttren any debt securities that may be issued
hereunder. Our subsidiaries are separate andditigel entities and have no obligation to pay ampunts due pursuant to the debt securities
or, subject to limited exceptions for tax sharinggwses, to make any funds available to us to repapbligations, whether by dividends, lo
or other payments. Certain of our subsidiarieshlagreements contain various restrictions on tester of funds to us, including certain
provisions that restrict the amount of dividendst ttmay be paid to us. At December 31, 2001, theuatnaf retained earnings of our
subsidiaries not subject to dividend restrictions
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was approximately $1.8 billion. Moreover, our rigld receive assets of any subsidiary upon itsdafion or reorganization (and the ability of
holders of debt securities to benefit indirectlgrésfrom) will be effectively subordinated to thaiohs of creditors of that subsidiary, including
trade creditors. As of December 31, 2001, the l@ngy debt of our subsidiaries was $557.5 million.

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

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

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

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

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

« our net proceeds from the sale thel

« the price or prices at which the series will beiéss

« the date or dates of matur

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

« the terms of any conversion or exchange rii

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

* any special provisions relating to the defeasaftleeoseries

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

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

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

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

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

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

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

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

Global Securities

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

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

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

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

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

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

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

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

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

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

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

Payment and Paying Agents

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

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

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

Conversion or Exchange Rights

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

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

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

Replacement of Securities

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

Events of Default

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

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

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

« certain events relating to bankruptcy, insolvencyeorganization Section 6.0).

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

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

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

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

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

Discharge and Defeasance

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

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

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

Merger and Consolidation

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

Subordinated Debt Securities

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

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

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

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

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

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

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

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

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

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

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

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

e creating a new serie

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

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

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

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

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

Limitations on Liens

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

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

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

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

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

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

Concerning the Trustees

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

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

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

DESCRIPTION OF PREFERRED STOCK

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

General

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

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

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

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

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

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

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

(3) the conversion or exchange per

(4) any other related provision

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

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

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

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

Outstanding Preferred Stock

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

17




Table of Contents
DESCRIPTION OF DEPOSITARY SHARES

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

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

General

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

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

Dividends and Other Distributions

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

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

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

Withdrawal of Underlying Preferred Stock

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

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

Voting

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

Conversion or Exchange of Preferred Stock

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

Amendment and Termination of the Deposit Agreement

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

Charges of Depositary

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

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

Limitation on Liability

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

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

Resignation and Removal of Depositary

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

Registered Owners

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

DESCRIPTION OF COMMON STOCK

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

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

General

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

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

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

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

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

Preference Share Purchase Rights

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

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

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

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

Certain Provisions Affecting Takeovers

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

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

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

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

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

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

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

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

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

» 80% of the total voting power of all shareholders

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

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

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

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

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

DESCRIPTION OF WARRANTS

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

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

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

« the offering price for the warrants, if any

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

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

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

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

« the dates on which the right to exercise the wasrbagins and expires
« if applicable, the minimum or maximum amount of veauts that may be exercised at any one
» whether the warrants and the securities that magsued thereunder will be issued in registeredearer forrm
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« information with respect to book-entry proceduitany
« a discussion of any material United States fedacaime tax considerations
« the ant-dilution provisions of the warrants, if al
« any applicable redemption or call provisions agiie to the warrants
« any other terms of the warrants, including termecedures and limitations relating to the exchaamypk exercise of the warran

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

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

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

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

Purchase Units

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

Any applicable prospectus supplement mayriteesc

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

< any material provisions of the governing purchasié agreement
Other Information

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

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

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

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

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

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

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

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

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

« the voting rights, if any, of trust preferred seéties in addition to those required by law, inclugliany rights that the holders of tr
preferred securities may have to approve specif@idns under or amendments to the declaratioheoT tusi

25




Table of Contents

» whether the debt securities to be sold to the Twilsbe senior debt securities or subordinatedtdelsurities and the terms and
conditions, if any, upon which our debt securitietd by the Trust may be distributed to holdergadt preferred securiti

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

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

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

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

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

Distributions

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

Deferral of Distributions

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

Redemption

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

Distribution of Our Debt Securities

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

Enforcement of Certain Rights by Holders of Prefered Securities

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

DESCRIPTION OF TRUST PREFERRED SECURITIES GUARANTEE

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

General

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

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

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

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

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

Status of the Guarantee

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

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

Modification of Guarantee

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

Events of Default

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

Consolidation, Merger, Sale of Assets and Other Trsactions

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

Information Concerning the Trust Preferred Guarantee Trustee

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

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

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

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

PLAN OF DISTRIBUTION

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

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

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

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

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

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

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

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

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

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

LEGAL MATTERS

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

EXPERTS

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