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Kerry Brooks

Good morning ladies and gentlemen. Welcome tortiiming's conference call. My name is Kerry Broaksd | lead the investor relations
department for ALLTEL Corporation. Thank you forfeipating in our discussion this morning.

Please bear with me while | read the following dadebor statement.

Caution Concerning Forward-Looking Statements sTi$cussion includes statements about expectecefavents and future financial
results that are forward-looking and subject tksiand uncertainties. The company claims the ptioteof the safe-harbor for forward-
looking statements contained in the Private Sdesrititigation Reform Act of 1995. Such forward-kiing statements involve known and
unknown risks, uncertainties and other factors toatd cause our actual future results to be matgudifferent from historical results or fro
any future results expressed or implied by suclvdod-looking statements. These forward-lookingestaints are based on estimates,
projections, beliefs, and assumptions and do nataqiee the future or our expected results. Intimtdliother factors that could cause actual
results of ALLTEL Corporation ("ALLTEL") or a combed ALLTEL and CenturyTel, Inc. ("CenturyTel") tiffér materially, many of whicl
are beyond the control of ALLTEL include, but a himited to, the items detailed in the safe-harftatement contained in today's Press
Release or on our web site. You are urged to censtatements that include the words "may," "willybuld," "could," "should," "believes,"
"estimates," "projects,” "potential,” "expects,'ldps," "anticipates,” "intends," "continues," oe thegative or other forms of those words or
other comparable words to be uncertain and ford@o#ing.

Subject to future developments, ALLTEL may file wthe Securities and Exchange Commission a retitsiratatement containing a
prospectus and other documents concerning a tiémsat a date or dates subsequent hereto. Ingeatmt security holders are urged to read
any such documents that may be filed by ALLTEL witie Commission regarding a potential transacfiamd when they become available.
Any such prospectus or other documents filed imeation with a proposed transaction would contaipartant information. Investors and
security holders would be able to obtain a freeyamfpsuch documents, when they become availablhea€ommission's web site at
www.sec.gov. Any such documents could also be nbthiree from ALLTEL, One Allied Drive, Little Ro¢lAR 72202, Attention: Vice
President of Investor Relations. The material$a¢h herein are not intended to constitute anrdfigourchase any securities of CenturyTel,
nor an offer to sell any securities of ALLTEL thaight be issued in a potential business combindtemmsaction involving ALLTEL and
CenturyTel, within the meaning of the Securitieg 81933, as amended, and ALLTEL disclaims thaei$ made any such offer.

Before introducing our participants, note thatve Webcast of this call is also available on oubsie at www.alltel.com. To access the call,
go to the investor relations section and clicklomltve Webcast link. This section also providesipeehensive financial information about
our company as well as the electronic mail alemts @rrent company presentations.

Participating in our discussion this morning ¢



o Scott Ford, ALLTEL President and Chief Operatindicafr
o Kevin Beebe, ALLTEL Group PresidentCommunications

At the end of the call we will take a few questioHere is Scott Ford.

Scott Ford

Thank you, Kerry. Good morning, everyone. For thaflsgou who follow our calls on a regular basisyyare probably noticing that Jeff
Gardner, our Chief Financial Officer, is not with. iHe came into one of those really, really nagtyses that have been going around and
while he said he was willing to come in, given taet that none of us wanted it, we just asked hirstay home today, so Kevin and | will try
to make do the best we can on the parts that ntyrideff would cover. Today we are very pleasedriocance a definitive agreement to
acquire the wireless operations of CenturyTel th6$ billion in cash. At this price, these opemati@re valued at 6.8 times 2001 EBITDA or
less than $150 per POP on an afterbasis. We have received committed interim faragn from Merrill Lynch and Bank of America for bt
this transaction and ALLTEL's previously announeeduisition of 600,000 Kentucky wireline customfeesn Verizon. Both transactions are
expected to close in the third quarter of this year

This transaction brings to a close our previousnagit to acquire all of CenturyTel in a fashion tiegiresents a good value for our
shareholders as it increases our wireless base $0#do over 7.4 million customers. Consequently have withdrawn our offer to merge
with CenturyTel and committed to a one-year stahdSenturyTel, in turn, has dismissed its litigat against ALLTEL.

Given the taxable aspect of this transaction, Hieation includes the net present value of theb&nefit resulting from a step-up in the tax

basis of the business which is worth about $216anijla $300 million valuation for the minority delar interests which produced over $36
million of equity income in 2001, and a $20 milligalue attributable to PCS licenses covering 118aniPOPs in Wisconsin and lowa whi
are also part of this transaction.

Turning to the expected financial impact of thangaction, as | mentioned earlier - we have obdatoenmitted interim financing for both the
CenturyTel wireless and Kentucky wireline purchagesto the permanent financing of these acquisitiove are currently evaluating
alternatives that will maintain our strong balasbeet and maximize our financing options going v It is our intention to finance both
transactions in such a manner as to protect oukZA¢redit rating and our "Al, P1, F1" commerciapgr rating. We anticipate that this will
involve the issuance of equity or equity-linkedwg#tées in some form for approximately ofairth of the total funding needs generated by
two transaction closings this summer.

Given our expectations of closing dates and these€ing assumptions - we expect these propedibs slightly dilutive to our earnings in
2002 and breakeven or better in 2003.

I am now going to turn the call over to Kevin Beglvdo will walk you through a few more of the détaind then he and | will be glad to t¢
a few questions.

Kevin Beebe

Thank you, Scott. Good morning, everyone. We belignNs transaction solidifies ALLTEL's position @aselecommunications operator within
smaller metro and more rural markets. These pédatiecnarkets offer ALLTEL's customers and sharehdden opportunity to benefit, once
again, from the added leverage of our national ingragreement and our scale. CenturyTel's wirddasgess does not overlap with any
existing ALLTEL operations and will strengthen aureless footprint throughout our existing operation the South and Upper Midwest. As
Scott mentioned, we expect to add over 700,000wiegless customers to our existing base.

After closing, we will move quickly to deploy CDM#echnology for our retail wireless business whikeimaining TDMA technology for
wholesale roaming customers. Today, we have theséeichnologies operating in this manner througlamtKansas properties. The expe:
transition cost for CDMA will be $40-60 million abe the properties current capital expenditure ata during the second half of 2002, and
$55-75 million in 2003.

As CDMA technology becomes operational, we will mauickly to grow penetration from the existingeend a half percent level through
the marketing of higher yielding regional and na#ibservice plans. Again, these plans continuadin yaverage retail access revenue at least
double our overall average.

As we move these markets under the Verizon roamgngement, we will experience near term declifeBiiT DA of $10-15 million in the
second half of 2002. By 2003, we plan to drive liop-retail revenue growth to offset the wholegaleenue decline. We will also work
diligently to improve the operating cost of thesarkets through our added scale. This should residiver billing, handset and overhead
costs as well as lower «network expenses. As in past transactions, wepnilide an estimate of synergy savings when we @ameemore



details on our financing plans. We expect to ds fior to close, which should be in the third deiaof 2002.

Between now and close, capital expenditure and sadd marketing commitments specified in the pwsetagreement will apply to insure
these markets maintain their operational and firsuperformance.

We are very excited about the growth opportunities these new markets represent and we look farteeserving these customers and
welcoming our newest employees.

Now, after the operator reviews the instructions,would like to open the call to questions. Thaold ggain
Your first question is from Frank Louthan.

Q: Good morning. Just a couple of quick things. there any particular regulatory hurdles that yaysghave to get over to get the transac
done and can you comment on your overall wirelesisvéireline strategy going forward, obviously makimvo large transactions in both
arenas this year. What is your strategy on thatgfwrward. Thanks.

A: (Scott) Frank, the regulatory issues, obviowstyhave to go through the FCC. We don't expectnaaterial issues to come out of this. You
know, we've been able to get some of these transactimilar to this through in 3 to 4 months. Maww, occasionally it takes 5. We would
anticipate something like that in this scenariotésur strategy, we continue to see fruit fromithestments we have made in access
relationships, be they wireline or wireless. In theal markets and the smaller metro markets, we kiane very well on a competitive basis
and we will continue to look for both wireline andreless acquisitions in that framework that masesse. A lot of the issues in terms of
whether they make sense or not are valteen and you have to be opportunistic as to taedilability, but that's from a strategic perspezt
To say that we've got lots of them lined up andlydanow what the next thing is we are going tordght now would be overstating that,
though.

Frank Louthan: Okay. Great. And just a quick follop. Are you taking all of CenturyTel's wirelessayees, and then secondly, what
percentage of CenturyTel's area will you be conmgetiead on with Verizon. Thanks.

A: Frank, this is Kevin. The purchase agreementifips a list of employees that we are looking fard/to welcome to the ranks of ALLTE
| can't comment for CenturyTel, but | believe that'good majority of the folks that are working flee wireless business.

A: (Scott) Yeah, and the overlap with Verizon iesk properties is about 20 to 25% of these prasectmpete with Verizon all up in the
north and | guess a couple of highways, corriddésgou look on a net basis, though, at the POPSwieaserve, where we compete with
Verizon, we actually will reduce the overall pertzge of our total POPS served where we competeVWetizon through this transaction,
strange as that may seem.

Frank Louthan: Okay. Great. Thanks a lot.
Your next question is from Michael Rollins.

Q: Good morning. Two questions. First, on the ragmCan you talk about your exposure to the diffeparties, whether it be the AT&T
franchise versus the Verizon franchise on a fuliryasis just so that we can get a better undelisof the roaming impact and then also
can you just talk about some of the steps, Ketiat, you are going to take to insure the smoottgnat&on from TDMA to CDMA as you
embark on the migration.

A: Sure, Mike. Let me take both of those. In tewhsoaming activity within these existing markdtthink the top three of the roaming
partners are AWE, Cingular and, actually, us. lngbuthern market, so we feel good about thatzderis quite a large roaming partner in
northern properties. It's a little bit differenttiveen the north and the south. We did a good amafuthiie diligence on the agreements as well
as the rates and when we come out with our fingngian that is one of the things that | am suremilietalk more specifically about. Relative
to the integration of CDMA, as | mentioned in mgpared comments, today in our Kansas markets, @ndlly for some time, we have had
CDMA and TDMA technology operating on the same shiitequires different base stations, certainlyould see the switching technology
that exists within these markets, these Centuryiigless markets, is very similar to the technoltiggt's in place today in Kansas. That is
very attractive and should help us to control tAPEX. If you do the math on the CAPEX that | men#d, it's a very attractive price per
POP given some of the other prices per POP thakgow are floating around these days for technologgrlay, so we're excited about that.
We'll be very efficient and frugal and we're loakiforward to working closely with CenturyTel folkEhey've been great to date in terms of
sharing information and working closely with theomhake that transition happen.

Michael Rollins: Great. Thank you.
You're welcome.

Your next question is from Mark :



Q: I've got a question about. Do you have any gimalBng term penetration in the CenturyTel maskand secondly, I've got a year end
subscriber count for CenturyTel's wireless operatimuch closer to 800,000 and I'm wondering if gan explain the disparity to, | think you
press release said over 700,000.

A: (Scott) Yeah, in terms of long term penetratymals, we are currently about 13 1/2 % penetrdtedse markets are about 9 1/2. 1t would
certainly be our goal to try to bring these projgsrup over a reasonable time frame to something m@mmensurate with our historic
penetration levels and we think that that is, yan see in our investor presentation which is postedur web site, we go through the details
of our retail ARPU versus Century's retail ARPU a&othe of the upside that we think that we can capghrough higher rate plans as we
drive that penetration up. As to the customer numitbelf, we're simply going to be conservativetbat front. We've seen that come aroun
us before, and we just took a slightly more coresive approach on the count of customers until targand actually match things to billing
records and all of that, on our own, and that $ from our own experience. It has nothing to dthwinything we've seen to date in
CenturyTel properties at all.

(Kevin) Mark, I'm not sure which firm you're with.
Mark: Morgan Keegan.

(Kevin) Okay. Thanks. And one comment | would hewadd to what Scott said is as we grow that patietr rate, as | mentioned, again, in
my prepared comments, the way we have typicallyedbat, and we think there's great opportunityramgthe penetration by launching our
national and our regional plan that have broughtfootprint and these customers have been expasedirently, or are exposed to currently,
| think that would bring great value and some nipside for us. Again, as we get closer to our foirag plans, we will talk more specifically
about all that.

Thanks.
Thank you.
Your next question is from Kevin Roe.

Q: Thanks. ABN AMRO. Very nice transaction, genteamA couple of questions. First, can you discusg ynigrate subscriber. Migration
strategy from TDMA to CDMA. Will it be proactive avill you use essentially natural churn to migriditat base. Another quick question. 7
prepaid postpaid mix for any of the CenturyTel suilfier base and lastly, when you look at the wayisprove the cost structure at
CenturyTel which it seems there are a lot of défdrareas that can be improved, what are you fogusi initially, what's the easy stuff you
can do and where are the challenges? Thanks.

Hey, Kevin. This is Kevin. We can do that all dayh. The migration of subscribers, what we havesdorthe past and what | would
anticipate our superb regional teams doing agaitargeting very quickly the high roaming custombrgh value customers and migrate them
as quickly as possible to CDMA. We'll price veryrattively CDMA technology in our retail environntesnce we launch it and that will gain
some, | think, attention in the marketplace. W&gen pretty good at that. Just some tidbits ofrmédion around Kansas, which, again, |
mentioned in my prepared remarks, and as all ofkymw, we don't talk specfically about resultsha imarket level, or geographic level, but
we were able, really in an 18 month period of tifReally it started at about 12 months, but in amib®ith period of time, to make some solid
gains in cash flow and top line revenue by focusindransitioning those high value customers, etitraly pricing the CDMA service, that
combined with a great team of people in Kansag,rdadly focused on it and made it happen, we sawubling of the absolute cash flow
coming out of the Kansas properties in that 184tan®nth period of time, which we have some of e people that will be working on tl

as we go through the transition in the CenturyTietlss markets and those are the kind of thingswie've done in the past. Relative to cost
and our opportunities there. Actually, CenturyTef,what that they had and the scale that they imaithe wireless business, did a really good
job, maintaining the business very cost effectivethink the value that we can certainly add &tthf a company with almost 7 millic
customers today, 7 million wireless customers tamlagr 10 million total communications customersapdas we grow that handset cost,
billing cost as | mentioned, our internal billingssem as well as | think the cost that we have withexternal provider that we use today, we
have yet to make a decision on the billing systeat we'll go to in those markets. Cost is critiwalis as we go forward, but those are some of
the things that | would look for us to deliver veqyickly.

Thanks.
You're welcome.
Your next question is from Linda Mutschler.

Q: Hi. I'm Linda Mutschler from Merrill Lynch. Justquick question on your CDMA conversion. When ldorou actually expect to start
commercially marketing the CDMA product. And is yatrategy to sort of get full coverage up in tbetprint and then start marketing or
would it be sort of on a market to market basis.

A: (Kevin) Linda, thank you for the question. Again working closely with CenturyTel. Between siggj which happened, and close, we
anticipate doing some hard work in the networkrtalde us to launch shortly after close. An exangpl@hat | mean by that, in New Orlea



and Baton Rouge (I did my best at that. | apologpzéhe folks in Louisiana if | offended anyone)Nlew Orleans and Baton Rouge markets, a
month after close we launched CDMA. That was realigsult of a good working relationship with SBOwe went through the transition.

Our ability to do frequency planning, etc. as wekea through the final months. We look forwardhe same kind of thing, so when we
launch CDMA, Linda, we anticipate launching witfoatprint that is exactly equal or better than éixesting TDMA footprint. We're going to
work hard to do that and will challenge our engimagteam to make that happen so that when we hiegigtail the CDMA service offering,

we anticipate being able to offer customers attlegsal to or broader digital footprint, and of c&} you know my bias, in a much higher
quality digital service.

Thanks.
You're welcome.
Your next question if from Dimitry Khaykin.

Q: Good morning, guys. A couple of questions. Yaniioned the multiple based on the one numberst\A8sumptions are you making for
02 and 03 for those properties.

A: (Scott) The multiple we gave was on their prdjwor of consolidated cash flow from 01.

Right.

So your question then was, what.

My question was, on a forward looking basis, whattiple, what are you paying? What are your assionpt

A: It depends on what the forward cash flow is. fEha historical number. We've given some rougllguie in terms of what we think the
Verizon impact is which is something that is weiblkvn and an important part of understanding th@ewedcs of our business and our driving
customer growth and ARPU growth and then we'vergixeu a consolidated view that we think it will tos maybe a couple of pennies or so
in 02 and should be break even to accretive inmaBthat's really all the details on that that wgoeng to give.

Okay.

But that's a great question and I'm sure it'stjusffirst.
Uhuh. Well, okay, I'll keep it to two.

Okay.

In terms of. You have a pending transaction withixém. | think there is also some expected procéeas some tower sales, if I'm not
mistaken, that you probably are going to get tieigry

A: No. Actually, we are done with the towers adhaf end of last year.
Q: So the only deal outstanding is Verizon towéns.sorry, | mean Verizon properties.

A: Right. The Kentucky wireline purchase, whichaltg if you look at the way these two things akely to wind up in terms of closing,
you're looking at, for all essential purposes, fim@ncing for both transactions and that's the waiwe modeled it, that's the way we
planned to go to market, that's the way we've gdtie committed financing from BofA and Merrill Lgh to cover that.

Q: And you said a quarter of the total transactiwlame are to do equity. Correct?

A: Yeah. So, roughly a billion dollars, plus or m& in some form of equity or equilyked securities, what we are looking at. Theid@hiteac
that we get is that that would be very well recdiirethe marketplace, although we have not bear thet, so we don't know exactly how that
will plan out.

Q: Okay. So assuming we can look into the (thigilsa part of Question #2)
A: I'm clear.

Q: We're going to get double counted. Assuming gointo the year end 02. What is your balance stegmdcity going forward, assuming 1
you maintain the credit ratings as you are app



A: Our capacity would actually be, if we financéstin a way that we are looking at, we will actyathaintain our commercial paper rating,
we will maintain our A credit rating, and while teatity will be larger, it will actually have a dgfrofile, that will be very similar to the one
that we have going into the transaction.

Q: Okay. Any dollar volume in terms of any potehéaquisitions going forward, in terms of, if yondnce with the same philosophy in mi
A: Now you would ask me to be speculating and M«iyou would never ask me to do that.

Q: Of course not.

A: Thank you very much for your call.

Thanks.

Your next question is from Michael Balhoff.

Q: Well, looks like a good transaction, actuallg,twth sides for you and CenturyTel. Three questibirst of all, Century has a fair number
of assets in wireless. Spectrum and minority passes and obviously their cellular customer base ¢ou tell me if you're buying the entire
wireless portfolio.

A: (Scott) We are buying the entire wireless pditffrom an operations perspective and PCS licems®¢isconsin and lowa that we talked
about. The remaining PCS licenses are not comiegstaying with CenturyTel and you would have tk ta them about, you know, any of
that.

Q: Are you picking up any fiber in Michigan area.

A: We are picking up an IRU in the Michigan aregasg of the transaction. The details of that pdbe¢ worked out. It's about a 600 mile
network that they are going to make some accomrimuato allow us to share with them.

Q: Okay. Secondly, obviously, the question eaitidicated the subscriber numbers differed somefvbat what CenturyTel had reported
previously. Just for clarification purposes, whia gou using as the 2001 EBITDA for the operatibese.

A: Yes, 1.79 is what they reported and the propaogte share of that was 1.65.

Q: Okay. And the third and final question rela@sabviously you backed away at least for a timeyour CLEC operations where you had
previously talked about leveraging your wirelesseésto CLEC in certain regions. Do you see moless opportunities for these particular
wireless properties or are you putting that on Hotda period of time.

A: Okay, Michael. This is Kevin. | think we reserihat judgment until we get into these markets laggin to understand them better. Really.
We're not predisposed to go either way.

Q: Okay. Thank you very much. It looks like a gdmghsaction.
Thank you.
Your next question comes from Charles Pluckhahn.

Q: Hi. Could you talk a little bit about the poteator selling the national and regional roamingns, you know, by virtue of your Verizon
roaming agreement into this CenturyTel customeebidsw much of an opportunity is there, both inrterf increased penetration and in
ARPU.

A: Hi, Charlie. This is Kevin. Thanks for that qties. Given the fact that CenturyTel was not ableffer a national no roaming, no long
distance plan, they had local plans, they had segienal plans. | think it's fair to say that thénaotes in their offerings weren't like ours
maybe weren't as competitive as some of ours iregisting markets today. We are looking forwardétting that in the marketplace quickly.
It relates to Linda's earlier question of how glyadan you launch CDMA and get those plans outdfasrd we will work fast to do that. To
refresh everyone's memory, we've talked ratherlggdout the differences in average retail revemtgveen those types of plans and nati
no roaming, no long distance plan, what we calblBteedom and our regional freedom plans and weratl average. Our overall average
retail revenue is about 43 dollars. The averagslnetvenue from our national plan is 85 dollars.v@ry significant difference. We are look
forward to driving that quickly. That really relateo my prepared comments earlier, when | saiddf)82we believe that we will be in a
position to drive retail revenue growth. Quite kbBn just as we have done for our entire wirelegsitess, since the Verizon roaming
agreement, that retail revenue growth would offisetwholesale declines that we'll s



Okay, thanks.
You're welcome.
Your next question is from Steven Yanis.

Q: Thanks. Congratulations, guys. Hey, Kevin, yoow we hear from cell operators, hear you're swpet, that you're and operator to
remain a sweet spot to do acquisitions and acliemsiderable scale and that at some point, thatdfimiminishes, and I'm under the
assumption that you're still clearly in that swe@bt, but can you give me any sort of broad randeiv big you think is kind of maximum
efficiency. | mean | know you don't want to get ggecific and in this day, given your specific atian, and your national ability is it not just,
| guess your alluding to, not just on the cost $ideit's kind of a selling them up to a highermlt's kind of one of the benefits. Thanks.

A: (Kevin) Hey, Steve. You know the sweet spot caenimwe'll take anytime we can get it. Thank youtfat.
Q: I want to apologize for missing a lot of this.

A: Yeah, Steve, | can tell you that | absolutelplagize for missing yesterday. But | hope you nowlerstand.
Q: Well, you had two real excuses a deal and ilhaggment.

A: Yeah, Gardner was not doing well.

Q: I hope he feels better.

A: Yeah. Thank you. You know, your scale questi@msnteresting one. | put a different spin on thatse days. | think scale is really related
less to the number of customers and more to thigyatioi offer cost effectively expanded plans thave coverage, no roaming, no long
distance, across the country. So, you could grouv gastomer size to be whatever it might be, rmbi@ven, and if you don't have that cost
structure in place, | think the fact is, the ret@ivironment in the wireless business, really sigosh you and | are long timers at this, right,
since really, the digital one rate plan has changederially and the cost structure of operatossdi@mnged, materially, which is not to go k
to the year 2000, but that Verizon roaming agreé¢mms, for us, in that particular transaction, weelly transformed our wireless business. |
think that is more critical today than the numbfcwstomers. | think once you get to roughly 5 ioillcustomers, you have a different
purchasing power with both the handset providemsedsas the infrastructure providers and certaimé/have surpassed that. The second
guestion that you had was related to what aga@veSt'm sorry.

Q: Well, 1 guess you got to what | needed the waly gnswered it that way. So, it's really some top benefits.

A: Yeah, the top line benefit is really driven tetdifference of $85 average retail revenue andhational plans versus our overall averac
43. Century | think last year reported a 36 dadteerage retail revenue. So, we have some huge topgigrin front of us. It's up to us to take
advantage of that. The good news is we've donarthiae past and we've got a great team of pebpleare looking forward to doing that
again.

Q: Can you tell us a little on the demand that feund once you started to introduce that in yousténg markets.

A: You know, | made the comment about Kansas aaaliel while the competitive dynamics are alwayfedint, they're reasonably consist
in these markets versus our Kansas property. Walked about the percentage of our gross saley euarter being on the national and the
regional plans at roughly 35-40%. In Kansas, it mash more than that, driven by the fact that weawery competitively advantaged. So,
we look forward to being really aggressive agaithimmarketplace.

(Scott) One thing, Steve, to remember, is justiiike000, when we did the Verizon roaming agreenteafirst time. We paid them first and
then we get the opportunity to go turn what we'ai or into something, so you know, it took usri8nths to work out of what we paid for
the Verizon agreement, for lowering their rates.W¥gonna have to do the same thing here, and 8e thik upside is great and we have a
good track record of delivering on it, not onlydansas but across our whole company, you know 2dariby benefit of being the behemoth,
gets their money up front and then we get a chemge make ours back over the next year or twdt'saot the kind of thing that takes place
the first six months. | just want to make sure wethe level set on that correctly.

Q: Right. But clearly, you feel good about it, caysu're doing it again.
A: Well, clear enough.
Q: It's a good story. Thanks.

All right, Steve. Thanks



Your next question comes from Jeff Hines.

Q: All my questions have been answered.

Thanks, Jeff.

(Scott) Well, we'll take one more then.

Your next question is from Glen Waldor.

Q: Thanks. Good deal.

Thank you.

Q: Just a couple of wrap up questions. Are anyefpartnerships going to be fully consolidated.

A: (Scott) Everything that's consolidated now W@ consolidated. | think that's probably all of theight we've got into that right now.
Q: Two other quick questions. Is there any kina dfreak up fee.

A: (Scott) No.

Q: Okay. And third. What are your most importanethoperational priorities going in the third qeart

A: (Kevin) Well, CDMA, first. Launch our nationahd our regional plans and then work to put our @sses, our operating processes in [
which includes conversions of systems.

(Scott) Hey that was good. I'm going to write ttatvn.
Thank you.

(Scott) That's exactly the right order, too.

Thank you.

Thanks very much, guys.

You're welcome.

Kerry Brooks after Q& A

This is Kerry, again. Thank you for joining us thi®rning. We appreciate your interest and suppfoybu have any additional questions,
please feel free to call Investor Relations depantnat 501-905-8991 and with that, here's Scott.

Well, | just wanted to do a brief wrap up. Thissds an interesting chapter in the history of ALLT&id CenturyTel's relationship. | do want
to say, and | think there was a comment made eaiflis appears to be a good transaction for bothpanies. And | think any way that you
do the math, that is exactly the case. This has hegod transaction, | think will be a good traigen for ALLTEL, and frankly, | think it is

for CenturyTel as well. They have been a real tielig work with over the last several months. Weehgone from maybe a rough start as we
started talking with each other to a position wheeshave built some real friendships and have y geod working rapport and | think that
will be important as we go through the transitiol & just think that is worth mentioning, given thistory of the ins and outs of how we got
here and | just wanted to pay them the great conguit and thanks for the hard work that they haventa this and for the help that they
have provided in getting this done, and with thag,will wrap and we thank you for joining us on @ail and we will see you soon.

End of Filing
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