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PART I
Iltem 1. Business

General. CenturyTel, Inc. ("CenturyTel") is a retabdiversified communications company engaged grilgnin providing local exchange
telephone services and wireless telephone comntiorissservices. For the year ended December 318,18€al exchange telephone
operations and wireless operations provided 68%2&64, respectively, of the consolidated revenudseasfturyTel and its subsidiaries (the
"Company"). Substantially all of the Company's pblene and wireless operations are conducted wiitleirrontinental United States.

At December 31, 1999, the Company's local exchéglgphone subsidiaries operated over 1.27 miliepthone access lines, primarily in
rural, suburban and small urban areas in 20 staittsthe largest customer bases located in Wisopigashington, Michigan, Louisiana,
Colorado, Ohio, Oregon and Montana. According tblighed sources, the Company is the seventh lalgestexchange telephone company
in the United States based on the number of aticessserved. For more information, see "Teleph@perations.”

At December 31, 1999, the Company's majority-owaued operated cellular systems served approxim@@y000 customers in 19
Metropolitan Statistical Areas ("MSASs") in Michigahouisiana, Arkansas, Mississippi, Wisconsin aedds, and 23 Rural Service Areas
("RSAs"), most of which are in Michigan, Louisiarerkansas, Mississippi and Wisconsin. The Compamwisership interest in these
operated markets represented approximately 7.6mitlops (the estimated population of licensedutaiitelephone markets multiplied by
Company's proportionate equity interest in thengesl operators thereof). At December 31, 1999Ctmapany also owned minority equity
interests in 10 MSAs and 17 RSAs, representingagmprately 1.9 million pops. Of the Company's 9.5liom aggregate pops, approximately
64% are attributable to the Company's MSA interesgith the balance attributable to its RSA intesestll of the cellular systems operated by
the Company are operated under wireline licensegpt for three MSAs and five RSAs which are opstatinder non-wireline licenses.
According to data derived from published sourdes,Gompany is the ninth largest cellular telephmorapany in the United States based on
the Company's 9.5 million pops. For more informatisee "Wireless Operations."

The Company also provides long distance, securitgitaring, cable television and interactive sersigecertain local and regional markets,
as well as certain printing and related services.rfore information, see "Other Operations."

Recent acquisitions and dispositions. In NovemI9&91the Company acquired the assets of DigiSys, &m Internet service provider in
Kalispell, Montana. DigiSys provides Internet seed to more than 8,600 customers in Montana anchtgzeMontanaWeb, one of the largest
online business directories in the state.

In October 1999, the Company acquired the wineline cellular license to serve Mississippi R8%, which covers 160,000 pops. Mississi
RSA #5 encompasses the Vicksburg and Greenvill&eteans well as portions of Interstate Highway @ween Jackson, Mississippi and
Monroe, Louisiana.

On December 1, 1998, the Company acquired thesasbeertain of Ameritech's telephone operatiordsratated telephone directories in 19
telephone exchanges covering 21 communities irhaartand central Wisconsin for approximately $22llion cash. The operations acquil
by the Company include the telephone property @uipenent that serves nearly 69,000 customers, moapnately 86,000 access lines, as
well as nine related telephone directories.

On December 1, 1997, the Company acquired Paagfiecbm, Inc. ("PTI") in exchange for $1.503 billioash. As a result of the PTI
acquisition, the Company acquired (i) over 660,8€phone access lines in four midwestern stagegnswestern states and Alaska, (ii) over
88,000 cellular customers in ten markets locatddmidwestern states and Alaska and (iii) varisireless, cable television and other
communications assets. In May 1998, the CompartyRol's undersea cable operations for approxim&ely8 million cash. In May 1999,
the Company sold substantially all of its Alaskai@tions that it had acquired from PTI for approiety $300 million after-tax. In February
2000, the Company sold its interest in Alaska R3Amhich completed the Company's divestiture ofAltsska operations.

During late 1997 and early 1998, the Company aeguivo security monitoring businesses that proselwices to approximately 6,000
customers in north central Louisiana, southern Aslea and northwestern Mississippi.

In December 1997 the Company acquired an additio®f# interest in Wisconsin RSA #8, which is adjaderthe Company's existing
cellular operations in southwestern Wisconsin.

During 1997 the Company exchanged its 89% inténdts competitive access subsidiary for approxehat.3 million shares of publicly
traded common stock. Approximately 3.8 million sfsaof such stock were sold in November 1997 fo3%80lion and the remaining shares
were converted into approximately 1.0 million stsaoé MCIWorldCom, Inc. ("WorldCom") in early 1998 the second quarter of 1998, the
Company sold 750,000 shares of WorldCom commorkgtrc$35.6 million. In January 1999, the Companidsts remaining shares of
WorldCom stock for $20.1 million.

In January 1997 the Company acquired Pecoco,dmrgvider of local exchange telephone serviceim Eounties in Wisconsin. As a result
of the acquisition, the Company acquired (i) mdwant 7,600 telephone access lines,

(if) a minority interest in two cellular partnerpBiserving Madison and Milwaukee, Wisconsin, repméag approximately 35,000 pops and
(iii) certain cable television asse



In June 1999 the Company sold all of the operatadrits Brownsville and McAllen, Texas, cellularssgms to Western Wireless Corporation
for approximately $96 million cash. The Companyeieed a proportionate share of the sale proceedpmbximately $45 million after-tax.

The Company continually evaluates the possibilftaaguiring additional telecommunications assetsxchange for cash, securities or both,
and at any given time may be engaged in discussionegotiations regarding additional acquisitioiise Company generally does not
announce its acquisitions until it has entered ampyeliminary or definitive agreement. Over thetgaw years, the number and size of
communications properties on the market has ineckasbstantially. Although the Company's primaguwill continue to be on acquiring
telephone and wireless interests that are proxitoats properties or that serve a customer base lenough for the Company to operate
efficiently, other communications interests mayde acquired and these acquisitions could havatarral impact upon the Company.

Pending acquisitions. In June 1999, the Compamesi@ definitive asset purchase agreement to psednam affiliates of GTE Corporation
("GTE") telephone access lines (which numbered@pprately 225,000 at December 31, 1999) and relatesl exchange assets in Arkansas
for approximately $845.8 million in cash. In Ju§9B, the Company acquired a 61.5% (56.9% fullytddy interest in a newly-organized
joint venture company which has entered into anitéfe asset purchase agreement with affiliateG®E to purchase telephone access |
(which numbered approximately 121,000 at Decembei899) and related local exchange assets in Misknr approximately $290 million

in cash. At closing, the Company has agreed to rmpkeoximately a $55 million preferred equity intraent in the new entity and it is
anticipated that the Company will loan the newtgrapproximately $220 million.

In August 1999, the Company acquired an 89% inténes newly-organized joint venture company whiels entered into a definitive asset
purchase agreement to purchase telephone accesgvihich numbered approximately 61,700 as of Déeer@l, 1999) and related local
exchange assets in Wisconsin from a GTE affiliateapproximately $170 million cash. At closing tBempany has agreed to make an equity
investment in the newly organized company of apipnately $37.8 million and it is anticipated thaeétBompany will loan the new entity
approximately $130 million. In October 1999, then@xany also entered into a definitive asset purchgseement to purchase additional
telephone access lines (which numbered approxign&&P00 as of December 31, 1999) and related Baziiange assets in Wisconsin fra
GTE affiliate for approximately $195 million cash.

Other. As of December 31, 1999, the Company hadoappately 5,700 employees, approximately 760 obmhwere members of seven
different bargaining units represented by the ha&onal Brotherhood of Electrical Workers, Comnuations Workers of America, or the
NTS Employee Committee. Relations with employeetinae to be generally goo

CenturyTel was incorporated under Louisiana la@968 to serve as a holding company for severgbhelee companies acquired over the
previous 15 to 20 years. CenturyTel's principakexige offices are located at 100 Century Park &rMonroe, Louisiana 71203 and its
telephone number is (318) 388-9000.

TELEPHONE OPERATIONS

According to published sources, the Company isdwenth largest local exchange telephone compatieibinited States, based on the more
than 1.27 million access lines it served at Decer8ihe1999. All of the Company's access lines ayiadly switched. Through its operating
telephone subsidiaries, the Company provides s=s\tiw predominately rural, suburban and small urbarkets in 20 states. The table below
sets forth certain information with respect to @@mpany's access lines as of December 31, 19992988

December 31, 1999 December 31, 1998
Number of Percent of Nu mber of Percent of
State access lines access lines ac cess lines access lines
Wisconsin 358,768 28% 340,895 25%
Washington 183,759 14 175,508 13
Alaska - - 131,858 10
Michigan 112,468 9 108,769 8
Louisiana 100,967 8 97,676 7
Colorado 91,446 7 86,249 7
Ohio 83,287 7 80,400 6
Oregon 78,210 6 75,392 6
Montana 63,867 5 60,657 5
Texas 48,144 4 44,822 3
Arkansas 45,675 4 43,778 3
Minnesota 30,583 2 29,708 2
Tennessee 26,917 2 25,609 2
Mississippi 21,844 2 19,648 2
Idaho 6,040 1 5,881 1
New Mexico 6,354 1 5,770 -
Indiana 5,266 0 5,136
Wyoming 4,841 0 4,663
lowa 1,997 0 1,938
Arizona 1,936 0 1,780
Nevada 498 0 430

1,272,867 100% 1,346,567 100%




As indicated in the following table, the Company lexperienced growth in its telephone operatiors the past several years, a substantial
portion of which was attributable to the Decemi@97 acquisition of PTI and other telephone properéind to the expansion of services. A
portion of the Company's access line growth wasebfby the May 1999 sale of the Company's Alasleplb®ne operations.

Year ended or a

1999 1998
(Dollars
Access lines 1,272,867 1,346,567 1,
% Residential 75% 74
% Business 25% 26

Operating revenues  $ 1,142,593 1,091,610

s of December 31,

1997 1996 1995

in thousands)

203,650 503,562 480,757
74 77 78
26 23 22
530,597 451,538 419,242
115,854 110,147 136,006

Capital expenditures $ 233,512 233,190

Future growth in telephone operations is expedadukbtderived from (i) acquiring additional telepb@roperties from GTE and others, (ii)
providing service to new customers, (iii) incregsiretwork usage and (iv) providing additional seeg¢i made possible by advances in
technology and changes in regulation. For inforaratin developing competitive trends, see "-Regutatind Competition."

Services

The Company's local exchange telephone subsidideiege revenue from providing (i) local teleph@®avices, (ii) network access services
and (iii) other related services. The followingleateflects the percentage of telephone operatmgnues derived from these respective
services:

1999 1998 1997
Local service 30.9% 30.4 27.8
Network access 57.2 57.7 60.2
Other 11.9 11.9 12.0
100.0% 100.0 100.0

Local service. Local service revenues are derivach fthe provision of local exchange telephone ses/in the Company's service areas.
Internal access line growth during 1999, 1998 a8&irlwas 4.8%, 4.7% and 4.4%, respectively. The Gomypelieves that access line gro
in the future should benefit from population growitits service areas, acquisitions and increaséss number of households maintaining
more than one access line. The Company believéstéinet access services (discussed further bélawd led to an increase in orders for
additional lines.

The installation of digital switches and relateftware has been an important component of the Cagigpgrowth strategy because it allows
the Company to offer enhanced services (such afoecakrding, conference calling, caller identifim, selective call ringing and call
waiting) and to thereby increase utilization ofstixig access lines. In 1999 the Company continoeckpand its list of premium services
(such as voice mail and Internet access) offeregitain service areas and aggressively market=g thervices.

Network access. Network access revenues primadiidte to services provided by the Company to Iaetadce carriers and other custorr

in connection with the use of the Company's faesito originate and terminate interstate and $tdite long distance telephone calls. Access
charges to long distance carriers and other custoare based on tariffed access rates filed wetFdderal Communications Commission
("FCC") for interstate services and with the respecstate regulatory agency for intrastate sesvi@ertain of the Company's interstate
network access revenues are based on access chezgesbed by the FCC; the remainder of such negeare derived under revenue sha
arrangements with other local exchange carrierEC4") administered by the National Exchange Cakgsgociation ("NECA").

Certain of the Company's intrastate network acoms=nues are derived through access charges bifldte Company to intrastate long
distance carriers and other LEC customers. Suchsi@te network access charges are based on sag#sswhich are subject to state
regulatory commission approval. Additionally, céntaf the Company's intrastate network access t&®ralong with intrastate long distance
revenues, are derived through revenue sharinggenaents with other LECs.

The Company is installing fiber optic cable in ed@mtof its high traffic routes and provides alté¢ivarouting of telephone service over fiber
optic cable networks in several strategic operadirggs. At December 31, 1999, the Company's tetephiobsidiaries had over 7,310 miles of
fiber optic cable in use.

Other. Other revenues include revenues related)l keaging, selling, installing, maintaining angbaéring customer premise
telecommunications equipment and wiring, (ii) pirg billing and collection services for long diste@ companies, (iii) participating in t



publication of local directories and (iv) providitgternet access. The Company began offering teadit Internet access services to its
telephone customers in 1995. During 1999, the Compagan offering in select markets digital suligariine Internet access services, a
high-speed premium-priced data service. At DecerBhed 999 the Company provided Internet accesscesrio approximately 59,700
customers in 355 markets in 13 states. These 3Bketsaepresent 70% of the access lines servedeb€dmpany's LECs.

Certain large communications companies for whieh@ompany currently provides billing and collectgervices continue to indicate their
desire to reduce their billing and collection exges) which has resulted and may continue to rasfture reductions of the Company's
billing and collection revenues.

For further information on the regulation of then@many's revenues, see "-Regulation and Competition.
Federal Financing Programs

Certain of the Company's telephone subsidiariesivedong-term financing from the Rural UtilitiegiSice ("RUS") and the Rural Telephone
Bank ("RTB"). The RUS has made long-term loan®tegghone companies since 1949 for the purposembiing telephone service in rural
areas. The RUS continues to make new loans aestteates that range from 5% to 7% based on borrquagifications and the cost of funds
to the United States government. The RTB, estadalish 1971, makes long-term loans at interest tadsed on its average cost of funds as
determined by statutory formula (such rates rariged 5.89% to 5.98% for the fiscal year ended Saptr 30, 1999), and in some cases
makes loans concurrently with RUS loans. Most ef@ompany's telephone plant is pledged or mortgémedcure obligations of the
Company's telephone subsidiaries to the RUS and. Rfi® Company's telephone subsidiaries which havetwed from government
agencies generally may not loan or advance anysftm@enturyTel, but may pay dividends if certamancial covenants are met.

For additional information regarding the Compatfiyilancing, see the Company's consolidated finast&bements included in Item 8 herein.
Regulation and Competition

Traditionally, LECs have operated as regulated mohes. Consequently, the majority of the Compatstsphone operations have
traditionally been regulated extensively by varistete regulatory agencies (generally called pugaiwvice commissions or public utility
commissions) and by the FCC. As discussed in grelatail below, passage of the TelecommunicatioctsofA 1996 (the "1996 Act"), couple
with state legislative and regulatory initiativesdaechnological changes, has fundamentally altéredelephone industry by reducing the
regulation of LECs and permitting competition ircle@degment of the telephone industry. Although @wiitel anticipates that these trends
towards reduced regulation and increased compeiitith continue, it is difficult to determine therfm or degree of future regulation and
competition in the Company's service areas.

State regulation. The local service rates andstdta access charges of substantially all of theg2my's telephone subsidiaries are regulated
by state regulatory commissions. Most of such cassimins have traditionally regulated pricing throlgite of return" regulation that focus

on authorized levels of earnings by LECs. Mostheke commissions also (i) regulate the purchaseardf LECs, (ii) prescribe
depreciation rates and certain accounting procecdamd (iii) regulate various other matters, inahgdcertain service standards and operating
procedures.

In recent years, state legislatures and regulaiomymissions in most of the states in which the Camyphas substantial operations have either
begun to reduce the regulation of LECs or have anced their intention to do so, and it is expethed this trend will continue. Wisconsin,
Louisiana and several other of these states hasse=gdegislation which permit LECs to opt out déraf return regulation in exchange for
agreeing to alternative forms of regulation whigpit¢ally permit the LEC greater freedom to estdblscal service rates in exchange for
agreeing not to charge rates in excess of speafipd. As discussed further below most of the Caryipaemaining Wisconsin telephone
subsidiaries have agreed to be governed by alteenatgulation plans, and the Company continuesxpore its options for similar treatment
in other states. The Company believes that redtegaatory oversight of certain of the Companylsghone operations may allow the
Company to offer new and competitive services fabten under the traditional regulatory processn€ident with these efforts, legislative,
regulatory and technological changes have introdleoepetition into the local exchange industry. SBevelopments Affecting

Competition."

Substantially all of the state regulatory commissibave statutory authority, the specific limitsadfich vary, to initiate and conduct earnings
reviews of the LECs that they regulate under "dditesturn” regulation. Notwithstanding the movemtntards deregulation, most of the
Company's LECs continue to be regulated underofateturn regulation, and remain subject to eamirayiews.

In 1997 the Louisiana Public Service CommissiorP@IC") adopted a Consumer Price Protection Plar'(ih@siana Plan"), effective July
1997, which impacts all of the Company's LECs ofegan Louisiana. The new form of regulation foean price and quality of service.
Under the Louisiana Plan, the Company's Louisida@4d' local rates were frozen for a period of thye&rs and access rates were frozen for a
period of two years. Although the Louisiana Plas ha specified term, the LPSC is required to revitdsy mid-2000. The Company's
Louisiana LECs have the option to propose a new alany time if the LPSC determines that (i) effeccompetition exists or (ii)

unforeseen events threaten the subsidiary's atilipyovide adequate service or impair its finahicealth.

The Company's telephone operations in Wisconsirvikee acquired in the December 1997 acquisitioRdfhave been regulated under an
alternative regulation plan (the "Wisconsin Plagitjce June 1996. In late 1999 and early 2000, aotially all of the Company's remainii



Wisconsin telephone subsidiaries agreed to be sutnji@lternative regulation plans. Each of thdaephave a five-year term and permit the
Company to freely adjust local rates within specifparameters if certain quality-of-service andastructure-development commitments are
met. These plans also include initiatives designgetomote competition.

The Michigan Public Service Commission regulates@ompany's Michigan telephone subsidiaries putdoahe parameters established by
the Michigan Telecommunications Act of 1995 ("MTAThe MTA restructured regulation to focus on prcel quality of service as opposed
to traditional rate of return regulation. The MTélies more on existing federal and state law rdaggrdntitrust consumer protection and fair
trade to provide safeguards for competition andsaorers.

FCC regulation. The FCC regulates the interstatdcss provided by the Company's telephone subrédigrimarily by regulating the
interstate access charges that are billed to Igstgrite companies and other LECs by the Companysof its local network in connection
with the origination and termination of interstéééephone calls. Additionally, the FCC has presdibertain rules and regulations for
telephone companies, including regulations regarthe use of radio frequencies; a uniform systeimcobunts; and rules regarding the
separation of costs between jurisdictions andnaitely, between interstate services.

Effective January 1, 1991, the FCC adopted prigeregulation relating to interstate access ratethiRegional Bell Operating Companies
("RBOCs") and GTE Corporation. All other LECs mdgat to be subject to price-cap regulation. Undéeacap regulation, limits imposed
on a company's interstate rates are adjusted peallydto reflect inflation, productivity improveme and changes in certain non-controllable
costs. In May 1993 the FCC adopted an optionalnitiee regulatory plan for LECs not subject to préap regulation. A LEC electing the
optional incentive regulatory plan would, amongeutthings, file tariffs based primarily on histaicosts and not be allowed to participate in
the relevant NECA pooling arrangements. The Compeasynot elected price-cap regulation or the optiorcentive regulatory plan, but will
continue to evaluate its options on a periodicddsither election, if made by the Company, woudsiénto be applicable to all of the
Company's telephone subsidiaries. The authorizedsitate access rate of return for the Compangptiene subsidiaries is currently 11.25%,
which is the authorized rate established by the FEECECs not governed by price-cap regulationher optional incentive regulatory plan.

In September 1998, the FCC initiated a proceedingprescribe the authorized rate of return fagrstate access services provided by LECs.
The FCC periodically represcribes this rate of meto ensure that the service rates filed by inoemh.ECs subject to rate of return regula
continue to be just and reasonable. It is uncevtéiether or by how much the FCC may lower the aighd rate of return. For rate of return
companies, the FCC is considering how other unveslalsues such as jurisdictional separations saatearge reform and universal service
must be addressed before represcribing rate afrretu

In an access charge reform order adopted in May,1t8@ FCC changed its system of interstate acdesges to make them compatible with
the deregulatory framework established by the 18&6 Such changes are primarily applicable to pdap companies. The Company's
telephone subsidiaries determine interstate reveennder rate of return regulation and are, theeefonly minimally impacted by the access
charge reform order. In July 1998, the FCC issubldtice of Proposed Rulemaking to amend the acdesmge rules for rate of return
companies in a manner similar to that adopted ficerap companies, subject to reviewing whethiéeminces exist between price cap
companies and rate of return companies that wagdire different rules in order to achieve the gidbstering an efficient, competitive
marketplace. The FCC has not yet issued a finalgun this matter.

In 1998 the FCC created a federal-state joint btardview jurisdictional separations procedureeulgh which the costs of regulated
telecommunications services are allocated to ttegdtate and intrastate jurisdictions. The boarirwd yet issued its findings.

High-cost support funds, revenue sharing arrangé&vand related matters. A significant number ofGloenpany's telephone subsidiaries
recover a portion of their costs under federal statk cost recovery mechanisms that traditionaliyehallowed LECs serving small
communities and rural areas to provide communioat&ervices reasonably comparable to those awailakirban areas and at reasonably
comparable prices.

The 1996 Act authorized the establishment of nadefa and state universal service funds to provadinued support to eligible
telecommunications carriers. In May 1997 the FC@péeld an order on universal service, as mandatékdeby996 Act. In the order, the FCC
ruled that rural telephone companies which aregtresed eligible telecommunications carriers wilhiioue to receive universal service
funding. Each of the Company's LECs has been sgriesd by its respective state regulatory ageAsya result, the Company's LECs will
continue to receive payments under the federal@tippechanisms currently in effect until the FC®@pid funding support mechanisms be
on forward-looking economic costs, which it is riggd to do, but no earlier than January 2001. Algitothe Company anticipates that it may
experience a reduction in its federal support reesrat some point in the future, management baligve premature to assess or estimate the
ultimate impact thereof. There can be no assurdrmeever, that such impact will not be materialribg 1999 and 1998 the Company's
telephone subsidiaries received $127.5 millionwbich $5.2 million related to the Company's Alaskerations) and $127.6 million (of
which $13.4 million related to the Alaska basedrapens), respectively, from the federal UniverSatvice Fund, representing 7.6% and
8.1%, respectively, of the Company's consolidage@mues for 1999 and 1998. In addition, the Compariephone subsidiaries received
$19.5 million and $1.5 million in 1999 and 1998 pectively, from intrastate support funds. For &ddal information, see Item 7 of this
report.

As part of its universal service order, the FC® a@stablished new programs to provide discounteddenmunications services annually to
schools, libraries and rural health care providéiscommunications carriers providing interstagééetommunications services, including the
Company's LECs and its cellular and long distarperations, are required to contribute to thesenarmg. The Company's LECs recover tl
funding contributions in their rates for interstavices. The Company's contribution by its caland long distance operations, whic



passed on to its customers, was approximately$8li®n in 1999 and $3.1 million in 1998.

Some of the Company's telephone subsidiaries aperatates where traditional cost recovery meamasi including rate structures, are
under evaluation or have been modified. See "-Ratgulation." There can be no assurance that gtases will continue to provide for cost
recovery at current levels.

Substantially all of the Company's LECs concur wlith common line tariffs and certain of the Compsub§e Cs concur with the traffic
sensitive tariffs filed by the NECA; such LECs peigate in the access revenue sharing arrangeradnimistered by the NECA for interstate
services. All of the intrastate network access mees of the Company's LECs are based on accesgeshanst separation studies or special
settlement arrangements. See "-Services."

Certain long distance carriers continue to reqtregtcertain of the Company's LECs reduce intrastatess tariffed rates. There is no
assurance that these requests will not resulténedsed access revenues.

Developments affecting competition. The commundar&iindustry continues to undergo fundamental cbsmdnich are likely to significant
impact the future operations and financial perfarogaof all communications companies. Primarily assalt of legislative and regulatory
initiatives and technological changes, competitias been introduced and encouraged in each sddter telephone industry, including, m
recently, the local exchange sector. As a reqwdtpumber of companies offering competitive sewvitas increased substantially.

As indicated above, in February 1996 Congress edabe 1996 Act, which obligates LECs to permit petitors to interconnect their
facilities to the LEC's network and to take variatiser steps that are designed to promote congetifihe 1996 Act imposes several duties
on a LEC if it receives a specific request fromthro entity which seeks to connect with or provddevices using the LEC's network. In
addition, each incumbent LEC is obligated to (ioigate interconnection agreements in good faithpfovide "unbundled" access to all
aspects of the LEC's network, (iii) offer resaldteftelecommunications services at wholesale mtels(iv) permit competitors to collocate its
physical plant on the LEC's property, or provideual collocation if physical collocation is notgaticable. Although the 1996 Act provides
certain exemptions for rural LECs such as thoseatpé by the Company, the FCC's August 1996 ordptementing most of the 1996 Act's
interconnection provisions placed the burden of/imgpthe continuing availability of these exempsan rural LECs. States are permitted to
adopt laws or regulations that provide for greatanpetition than is mandated under the 1996 AdhdAlgh substantial portions of the FCC's
August 1996 interconnection order have survivedcjatichallenge, the FCC has neither completethtesconnection rulemaking nor issued
rules on universal service or access reform. Mamage believes that competition in its telephoniserareas has and will continue to
increase as a result of the 1996 Act, althougHdima and degree of competition cannot be ascedaimgil such time as the FCC (and, in
certain instances, state regulatory commissionsptadinal and nonappealable implementing regutatio

Substantially all of the 20 states in which the @amy provides telephone services have taken |¢igislar regulatory steps to further
introduce competition into the LEC business. Layged a result of these steps and the 1996 Actrales@mpetitive access providers
originally organized to provide redundancy or ascevices have begun, during the past severas ytegprovide competitive local exchange
services, principally in high population areas. Btorer, several well-capitalized long distance, edblevision, wireless and electric utility
companies, along with several stapg-companies, have also begun to provide compefitizal exchange services or announced their iote
to do so, and this trend is expected to continueredtly the Company is subject to a limited numiifeagreements permitting competitors in
Wisconsin to purchase from the Company unbundlédor& elements or wholesale services, and the Cagnsaaware of only a few other
companies that have requested authorization tagedecal exchange service in the Company's seasieas. Over time, however, the
Company anticipates that several more companiésegliest authorization to provide competitive sas, especially in its operating areas
located near larger urban areas.

In addition to receiving services directly from qoamies competing with incumbent LECs, long distacm@apanies and other users of toll
service are expected to increasingly seek othenseabypass LECs' switching services and locatibligion facilities. Certain interexchan
carriers provide services which allow users to ditleeir traffic from LECs' usage-sensitive sergite their flat-rate services. In addition,
users or long distance companies may constructifyjnodiease facilities to transmit traffic diregtfrom a user to a long distance company.
Cable television companies, in particular, may e o modify their networks to partially or comfgly bypass the Company's local netwc
Moreover, users may choose to use wireless seriadegrass LECs' switching services. Although ¢ertdthe Company's telephone
subsidiaries have experienced a loss of traffguich bypass, the impact has thus far not beerfisami.

Historically, cellular telephone services have ctangented traditional LEC services. However, exgtimd emerging wireless technologies
increasingly compete with LEC services in Europe atiher parts of the world. The Company anticip#étes similar competition may arise in
the United States, particularly if wireless serviates continue to drop. Technological and regwyatevelopments in cellular telephone,
personal communications services, digital microwaeaxial cable, fiber optics, local multipoint wisution services and other wired and
wireless technologies are expected to further pgatmidevelopment of alternatives to traditionaddiine services. For further information on
certain of these developments, see "Wireless Opagsat Regulation and Competition."

To the extent that the telephone industry increggiaxperiences competition, the size and resowteach respective competitor may
increasingly influence its prospects. Many compgsuigrrently providing or planning to provide comipe¢ communication services have
substantially greater financial and marketing reses than the Company, and several are not subjéfte same regulatory constraints as the
Company.

The Company anticipates that the traditional op@natof LECs will continue to be impacted by contid technological developments as \



as legislative and regulatory initiatives affectthg ability of LECs to provide new services anel tlapability of long distance companies,
competitive local exchange providers, wireless canigs, cable television companies and others tageaompetitive LEC services.
Competition relating to services traditionally pided solely by LECs has thus far affected largeanréreas to a greater extent than rural,
suburban and small urban areas such as those @ wte Company operates. The Company intends ikeectonitor these developments,
to observe the effect of emerging competitive teeimdnitial competitive markets and to continuest@luate new business opportunities that
may arise out of future technological, legislataral regulatory developments.

The Company anticipates that regulatory changesamngbetitive pressures may result in future revaedections in its telephone operatic
However, the Company anticipates that such redugtioay be minimized by increases in revenues atéiibe to the continued demand for
enhanced services and new product offerings. WhdeCompany expects its telephone revenues tontanto grow, its internal telephone
revenue growth rate may slow during upcoming period

WIRELESS OPERATIONS

At December 31, 1999, the Company's cellular hglslirepresented approximately 9.5 million pops, liclv 64% were applicable to MSAs
and 36% were RSA pops. According to data derivechfpublished sources, the Company is the ninttekdrgellular telephone company in
the United States based on the Company's 9.5 mipaps.

Cellular Industry

The cellular telephone industry has been in exigdar over 15 years in the United States. Thestigithas grown significantly during this
period and cellular service is now available instahtially all areas of the United States. Accagdimthe Cellular Telecommunications
Industry Association, at September 1999 there wstienated to be over 57.6 million cellular custosnageross the United States.

Until recently, substantially all radio transmigssoof cellular systems were conducted on an ar#sis. Technological developments
involving the application of digital radio technglpoffer certain advantages over analog technafpgieluding expanding the capacity of
mobile communications systems, improving voiceitjapermitting the introduction of new serviceadamaking such systems more secure.
Providers of certain services competitive with @elt have incorporated digital technology into thagerations. In recent years most major
cellular carriers have installed digital cellulariee transmission facilities in certain of theistms, principally in larger markets. Digital
service is now available in 100% of the CompanySAMnarkets and approximately a third of its RSA ke#s. Approximately 5% of the
Company's cellular customers currently subscribdigtal services. See "-Regulation and Competidmvelopments Affecting Wireless
Competition."

Construction and Maintenance

The construction and maintenance of cellular systisnsapital intensive. Although all of the CompanySA and RSA systems have been
operational for several years, the Company hadraged to add cell sites to increase coverage, geoadditional capacity, and improve the
quality of these systems. In 1999 the Company cetadlconstruction of 109 cell sites in markets afget by the Company. At December 31,
1999, the Company operated 711 cell sites in itontg-owned markets.

Over the past several years the Company has upghcadtin portions of its wireless systems to ljabée of providing digital service under
the TDMA standard. The Company intends to continstlling digital voice transmission facilities ather markets in 2000. See "-
Regulation and Competition-Developments Affectingeiéss Competition." Capital expenditures relatethajority-owned and operated
wireless systems totaled approximately $58.8 mmillin1999. Such capital expenditures for 2000 atiipated to be approximately $100
million.

Strategy

The Company's business development strategy fanliedess operations is to secure operating coofrekrvice areas that are geographically
clustered. Clustered systems aid the Company'satiagkefforts and provide various operating andiseradvantages. Approximately 44%
the Company's customers are in a single, contigalmsser of eight MSAs and nine RSAs in Michiganpther 25% are in a cluster of five
MSAs and seven RSAs in northern and central Lonigiaouthern Arkansas and eastern Texas. See Cdingany's Cellular Interests.”

The Company has also traditionally targeted reveffitsan roaming service. Roaming service revenueslarived from calls made in one
service area by subscribers from other servicesaieaxchange for providing roaming service taoors of other cellular carriers, the
Company has traditionally charged premium ratendst of these other carriers, who then frequerdlsmpn some or all of these premium
rates to their own customers. The Company's Michigdlular properties include a significant portimiithe interstate highway corridor
between Chicago and Detroit. Its Louisiana propsritnclude an east-west interstate highway andth-south interstate highway which
intersect in its Louisiana cellular service arésMississippi properties include two east-westristiate highways and two north-south
interstate highways. As indicated elsewhere in tdnand 7 of this Report, the Company has incrghsieceived pressure from other cellt
operators to reduce its roaming rates. See "-S&syicustomers and System Usage."

Marketing



The Company markets its wireless services throeghrsl distribution channels, including its direates force, retail outlets owned by the
Company and independent agents. All sales emplametsertain independent agents solicit customenisigvely for the Company.
Company sales employees are compensated by sathgoenmission and independent sales agents aregaichissions. The Company
advertises its services through various meangjdiad direct mail, billboard, magazine, radio, t&#&n and newspaper advertisements.

The sales and marketing costs of obtaining newcsildess include advertising and a direct expengdicgble to most new subscribers, either
in the form of a commission payment to an agermincentive payment to a direct sales employeadtiition, the Company discounts the
cost of cellular telephone equipment, and peridlyicans promotions which waive certain fees oryide some amount of free service to r
subscribers. The average cost of acquiring eachcostomer ($258 in 1999) remains one of the laegpenses in conducting the Company's
wireless operations. In recent years, the Compasysbught to lower this average cost by focusingeroa its direct distribution channels.
The Company opened its first retail outlet in 19844 currently operates 128 such outlets. Durir@@18pproximately 72% of new cellular
customers were added through direct distributicanalels, up from 37% during 1996.

As indicated further below, most of the Companghutar markets are located in rural, suburbannaalsurban areas, and most of its
customers typically require only local or regioeatvices. The Company lacks the facilities andonati brand name necessary to compete
effectively for business customers requiring natimie services, and the Company does not activefjetahese customers in its marketing
campaigns.

Services, Customers and System Usage

There are a number of different types of cellubdephones, all of which are currently compatibléhveiellular systems nationwide. The
Company sells a full range of vehicle-mounted, gpaomtable, and hand-held portable cellular telephon

The Company charges its subscribers for access systems, for minutes of use and for enhancedcest such as voice mail. A subscriber
may purchase certain of these services separatetyap purchase rate plans which bundle these ssruicdifferent ways and are designed to
fit different customer requirements. While the Camy historically has typically charged its custosnegparately for custom-calling features,
air time in excess of the packaged amount, andadii, it currently offers plans which include tiggs such as unlimited toll calls and
unlimited weekend calling in certain calling are@sstom-calling features provided by the Compaiejuitie call-forwarding, call-waiting,
three-way calling and no-answer transfer. The Comydfers voice message service in many of its igtkn the Company's markets where
digital service is operational, customers can suipsc¢o caller ID and other digital enhancements.

Cellular customers come from a wide range of octtapa and typically include a large proportion wdlividuals who work outside of their
office. In recent years, the individual consumerkethas generated a majority of new customer mahdit A majority of the Company's net
unit additions for 1999 were prepaid customers, tyipically use cellular service less than cont@adtomers. The Company's average
monthly cellular service revenue per customer dedlito $53 in 1999 from $57 in 1998 and $61 in 1$ith average revenue per customer
may further decline (i) as market penetration iases and additional lower usage customers areatadiv(ii) as the Company continues to
receive pressure from other cellular operatorgthuce roaming rates and (iii) as competitive pnessfrom current and future wireless
communications providers intensify. See "-Regulatod Competition."

The Company has entered into "roaming agreemeatgnwide with operators of other cellular systdtret permit each company's
respective customers to place or receive callddmitsf their home market area. The charge to a®ampany customer for this service has
traditionally been at premium rates, and is billgdhe Company to the customer's service provigbich then bills the customer. In most
instances, based on competitive factors and fimhaonsiderations, the Company charges an amouitst ¢astomers that is equal to or lower
than the amount actually charged by the cellulaieaproviding the roaming service. In the pastge of years, several large nationwide
cellular providers have introduced rate plans digr roaming coverage (provided through otheriessy at the same rate as service withir
customer's home market area. To defray the cdbiest plans, these providers have exerted suladtpréssure on other cellular providers,
including the Company, to reduce their roaming f@é& Company anticipates that competitive facémrs industry consolidation will
continue to place further pressure on charging prermoaming rates. For additional information oamong revenue, see "-Strategy."

Roamer fraud, a cellular industry problem, occunemcellular telephone equipment is programmeataeal the true identity and location
of the user. The Company and the industry haveemphted extensive fraud control processes in amattto minimize roamer fraud.

Churn rate (the average percentage of cellulaomests that terminate service each month) is arsingiwide concern. A significant portion
of the churn in the Company's markets is due tadCbipany disconnecting service to cellular custenfi@r nonpayment of their bills. In
addition, the Company faces substantial competitiom the other wireless providers, including PG8vjlers. The Company's average
monthly churn rate in its majoritgwned and operated markets was 1.90% in 1999 &3@w@in 1998. The Company is attempting to lowe
churn rate by increasing its proactive customeriserefforts, offering prepaid service and impletirgg additional customer retention
programs.

During recent years, the Company's cellular subgih experienced strong subscriber growth indletti quarter, primarily due to holiday
season sales.

The following table summarizes, among other thimgstain information about the Company's custoraacsmarket penetration:



Year ended or at December 31,

1999 1998 1997
Majority-owned and operated MSA and RSA systems (No te 1):
Cellular systems operated 42 44 44
Cell sites 711 644 558
Population of systems operated (Note 2) 8,267,140 9,026,150 9,008,219
Customers (Note 3):
At beginning of period 624,290 569,983 368,233
Gross units added internally 240,084 214,767 193,623
Net effect of property acquisitions/dispositi ons (10,563) - 123,600
Disconnects 146,325 160,460 115,473
At end of period 707,486 624,290 569,983
Market penetration at end of period (Note 4) 8.6% 6.9 6.3
Churn rate (Note 5) 1.90% 2.23 2.31
Average monthly service revenue
per customer $ 53 57 61
Construction expenditures (in thousands) $ 58,760 57,326 39,107
All operated MSA and RSA systems (Note 6):
Cellular systems operated 47 51 50
Cell sites 819 758 656
Population of systems operated (Note 2) 9,300,157 10,312,145 10,124,759
Customers at end of period (Note 7) 774,708 689,352 632,446
Market penetration at end of period (Note 8) 8.3% 6.7 6.2
Churn rate (Note 5) 1.90% 2.34 2.33
For additional information, See "- the Company's Ce llular Interest."

Notes:

1. Represents the number of systems in which tmep@ay owned at least a 50% interest.The revenuksxpenses of these markets, all of
which are oper- ated by the Company, are includedle Company's consolidated operating revenuesp@icting expenses.

2. Based on independent third-party populatiomests for each respective year.

3. Represents the approximate number of revenuergtmg cellular telephones served by the cellsyatems referred to in note 1.

4. Computed by dividing the number of customethatend of the period by the total population aftegns referred to in note 1.

5. Represents the average percentage of custona¢@ré disconnected on a monthly basis.

6. Represents the total number of systems that¢imepany operated, including systems in which itsdog own a majority interest.

7. Represents the approximate number of revenuergtmg cellular telephones served by the cellsyatems referred to in note 6.

8 Computed by dividing the number of customersiatand of the period by the total population oteys referred to in note 6.

The Company's Cellular Interests

The Company obtained the right to provide cellgkvice through (i) the FCC's licensing processiilesd below, under which it received
interests in wireline licenses, and (ii) its ac@iios program, under which it has acquired inteséstboth wireline and non-wireline licenses.
The table below sets forth certain information witepect to the interests in cellular systemsttt@tCompany owned as of December 31,
1999:

The Other
1999 Company's cellular
population Ownership pops at operator
(Note 1) percentag e 12/31/99 (Note 2)
Majority-owned and operated MSAs
Pine Bluff, AR 81,087 100.00% 81,087 SBC
Texarkana, AR/TX 136,607 89.00 121,580 AT&T
Alexandria, LA 146,132 100.00 146,132 Centennial
Monroe, LA 147,187 87.00 128,053 AT&T
Shreveport, LA 378,708 87.00 329,476 AT&T
Battle Creek, Ml 196,172 97.00 190,287 Centennial
Benton Harbor, Ml 159,862 97.00 155,066 Centennial
Grand Rapids, Ml 775,514  97.00 752,249 AirTouch
Jackson, Ml 156,597 97.00 151,899 Centennial
Kalamazoo, Ml 305,639 97.00 296,470 Centennial
Lansing-E. Lansing, Ml 511,601 97.00 496,253 AirTouch
Muskegon, Ml 192,189 97.00 186,423 AirTouch
Saginaw-Bay City-
Midland, Ml 401,279 91.70 367,973 AirTouch
Biloxi-Gulfport, MS (Note 4) 233,535 96.45 225,247 Cellular South

Jackson, MS (Note 4) 432,626 90.22 390,307 MCTA



Pascagoula, MS (Note 4) 132,013 89.22

Appleton-Oshkosh-
Neenah, WI

Eau Claire, WI

LaCrosse, WI

502,946 98.85
144,180 55.50
102,756  95.00

5,136,630

Minority-owned MSAs (Note 3)

Little Rock, AR
Lafayette, LA
Detroit, Ml

Flint, MI

Rochester, MN
Austin, TX
Dallas-Ft. Worth, TX

560,035 36.00%
267,665 49.00

4,793,037  3.20
508,681  3.20

117,605  2.93

1,047,906 35.00

4,791,968  0.50

Sherman-Denison, TX 103,883 0.50

Madison, WI 731,747  9.78

Milwaukee, WI 1,982,586 17.96
14,905,113

Total MSAs 20,041,743

Operated RSAs

Alaska 1 (Notes 4 and 5)

Arkansas 2

Arkansas 3

Arkansas 11
Arkansas 12
Louisiana 1

Louisiana 2

Louisiana 3 B2
Louisiana 4

Michigan 1

Michigan 2

Michigan 3

Michigan 4

Michigan 5

Michigan 6

Michigan 7

Michigan 8

Michigan 9
Mississippi 2 (Note 4)
Mississippi 5 (Note 4)
Mississippi 6 (Note 4)
Mississippi 7 (Note 4)
Texas 7 B6
Wisconsin 1
Wisconsin 2
Wisconsin 6
Wisconsin 7
Wisconsin 8

87,446  82.00
103,223 82.00
65,978 89.00

184,509 80.00
111,793 87.00
115,094 87.00

95,481 87.00

73,521 100.00
195,725 100.00
113,600 100.00
166,110 42.84
135,736 100.00
161,964 42.84
142,327 98.00
246,257 56.07
102,585 97.00
300,375 43.38

251,413 100.00
159,581 100.00
183,267 100.00
180,604 100.00

58,077 89.00
113,547 42.21
85,261 99.00

117,433 57.14
291,021 22.70
237,569 84.00

4,163,527

Non-operated RSAs (Note 3)

Michigan 10
Minnesota 7
Minnesota 8
Minnesota 9
Minnesota 10
Minnesota 11
Texas 16
Washington 5
Washington 8
Wisconsin 3
Wisconsin 4
Wisconsin 10

136,826  26.00

171,191  2.93
66,387 2.93
132,143  2.93
231,484  2.93
206,924  2.93
338,202 9.60
61,319 8.47
137,389  7.36

141,986 42.86
121,287 25.00
129,462 22.50

1,874,600

Total RSAs

6,038,127

26,079,870

84,030 100.00%

117,785 Cellular South

497,151 U.S. Cellular
80,020 American Cellular
97,618 U. S. Cellular

201,613
131,156
153,281
16,268
3,446
366,767
23,960
519
71,558
356,132

84,030 Mactel

71,706 SBC

84,643 SBC

58,720 SBC

147,607 SBC

97,260 AT&T

100,132 AT&T

83,068 Centennial
73,521 Centennial
195,725 American Cellular
113,600 RFB

71,162 Unitel

135,736 RFB

69,386 Unitel

139,480 Centennial
138,078 Centennial
99,507 Allegan Cellular
130,303 Centennial
251,413 Bell South Mobility
159,581 Bell South Mobility
183,267 Cellular South
180,604 MCTA

51,689 AT&T

47,925 American Cellular
84,408 American Cellular
67,105 U.S. Cellular
66,067 U.S. Cellular
199,558 U.S. Cellular



Notes:

1. Based on 1999 independent third-party populagimates.

2. Information provided to the best of the Compsaihkyiowledge. There is also at least one PCS cotopgtieach of the operated MSAs and
certain of the operated RSAs.

3. Markets not operated by the Company.

4. Represents a non-wireline interest.

5. The Company sold its entire interest in thiskaaim February 2000.

Operations

A substantial number of the cellular systems in MSferated by the Company are owned by limitechpeships in which the Company is a
general partner ("MSA Partnerships"). Most of thpagnerships are governed by partnership agresmeétit similar terms, including, amo
other things, customary provisions concerning edgibntributions, sharing of profits and lossegl dissolution and termination of the
partnership. Most of these partnership agreemessisocomplete operational control of the partnerstith the general partner. The general
partner typically has the power to manage, supemigl conduct the affairs of the partnership, nadkeecisions appropriate in connection
with the business purposes of the partnershipjrand obligations and execute agreements on behétle partnership. The general partner
also may make decisions regarding the time and atmaficash contributions and distributions, andrtature, timing and extent of
construction, without the consent of the othermant. The Company owns more than 50% of all oMIB& Partnerships.

A substantial number of the cellular systems in R®perated by the Company are also owned by linoitegeneral partnerships in which the
Company is either the general or managing parther'RSA Partnerships"). These partnerships aremed by partnership agreements with
varying terms and provisions. In many of thesermmaghips, the noncontrolling partners have thet tiglvote on major issues such as the
annual budget and system design. In a few of thadgeerships, the Company's management positifam & limited term (similar to a
management contract) and the other partners ipateaership have the right to change managers,avittithout cause. The Company owns
less than 50% of some of the RSA Partnerships.

The partnership agreements for both the MSA Pasirigs and RSA Partnerships generally contain pianssgranting all partners a right of
first refusal in the event a partner desires todier a partnership interest. This restrictionramsfer can under certain circumstances make
these partnership interests more difficult to szt third party.

PCS Operations

The Company holds licenses to provide personal comication services ("PCS") in 54 Basic Trading Ar@al2 states. The Company's
ownership interests in these trading areas repiesgproximately 9.9 million pops. In late 1998 tBompany commenced marketing PCS
services in a limited number of its Michigan maskas a fixed wireless alternative to wireline |ades#phone services. At December 31, 1!
the Company had approximately 670 PCS customeasddqrincipally in three of its larger PCS Michigaarkets.

Revenue

The following table reflects the major revenue gatées for the Company's wireless operations aseeptage of wireless operating revenues
in 1999, 1998 and 1997. Virtually all of these newes were derived from cellular operations.

1999 1998 1997
Access fees and toll revenues 72.2% 74.2 78.2
Roaming 25.2 23.6 20.0
Equipment sales 2.6 2.2 1.8
100.0% 100.0 100.0

For further information on these revenue categpses "-Services, Customers and System Usage."
Regulation and Competition

As discussed below, the FCC and various state @ublity commissions regulate, among other thirts,licensing, construction, operation,
interconnection arrangements, sale and acquisifi@ellular telephone systems.

Competition between providers of wireless commuioos service in each market is conducted prinbipai the basis of price, services and
enhancements offered, the technical quality an@m@me of the system, and the quality and respomssgeof customer service. As discussed
below, competition has intensified in recent yaara substantial number of the Company's markatsleapplicable law, the Company is
required to permit the reselling of its servicescértain larger markets and in certain market ssgsy competition from resellers may



significant. There is also substantial competifimnsales agents. Certain of the Company's congpgtitave substantially greater assets and
resources than the Company.

Cellular licensing process. The term "MSA" meamdedropolitan Statistical Area for which the FCC fggianted a cellular operating license.
The term "RSA" means a Rural Service Area for whiehFCC has granted a cellular operating liceDseing the 1980's and early 1990's,
the FCC awarded two 10-year licenses to provideleelservice in each MSA and RSA market. Initialiye license was reserved for
companies offering local telephone service in tlaekat (the wireline carrier) and one license waalatbsle for firms unaffiliated with the
local telephone company (the non-wireline carriSijice mid-1986, the FCC has permitted telephongpemies or their affiliates to acquire
control of nonwireline licenses in markets in which they do nolchinterests in the wireline license. The FCC isaged a decision that gra
a renewal expectancy during the license renewa@én incumbent licensees that substantially cgmagth the terms and conditions of their
cellular authorizations and the FCC's regulatidie licenses for the MSA markets operated by the@my were initially granted between
1984 and 1987, and licenses for operated RSAs witiadly granted between 1989 and 1991. Thustfee,Company has received 10-year
extensions of all of its licenses that have beceuigect to renewal since their original grant dates

The completion of an acquisition involving the & of control of a cellular system requires pR@C approval and, in certain cases, rec
of other federal and state regulatory approvale ddqguisition of a minority interest generally does require FCC approval. Whenever FCC
approval is required, any interested party maydifgetition to dismiss or deny the applicationdpproval of the proposed transfer.

In addition to regulation by the FCC, cellular €yat are subject to certain Federal Aviation Adntiation tower height regulations
concerning the siting and construction of cellgtansmitter towers and antennas.

Cellular operators are also subject to state acal legulation in some instances. Although the @€ pre-empted the states from exercising
jurisdiction in the areas of licensing, technidalnslards and market structure, certain statesneeqallular operators to be certified.

addition, some state authorities regulate certsjreets of a cellular operator's business, includettpin aspects of pricing, the resale of long
distance service to its customers, the technicahgements and charges for interconnection withathaline network, and the transfer of
interests in cellular systems. The siting and qoetion of the cellular facilities may also be sdijto state or local zoning, land use and other
local regulations.

Developments affecting wireless competition. Coritioet in the wireless communications industry haséased substantially in recent years
due to continued and rapid technological advantéisa communications field, coupled with legislatand regulatory changes.

Several FCC initiatives over the past decade heselted in the allocation of additional radio spet or the issuance of licenses for
emerging mobile communications technologies thatcampetitive with the Company's cellular and thtepe operations, including PCS.
Although there is no universally recognized deiamitof PCS, the term is generally used to refewviteless services to be provided by
licensees operating in the 1850 MHz to 1990 MHza&quency band using microcells and high-capadigital technology. In 1996 and
early 1997 the FCC auctioned up to six PCS licepsesarket. Two 30MHz frequency blocks were awdifie each of the 51 Rand
McNally Major Trading Areas ("MTAs"), while one 30t and three 10MHz frequency blocks were awarde@dgh of the 493 Rand
McNally Basic Trading Areas ("BTAs").

PCS technology permits PCS operators to offer e@&®loice, data, image and multimedia serviceslargest PCS providers commenced
initial operations in late 1996 and since then haygressively expanded their operations. Thesdqem/have initially focused on larger
markets, and have generally marketed PCS as baiampetitive service to cellular. Many of these pamies have aggressively competec
customers on the basis of price, which has placedhdard pressure on cellular prices. There isadtlene PCS competitor in each of the
Company's operated MSAs and certain of its opera@As.

In addition to PCS, current and prospective usecglular systems may find their communication aesatisfied by other current and
developing technologies. Several years ago the &@lorized the licensees of certain specializedilmofdio service ("SMR") systems
(which historically have generally been used bydalxs and tow truck operators) to configure thgstems into digital networks that operate
in a manner similar to cellular systems. Such systare commonly referred to as enhanced speciatipdile radio service ("ESMR")
systems. The Company believes that ESMR systenmsparating in a few of its cellular markets. Ondlwestablished ESMR provider has
constructed a nationwide digital mobile communimasi system to compete with cellular systems. QGttmeilar communication services that
have the technical capability to handle wirelegspteone calls may provide competition in certairrkats, although these services currently
lack the subscriber capacity of cellular systenagify or beeper services that feature text mesmagjeata display as well as tones may be
adequate for potential subscribers who do not teednverse directly with the caller. Mobile satelbystems, in which transmissions are
between mobile units and satellites, may ultimab&lysuccessful in obtaining market share from klisystems that communicate directly to
land-based stations.

In recent years, several large cellular providensshmerged with other companies or formed jointwess. Several of these joint ventures
pooled their resources to develop extensive PC&sgs Many current or potential competitors of @@mpany have substantially greater
financial and marketing resources than the Company.

Although it is uncertain how PCS, SMR, ESMR, molsigellites and other emerging technologies wilmately affect the Company, the
Company anticipates that it will continue to fanereased competition in its operating markets. H@mnemanagement believes that providing
digital services and applying new microcellularhteclogies will permit its cellular systems to praeiservices comparable with the emerging
technologies described above, although no asswsaacebe given that this will happen or that futehnological advances or legislative



regulatory changes will not create additional sesraf competition.
OTHER OPERATIONS

The Company provides long distance, security moinigo competitive local exchange services, broadbaall center, cable television and
interactive services in certain local and regianatkets, as well as certain printing and relatedises. The results of these operations, which
accounted for 6.7% and 4.3%, respectively, of thenfany's consolidated revenues and operating inclurieg 1999, are reflected for
financial reporting purposes in the "Other operafosection in operating income.

Long distance. In 1996 the Company began markétimg distance service in all of its equal accekepteone operating areas. At December
31, 1999, the Company provided long distance sesvic approximately 303,000 customers. Approxirgatébo of the Company's long
distance revenues are derived from service providedsidential customers. Although the Companyoamd operates long distance switc
in LaCrosse, Wisconsin and San Marcos, Texastitipates that most of its future long distancesmerrevenues will be provided by
reselling service purchased from other facilitiesdd long distance providers. The Company intemdsritinue to expand its long distance
business, principally through reselling arrangement

Security monitoring. The Company offers 24-hourdbarry and fire monitoring services to approximat@l900 customers in select markets in
Louisiana, Arkansas, Mississippi, Texas and Ohio.

Competitive local exchange services. During th@sdauarter of 2000, the Company plans to begierioff) competitive local exchange
telephone services, coupled with long distancegleds, Internet access and other Company serticssiall to medium-sized businesses in
Shreveport, Louisiana. The Company currently ptartarget a total of ten initial new markets byyead 2000, and has budgeted $20 mil
of capital expenditures for 2000 to construct cotitipe local exchange networks. The Company expeciscur an operating loss in 2000 of
approximately $4.0-$6.0 million in connection wjloviding these services.

Broadband. In connection with its long-range plamsell capacity to other carriers in or near d¢ertd its select markets, the Company
expects to complete construction by mid-year 2000 &60- to 700-mile fiber optic ring connectingysel communities in southern and
central Michigan. The Company expects to begin iginyg initial network services by the third quargg00.

Call center. Over the past several years, the Coynpas provided certain operator services for Iratad wholesale markets. In January 2000,
the Company announced that it would close itsaziter operations by the second quarter of 2000.

Other. The Company also provides audiotext seryjmésting, database management and direct mailceey; and cable television services.
The Company is also in the process of developimdogenent plans for 36 Local Multipoint DistributidBystem licenses acquired during the
past two years, some of which may be used to absisfompany in providing competitive local exchasgrvices, as discussed above. From
time to time the Company also makes investmentshiar domestic or foreign communications comparfesmost significant of which to
date is a minority investment in a start-up Intésevice provider in India.

Certain service subsidiaries of the Company proiwid&allation and maintenance services, materiadssaipplies, and managerial, technical,
accounting and administrative services to the tedep and wireless operating subsidiaries. In amdithe Company provides and bills
management services to subsidiaries and in certstances makes interest-bearing advances to gnesrstruction of plant, purchases of
equipment or acquisitions of other businesses. & trassactions are recorded by the Company's rtegul@lephone subsidiaries at their cost
to the extent permitted by regulatory authoritlesercompany profit on transactions with regulaaéiliates is limited to a reasonable return
on investment and has not been eliminated in cdimmewith consolidating the results of operatiof€enturyTel and its subsidiaries. Such
intercompany profit is reflected in operating inamm "Other operations".

FORWARD-LOOKING STATEMENTS

This report on Form 10-K and other documents filgdhe Company under the federal securities lawisidte, and future oral or written
statements or press releases of the Company amditagement may include, certain forward-lookirgeshents, including without limitation
statements with respect to the Company's antiaiffatere operating and financial performance (idotg the impact of pending acquisitior
financial position and liquidity, growth opportuieis and growth rates, business prospects, regulatar competitive outlook, investment and
expenditure plans, investment results, financingoofunities and sources (including the impact véficings on the Company's financial
position, financial performance or credit ratinggjcing plans, strategic alternatives, businesegies, and other similar statements of
expectations or objectives that are highlighteavbyds such as "expects,” "anticipates,” "intentjglidns," "believes," "projects," "seeks,"
"estimates," "should,"” and "may," and variationsréof and similar expressions. Such forward-loolstagements are inherently speculative
and are based upon several assumptions concerriing £vents, many of which are outside of the Gaomgjs control. The Company's
forward-looking statements, and the assumptions wygtch such statements are based, are subjentertainties that could cause the
Company's actual results to differ materially freath statements. These uncertainties include buiatrlimited to those set forth below:

o the effects of ongoing deregulation in the tefegnications industry as a result of the 1996 Ad ather similar federal and state
legislation and federal and state regulations ekittereunder, including without limitation

(i) greater than anticipated interconnection retpiescompetition in the Company's predominatetgirlocal exchange telephone markets
resulting therefrom, (ii) greater than anticipateductions in revenues received from the Unive8eaice Fund or other current or futi



federal and state support funds designed to comapeh&Cs that provide services in high-cost markets
(iii) the final outcome of regulatory and judiciaoceedings with respect to interconnection agred¢srend access charge reforms and (iv)
future judicial or regulatory actions taken in respe to the 1996 Act.

o the effects of greater than anticipated competifiom PCS, SMR, ESMR, mobile satellites or othgeless companies, including without
limitation competition requiring new pricing or nkating strategies or new product offerings, andatttendant risk that the Company will not
be able to respond on a timely or profitable basis.

o possible changes in the demand for the Companythicts and services, including without limitati@nlower than anticipated demand for
traditional or premium telephone services or fadidnal access lines per household, (ii) lowenthaticipated demand for wireless telepf
services, whether caused by changes in economilitzors, technology, competition, health concernstberwise, (iii) lower than anticipat
demand for the Company's digital subscriber lirterimet access services and (iv) reduced demariddaZompany's access or billing and
collection services.

o the Company's ability to successfully introduegvrofferings on a timely and cost-effective bawsisluding without limitation the
Company's ability to (i) expand successfully itsgadistance and Internet offerings to new marketdu(ding those to be acquired in
connection with future acquisitions), (ii) offermuied service packages on terms attractive tauggotners and (iii) successfully initiate
competitive local exchange, PCS and data servicis targeted markets.

o the risks inherent in rapid technological changeluding without limitation (i) the lack of assance that the Company's ongoing wireless
network improvements will be sufficient to meetexceed the capabilities and quality of competingvoeks, (ii) technological developments
that could make the Company's analog and digitedlegs networks uncompetitive or obsolete, sucheasisk that the Time Division
Multiple Access digital technology used by the Campwill be uncompetitive with existing or futurechnologies, and

(iii) the risk that technologies will not be devpéa by the Company on a timely or cost-effectiveidar perform according to expectations.

o the Company's ability to timely consummate itagheg acquisitions and effectively manage its ghgurcluding without limitation the
Company's ability to (i) integrate newly-acquirgueeations into the Company's operations, (ii) atteand retain technological and other key
personnel to work at the Company's Monroe, Loussia@adquarters or regional offices, (iii) achiev@grted economies of scale and cost
savings, (iv) meet pro forma cash flow projectideseloped by management in valuing newly-acquiresinesses,

(v) upgrade its billing and other information syateand (vi) otherwise monitor its operations, castgulatory compliance, and service
quality and maintain other necessary internal cistr

o regulatory limits on the Company's ability to Bba its prices for telephone services in respomseimnpetitive pressures.

o any difficulties in the Company's ability to explthrough attractively priced acquisitions, whetb&used by financing constraints, a
decrease in the pool of attractive target companiesompetition for acquisitions from other inteted buyers.

o higher than anticipated wireless operating cdsesto churn or to fraudulent uses of the Compamstaorks, or lower than anticipated
wireless revenues due to reduced roaming fees.

o the lack of assurance that the Company can cengffictively against better-capitalized compesitor
o the future unavailability of SFAS 71 to the Comya telephone subsidiaries.

o the effects of more general factors, includinthait limitation:

. changes in general industry and market condit@amsgrowth rates

. changes in interest rates or other general retioegional or local economic conditions

. changes in legislation, regulation or public pgliincluding changes in federal rural financinggmams

. unanticipated increases in capital, operatingdministrative costs, or the impact of new busimggsortunities requiring significant up-front
investments

. the continued availability of financing in amosinand on terms and conditions, necessary to suffo€ompany's operations
. changes in the Company's relationships with vendo
. changes in the Company's senior debt ratings

. unfavorable outcomes of regulatory or legal pesiiegs, including rate proceedings and environmenteeeding:



. losses or unfavorable returns on the Company&siments in other communications companies
. delays in the construction of the Company's nata/o
. changes in accounting policies or practices ambpbluntarily or as required by generally accegtecbunting principles.

For additional information, see the descriptiorttef Company's business included above, as weléas of this report. Due to these
uncertainties, you are cautioned not to place umelizznce upon the Company's forward-looking statets, which speak only as of the date
hereof. The Company undertakes no obligation tatgdr revise any of its forward-looking statemdatsany reason.

OTHER MATTERS

The Company has certain obligations based on fedgate and local laws relating to the protectibthe environment. Costs of compliance
through 1999 have not been material and the Compamgntly has no reason to believe that such eatitbecome material.

For additional information concerning the businasd properties of the Company, see notes 3, 5,4,11,8 and 20 of Notes to Consolidated
Financial Statements set forth in Item 8 elsewherein.

Item 2. Properties.

The Company's properties consist principally ofglgphone lines, central office equipment, teleghimstruments and related equipment, and
land and buildings related to telephone operatiand,(ii) switching and cell site equipment relatedellular telephone operations. As of
December 31, 1999 and 1998, the Company's gropegyo plant and equipment of approximately $41Romi and $4.3 billion, respectively,
consisted of the following:

December 31,

1999 1998
Telephone operations
Cable and wire 45.4% 47.7
Central office equipment 27.4 27.9
General support 5.9 6.3
Information origination/termination equipment 1.4 1.7
Construction in progress 1.9 15
Other 2 2
82.2 85.3
Wireless operations
Cell sites 8.4 7.6
General support 2.3 1.9
Construction in progress 4 .6
Other A 1
11.2 10.2
Other 6.6 4.5

100.0% 100.0

"Cable and wire" facilities consist primarily of tied cable and aerial cable, poles, wire, conduit @ops. "Central office equipment"
consists primarily of switching equipment, circeguipment and related facilities. "General suppootisists primarily of land, buildings,
tools, furnishings, fixtures, motor vehicles andrkvequipment. "Information origination/terminatiequipment” consists primarily of premi
equipment (private branch exchanges and telephdoresjficial company use. "Cell sites" consistrparily of radio frequency channel
equipment, switching equipment and towers. "Cositva in progress” includes property of the foregpcategories that has not been placed
in service because it is still under construction.

Most of the properties of the Company's telephaisigliaries are subject to mortgages securingébé af such companies. The Company
owns substantially all of the central office builgs, local administrative buildings, warehouses, storage facilities used in its telephone
operations. The Company leases most of the oftised in its wireless operations; certain of itegraitter sites are leased while others are
owned by the Company. For further information oa litlcation and type of the Company's properties tise descriptions of the Company's
telephone and wireless operations in Iltem 1.

Item 3. Legal Proceedings



From time to time, the Company is involved in Igign incidental to its business, including admiaisve hearings of state public utility
commissions relating primarily to rate making, acs relating to employee claims, occasional griegdrearings before labor regulatory
agencies and miscellaneous third party tort actiGusrently, there are no material legal proceesling

Item 4. Submission of Matters to a Vote of Securitydolders.

Not applicable

Executive Officers of the Registrant

Information concerning Executive Officers, set ffioat Item 10 in Part 11l hereof, is incorporatedPart | of this Report by reference.
PART II

Item 5. Market for Registrant's Common Equity and Related Stockholder

Matters.

CenturyTel's common stock is listed on the New Y8ttick Exchange and is traded under the symbol The.following table sets forth the
high and low sale prices, along with the quartdilydends, for each of the quarters indicated:

Sale pric es
---------------------- Dividend per
High Low common share
1999:
First quarter $ 49 40-1/16 .0450
Second quarter $ 47-5/8 35-1/8 .0450
Third quarter $ 43-7/8 38-1/4 .0450
Fourth quarter $ 48-3/4 37-9/16 .0450
1998:
First quarter $ 27-3/8 21-9/16 .0433
Second quarter $ 33-5/16 27-1/16 .0433
Third quarter $ 35-1/8 29-15/16 .0433
Fourth quarter $ 45-3/16 30-1/16 .0433

Common stock dividends during 1999 and 1998 weie g@ch quarter. As of February 29, 2000, thereevapproximately 6,000 stockhold:
of record of CenturyTel's common stock.

Item 6. Selected Financial Data.

The following table presents certain selected clisi®d financial data as of and for each of thergeended in the five-year period ended
December 31, 1999:

Selected Income Statement Data
Year ended December 31,

1999 1998 1997 1996 1995
(Dollars, except per share amounts, and shares expressed in thousand s)

Operating revenues

Telephone $1,142593 1 ,091,610 530,597 451,538 419,242

Wireless 422,269 407,827 307,742 250,243 197,494

Other 111,807 77,648 63,182 47,896 28,104
Total operating revenues $1,676,669 1 ,577,085 901,521 749,677 644,840
Operating income

Telephone $ 352,357 333,708 173,285 155,183 143,527

Wireless 133,930 129,124 87,772 67,899 56,998

Other 21,782 16,979 6,713 214 2,394
Total operating income $ 508,069 479,811 267,770 223,296 202,919

Gain on sale or exchange
of assets, net (pre-tax) $ 62,808 49,859 169,640 815 6,782




Net income $ 239,769 228,757 255,978 129,077 114,776

Basic earnings per shaie_ _____ ?___]:_73_ 1.67 1.89 .96 .89
Diluted earnings per shﬂe—_—_—i_i._?_o_ 1.64 1.87 .95 .87
Dividends per common_s_h_a_rg____;s___jS 173 .164 .16 147
Average basic shares outstanding 138,848 137,010 134,984 133,400 129,662

Average diluted shares
outstanding 141,432 140,105 137,412 135,980 132,456

December 31,

1999 1998 1997 1996 199 5

(Dollars in thousands)
Net property, plant and

equipment $ 2,256,458 2, 351,453 2,258,563 1,149,012 1,047,8 08
Excess cost of net assets

acquired, net $ 1,644,884 1, 956,701 1,767,352 532,410 493,6 55
Total assets $ 4,705,407 4, 935,455 4,709,401 2,028,505 1,862,4 21
Long-term debt $ 2,078,311 2, 558,000 2,609,541 625,930 622,9 04
Stockholders' equity $ 1,847,992 1, 531,482 1,300,272 1,028,153 888,4 24

The following table presents certain selected clicisied operating data as of the end of each of#laes in the five-year period ended
December 31, 1999:

Year ended December 31,

1999 1998 1997 1996 1995
Telephone access lines 1,272,867 1,3 46,567 1,203,650 503,562 480,757
Wireless units in service in
majority-owned markets 707,486 6 24,290 569,983 368,233 290,075
Long distance customers 303,722 2 26,730 171,962 110,560 46,608

See Items 1 and 2 in Part | and notes 1, 5 and lbtes to Consolidated Financial Statements gs#t fo Item 8 elsewhere herein for
additional information.

Item 7. Management's Discussion and Analysis of Famcial Condition
and Results of Operations

RESULTS OF OPERATIONS
OVERVIEW

CenturyTel, Inc. and its subsidiaries (the "Compais/a regional diversified communications compamgaged primarily in providing local
exchange telephone services and wireless commigrisatervices. At December 31, 1999, the Compdogad exchange telephone
subsidiaries operated over 1.27 million telephareess lines primarily in rural, suburban and smdibn areas in 20 states, and the
Company's majority-owned and operated wirelessiesithad more than 707,000 subscribers. On Deceinli®98, the Company acquired
from affiliates of Ameritech Corporation ("Ameritef) telephone and directory operations serving axiprately 86,000 access lines in
northern and central Wisconsin for approximatel2Billion cash. On December 1, 1997, the Compéajifecantly expanded its operatic
by acquiring Pacific Telecom, Inc. ("PTI") for $03billion cash and assumed PTI's debt of appratdin&725 million. As a result of this
acquisition, the Company acquired (i) over 660,@6phone access lines, (ii) over 88,000 celluldssribers and (iii) various wireless, cable
television and other communications assets. Theatipas of the Ameritech and PTI properties aréduited in the Company's results of
operations beginning on the respective dates afisitipn. See Acquisitions and Note 11 of Note€tmsolidated Financial Statements for
additional information. During the three years eh@ecember 31, 1999, the Company has acquiredugadather telephone, wireless and
other operations, the impact of which has not tmaterial to the financial position or results okogtions of the Compan



On May 14, 1999, the Company sold substantiallpgills Alaska-based operations serving approxiiyéid4,900 telephone access lines and
3,000 cellular subscribers. On June 1, 1999, thegamy sold the assets of its Brownsville and McA\ll€exas cellular operations serving
approximately 7,500 cellular subscribers. The diena of these disposed properties are includédarCompany's results of operations up to
the respective dates of disposition.

The net income of the Company for 1999 was $239l8&m compared to $228.8 million during 1998 &$@56.0 million during 1997.
Diluted earnings per share for 1999 were $1.70 @vetto $1.64 in 1998 and $1.87 in 1997. The Cowiparet income (and diluted earnit
per share) from recurring operations for 1999, 188@ 1997 was $238.3 million ($1.69), $198.2 mill{$1.42), and $149.6 million ($1.09),
respectively.

Year ended December 31, 1999 1998 1997

(Dollars, except per share amounts,
and shares in thousands)
Operating income

Telephone $ 352,357 333,708 173,285

Wireless 133,930 129,124 87,772

Other 21,782 16,979 6,713

508,069 479,811 267,770

Gain on sale or exchange of assets, net 62,808 49,859 169,640
Interest expense (150,557) (167,552) (56,474)
Income from unconsolidated cellular entities 27,675 32,869 27,794
Minority interest (27,913) (12,797) (5,498)
Other income and expense 9,190 5,268 5,109
Income tax expense (189,503) (158,701) (152,363)
Net income $ 239,769 228,757 255,978
Basic earnings per share $ 1.72 1.67 1.89
Diluted earnings per share $ 1.70 1.64 1.87
Average basic shares outstanding 138,848 137,010 134,984
Average diluted shares outstanding 141,432 140,105 137,412

Contributions to operating revenues and operatingrne by the Company's telephone, wireless ana offexations for each of the years in
the three-year period ended December 31, 1999 agefallows:

Year ended December 31, 1999 199 8 1997

Operating revenues

Telephone operations 68.1% 69. 2 58.9

Wireless operations 25.2% 25. 9 34.1

Other operations 6.7% 4. 9 7.0
Operating income

Telephone operations 69.3% 69. 6 64.7

Wireless operations 26.4% 26. 9 32.9

Other operations 4.3% 3. 5 2.4

As a result of the Company's December 1997 acansif PTI, the percentage of the Company's tgparating revenues and operating
income contributed by its telephone operationsiigamtly increased during 1998.

In addition to historical information, managemeudiscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'sriiaperating results and financial position. Swariward-looking statements are subject to
uncertainties that could cause the Company's aasalts to differ materially from such statemefsch uncertainties include but are not
limited to: the effects of ongoing deregulatiortlie telecommunications industry; the effects ohtgethan anticipated competition in the
Company's markets; possible changes in the denmaidd Company's products and services; the Con'gability to successfully introduce
new offerings on a timely and cost-effective battis;risks inherent in rapid technological chartge;Company's ability to timely
consummate its pending acquisitions and effectimedyage its growth, including integrating newly sicgd properties into the Company's
operations, hiring adequate numbers of qualifiedf sind successfully upgrading its billing and otidormation systems; and the effects of
more general factors such as changes in gener&ktm@reconomic conditions or in legislation, reggidn or public policy. These and other
uncertainties related to the business are desciibgibater detail in Item 1 to the Company's AdiReport on Form 10-K for the year ended
December 31, 1999. You are cautioned not to pladeie reliance on these forward-looking statemeviig;h speak only as of the date
hereof. The Company undertakes no obligation tatgény of its forward-looking statements for aggson.

TELEPHONE OPERATIONS



The Company conducts its telephone operationsrai,rsuburban and small urban communities in 2@sta\s of December 31, 1999,
approximately 84% of the Company's 1.27 millionezm=clines were in Wisconsin, Washington, Michidaoyisiana, Colorado, Ohio, Oregon
and Montana. The operating revenues, expensesieoché of the Company's telephone operations fo®,12398 and 1997 are summarized
below.

Year ended December 31, 1999 1998 1997

(Dollars in thousands)
Operating revenues

Local service $ 353,534 331,736 147,589
Network access 654,003 629,583 319,301
Other 135,056 130,291 63,707
1,142,593 1,091,610 530,597
Operating expenses
Plant operations 262,864 245,164 110,220
Customer operations 91,077 92,552 50,819
Corporate and other 160,819 157,293 80,551
Depreciation and amortization 275,476 262,893 115,722
790,236 757,902 357,312
Operating income $ 352,357 333,708 173,285

Local service revenues

Local service revenues are derived from the proxisif local exchange telephone services in the Gayip service areas. Of the $21.8
million (6.6%) increase in local service revenue4999, $21.1 million was due to the acquisitionhef Ameritech properties which was m
than offset by a $22.8 million decrease attribigdblthe sale of the Company's Alaska based opagtThe remaining $23.5 million incre:
was due to a $15.6 million increase due to anmafegrowth in the number of customer access limesaa$4.1 million increase due to the
increased provision of custom calling features. $h&4.1 million (124.8%) increase in such reverine98 included $171.0 million from
acquired properties, of which $169.2 million wasnfrthe PTI properties; $10.7 million due to aniing growth in the number of customer
access lines and a $3.0 million increase due tinttreased provision of custom calling featuregenmal access line growth during 1999, 1
and 1997 was 4.8%, 4.7% and 4.4%, respectively.

Network access revenu

Network access revenues are primarily derived filoencharges to long distance companies and otls¢éoroers for access to the Compa
local exchange carrier ("LEC") networks in conneetwith the completion of long distance telephoaklisc These access charges are bas¢
tariffed access rates filed with the Federal Comications Commission ("FCC") for interstate servieesl with the respective state regula
agency for intrastate services. Certain of the Camgls interstate network access revenues are basattess charges filed directly with the
FCC; the remainder of such revenues are derivedrinedtenue sharing arrangements with other LECsrashered by the National Exchange
Carrier Association. Intrastate network accessmeges are based on access charges or are derivedramdnue sharing arrangements with
other LECs.

Network access revenues increased $24.4 millid@@¥%¢Bin 1999 and $310.3 million (97.2%) in 1998 doi¢he following factors

1999 1998
increase increase
(decrease) (decrease)

(Dollars in thousands)

PTI acquisition $ - 278,471
Increased recovery from the federal Universal

Service Fund ("USF") 8,193 8,329
Acquisitions, excluding PTI 17,645 1,013
Disposition of Alaska properties (39,985) -

Partial recovery of increased operating costs
through revenue sharing arrangements with other
telephone companies, increased minutes of use,
increased recovery from state support funds and

return on rate base 19,524 19,286
Revision of prior year revenue settlement agreement s 15,944 618
Other, net 3,099 2,565

$ 24,420 310,282

Other revenue



Other revenues include revenues related to (ijrigaselling, installing, maintaining and repairiogstomer premise telecommunications
equipment and wiring ("CPE services"), (ii) providibilling and collection services for long distarzarriers, (iii) participating in the
publication of local directories and (iv) providihgternet access. Of the $4.8 million increasetheprevenues in 1999, $5.0 million was
attributable to the Ameritech properties. Suchease was more than offset by a $12.0 million deeréae to the sale of the Alaska
properties. The remaining increase of $11.8 millias primarily due to a $5.0 million and $6.4 naitliincrease from the provision of Inter
access and CPE services, respectively. Other reganareased $66.6 million in 1998, which inclu@ég.7 million due to acquisitions. The
remainder of the increase in 1998 was due to ai®8li®n increase from the provision of Internetass and a $3.5 million increase from the
provision of CPE services.

Operating expenses

Plant operations expenses during 1999 and 1998ared $17.7 million (7.2%) and $134.9 million (¥22), respectively. Of the $17.7
million increase in 1999, $13.2 million was attrible to the properties acquired from Ameritechicliwas more than offset by a $23.7
million decrease due to the sale of the Alaska @rigs. The remaining $28.2 million increase wamsarily due to a $7.4 million increase in
access expenses primarily due to changes in revamitiement methods of certain telephone subsgdiani a limited number of states; a $5.6
million increase in repair and maintenance experes&5.6 million increase in engineering and neknempenses and a $2.0 million increase
in expenses associated with providing Internet sEdéxpenses incurred by the PTI and Ameritechatipers in 1998 accounted for $120.4
million of the 1998 increase. The remainder ofitteease in 1998 was primarily due to an increasalaries and benefits.

Customer operations, corporate and other expensesased $2.1 million (.8%) in 1999 and $118.5ia1l(90.2%) in 1998. The Ameritech
properties contributed $12.5 million of the 1996ramse. Such increase was more than offset by.8 $#iibion decrease due to the sale of the
Alaska properties. The remaining $9.4 million irage in 1999 was primarily due to a $6.5 millionr@ase in contract labor expenses
attributable to readying the Company's system&t¥dmar 2000 compliant; a $2.8 million increasexpeanses associated with the provision of
CPE services and a $3.0 million increase in theipian for doubtful accounts. Such increases in91@@re partially offset by a $5.9 million
decrease in salaries and benefits primarily dwedecrease in the number of non-operational peeso@ri the $118.5 million increase in

1998, $110.7 million was applicable to the PTI mndigs. Exclusive of acquisitions, the remaindethef 1998 increase was due to a $4.3
million increase in salaries and benefits and 8 #&llion increase in marketing expenses.

Depreciation and amortization increased $12.6 onil(¢.8%) and $147.2 million (127.2%) in 1999 a8@4, respectively. Of the 1999
increase, $17.1 million was attributable to thepgmties acquired from Ameritech, which was morentbfiset by a $17.8 million decrease «
to the sale of the Alaska properties. Approximagl®6.6 million of the 1998 increase was applicablacquiring and operating PTI (of
which $27.9 million represented amortization of dadl) and $1.3 million was applicable to the form#meritech properties. Exclusive of
acquisitions, depreciation expense included nomrieguadditional depreciation charges approvedeagutators in certain jurisdictions which
aggregated $10.7 million in 1999 and $6.2 milliorlB98. In addition, the Company obtained increagateciation rates in certain
jurisdictions which increased depreciation expens82.2 million in 1999 and $1.1 million in 199818 remainder of the increases
depreciation and amortization in 1999 and 1998 wler=to higher levels of plant in service. The cosite depreciation rate for the
Company's regulated telephone properties, incluttiegadditional depreciation charges, was 7.0%4.889, 6.9% for 1998 and 7.4% for 19

Other

For additional information regarding certain mattdrat have impacted or may impact the Companigptiene operations, see Regulation
Competition.

WIRELESS OPERATIONS AND INCOME FROM UNCONSOLIDATED CELLULAR ENTITIES

Year ended December 31, 1999 1998 1997

(Dollars in thousands)

Operating income - wireless operations $1 33,930 129,124 88,048
Minority interest, exclusive of the
effect of asset sales ( 12,911) (12,635) (6,916)
Income from unconsolidated cellular entities 27,675 32,869 27,794
$1 48,694 149,358 108,926

The Company's wireless operations (discussed beteflect 100% of the results of operations of thButar entities in which the Company
has a majority ownership interest. The minoritgeiest owners' share of the income of such entftiesflected in the Company's Consolidated
Statements of Income as an expense in "Minorigragt." See Minority Interest for additional infation. The Company's share of earnings
from the cellular entities in which it has lessrtteamajority interest is accounted for using theitygnethod and is reflected in the Company's
Consolidated Statements of Income in "Income frarwomsolidated cellular entities.” See Income frontthsolidated Cellular Entities for
additional information.

WIRELESS OPERATIONS



Substantially all of the Company's wireless custenage located in Michigan, Louisiana, Wisconsinisdissippi, Texas and Arkansas. The
operating revenues, expenses and income of the @uoyigpwireless operations for 1999, 1998 and 198%ammarized below.

Year ended December 31, 1999 1998 1997

(Dollars in thousands)
Operating revenues
Service revenues $411,492 398,739 302,156
Equipment sales 10,777 9,088 5,586

422,269 407,827 307,742

Operating expenses

Cost of equipment sold 21,408 16,992 14,588
System operations 56,866 60,049 47,572
General, administrative and customer service 79,569 81,350 62,536
Sales and marketing 61,903 57,967 54,128
Depreciation and amortization 68,593 62,345 41,146

288,339 278,703 219,970

Operating income $ 133,930 129,124 87,772

Operating revenues

Service revenues include monthly service fees ffoviding access and airtime to customers, senges for providing airtime to other carrit
customers roaming through the Company's serviasard toll revenue.

Of the $12.8 million increase in service revenue$999, $11.3 million was due to an increase imiog usage primarily attributable to
increased minutes of use which was partially offseteduced rates. Local service revenues increéss&dmillion due to a growth in the
number of customers and increased minutes of adle,dd which were partially offset by reduced rateésch increases were partially offset

a $6.3 million decrease due to the Company's gate ©exas and Alaska cellular properties. Of $#€.6 million increase in service revenues
in 1998, $76.1 million was attributable to acquisis of properties. The remainder of the 1998 iasecin service revenues was primarily due
to a $10.9 million increase in roaming revenuesa®@d.4 million increase in local service revenues.

The following table illustrates the growth in ther@pany's wireless customer base in its majority-exvmarkets:

Year ended December 31, 1999 1998 1997
Customers at beginning of period 624,290 569,983 368,233
Gross units added internally 240,084 214,767 193,623
Disconnects 146,325 160,460 115,473
Net units added internally 93,759 54,307 78,150
Net effect of property acquisitions and disposition s (10,563) - 123,600
Customers at end of period 707,486 624,290 569,983

The average monthly service revenue per custonadindd to $53 during 1999 from $57 in 1998 and $61997 due to price reductions and
the continued trend that a higher percentage ofawstomers tend to be lower usage customers. Arityagd the Company's net unit
additions for 1999 were prepaid customers. Theameemonthly service revenue per prepaid custonsebéan and is expected to continue to
be less than the average monthly service revereresoptract customer. The average monthly serecerrue per customer may further
decline (i) as market penetration increases andiadal lower usage customers are activated; §ijree Company continues to receive
pressure from other cellular operators to redueening rates and (iii) as competitive pressures fcoment and future wireless
communications providers intensify. The Companesponding to such competitive pressures by, amtmgy things, modifying certain of

its price plans and implementing certain other pland promotions, most all of which are likely ésult in lower average revenue per
customer. The Company will continue to focus ont@uer service and attempt to stimulate usage aswewer growth by promoting the

availability of certain enhanced services and bgrisming the quality of its service through the donstion of additional cell sites and other
enhancements to its system.

Operating expenses

Cost of equipment sold increased $4.4 million (26.th 1999 and $2.4 million (16.5%) in 1998 prinadue to an increase in the number of
phones sold.

System operations expenses decreased $3.2 mili8#o] in 1999 primarily due to a $3.8 million dezse in the amounts paid to other
carriers for service provided to the Company'samsts who roam in the other carriers' service gpaasarily due to a decrease in roaming
rates; a $1.7 million decrease in toll costs; a®d & million decrease in expenses attributablepirations sold during 1999. Such decreases
were partially offset by a $4.3 million increaseeixpenses associated with operating a greater muhbell sites. The $12.5 million (26.2¢



increase in system operations expenses in 199®riraarily due to $15.6 million of expenses attriie to acquisitions. Such increase was
partially offset by a $6.1 million decrease in #mounts paid to other carriers for service proviethe Company's customers who roam in
the other carriers' service areas primarily dug decrease in roaming rates.

The Company operated 711 cell sites at Decembet9®0 in entities in which it had a majority intst,ecompared to 644 at December 31,
1998 and 558 at December 31, 1997.

General, administrative and customer service exgsedecreased $1.8 million (2.2%), of which $9.0iarilwas attributable to a decrease in
the provision for doubtful accounts. Such decreeae substantially offset by a $2.9 million increaseustomer service expenses; a $2.1
million increase in contract labor expenses assediaith readying the Company's systems to be 680 compliant; and a $3.4 million
increase in general office expenses. Of the $18IBm(30.1%) increase in 1998 expenses, $13.4ionilvas attributable to expenses of
entities acquired. The remainder of the 1998 irsge®as primarily due to a $2.1 million increaséhia provision for doubtful accounts and a
$1.8 million increase in customer service expenses.

Churn rate (the percentage of cellular customestérminate service) is an industry-wide concé&hre Company faces substantial
competition from other wireless providers, incluglihose offering Personal Communications Servite€%"). A significant portion of the
churn in the Company's cellular markets is dudéo@ompany disconnecting service to customersdopayment. The Company's average
monthly churn rate in its majority-owned and opedatarkets was 1.90% in 1999, 2.23% in 1998 antPRid 1997.

Sales and marketing expenses increased $3.9 mi@i8fb) in 1999 primarily due to a $4.0 million irase in costs incurred in selling
products and services in retail locations and 8 ##llion increase in advertising expenses. Sucheiases were partially offset by a $2.1
million reduction in commissions paid to agentsdelling services to new customers primarily assait of fewer cellular units being added
through this distribution channel during 1999 asipared to 1998 and a $1.2 million decrease in esgeedue to the Company's sale of its
Texas and Alaska properties. Sales and marketipgreses increased $3.8 million (7.1%) in 1998 prilpmaue to $9.7 million of expenses of
acquired entities; a $2.9 million increase in castsirred in selling products and services in tdétaiations and a $2.4 million increase in
advertising expenses. Such increases were panigidgt by a $10.6 million reduction in commissiqrasd to agents for selling services to
new customers primarily as a result of fewer ubésg added through this distribution channel dufif98 as compared to 1997.

Depreciation and amortization increased $6.2 mmil({p0.0%) in 1999, of which $4.0 million was dueatoincrease in amortization of
intangibles and $2.5 million was attributable toigher level of plant in service. Of the $21.2 ioifl (51.5%) increase in 1998, $14.5 million
was attributable to acquisitions. The remaindethef1998 increase was primarily due to higher eélplant in service.

Other

For additional information regarding certain mattirat have impacted or may impact the Company&slegs operations, see Regulation and
Competition.

OTHER OPERATIONS

Other operations includes the results of operatidrssibsidiaries of the Company which are not ideliliin the telephone or wireless segm
including, but not limited to, the Company's nogulated long distance operations, call center djmgr®and security monitoring business.
The operating revenues, expenses and income @fdhgany's other operations for 1999, 1998 and &8@3Bummarized below.

Year ended December 31, 19 99 1998 1997

(Dollars in thousands)
Operating revenues

Long distance $ 83, 087 53,027 36,550
Call center 11, 749 9,701 14,285
Other 16, 971 14,920 12,347

111, 807 77,648 63,182

Operating expenses

Cost of sales and operating expenses 85, 278 57,353 53,842
Depreciation and amortization 4, 747 3,316 2,627

90, 025 60,669 56,469

Operating income $ 21, 782 16,979 6,713

The 1999 and 1998 increases in long distance rexseoiu$30.1 million and $16.5 million, respectivelere primarily attributable to the
growth in the number of customers. The number o Idistance customers as of December 31, 1999, 26881997 was 303,700, 226,700,
and 172,000, respectively. The $4.6 million deceaa<all center revenues in 1998 was primarily thughe loss of two major customers in
the fourth quarter of 1997. The increases in oteeenues in 1998 of $2.6 million was primarily dtitable to the acquisition of cable
television properties in the PTI acquisition and #itquisition of two security monitoring businessestially offset by a loss of revenu



applicable to entities sold during 1997.

Operating expenses in 1999 increased $29.4 mil8m%) primarily due to (i) an increase of $17.8ion in expenses of the Company's
long distance operations primarily due to the iassal minutes of use due to an increase in the nunfiteng distance customers, (ii) a $6.7
million increase associated with the Company'scezilter operations and (iii) a $3.8 million incre@s expenses due to the expansion of the
Company's security monitoring and fiber networkibesses. In January 2000, the Company announceil ¥rauld close its third party call
center operations by the end of the first quar@€02 Included in total operating expenses for 1i839$2.7 million charge to write down the
assets of the call center to estimated net reddizsiue.

Operating expenses in 1998 increased due to (aease of $13.6 million in expenses of the Comisalong distance operations due
primarily to an increase in customers and (ii) $&iBion of operating expenses applicable to adtjoiss. Such increases were substantially
offset by decreases in operating expenses becau$97 included $9.2 million of costs applicalbdeentities sold during 1997 and (ii) the
amount of intercompany profit with regulated aéfiks (the recognition of which in accordance wéthulatory accounting principles acts to
offset operating expenses) increased $5.8 mill®a eesult of the acquisition of PTI.

The Company anticipates that the growth of opegaticome for its other operations will slow in feguperiods as it incurs increasingly larger
expenses in connection with expanding its secumitypitoring business and its emerging fiber netwantl competitive local exchange carrier
businesses.

Certain of the Company's service subsidiaries p@wmanagerial, operational, technical, accountimjaministrative services, along with
materials and supplies, to the Company's telepkabsidiaries. In accordance with regulatory acdagntntercompany profit on transactions
with regulated affiliates has not been eliminatedannection with consolidating the results of apiens of the Company. When the regule
operations of the Company no longer qualify for alpplication of Statement of Financial Accountirtgrglards No. 71 ("SFAS 71"),
"Accounting for the Effects of Certain Types of Ré&gion," such intercompany profit will be elimieatin subsequent financial statements,
the primary result of which will be a decrease jiei@ting expenses applicable to the Company'shtetepoperations and an increase in
operating expenses applicable to the Company's offlerations. The amount of intercompany profitwigulated affiliates which was not
eliminated was approximately $14.0 million, $14.4lion and $8.9 million in 1999, 1998 and 1997, pestively. For additional information
applicable to SFAS 71, see Regulation and ComeatitOther Matters and Note 12 of Notes to Conaddid Financial Statements.

GAIN ON SALE OR EXCHANGE OF ASSETS, NET

In 1999, the Company recorded pre-tax gains agreg$62.8 million. Approximately $10.4 million efie pre-tax gains ($6.7 million after-
tax; $.04 per diluted share) was due to the satbeo€ompany's remaining common shares of MCIWaitdCInc. ("WorldCom").
Approximately $39.6 million of the pre-tax gaing (8 million after-tax loss; $.05 per diluted share)s due to the sale of the Company's
Brownsville and McAllen, Texas cellular propertidfie remainder of the gains in 1999 was primarilg tbh an $11.6 million pre-tax gain
($7.6 million after-tax; $.05 per diluted sharepdo the sale of the Company's shares of commak sfoT elephone and Data Systems, Inc.
See Note 14 of Notes to Consolidated Financiak8tants for additional information.

In 1998 the Company recorded net pre-tax gainseggging $49.9 million ($30.5 million after-tax; 8.per diluted share) primarily due to the
conversion of its investment in the common stocBfoks Fiber Properties, Inc. ("Brooks") into commstock of WorldCom, the
subsequent sale of 750,000 shares of WorldCom stmekthe sale of minority interests in two noratsgic cellular entities.

In the second quarter of 1997, the Company solcbitspetitive access subsidiary to Brooks in exckdongapproximately 4.3 million shares
of Brooks' common stock and recorded a pre-tax ghapproximately $71 million ($46 million afterxa$.34 per diluted share). In
November 1997 the Company sold approximately 3IBamishares of Brooks' stock and recorded «tax gain of approximately $108
million ($66 million after-tax; $.48 per diluted ate).

INTEREST EXPENSE

Interest expense decreased $17.0 million in 1988gsily due to a reduction in outstanding indeb&sin Interest expense increased $111.1
million in 1998 primarily due to $89.7 million ofiferest expense on the borrowings used to findre®TI| and Ameritech acquisitions and
$23.2 million of interest expense applicable totdetsumed from PTI.

INCOME FROM UNCONSOLIDATED CELLULAR ENTITIES

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, desezh$5.2 million (15.8%) primarily due to
the Company's proportionate share ($6.9 milliorg abn-cash charge that was recorded by a cedulity in which the Company owns a
minority interest. The 1998 increase of $5.1 millid8.3%) was primarily due to $7.3 million of e@gs of unconsolidated cellular entities
acquired in the PTI acquisition. Such increase paatially offset by a $2.5 million decrease du¢ht® sale of the Company's minority interest
in two non-strategic cellular entities during tleeend quarter of 1998.

MINORITY INTEREST

Minority interest is the expense recorded by thenGany to reflect the minority interest owners' shairthe earnings of the Compan



majority-owned and operated cellular entities arajamity-owned subsidiaries. Minority interest inased $15.1 million during 1999,
substantially all of which relates to the minofitgrtners' share of the gain on sale of assetedtbwnsville and McAllen, Texas cellular
properties. Of the $7.3 million increase in minpiitterest in 1998, $2.0 million was associatedhweitities acquired in the PTI acquisition.
The remainder of the increase was primarily duthéoincreased profitability of the Company's mayeawned and operated cellular entities.

OTHER INCOME AND EXPENSE
Other income and expense increased $3.9 millidi®89, substantially all of which relates to favdeabon-recurring items recorded in 1999.
INCOME TAX EXPENSE

The Company's effective income tax rate was 444P4)% and 37.3% in 1999, 1998 and 1997, respegtifdclusive of the effect of incor
tax expense on asset sales, the effective incaxmata was 39.0%, 41.3% and 37.3% in 1999, 1998188d, respectively. Such decrease in
the effective rate for 1999 was primarily due t@tfactors. First, the Company's 1999 sale of itsaeand Alaska operations resulted in a
decrease in the amount of amortization of excessafmet assets acquired (goodwill) that is nodud#ible for tax purposes. Second, the
Company recorded a $5.3 million state tax benefiting to a loss carryback that will be utilizedrécoup taxes paid in a previous year.

The increase in the effective rate in 1998 was arilpndue to the increase in non-deductible amatiin of excess cost of net assets acquired
attributable to the PTI acquisition.

ACQUISITIONS

On December 1, 1998, the Company acquired thesaskeertain of Ameritech's telephone and directipgrations in 19 telephone exchar
covering 21 communities in northern and centraldatisin for approximately $221 million cash. The @pens acquired by the Company
include the telephone property and equipment sgrapproximately 86,000 access lines, as well asdllaged nine telephone directories.

On December 1, 1997, the Company acquired PTléhange for $1.503 billion cash and assumed PTs afeapproximately $725 million.
To finance the acquisition, the Company borrowe@83 billion under its committed credit facility dupaid the remainder of the purchase
price with available cash, most of which consisiéthe proceeds of the sale of Brooks' common siim®ovember 1997. See Liquidity and
Capital Resources - Financing Activities for adhitl information. As a result of the acquisitidme Company acquired (i) over 660,000
telephone access lines located in four midwestates seven western states and Alaska, (ii) d®&08 cellular subscribers in two
midwestern states and Alaska and (iii) various leg®, cable television and other communicationstastor additional information, see Note
11 of Notes to Consolidated Financial Statements.

ACCOUNTING PRONOUNCEMENTS

In June 1998 the Financial Accounting Standards@@&ASB") issued Statement of Financial AccougtBtandards No. 133 ("SFAS 13:
"Accounting for Derivative Instruments and Hedgihgtivities." SFAS 133 established accounting amubréng standards for derivative
instruments and for hedging activities by requiriihgt entities recognize all derivatives as eithggets or liabilities at fair value on the bale
sheet. Based on the Company's current use of diggsaSFAS 133 is not expected to materially imphe Company's financial position or
results of operations. In June 1999, the FASB dedethe effective date of SFAS 133 to fiscal ydmaginning after June 15, 2000.

In June 1999, the FASB issued Interpretation N¢."B8al Estate Sales, an Interpretation of FASBe&tant No. 66." The interpretation is
effective for sales of real estate with propertpiovements or integral equipment entered into ditee 30, 1999. Under this interpretation,
fiber optic cable is considered integral equipraamd, accordingly, title must transfer to a lesseerder for an Indefeasible Right to Use
transaction to be accounted for as a sales-tye |8de application of the provisions of FASB Iptetation No. 43 does not have an impact
on the Company's financial position or results pémations.

In December 1999, the Securities and Exchange Cssioniissued Staff Accounting Bulletin No. 101 (BBA01"), "Revenue Recognition in
Financial Statements." SAB 101 summarizes certbiheostaff's views in applying generally accepaedounting principles to revenue
recognition and deferred costs in the financiakstents. Based on the Company's current revenogmition policies, SAB 101 is not
expected to materially impact the Company's finalnmdsition or results of operations.

INFLATION

The effects of increased costs historically havenbmitigated by the ability to recover certain sagbplicable to the Company's regulated
telephone operations through the rate-making peodes operating expenses in the Company's nonatsgllines of business increase as a
result of inflation, the Company, to the extentrpitted by competition, recovers the costs by insirgaprices for its services and equipment.
While the rate-making process does not permit thia@any to immediately recover the costs of reptadi® physical plant, the Company has
historically been able to recapture these costs time. Possible future regulatory changes may #ite Company's ability to recover
increased costs in its regulated operations. Fditiadal information regarding the current regufgtenvironment, see Regulation and
Competition.



MARKET RISK

The Company is not exposed to material future egsor cash flow exposures from changes in inteadss on long-term debt obligations
since the majority of the Company's long-term ddiligations are fixed rate. At December 31, 1988, fair value of the Company's long-
term debt was estimated to be $2.0 billion basetheroverall weighted average rate of the Compdagig-term debt of 7.0% and an overall
weighted maturity of 12 years compared to termsrates currently available in long-term financingrikets. Market risk is estimated as the
potential decrease in fair value of the Compamyigiterm debt resulting from a hypothetical inceeat70 basis points in interest rates (ten
percent of the Company's overall weighted averagmtwing rate). Such an increase in interest ratmsd result in approximately a $89.0
million decrease in fair value of the Company'sgiderm debt.

In early 1998 the Company utilized interest ratddeecontracts to manage its interest rate riskegl the issuance of $765.0 million of
senior notes and debentures. In February 200@ ohgpany entered into an interest rate hedge cdrdesigned to reduce its interest rate risk
with respect to $100 million of the long-term puahbdiebt that it expects to incur in connection Vitlancing its pending acquisitions of local
exchange assets in Arkansas, Missouri and Wiscolisgpossible that the Company will enter intw@ional interest rate hedges for the
same purpose over the next several months. Sedltigand Capital Resources for additional inforinat

YEAR 2000 DISCLOSURE

The Year 2000 issue concerned the inability of catmpsystems and certain other equipment to prppeciognize and process data that uses
two digits rather than four to designate particylears. The Company implemented a Year 2000 PrBject ("the Plan") to assess whether its
systems that process date sensitive informatiordyoerform satisfactorily leading up to and beydaduary 1, 2000. Subsequent to
December 31, 1999, the Company has experiencecean2000-related problems with its critical systerosdid it experience any problems
with the delivery of critical services it receivieem third parties.

In connection with implementing the Plan, the Compicurred costs of $35.1 million during 1999 ($2#illion of which was related to
hardware costs and other capital items) and $4lBbmduring 1998 (none of which was related todveare costs or other capital items). All
costs were expensed as incurred, except for haedavat other items that were capitalized in accarelavith generally accepted accounting
principles.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compatigs on cash provided by operations to providebstantial portion of its cash needs. The
Company's operations have historically providethale source of cash flow which has helped the Gomontinue its longerm program c
capital improvements.

Operating activities

Net cash provided by operating activities was $A08illion, $467.8 million and $297.3 million in 1991998 and 1997, respectively. 1
Company's accompanying consolidated statementastif ftows identify major differences between nebime and net cash provided by
operating activities for each of those years. Falittonal information relating to the telephone @imns, wireless operations and other
operations of the Company, see Results of Opemation

Investing activities

Net cash provided by (used in) investing activities $69.8 million, ($375.6) million and ($1.503)ibn in 1999, 1998 and 199
respectively. Proceeds from the sales of assets $434.5 million in 1999 compared to $132.3 millinrl998 and $202.7 million in 1997.
Cash used for acquisitions was $21.0 million, $82#illion and $1.544 billion in 1999, 1998 and 198&spectively. Capital expenditures for
1999 were $233.5 million for telephone operati®i8.8 million for wireless operations and $97.7dtrer operations. Capital expenditures
during 1998 and 1997 were $310.9 million and $1&4dilon, respectively.

Financing activities

Net cash used in financing activities was $427 lioniin 1999 and $112.4 million in 1998. Net casiovided by financing activities wi
$1.223 billion during 1997, of which $1.288 billievas related to the acquisition of PTI. Net payraaftiong-term debt were $365.5 million
more during 1999 compared to 1998 primarily duthoutilization of proceeds from the sales of esdatDecember 1997 the Company filed
a shelf registration statement with the United &t@ecurities and Exchange Commission registeriraggregate of $1.6 billion of senior
unsecured debt securities, preferred stock, constamk and warrants. In January 1998 the Compamgdsan aggregate of $765 million of
senior notes and debentures. The net proceedpuhamately $758 million were used to reduce thekbadebtedness incurred in connec
with the acquisition of PTI. In addition, the Comgapaid approximately $40 million in 1998 to setilemerous interest rate hedge contracts
that had been entered into in anticipation of thded# issuances.

Other



Budgeted capital expenditures for 2000 total $280am for telephone operations, $100 million foiraless operations and $65 million for
other operations. The Company anticipates thatalagipenditures in its telephone operations vafitihue to include the installation of fiber
optic cable and the upgrading of its plant and gapeint, including its digital switches, to providehanced services. Capital expenditures in
the wireless operations are expected to continfiectess on constructing additional cell sites (whigl provide additional capacity and
expanded areas where cellular phones may be usédgyraviding digital service. Budgeted capital exgieures for other operations include
$15 million for construction of the Company's filbetwork and $20 million for construction of comiieé local exchange networks.

In June 1999, the Company signed a definitive gasgthase agreement to purchase from affiliat€8T# Corporation ("GTE") telephone
access lines (which numbered approximately 22580@ecember 31, 1999) and related local excharggtsam Arkansas for approximately
$845.8 million in cash. In July 1999, the Compaaguared a 61.5% (56.9% fully diluted) interest ine@wly-organized joint venture company
which has entered into a definitive asset purclagseement with affiliates of GTE to purchase tetegghaccess lines (which numbered
approximately 121,000 at December 31, 1999) aradaéllocal exchange assets in Missouri for apprateiy $290 million in cash. At
closing, the Company has agreed to make approxiynat&s5 million preferred equity investment in thew entity and it is anticipated that
the Company will loan the new entity approximat®320 million.

In August 1999, the Company acquired an 89% inténes newly-organized joint venture company whiels entered into a definitive asset
purchase agreement to purchase telephone acocesgiihich numbered approximately 61,700 as of Déeerdl, 1999) and related local
exchange assets in Wisconsin from a GTE affiliateapproximately $170 million cash. At closing thempany has agreed to make an equity
investment in the newly organized company of apipnately $37.8 million and it is anticipated thaet@ompany will loan the new entity
approximately $130 million. In October 1999, then@xany also entered into a definitive asset purchgseement to purchase additional
telephoneaccess lines (which numbered approximately 68,2308f ®ecember 31, 1999) and related local exchasgets in Wisconsin fron
GTE affiliate for approximately $195 million cash.

The purchase price under each of these GTE agrésisesubject to adjustments which are not expetcide material in the aggregate. Th
transactions are anticipated to close by mid-y8@02subject to regulatory approvals and certaierotlosing conditions. Although financing
plans are not yet complete and will be dependeandipe Company's review of its alternatives andketaconditions, the Company currently
anticipates selling a mix of securities that wiltiude debt securities and may include equity aitgdinked securities. Currently, the
Company's senior unsecured debt is rated Baal lmdivwand BBB+ by Standard & Poor's. However, essalt of the Company's
announcement of its GTE acquisitions, Moody's pdteratings under review for possible downgradé Standard & Poor's placed its
ratings on CreditWatch with negative implications.

The Company continually evaluates the possibilftaaguiring additional telecommunications operagiamd expects to continue its lotegm
strategy of pursuing the acquisition of attractteenmunications properties in exchange for cashyrg@xs or both. The Company generally
does not announce its acquisitions until it hasreak into a preliminary or definitive agreemente®the past few years, the amount of
communications properties available to be purchagatie Company has increased substantially. Thegaay may require additional
financing in connection with any such acquisitiaihee consummation of which could have a materigidot on the Company's financial
condition or operations. Approximately 4.6 millishares of CenturyTel common stock and 200,000 slwr€enturyTel preferred stock
remain available for future issuance in connectith acquisitions under an acquisition shelf ragison statement.

As of December 31, 1999, the Company's telephobsidiaries had available for use $131.5 milliorcofmmitments for long-term financing
from the Rural Utilities Service and the Compang B219.1 million of undrawn committed bank linescoédit. The Company also has act
to debt and equity capital markets, including ftsléregistration statement.

The following table reflects the Company's deltiotal capitalization percentage and ratio of eaysito fixed charges as of and for the years
ended December 31.:

1999 1998 1997

Debt to total capitalization percentage 53.7% 63.0 67.2
Ratio of earnings to fixed charges 279 225 7.80
Ratio of earnings to fixed charges excluding

gain on sale or exchange of assets 247 196 4.87

REGULATION AND COMPETITION

The communications industry continues to undergmua fundamental regulatory, legislative, competitand technological changes that
make it difficult to determine the form or degrddudure regulation and competition affecting then@pbany's telephone and wireless
operations. These changes may have a significgrgdhon the future financial performance of all coumications companies.

Events affecting the communications industry

In 1996 the United States Congress enacted thedralaunications Act of 1996 (the "1996 Act"), whighligates LECs to permit
competitors to interconnect their facilities to tHeC's network and to take various other stepsahatesigned to promote competition. The
1996 Act provides certain exemptions for rural LEBQOsh as those operated by the Company. UnderGfesFAugust 1996 orde



implementing most of the 1996 Act's interconnectioovisions, rural LECs have the burden of prowimg availability of these exemptions.

Prior to and since the enactment of the 1996 Aet RCC and a number of state legislative and rémyldodies have taken steps to foster
local exchange competition. Coincident with thisenet movement toward increased competition has theegradual reduction of regulatory
oversight of LECs. These cumulative changes haléol¢he continued growth of various companies juling services that compete with
LECs' services. Wireless services entities areetpected to increasingly compete with LECs.

The 1996 Act authorized the establishment of naelerfal and state universal service funds to prosigmport to eligible telecommunications
carriers. These new funds are intended to repleistirey federal support mechanisms that currenthyvigle approximately 7.6% of the
Company's consolidated revenues. In October 1998 @C adopted an order implementing a new univeesaice support mechanism for
non-rural carriers for high cost and rural mark&tsis order will shift non-rural telephone companie a forward-looking cost model in
determining their future universal service suppBecause all of the Company's LEC's have been nitgid as rural telephone companies,
order will not directly impact the Company. Howewvhis order may establish the benchmark for teatinent of universal service support
funding for rural carriers. The Company's LECs wdhtinue to receive payments under the existidgr support mechanisms for rural
carriers until the FCC adopts funding support maisms based on forward-looking economic costs, it required to do, but no earlier
than January 2001.

In September 1998 the FCC initiated a proceedingpoescribe the authorized rate of return forrsttge access services provided by LECs.
The FCC periodically represcribes this rate of meto ensure that the service rates filed by inoemh.ECs subject to rate of return regula
continue to be just and reasonable. It is uncewtdiether or by how much the FCC may lower the aighd rate of return. For rate of return
companies, the FCC is considering how other unveslakssues such as jurisdictional separations saadgarge reform and universal service
must be addressed before represcribing rate afrretu

Competition to provide traditional telephone oreiéss services has thus far affected large urteasdo a greater extent than rural, suburban
and small urban areas such as those in which thg@&way's operations are located. The Company dddsetieve such competition is likely

to materially affect it in the near term. The Compéurther believes that it may benefit from havihg opportunity to observe the effects of
these developments in large urban markets. The @oynill continue to monitor ongoing changes inulagjon, competition and technology
and consider which developments provide the mastréble opportunities for the Company to pursue.

Recent events affecting the Company

During 1999 the Company's revenues from the USHadtapproximately $127.5 million (of which $5.2llion related to the Company's
Alaska based operations). During 1998, such rewetotaled $127.6 million (of which $13.4 millionla&ed to the Alaska based operations.)
Although the Company may experience a reductidtsifederal support revenues at some point intha ¢, management believes it is
premature to assess or estimate the ultimate intpatof. There can be no assurance, howeverstichtimpact will not be material.

During the last few years, several states in wkiiehCompany has substantial operations took léislar regulatory steps to further
introduce competition into the LEC business. While Company is aware of only a few companies whae requested authorization to
provide local exchange service in the Company\d@eareas, it is anticipated that similar actioayrbe taken by others in the future.

In mid-1997 the Louisiana Public Service Commissidopted a Consumer Price Protection Plan whicteftbe local rates and access rates
that can be charged by the Company's LECs operigtibguisiana. Certain other states have implenteuggious forms of alternative
regulation plans, the impact of which has not bmeterial either individually or in the aggregatdtie results of operations of the Company.

Certain long distance carriers continue to reqtregtthe Company reduce intrastate access taridted for certain of its LECs. In addition,
the Company continues to receive pressure fronr alular operators to reduce roaming rates inGbmpany's cellular markets. There is
assurance that these requests will not resultdaaed intrastate access revenues and/or roamiegues in the future.

The Company anticipates that regulatory changesamngbetitive pressures may result in future revardections in its telephone operatic
However, the Company anticipates that such redugtioay be minimized by increases in revenues atéiibe to the continued demand for
enhanced services and new product offerings. WhdeCompany expects its telephone revenues tontanto grow, its internal telephone
revenue growth rate may slow during upcoming period

Other matters

The Company's regulated telephone operations &jectuo the provisions of SFAS 71, under which@wmpany is required to account for
the economic effects of the rate-making procesduding the recognition of depreciation of plantl@guipment over lives approved by
regulators. The ongoing applicability of SFAS 7Xhie Company's regulated telephone operationdng Imeonitored due to the changing
regulatory, competitive and legislative environnsem/hen the regulated operations of the Comparigmger qualify for the application of
SFAS 71, the net adjustments required will result material, extraordinary, noncash charge ageaarstings. While the amount of such
charge cannot be precisely estimated at this tinamagement believes that the noncash, after-té&aoedinary charge would be between
$300 million and $350 million. See Note 12 of Nate<€onsolidated Financial Statements for additiarfarmation.

The Company has certain obligations based on fedgate and local laws relating to the protectibthe environment. Costs of compliar



through 1999 have not been material, and the Coynpamently has no reason to believe that suchsagit become material.
ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk.

The Company is not exposed to material future egmor cash flow exposures from changes in intea¢ss on long-term obligations since
the majority of the Company's long-term obligatiams fixed rate. At December 31, 1999, the Compmstiynates that the fair value of the
Company's long-term debt was $2.0 billion which watermined by comparing the overall weighted ayerate of the Company's long-term
debt of 7.0% and an overall weighted maturity ofyg#ars to terms and rates currently available mgiterm financing markets. Market risk is
estimated as the potential decrease in fair valtlieeoCompany's long-term debt resulting from adthptical increase of 70 basis points in
interest rates (ten percent of the Company's dwemghted average borrowing rate). Such an iner@aiterest rates would result in
approximately a $89.0 million decrease in fair eatd the Company's long-term debt. In late 1997 earty 1998 the Company utilized
interest rate hedge contracts to manage its inteagsrisk related to its January 1998 issuanc/66.0 million of senior notes and
debentures. In February 2000, the Company entatedin interest rate hedge contract designed toceeits interest rate risk with respect to
$100 million of long-term public debt that it expgto incur in connection with financing its pengliacquisitions of local exchange assets in
Arkansas, Missouri and Wisconsin. It is possibbt the Company will enter into additional intereste hedges for the same purpose over the
next several months.

Item 8. Financial Statements and Supplementary Data
Report of Management

The Shareholders
CenturyTel, Inc.:

Management has prepared and is responsible f@@dhgany's consolidated financial statements. Theaaated financial statements have
been prepared in accordance with generally acceqmealinting principles and necessarily include antedetermined using our best
judgments and estimates with consideration givemateriality.

The Company maintains internal control systemsratated policies and procedures designed to praedsonable assurance that the
accounting records accurately reflect businessaetions and that the transactions are in accoedaith management's authorization. The
design, monitoring and revision of the systemsdrnal control involve, among other things, owtgment with respect to the relative cost
and expected benefits of specific control measukdditionally, the Company maintains an internadliing function which independently
evaluates the effectiveness of internal contraiticigs and procedures and formally reports orattiequacy and effectiveness thereof.

The Company's consolidated financial statements baen audited by KPMG LLP, independent certifieldlis accountants, who have
expressed their opinion with respect to the fasrafghe consolidated financial statements. Thadlitavas conducted in accordance with
generally accepted auditing standards, which iredutie consideration of the Company's internalrotmto the extent necessary to form an
independent opinion on the consolidated finandetkesnents prepared by management.

The Audit Committee of the Board of Directors ismgmsed of directors who are not officers or empdsyef the Company. The Committee
meets periodically with the independent certifiedblic accountants, internal auditors and manageniémt Committee considers the audit
scope and discusses internal control, financialrapdrting matters. Both the independent and iadeanditors have free access to the
Committee.

/sl R Stewart Ewi ng, Jr.

R Stewart Ewi ng, Jr.
Executive Vice President and Chief Financial Oficer

Independent Auditors' Report

The Board of Directors
CenturyTel, Inc.:

We have audited the consolidated financial statésn&fnCenturyTel, Inc. and subsidiaries as listettéam 14a(i). In connection with our
audits of the consolidated financial statementsalse have audited the financial statement schediddisted in Iltem 14a(ii). These
consolidated financial statements and financiakstant schedules are the responsibility of the Gomps management. Our responsibility is
to express an opinion on these consolidated fimastatements and financial statement schedulesitmsour audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opir



In our opinion, the consolidated financial statetegaferred to above present fairly, in all matenégpects, the financial position of
CenturyTel, Inc. and subsidiaries as of Decembef 939 and 1998, and the results of their operatsord their cash flows for each of the
years in the thre-year period ended December 31, 1999, in conformitly generally accepted accounting principles.oAtsour opinion, the
related financial statement schedules, when coreide relation to the basic consolidated finanstatements taken as a whole, present fi
in all material respects, the information set fdatrein.

/sl KPMG LLP

KPMG LLP

Shreveport, Louisiana
January 26, 2000

CENTURYTEL, INC.
Consolidated Statements of Income

Year ended December 31,

1999 1998 1997

(Dollars, except per share amounts,
and shares in thousands)

OPERATING REVENUES

Telephone $1,142,593 1,091,610 530,597

Wireless 422,269 407,827 307,742

Other 111,807 77,648 63,182
Total operating revenues 1,676,669 1,577,085 901,521

OPERATING EXPENSES

Cost of sales and operating expenses 819,784 768,720 474,256

Depreciation and amortization 348,816 328,554 159,495
Total operating expenses 1,168,600 1,097,274 633,751

OPERATING INCOME 508,069 479,811 267,770

OTHER INCOME (EXPENSE)

Gain on sale or exchange of assets, net 62,808 49,859 169,640

Interest expense (150,557)  (167,552) (56,474)

Income from unconsolidated cellular entities 27,675 32,869 27,794

Minority interest (27,913) (12,797) (5,498)

Other income and expense 9,190 5,268 5,109

Total other income (expense) (78,797) (92,353) 140,571

INCOME BEFORE INCOME TAX EXPENSE 429,272 387,458 408,341

Income tax expense 189,503 158,701 152,363
NET INCOME $ 239,769 228,757 255,978
BASIC EARNINGS PER SHARE $ 172 1.67 1.89
DILUTED EARNINGS PER SHARE $ 170 1.64 1.87
DIVIDENDS PER COMMON SHARE $ .180 173 .164
AVERAGE BASIC SHARES OUTSTANDING 138,848 137,010 134,984
AVERAGE DILUTED SHARES OUTSTANDING 141,432 140,105 137,412
See accompanying notes to consolidated financial st atements.

CENTURYTEL, INC.
Consolidated Statements of Comprehensive Incon



Net income

Other comprehensive income, net of tax:
Unrealized holding gains arising during
period, net of $38,473, $8,509 and $6,404 tax
Reclassification adjustment for gains included
in net income, net of $7,702 and $11,027 tax

Other comprehensive income, net of $30,771,
($2,518) and $6,404 tax

Comprehensive income

Year ended December 31,

1999 1998 1997

(Dollars in thousands)

$ 239,769 228,757 255,978

71,449 15,802 11,893

(14,304)  (20,478) -

57,145  (4,676) 11,893

$ 296,914 224,081 267,871

See accompanying notes to consolidated financial st

CENTURYTEL, INC.
Consolidated Balance She

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable
Customers, less allowance of $4,150 and $4,15
Other
Materials and supplies, at average cost
Other

Total current assets

NET PROPERTY, PLANT AND EQUIPMENT

INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired, less accumul
amortization of $165,327 and $133,135
Other

Total investments and other assets

TOTAL ASSETS

atements.
ets
December 31,
1999 1998
(Dollars in thousands)
$ 56,640 5,742
5 128,338 130,289
64,719 55,109
28,769 23,709
7,607 11,389
286,073 226,238
2,256,458 2,351,453
ated

1,644,884 1,956,701
517,992 401,063

2,162,876 2,357,764

$ 4,705,407 4,935,455

LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt
Accounts payable
Accrued expenses and other current liabilities
Salaries and benefits
Taxes
Interest
Other
Advance billings and customer deposits

Total current liabilities

LONG-TERM DEBT

DEFERRED CREDITS AND OTHER LIABILITIES

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
350,000,000 shares, issued and outstanding

$ 62,098 53,010
78,450 87,627
34,570 36,900
40,999 33,411
37,232 36,926
22,172 24,249
33,656 32,721

309,177 304,844

2,078,311 2,558,000

469,927 541,129




139,945,920 and 138,082,926 shares
Paid-in capital

Unrealized holding gain on investments, net of t

Retained earnings
Unearned ESOP shares
Preferred stock - non-redeemable

Total stockholders' equity

TOTAL LIABILITIES AND EQUITY

139,946 138,083
493,432 451,535
axes 64,362 7,217
1,146,967 932,611
(4,690) (6,070)
7,975 8,106

1,847,992 1,531,482

$ 4,705,407 4,935,455

See accompanying notes to consolidated financial st

atements.

CENTURYTEL, INC.

Consolidated Statements of Cash Flows

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net
cash provided by operating activities
Depreciation and amortization
Income from unconsolidated cellular entities
Minority interest
Deferred income taxes
Gain on sale of assets, net
Changes in current assets and current liabilities
Accounts receivable
Accounts payable
Other accrued taxes
Other current assets and other current
liabilities, net
Increase (decrease) in other noncurrent liabiliti
Other, net

Net cash provided by operating activities

INVESTING ACTIVITIES
Acquisitions, net of cash acquired
Payments for property, plant and equipment
Proceeds from sale of assets
Distributions from unconsolidated cellular entiti
Purchase of life insurance investment, net
Proceeds from note receivable
Other, net

Net cash provided by (used in) investing acti

FINANCING ACTIVITIES
Proceeds from issuance of long-term debt
Payments of long-term debt
Payment of hedge contracts
Proceeds from issuance of common stock
Payment of debt issuance costs
Cash dividends
Other, net

Net cash provided by (used in) financing acti

Net increase (decrease) in cash and cash equivalent

Cash and cash equivalents at beginning of year

CASH AND CASH EQUIVALENTS AT END OF YEAR

Year ended December 31,

1999 1998 1997

(Dollars in thousands)

$ 239,769 228,757 255,978
348,816 328,554 159,495
(27,675) (32,869) (27,794

27,913 12,797 5,498
(17,139) 16,196 16,230

(62,808) (49,859) (169,640

(15,181) (15,227) 7,649
(11,469) 4,249 (25,440
(59,571) (34,908) 58,205

(1,354) 15,033 7,263
es (5,311) (1,706) 2,173
(7,288) (3,243) 7,702

408,702 467,774 297,319

(20,972)  (225,569) (1,543,814
(389,980)  (310,919) (181,225

484,467 132,307 202,705
es 22,219 26,515 16,825
(2,545) (2,786) (12,962
- - 22,500
(23,416) 4,807 (7,156

vities 69,773 (375,645) (1,503,127

15,533 957,668 1,312,546
(438,399)  (1,015,015) (79,203
- (40,237) -
19,182 15,033 14,156
- (6,625) -
(25,413) (24,179) (22,671
1,520 951 (1,405

vities  (427,577)  (112,404) 1,223,423

See accompanying notes to consolidated financial st

CENTURYTEL, INC.
Consolidated Statements of Stockho

S 50,898 (20,275) 17,615
5,742 26,017 8,402
$ 56,640 5,742 26,017
atements.

Iders' Equity



Year ended Decembe

1999 1998 1997
(Dollars and shares in thousands)
COMMON STOCK
Balance at beginning of year $ 138,083 91,104 59,859
Issuance of common stock for acquisitions - 28 75
Conversion of convertible securities into commo n stock 330 169 237
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 1,533 754 565
Three-for-two stock split - 46,028 30,368
Balance at end of year 139,946 138,083 91,104
PAID-IN CAPITAL
Balance at beginning of year 451,535 469,586 474,607
Issuance of common stock for acquisitions - 1,059 3,241
Conversion of convertible securities into commo n stock 3,101 3,131 4,998
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 17,649 14,279 13,591
Amortization of unearned compensation and other 21,147 9,508 3,517
Three-for-two stock split - (46,028) (30,368)
Balance at end of year 493,432 451,535 469,586
UNREALIZED HOLDING GAIN ON INVESTMENTS, NET OF TAXE S
Balance at beginning of year 7,217 11,893 -
Change in unrealized holding gain on investment s, net of taxes 57,145 (4,676) 11,893
Balance at end of year 64,362 7,217 11,893
RETAINED EARNINGS
Balance at beginning of year 932,611 728,033 494,726
Net income 239,769 228,757 255,978
Cash dividends declared
Common stock - $.18, $.173 and $.164 per sh are (25,010) (23,771) (22,211)
Preferred stock (403) (408) (460)
Balance at end of year 1,146,967 932,611 728,033
UNEARNED ESOP SHARES
Balance at beginning of year (6,070)  (8,450) (11,080)
Release of ESOP shares 1,380 2,380 2,630
Balance at end of year (4,690) (6,070) (8,450)
PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning of year 8,106 8,106 10,041
Conversion of preferred stock into common stock (131) - (1,935)
Balance at end of year 7,975 8,106 8,106
TOTAL STOCKHOLDERS' EQUITY $1,847,992 1,531,482 1,300,272
COMMON SHARES OUTSTANDING
Balance at beginning of year 138,083 91,104 59,859
Issuance of common stock for acquisitions - 28 75
Conversion of convertible securities into commo n stock 330 169 237
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 1,533 754 565
Three-for-two stock split - 46,028 30,368
Balance at end of year 139,946 138,083 91,104
See accompanying notes to consolidated financial st atements.

CENTURYTEL, INC,
Notes to Consolidated Financial Statements Decehet99¢

(1) Summary of Significant Accounting Polici



Principles of consolidation - The consolidated ficial statements of CenturyTel, Inc. and its subsies (the "Company") include the
accounts of CenturyTel, Inc. ("CenturyTel") andritgjority-owned subsidiaries and partnerships. Chmpany's regulated telephone
operations are subject to the provisions of StatgémeFinancial Accounting Standards No. 71, "Aatting for the Effects of Certain Types
of Regulation." Investments in cellular entitieses the Company does not own a majority interestiacounted for using the equity method
of accounting.

Estimates - The preparation of financial statement®nformity with generally accepted accountimmgiples requires management to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosuir@atingent assets and liabilities at the date
of the financial statements and the reported ansoofitevenues and expenses during the reportingdoekctual results may differ from tho
estimates.

Revenue recognition - Revenues are recognized waered. Certain of the Company's telephone subgidiparticipate in revenue sharing
arrangements with other telephone companies ferstate revenue and for certain intrastate revesweh sharing arrangements are funded
by toll revenue and/or access charges within gtaigdictions and by access charges in the intersterket. Revenues earned through the
various sharing arrangements are initially recoroeskd on the Company's estimates.

Property, plant and equipment - Telephone plastated substantially at original cost. Normal egtients of telephone plant are charged
against accumulated depreciation, along with ttstscof removal, less salvage, with no gain or tessgnized. Renewals and betterments of
plant and equipment are capitalized while repaissyell as renewals of minor items, are chargezptwating expense. Depreciation of
telephone plant is provided on the straight linéhoé using class or overall group rates acceptahiegulatory authorities; such rates range
from 1.8% to 25%.

Non-telephone property is stated at cost and, whenosaletired, a gain or loss is recognized. Deptewnieof such property is provided on 1
straight line method over estimated service liwgyng from three to 30 years.

Long-lived assets and excess cost of net assatgredqgoodwill) - The carrying value of long-livedsets, including allocated goodwill, is
reviewed for impairment at least annually, or whemesvents or changes in circumstances indicatestizd carrying value may not be
recoverable, by assessing the recoverability of gacrying value through estimated undiscountedréubet cash flows expected to be
generated by the assets or the acquired businlessxtess cost of net assets acquired of subdtaatiaof the Company's acquisitions
accounted for as purchases is being amortized4fygears.

Affiliated transactions - Certain service subsigiarof CenturyTel provide installation and mainteceservices, materials and supplies, and
managerial, technical, accounting and administeagiervices to subsidiaries. In addition, Century¥elides and bills management services
to subsidiaries and in certain instances makesasttdearing advances to finance constructionaftnd purchases of equipment. These
transactions are recorded by the Company's telepbipsidiaries at their cost to the extent perohitieregulatory authorities. Intercompany
profit on transactions with regulated affiliatediisited to a reasonable return on investment aslrot been eliminated in connection with
consolidating the results of operations of Centehand its subsidiaries. Intercompany profit omsactions with nonregulated affiliates has
been eliminated.

Income taxes - CenturyTel files a consolidated faldacome tax return with its eligible subsidiaidhe Company uses the asset and liability
method of accounting for income taxes under whiefeided tax assets and liabilities are establi$bethe future tax consequences
attributable to differences between the finandialesnent carrying amounts of assets and liabildies their respective tax bases. Investment
tax credits related to telephone plant have be&rmel and are being amortized as a reductiondsfréd income tax expense over the
estimated useful lives of the assets giving risea¢ocredits.

Derivative financial instruments - The Company batered into interest rate hedge contracts inigation of certain debt issuances to
manage interest rate exposure. Interest rate atsganerally involve the exchange of fixed andfilog rate interest payments without the
exchange of the underlying principal. Net amoursiisl pr received are reflected as adjustments @west expense. The Company had no
outstanding interest rate hedge contracts as oéibber 31, 1999. The Company does not utilize devievdinancial instruments for trading
other speculative purposes.

Earnings per share - Basic earnings per share amatmdetermined on the basis of the weightedageenumber of common shares
outstanding during the year. Diluted earnings peare give effect to all potential dilutive commdrases that were outstanding during the
period.

Stock compensation - The Company accounts for efeplsetock compensation plans in accordance witloéaing Principles Board
Opinion No. 25, "Accounting for Stock Issued to Hayees," as allowed by Statement of Financial Actimg Standards No. 123,
"Accounting for Stock-Based Compensation.”

Cash equivalents - The Company considers shortiterastments with a maturity at date of purchastafe months or less to be cash
equivalents.

Reclassifications - Certain amounts previously regabfor prior years have been reclassified to aonfwith the 1999 presentation, including
the reclassification of the Company's personal canioation services operations from other operatiorthe wireless segmel



(2) Investments in Unconsolidated Cellular Entities

The Company's share of earnings from cellulariestih which it does not own a majority interessv8.8 million, $34.1 million and $29.4
million in 1999, 1998 and 1997, respectively, améhcluded, net of $1.1 million, $1.2 million and.6 million of amortization of goodwiill
attributable to such investments, in "Income frameansolidated cellular entities" in the Companydéblidated Statements of Income. Over
86% of the 1999 income from unconsolidated cellalatities was attributable to the following investmts.

Ownership interest

GTE Mobilnet of Austin Limited Partnership 35%
Milwaukee SMSA Limited Partnership 18%
Alltel Cellular Associates of Arkansas Limited Part nership 36%
Detroit SMSA Limited Partnership 3%
Michigan RSA #9 Limited Partnership 43%
Cellular North Michigan Network General Partnership 43%

The following summarizes the unaudited combine@tas$iabilities and equity, and the unaudited corad results of operations, of the
cellular entities in which the Company's investnsgas of December 31, 1999 and 1998) were accotmtdyy the equity method.

Year ended December 31, 1999 1998

(Dollars in thousands)
(unaudited)

Assets
Current assets $ 289,355 293,339
Property and other noncurrent assets 822,771 759,665

$ 1,112,126 1,053,004

Liabilities and equity

Current liabilities $ 130,161 109,787
Noncurrent liabilities 43,423 25,099
Equity 938,542 918,118

$ 1,112,126 1,053,004

Year ended December 31, 19 99 1998 1997

(Dollars in thousands)
(unaudited)
Results of operations

Revenues $ 1,398, 314 1,281,803 1,277,524
Operating income $ 427, 274 430,859 419,246
Net income $ 416, 740 435,744 395,990

At December 31, 1999, $65.5 million of the Compamygnsolidated retained earnings represented ubdigd earnings of unconsolidated
cellular entities.

(3) PROPERTY, PLANT AND EQUIPMENT

Net property, plant and equipment at December 339 nd 1998 was composed of the followi

December 31, 1999 1998

(Dollars in thousands)

Telephone, at original cost

Cable and wire $ 1,904,957 2,046,638
Central office 1,149,095 1,197,438
General support 247,605 269,431
Information origination/termination 58,380 73,984
Construction in progress 80,682 66,241
Other 5,213 6,520

3,445,932 3,660,252
Accumulated depreciation (1,609,626) (1,661,315)

1,836,306 1,998,937

Wireless, at cost



Cell site 353,705 324,292

General support 96,774 82,945
Construction in progress 17,303 23,733
Other 4,943 5,927

472,725 436,897
Accumulated depreciation (217,056) (178,970)

255,669 257,927

Other, at cost

General support 242,780 172,446
Other 32,470 20,063
275,250 192,509
Accumulated depreciation (110,767) (97,920)
164,483 94,589
Net property, plant and equipment $ 2,256,458 2,351,453

Depreciation expense was $296.8 million, $280.%ioniland $142.6 million in 1999, 1998 and 1997 pexdively. The composite depreciat
rate for telephone properties was 7.0% for 199%/66for 1998 and 7.4% for 1997.

(4) INVESTMENTS AND OTHER ASSETS
Investments and other assets at December 31, 1209998 were composed of the following:

December 31, 1999 1998

(Dollars in thousands)

Excess cost of net assets acquired, less accumulate d amortization $ 1,644,884 1,956,701
Investments in unconsolidated cellular entities 125,901 118,016

Cash surrender value of life insurance contracts 90,313 84,976
Marketable equity securities 102,633 29,496

Other 199,145 168,575

$ 2,162,876 2,357,764

Goodwill amortization of $52.0 million, $47.8 mik and $16.6 million for 1999, 1998 and 1997, retipely, is included in "Depreciation
and amortization" in the Company's Consolidatede®tants of Income.

The Company's investments in marketable equityriiggziare classified as available for sale andreperted at fair value with unrealized
holding gains and losses reported, net of taxea,separate component of stockholders' equity.fA&ecember 31, 1999, gross unrealized
holding gains of the Company's marketable equityistes were $99.0 million.

(5) LONG-TERM DEBT

December 31, 1999 1998

(Dollars in thousands)

CenturyTel
6.79%* Senior Credit Facility, due through 20 02 $ 339,813 752,063
6.875% senior debentures, due 2028 425,000 425,000
6.30% senior notes, due 2008 240,000 240,000
6.15% senior notes, due 2005 100,000 100,000
8.25% senior notes, due 2024 100,000 100,000
7.20% senior notes, due 2025 100,000 100,000
6.10%* notes to banks, due 2002 40,000 40,000
7.75% senior notes, due 2004 50,000 50,000
6.55% senior notes, due 2005 50,000 50,000
9.38% senior notes, due through 2003 16,025 18,900
7.00%* Employee Stock Ownership Plan commitme nt,

due in installiments through 2004 4,690 6,070

Other 225 266

Total CenturyTel 1,465,753 1,882,299




Subsidiaries
First mortgage debt

5.88%* notes, payable to agencies of the U . S. government
and cooperative lending associations, du e in installments
through 2025 290,715 341,817
7.98% notes, due through 2002 5,732 5,871
Other debt
7.48%* unsecured medium-term notes, due th rough 2008 333,657 335,667
8.07%* notes, due in installments through 2020 25,520 29,301
6.50% note, due in installments through 20 01 6,399 9,308
5.61%* capital lease obligations, due thro ugh 2003 12,633 6,747
Total subsidiaries 674,656 728,711
Total long-term debt 2,140,409 2,611,010
Less current maturities 62,098 53,010
Long-term debt, excluding current maturities $ 2,078,311 2,558,000
* weighted average interest rate at December 31, 19 99

The approximate annual debt maturities for the fi@ars subsequent to December 31, 1999 are aw$IRD00 - $62.1 million; 2001$146.4
million; 2002 - $353.9 million; 2003 - $66.4 millpand 2004 - $70.5 million.

Short-term borrowings of $40.0 million at DecemBér 1999 and 1998 were classified as long-term delthe accompanying balance sheets
because the Company had adequate committed bog@ajacity available under long-term revolving liies.

Certain of the Company's loan agreements containugrestrictions, among which are limitationsaeting issuance of additional debt,
payment of cash dividends, reacquisition of the Gany's capital stock and other matters. At DecerBhel 999, all of the consolidated
retained earnings reflected on the balance sheetwailable for the declaration of dividends.

The transfer of funds from certain consolidatedsglibries to CenturyTel is restricted by variousri@greements. Subsidiaries which have
loans from government agencies and cooperativerigrabssociations, or have issued first mortgagelbogenerally may not loan or advance
any funds to CenturyTel, but may pay dividendsittain financial ratios are met. At December 399, 9estricted net assets of subsidiaries
were $608.0 million. Subsidiaries' retained earsiimexcess of amounts restricted by debt covenatsted $745.8 million.

Most of the Company's telephone property, planteqdpment is pledged to secure the long-term diebtibsidiaries.

On January 15, 1998, CenturyTel issued $100 mitibr-year, 6.15% senior notes (Series E); $240anibf 10-year, 6.3% senior notes
(Series F); and $425 million of 30-year, 6.875%aiebres (Series G) under its shelf registratiotestants. The net proceeds of
approximately $758 million (excluding payment obligns of approximately $40 million related to st rate hedging effected in
connection with the offering) were used to redineetiank indebtedness incurred under the SenioritGracility. This facility carries floating
rate interest based upon London InterBank Offera®for short-term periods.

In mid-January 1998, the Company settled numenutiesdst rate hedge contracts that had been eritéoeith anticipation of the above-
mentioned debt issuances. The amounts paid bydhg@ény upon settlement of the hedge contracts ggtge approximately $40 million,
which is being amortized as interest expense dwelites of the underlying debt instruments. THeaive weighted average interest rate of
the debt incurred in January 1998 (after givingsid@ration to these payment obligations) is 7.15%.

CenturyTel's telephone subsidiaries had approximn&t31.5 million in commitments for long-term fineing from the Rural Utilities Service
available at December 31, 1999. Approximately $218illion of additional borrowings were availabtethe Company through committed
lines of credit with various banks.

(6) POSTRETIREMENT BENEFITS
The Company sponsors defined benefit health carmesphat provide postretirement benefits to sulisifnall retired full-time employees.

The following is a reconciliation for the beneflilmation and the plan assets.

December 31, 1999 1998 1997

(Dollars in thousands)
Change in benefit obligation

Benefit obligation at beginning of year $ 172,323 152,632 59,157
Service cost 4,850 5,519 2,578
Interest cost 10,089 10,744 5,047
Plan amendments (2,492) - -
Participant contributions 419 298 119

Acquisition - - 80,166



Actuarial (gain) loss (23,855) 9,720 7,789

Benefits paid (4,610) (6,590) (2,224)

Benefit obligation at end of year $ 156,724 172,323 152,632
Change in plan assets (primarily listed stocks and bonds)

Fair value of plan assets at beginning of year $ 35,799 34,618 -

Return on assets 2,961 4,080 -

Employer contributions 7,212 3,393 -

Participant contributions 419 298 -

Acquisition - - 34,618

Benefits paid (4,610) (6,590) -

Fair value of plan assets at end of year $ 41,781 35,799 34,618

Net periodic postretirement benefit cost for 198898 and 1997 included the following compone

Year ended December 31, 1999 1998 1997

(Dollars in thousands)

Service cost $ 4,850 5,519 2,578
Interest cost 10,089 10,744 5,047
Expected return on plan assets (2,961) (3,250) (458)
Amortization of unrecognized actuarial (gains) loss es (565) 430 292
Amortization of unrecognized prior service cost (129) 121 121
Net periodic post-retirement benefit cost $ 11,284 13,564 7,580

The following table sets forth the amounts recogdias liabilities for postretirement benefits at®aber 31, 1999, 1998 and 1997.

Year ended December 31, 1999 1998 1997

(Dollars in thousands)

Benefit obligation $ (156,724) (172,323)  (152,632)
Fair value of plan assets 41,781 35,799 34,618
Unamortized prior service cost (1,303) 1,060 1,182
Unrecognized net actuarial loss 707 23,972 14,622
Accrued benefit cost $ (115,539) (111,492)  (102,210)

Assumptions used in accounting for postretirementefits as of December 31, 1999 and 1998 were:

1999 1998
Weighted average assumptions
Discount rate 7.25% 6.5-6.75
Expected return on plan assets 10.0% 10.0

For measurement purposes, a 7.4% annual rate petheapita cost of covered health care benefissaggaumed for 2000 and beyond. A one-
percentage-point change in assumed health careatestwould have the following effects:

1-Percentage 1-Percentage
Point Increase  Point Decrease

(Dollars in thousands)
Effect on total of service and interest cost compon ents $ 975 (951)
Effect on postretirement benefit obligation $ 8,517 (7,871)

(7) DEFERRED CREDITS AND OTHER LIABILITIES

Deferred credits and other liabilities at Decentier1999 and 1998 were composed of the following:

December 31, 1999 1998




(Dollars in thousands)

Deferred federal and state income taxes $ 269,988 332,151
Accrued postretirement benefit costs 112,876 109,000
Minority interest 43,204 44,970
Regulatory liability - income taxes 12,469 17,380
Deferred investment tax credits 1,724 3,939
Other 29,666 33,689
$ 469,927 541,129

(8) STOCKHOLDER'S EQUITY
Common stock - At December 31, 1999, unissued str€enturyTel common stock were reserved asvisiio

December 31, 1999

(In thousands)

Incentive compensation program 6,492
Acquisitions 4,572
Employee stock purchase plan 999
Dividend reinvestment plan 739
Conversion of convertible preferred stock 435
Other employee benefit plans 2,563
15,800

Under CenturyTel's Articles of Incorporation eablare of common stock beneficially owned continugiisl the same person since May 30,
1987 generally entitles the holder thereof to tetes per share. All other shares entitle the hdlWene vote per share. At December 31, 1
the holders of 11.4 million shares of common steeke entitled to ten votes per share.

Preferred stock - As of December 31, 1999, Centelrtidd 2.0 million shares of preferred stock, $abvalue per share, authorized. At
December 31, 1999 and 1998, there were 319,008240@38 shares, respectively, of outstanding predestock. Holders of outstanding
CenturyTel preferred stock are entitled to recemmulative dividends, receive preferential disttibos equal to $25 per share plus unpaid
dividends upon CenturyTel's liquidation and voteasngle class with the holders of common stock.

Shareholders' Rights Plan - In 1996 the Board oé@ors declared a dividend of one preference ghaighase right for each common share
outstanding. Such rights become exercisable ifveimeh a potential acquiror takes certain steps qoiae 15% or more of CenturyTel's
common stock. Upon the occurrence of such an aitiquiseach right held by shareholders other thenacquiror may be exercised to rece
that number of shares of common stock or otherrg@siof CenturyTel (or, in certain situationsetacquiring company) which at the time of
such transaction will have a market value of tvnoets the exercise price of the right.

Stock split - On February 23, 1999, CenturyTel'su8loof Directors declared a three-for-two commaistsplit effected as a 50% stock
dividend in March 1999. All per share data includtethis report for periods prior to March 1999 baween restated to reflect this stock split.
An amount equal to the par value of the additimmehmon shares issued pursuant to the stock spireflected as a transfer from paid-in-
capital to common stock on the consolidated finalmstiatements for 1998.

(9) STOCK OPTION PROGRAM

CenturyTel has an incentive compensation programtwdilows the Board of Directors, through a subngttee to the Compensation
Committee, to grant incentives to employees in@my or a combination of the following forms:

incentive and non-qualified stock options; stocRragiation rights; restricted stock; and perfornmeskares. As of December 31, 1999,
CenturyTel had reserved 6.5 million shares of comstock which may be issued under the incentivepsorsation program.

Under the program, options have been granted tdogegs at a price either equal to or exceedinght@er-current market price. All of the
options expire ten years after the date of gradttha vesting period ranges from immediate to tlyeses.

During 1999 the Company granted 83,743 options'(tB89 Options") at market price. The weighted agerfair value of each of the 1999
Options was estimated as of the date of grant %1890 using an option-pricing model with the daling assumptions: dividend yield - .4%;
expected volatility - 20%; risk-free interest rai.6%; and expected option life - seven years.

During 1998 the Company granted 121,667 optiors (1998 Options") at market price. The weightedrage fair value of each of the 1998
Options was estimated as of the date of grant 8888 using an option-pricing model with the feling assumptions: dividend yield - .5%;
expected volatility- 20%; risl-free interest rat- 4.8%; and expected option li- seven year:



During 1997 the Company granted 1,293,909 optitres'(L997 Options") at market price. The weighteerage fair value of each of the
1997 Options was estimated as of the date of godoe¢ $5.68 using an option-pricing model with filéowing assumptions: dividend yield -
.8%; expected volatility - 25%; risk-free intereate - 6.5%; and expected option life - eight years

Stock option transactions during 1999, 1998 and/ 19ére as follows:

N umber Average
of options price

Outstanding December 31, 1996 5,2 43,051 $ 12.11
Exercised (8 89,173) 10.18
Granted 1,2 93,909 13.51
Forfeited ( 38,856) 13.39
Outstanding December 31, 1997 5,6 08,931 12.73
Exercised 9 37,985) 11.41
Granted 1 21,667 26.25
Forfeited ( 12,000) 13.33
Outstanding December 31, 1998 4,7 80,613 13.35
Exercised (1,3 69,459) 10.90
Granted 83,743 40.88
Forfeited (9,055) 37.07
Outstanding December 31, 1999 34 85,842 14.92
Exercisable December 31, 1998 4,1 88,660 13.13
Exercisable December 31, 1999 3,3 17,004 14.32

The following tables summarize certain informataout CenturyTel's stock options at December 32919

Options outstan ding
w eighted average
Range of rem aining contractual ~ Weighted average
exercise prices Number of options | ife outstanding exercise price
$ 9.63-12.30 1,060,111 2.6 $ 11.88
13.33-17.64 2,248,491 6.2 14.91
23.03-26.05 55,163 8.1 25.85
26.98-31.54 46,264 8.1 29.08
39.00-46.19 75,813 9.4 40.88
9.63-46.19 3,485,842 7.0 14.92

Options exercisable

Range of Number of Weighted average
exercise prices options exercisable exercise price
$ 9.63-12.30 1,060,111 $ 11.88
13.33-17.64 2,166,292 14.97
23.03-26.05 51,337 26.06
26.98-31.54 39,264 28.82
9.63-31.54 3,317,004 14.32

The Company applies Accounting Principles Boardn@pi No. 25, "Accounting for Stock Issued to Emm@es," in accounting for its
program. Accordingly, no compensation cost has lbeeognized for the program. If compensation costMfenturyTel's program had been
determined consistent with SFAS 123, the Compargtincome and earnings per share on a pro forsia fr 1999, 1998 and 1997 would

have been as follows:

Year ended December 31, 1999 1998 1997




(Dollars in thousands,

e xcept per share amounts)

Net income

As reported $ 239,769 228,757 255,978

Pro forma $ 239,033 227,113 252,773
Basic earnings per share

As reported $ 172 1.67 1.89

Pro forma $ 172 1.66 1.87
Diluted earnings per share

As reported $ 170 1.64 1.87

Pro forma $ 1.69 1.62 1.84

(10) EARNINGS PER SHARE
The following is a reconciliation of the numeratarsd denominators of the basic and diluted earniegshare computations:

Year ended December 31, 1999 1998 1997

(Dollars, except per share
amounts, and shares in thousands)
Income (Numerator):

Net income $ 239,769 228,757 255,978
Dividends applicable to preferred stock (403) (408) (460 )
Net income applicable to common stock for

computing basic earnings per share 239,366 228,349 255,518
Dividends applicable to preferred stock 403 408 460
Interest on convertible securities, net of taxes 252 372 480
Net income as adjusted for purposes of computing

diluted earnings per share $ 240,021 229,129 256,458
Shares (Denominator):
Weighted average number of shares

outstanding during period 139,313 137,568 135,637
Employee Stock Ownership Plan shares

not committed to be released (465) (558) (653 )
Weighted average number of shares outstanding

during period for computing basic earnings per sh are 138,848 137,010 134,984
Incremental common shares attributable to dilutive securities:

Conversion of convertible securities 981 1,274 1,676
Shares issuable under outstanding stock optio ns 1,603 1,821 752

Number of shares as adjusted for purposes

of computing diluted earnings per share 141,432 140,105 137,412
Basic earnings per share $ 1.72 1.67 1.89
Diluted earnings per share $ 1.70 1.64 1.87

The weighted average number of options to purchhases of common stock that were excluded froncoeputation of diluted earnings per
share because the exercise price of the optiorgvesder than the average market price of the constamk was 20,000, 3,000 and 1,099,000
for 1999, 1998 and 1997, respectively.

(11) ACQUISITIONS

On December 1, 1997, CenturyTel acquired Pacifledan, Inc. ("PTI") in exchange for $1.503 billicash and assumed PTI's debt of
approximately $725 million. To finance the acqudsit which was accounted for as a purchase, Cehtlityorrowed $1.288 billion under its
$1.6 billion senior unsecured credit facility (tfenior Credit Facility") dated August 28, 1997 nieyTel paid the remainder of the PTI
acquisition price with available cash.

As a result of the acquisition, the Company acqufietelephone access lines located in four miderasstates, seven western states and
Alaska, (ii) cellular subscribers in two midweststates and Alaska and (iii) various wireless, eablevision and other communications
assets.

The following pro forma information represents tmmsolidated results of operations of the Company the PTI acquisition had been
consummated as of January 1, 1¢



Year ended December 31, 1997
(Dollars in thousands,
except per share amounts)
(unaudited)

Operating revenues $ 1,392,268
Net income 256,992
Diluted earnings per share 1.87

The pro forma information is not necessarily intlieaof the operating results that would have oceiif the PTI acquisition had been
consummated as of January 1, 1997, nor is it naedBsmdicative of future operating results. Thetual results of operations of PTI have k
included in the Company's consolidated financialeshents only from the date of acquisition.

On December 1, 1998, the Company acquired thesagbeertain local telephone and directory operettim parts of northern and central
Wisconsin from affiliates of Ameritech Corporati@imeritech"), in exchange for approximately $22illion cash. The assets included (i)
access lines and related property and equipme2it predominantly rural communities in Wisconsin &ifjdAmeritech's directory publishing
operations that relate to nine telephone directorie

(12) ACCOUNTING FOR THE EFFECTS OF REGULATION

The Company's regulated telephone operations &jeciuo the provisions of Statement of Financiatdunting Standards No. 71 ("SFAS
71"), "Accounting for the Effects of Certain TypalsRegulation." Actions of a regulator can provigasonable assurance of the existence of
an asset, reduce or eliminate the value of an asseimpose a liability on a regulated enterpi&ech regulatory assets and liabilities are
required to be recorded and, accordingly, refleotetie balance sheet of an entity subject to SFAS

The Company's consolidated balance sheet as ohilege31, 1999 included regulatory assets of appratély $570.9 million and regulatc
liabilities of approximately $7.8 million. The $520million of regulatory assets included amountatezl to accumulated depreciation ($565.9
million), assets established in connection withtisement benefits ($690,000), income taxes ($ilbon) and deferred financing costs
($2.8 million). The $7.8 million of regulatory lidities was established in connection with the gaopof Statement of Financial Accounting
Standards No. 109, "Accounting For Income Taxegt déferred income tax liabilities related to thgulatory assets and liabilities quantit
above were $229.4 million.

Property, plant and equipment of the Company'slated telephone operations has been depreciated generally the straight line method
over lives approved by regulators. Such depreciids have generally exceeded the depreciabls lised by nonregulated entities. In
addition, in accordance with regulatory accountiegirements of regulated telephone property haentkrharged to accumulated
depreciation, along with the costs of removal, EsEsage, with no gain or loss recognized. Thesewatting policies have resulted in
accumulated depreciation being significantly lésmtif the Company's telephone operations had @& begulated.

Statement of Financial Accounting Standards No.(I8FAS 101"), "Regulated Enterprises - Accounfimigthe Discontinuance of
Application of FASB Statement No. 71," specifies itcounting required when an enterprise ceaseséb the criteria for application of
SFAS 71. SFAS 101 requires the elimination of ttiects of any actions of regulators that have breeognized as assets and liabilities in
accordance with SFAS 71 but would not have beengrized as assets and liabilities by enterprisgeieral, along with an adjustment of
certain accumulated depreciation accounts to retecdifference between recorded depreciationth@@mount of depreciation that would
have been recorded had the Company's telephonatimmsrnot been subject to rate regulation. SFASffither provides that the carrying
amounts of property, plant and equipment are tadjpasted only to the extent the assets are impainddhat impairment shall be judged in
the same manner as for enterprises in generalrigdftax liabilities and deferred investment tagdits will be impacted based on the change
in the temporary differences for property, pland @quipment and accumulated depreciation.

The ongoing applicability of SFAS 71 to the Compamggulated telephone operations is being momitdue to the changing regulatory,
competitive and legislative environments, and figssible that changes in regulation, legislationampetition or in the demand for regula
services or products could result in the Compateyephone operations no longer being subject toSFAin the near future. When the
regulated operations of the Company no longer fyufli the application of SFAS 71, the net adjustiserequired will result in a material,
noncash charge against earnings which will be tedas an extraordinary item. While the effectngpiementing SFAS 101 cannot be
precisely estimated at this time, management bedi¢vat the noncash, after-tax, extraordinary eharmuld be between $300 million and
$350 million. For regulatory purposes, the accaoxgnind reporting of the Company's telephone sudrsidi will not be affected by the
discontinued application of SFAS 71.

(13) INCOME TAXES

The tax effects of temporary differences that géseto significant portions of the deferred tagets and deferred tax liabilities at December
31, 1999 and 1998 were as follows:

December 31, 1999 1998




(Dollars in thousands)
Deferred tax assets

Postretirement benefit costs $ 36,851 38,023
Regulatory support 13,504 15,509
Net operating loss carry forwards of an acqui red subsidiary 1,689 6,716
Regulatory liability 4,907 6,230
Long-term debt 2,805 3,382
Other employee benefits 8,367 8,812
Other 10,466 9,609
Gross deferred tax assets 78,589 88,281
Less valuation allowance (1,689) (6,716)
Net deferred tax assets 76,900 81,565

Deferred tax liabilities

Property, plant and equipment, primarily due to
depreciation differences (247,571) (280,859)
Excess cost of net assets acquired (39,070) (16,006)
Basis difference in assets to be sold - (66,998)
Deferred debt costs (3,128) (13,309)
Customer base (9,993) (11,381)
Marketable equity securities (34,656) (8,928)
Intercompany profits (3,259) (3,128)
Other (9,211) (13,107)
Gross deferred tax liabilities (346,888) (413,716)
Net deferred tax liability $ (269,988) (332,151)

The following is a reconciliation from the statutdederal income tax rate to the Company's effecticome tax rate:

Year ended December 31, 1999 1998 1997

(Percentage of pre-tax income)

Statutory federal income tax rate 35.0% 35.0 35.0
State income taxes, net of federal income tax benef it 2.5 3.9 2.3
Basis difference of assets sold 3.9 2 -
Amortization of nondeductible excess cost of net as sets acquired 2.7 3.3 1.1
Amortization of investment tax credits (.4) (.6) (.4)
Amortization of regulatory liability (.4) (.6) (.5)
Other, net .8 (.2) (.2)
Effective income tax rate 44.1% 41.0 37.3

Income tax expense included in the ConsolidateteBiants of Income for the years ended Decembet@9, 1998 and 1997 was as follo

Year ended December 31, 199 9 1998 1997

(Dollars in thousands)

Federal
Current $ 184,8 72 117,490 122,861
Deferred (11,6 00) 18,048 14,768
State
Current 21,7 70 25,015 13,272
Deferred (5,5 39) (1,852) 1,462

$ 189,5 03 158,701 152,363

Income tax expense was allocated as follows:

Year ended December 31, 1999 1998 1997
(Dollars in thousands)
Net tax expense in the consolidated statements of i ncome $ 189,503 158,701 152,363
Stockholders' equity, primarily for compensation ex pense
for tax purposes in excess of amounts recognized for
financial reporting purposes and the tax effect o f unrealized
holding gain on investments 13,935 (9,097) 3,850

$ 203,438 149,604 156,213



(14) SALE OR EXCHANGE OF ASSETS

In the first quarter of 1999 the Company recordgdeatax gain aggregating $10.4 million ($6.7 roifliafter-tax; $.04 per diluted share) due
to the sale of its remaining common shares of MQlld@om, Inc. ("WorldCom").

In May 1999, the Company sold substantially alit®fAlaska-based operations that were acquiredarPTl acquisition. The Company
received approximately $300 million in after-taxshas a result of the transaction. In accordantiepurchase accounting, no gain or loss
was recorded upon the disposition of these pragserti

In June 1999, the Company sold the assets oflitdareoperations in Brownsville and McAllen, Texims approximately $96 million cash. In
connection therewith, the Company recorded a prerizn of approximately $39.6 million, and an aftex loss of approximately $7.8 million
($.05 per diluted share.)

In the fourth quarter of 1999 the Company recor@ede-tax gain aggregating $11.6 million ($7.6 imillaftertax; $.05 per diluted share) d
to the sale of its Telephone and Data Systemsgcbrmamon stock.

In connection with the first quarter 1998 acquisitdf Brooks Fiber Properties, Inc. ("Brooks") byokldCom, the Company's 551,000 shares
of Brooks' common stock were converted into apprmately 1.0 million shares of WorldCom common stoithe Company recorded such
conversion at fair value which resulted in a pregain of approximately $22.8 million ($14.8 miltiafter-tax; $.11 per diluted share). In the
second quarter of 1998, the Company sold 750,08festof WorldCom common stock for $35.6 millionttasd recorded a pre-tax gain of
$8.7 million ($5.7 million after tax; $.04 per dikd share).

In the second quarter of 1998, the Company soldhiit®rity interests in two non-strategic cellulatiges for approximately $31.0 million
cash which resulted in a pre-tax gain of $21.8iaml($12.3 million after-tax; $.09 per diluted sbprAdditionally, in the second quarter the
Company wrote off its minority investment in a stap company.

During the second quarter of 1998, the Company st various other properties that were acquinettié PTI acquisition, including, but not
limited to, the Company's submarine cable operati@he Company utilized the proceeds from theseséaetions to reduce its debt associated
with the acquisition of PTI. In accordance with ghaise accounting, no gain or loss was recorded tiqgodisposition of these assets.

In May 1997 the Company sold its majority-owned petitive access subsidiary to Brooks in exchangapproximately 4.3 million shares
of Brooks' common stock. The Company recorded ga¢gain of approximately $71 million ($46 milliafter-tax; $.34 per diluted share).
In November 1997 the Company sold approximatelyn@lBon shares of Brooks' common stock for $20&illion cash and recorded a pre-
tax gain of approximately $108 million ($66 milliafter-tax; $.48 per diluted share).

(15) RETIREMENT AND SAVINGS PLANS

CenturyTel sponsors a defined benefit pension fulasubstantially all employees. In addition, tlerdmining unit employees of a subsidiary
are provided benefits under a separate definedfiibpeasion plan. CenturyTel also sponsors an @atBirectors' Retire-ment Plan and a
Supplemental Executive Retirement Plan to providectbrs and officers, respectively, with suppletaéretirement, death and disability
benefits.

The following is a reconciliation of the beginniagd ending balances for the benefit obligation thiedolan assets for the retirement and
savings plans.

December 31, 1999 1998 1997

(Dollars in thousands)
Change in benefit obligation

Benefit obligation at beginning of year $ 217,747 200,554 20,473
Service cost 5,226 5,361 793
Interest cost 13,817 13,225 2,508
Plan amendments - 227
Acquisition - 175,165
Actuarial (gain) loss (19,844) 8,683 2,548
Benefits paid (11,491) (10,303) (933 )
Benefit obligation at end of year $ 205,455 217,747 200,554
Change in plan assets (primarily listed stocks and bonds)
Fair value of plan assets at beginning of yea r $ 278,678 237,618 22,158
Return on plan assets 52,183 50,720 4,237

Employer contributions 531 643 807
Acquisition - 211,349



Benefits paid (11,491) (10,303) (933 )

Fair value of plan assets at end of year $ 319,901 278,678 237,618

Net periodic pension cost for 1999, 1998 and 18@luded the following componen

December 31, 1999 1998 997

( Dollars in thousands)
Service cost $ 5,226 5,361 793
Interest cost 13,817 13,225 2,508
Expected return on plan assets (26,824) (22,925) (5,715)
Recognized net gains (3,176) (2,688) -
Net amortization and deferral (235) (300) 2,459
Net periodic pension (benefit) cost ~ $ (11,192) (7,327) 45

The following table sets forth the combined pldneted status and amounts recognized in the Congpaogsolidated balance sheet at
December 31, 1999, 1998 and 1997.

December 31, 1999 1998 1997

(Dollars in thousands)

Benefit obligation $ (205,455) (217,747) (200,554)
Fair value of plan assets 319,901 278,678 237,618
Unrecognized transition asset (1,892) (2,136) (1,550)
Unamortized prior service cost 1,031 1,053 -
Unrecognized net actuarial gain (100,052) (57,981) (37,731)
Prepaid (accrued) benefit cost $ 13,533 1,867 (2,217)

Assumptions used in accounting for the pensiongéenof December 1999 and 1998 were:

1999 1998
Discount rates 7.25% 6.5-6.75
Expected long-term rate of return on assets 8.0-10.0% 8.0-10.0

CenturyTel sponsors an Employee Stock Bonus PEBEP") and an Employee Stock Ownership Plan ("E3$Omiese plans cover most
employees with one year of service with the Compamy are funded by Company contributions determaredially by the Board of
Directors.

The Company contributed $5.2 million, $3.7 milliand $2.8 million to the ESBP during 1999, 1998 4887, respectively. At December 31,
1999, the ESBP owned 5.2 million shares of Centelgdmmon stock.

The Company's contributions to the ESOP approxinetd=SOP's debt service less dividends receivetdebffSOP applicable to unallocated
shares. The ESOP shares initially were pledgeolégeral for its debt. As the debt is repaid, sisaare released from collateral based on the
percentage of principal payment to outstanding tehbire applying the principal payment. As of egehlr end, such released shares are
allocated to active employees.

The ESOP had outstanding debt of $190,000 at Deeefiy 1999 which was applicable to shares purchpser to 1993. Interest incurred
by the ESOP on such debt was $49,000, $148,0082000 in 1999, 1998, and 1997, respectively. Ctvmpany contributed and
expensed $405,000, $1.5 million and $1.8 millioninty 1999, 1998 and 1997, respectively, with resp@such shares. Dividends on
unallocated ESOP shares used for debt serviceeblf SOP were $24,000 in 1999, $69,000 in 1998 ag6,800 in 1997. The number of
ESOP shares as of December 31, 1999 and 1998 whichpurchased prior to 1993 were as follows:

December 31, 1999 1998

Allocated shares 2,921 3,153
Unreleased shares 26 77

2,947 3,230




The Company accounts for shares purchased subsdqugecember 31, 1992 in accordance with StateimieRbsition 93-6 ("SOP 93-6").
Accordingly, as shares are released from collagtdralCompany reports compensation expense eqtla twurrent market price of the shares
and the shares become outstanding for earningshpee computations. Dividends on allocated ESOReslae recorded as a reduction of
retained earnings; dividends on unallocated ESQ@Restare recorded as a reduction of debt. ESOPamsation expense applicable to shares
purchased subsequent to 1992 was $4.0 milliong601$2.9 million for 1998 and $1.5 million for IR9The fair value of unreleased ESOP
shares accounted for under SOP 93-6 was $20.@m)ifi23.2 million and $13.5 million at December 3299, 1998 and 1997, respectively.
ESOP shares purchased subsequent to 1992 totalgdll 330f which 515,851 were allocated and 422y06& unreleased as of December
1999.

CenturyTel also sponsors a qualified profit shaptemn pursuant to
Section 401(k) of the Internal Revenue Code (tlE.(K) Plan") which is available to substantiallyezhployees of the Company. The
Company's matching contributions to the 401(k) Rlane $6.1 million in 1999, $8.5 million in 1998ca#2.8 million in 1997.

(16) SUPPLEMENTAL CASH FLOW DISCLOSURES

The Company paid interest of $150.3 million, $15hilion and $48.8 million during 1999, 1998 and®¥9respectively. Income taxes paid
were $270.9 million in 1999, $185.9 million in 1988d $79.3 million in 1997.

CenturyTel has consummated the acquisitions obuartelephone and cellular operations, along wettain other assets, during the three
years ended December 31, 1999. In connection Withet acquisitions, the following assets were aeduliabilities assumed, and comrr
and preferred stock issued:

Year ended December 31, 1999 1998 1997

(Dollars in thousands)

Property, plant and equipment $ 830 75,043 1,106,558
Excess cost of net assets acquired 20,194 145,880 1,204,284
Other investments - 5,028 119,356
Notes payable - - (199,824)
Long-term debt - - (527,937)
Deferred credits and other liabilities - - (246,196)
Other assets and liabilities, excluding cash

and cash equivalents (52) (382) 90,889
Common stock issued - - (3,316)
Decrease in cash due to acquisitions $ 20,972 225,569 1,543,814

During 1999 the Company sold substantially altsfAlaska-based operations; the remaining sharis @forldCom stock; the assets of its
cellular operations in Brownsville and McAllen, Teesg and its Telephone and Data Systems, Inc. sBaskNote 14 for additional
information.

During 1998 the Company sold various propertiesigied in the PTI acquisition; a portion of its Wid@om stock; and certain cellular
operations. See Note 14 for additional information.

In May 1997 the Company sold its majority-owned petitive access subsidiary in exchange for appratety 4.3 million shares of publicly-
traded common stock. In November 1997 approxim&8&p of such stock was sold. In addition, the Camydzas consummated the
disposition of various cellular operations, alorighveertain other assets, during the three yeads@December 31, 1999.

In connection with these dispositions, the follogvassets were sold, liabilities eliminated, assmtsived and gain recognized:

Year ended December 31, 1999 1998 1997
(Dollars in thousands)

Property, plant and equipment $ (165,286) - (38,481)
Excess cost of net assets acquired (296,605) - (597)
Marketable equity securities (18,363)  (21,923) 13,795
Other assets and liabilities, excluding cash and

cash equivalents 58,595 (60,525) (7,782)
Gain on sale of assets (62,808)  (49,859) (169,640)
Increase in cash due to dispositions $ (484,467) (132,307) (202,705)

(17) FAIR VALUE OF FINANCIAL INSTRUMENTS



The following table presents the carrying amounts estimated fair values of certain of the Compafigancial instruments at December 31,
1999 and 1998.

Carrying Fair
amount value

(Dollars in thousands)
December 31, 1999

Financial assets

Investments
Marketable equity securities $ 102,633 102,633 (1)
Other $ 23,773 23,773 (3)
Financial liabilities
Long-term debt (including current maturities) $2,140,409 2,092,744 (2)
Other $ 33,656 33,656 (3)

December 31, 1998

Financial assets

Investments
Marketable equity securities $ 29,496 29,496 (1)
Other $ 29,813 29,813 (3)
Financial liabilities
Long-term debt (including current maturities) $2,611,010 2,708,680 (2)
Other $ 32,721 32,721 (3)

(1) Fair value was based on quoted market prices.

(2) Fair value was estimated by discounting theedaled payment streams to present value basedrafgmncurrently offered to the Company
for similar debt.

(3) Fair value was estimated by the Company to@pgrate carrying value.

Cash and cash equivalents, accounts receivables payable, accounts payable and accrued expembescarrying amount approximates
fair value due to the short maturity of these mstents.

(18) BUSINESS SEGMENTS

The Company has two reportable segments: telepiiothavireless. The Company's reportable segmentsrategic business units that offer
different products and services. The operatingrimeof these segments is reviewed by the chief tipgrdecision maker to assess
performance and make business decisions.

The Company's telephone operations are conducteatah suburban and small urban communities ista@es. Approximately 84% of the
Company's telephone access lines are in Wiscowsshington, Michigan, Louisiana, Colorado, Ohioe@n and Montana. The Company's
wireless customers are located in Michigan, Lon@jaVisconsin, Mississippi, Texas, Arkansas andkda

Depreciation
Operating and Operating
revenues amortization income

(Dollars in thousands)

Year ended December 31, 1999

Telephone $ 1,142,593 275,476 352,357
Wireless 422,269 68,593 133,930
Other operations 111,807 4,747 21,782
Total $ 1,676,669 348,816 508,069

Year ended December 31, 1998

Telephone $ 1,091,610 262,893 333,708
Wireless 407,827 62,345 129,124
Other operations 77,648 3,316 16,979
Total $ 1,577,085 328,554 479,811

Year ended December 31, 1997



Telephone $ 530,597 115,722 173,285

Wireless 307,742 41,146 87,772
Other operations 63,182 2,627 6,713
Total $ 901,521 159,495 267,770
Year ended December 31, 1999 1998 1997

(Dollars in thousands)

Operating income $ 508,069 479,811 267,770
Gain on sale or exchange of assets, net 62,808 49,859 169,640
Interest expense (150,557) (167,552) (56,474)
Income from unconsolidated cellular entities 27,675 32,869 27,794
Minority interest (27,913) (12,797) (5,498)
Other income and expense 9,190 5,268 5,109
Income before income tax expense $ 429,272 387,458 408,341
Year ended December 31, 1999 1998 1997

(Dollars in thousands)

Capital expenditures

Telephone $ 233,512 233,190 115,854

Wireless 58,760 57,326 39,107

Other operations 97,708 20,403 26,264
Total $ 389,980 310,919 181,225

Identifiable assets

Telephone $ 3,248,680 3,674,148 3,379,376

Wireless 1,184,129 1,114,955 996,089

Other operations 272,598 146,352 333,936
Total assets $ 4,705,407 4,935,455 4,709,401

Other accounts receivable are primarily amountsfohre various long distance carriers, principallf&T, and several large local exchange
operating companies.

(19) COMMITMENTS AND CONTINGENCIES

Construction expenditures and investments in vekjduildings and other work equipment during 28@0estimated to be $250 million for
telephone operations, $100 million for wirelessragiens and $65 million for other operations.

The Company is involved in various claims and leggaions arising in the ordinary course of busingsthe opinion of management, the
ultimate disposition of these matters will not hawmaterial adverse effect on the Company's cateselil financial position or results of
operations.

(20) PENDING ACQUISITIONS

In June 1999, the Company signed a definitive gasmhase agreement with affiliates of GTE Corpgoraf'GTE") to purchase GTE's
telephone access lines (which numbered approxigna®8,000 at December 31, 1999) and related locdlange assets in Arkansas for
approximately $845.8 million, subject to certaijustiments.

In July 1999, the Company acquired a 61.5% (56.90¢-tliluted) interest in a newly-organized joirgnture company which has entered into
a definitive asset purchase agreement with a#ifiaif GTE to purchase telephone access lines (whiofbered approximately 121,000 at
December 31, 1999) and related local exchangesassbtissouri for approximately $290 million, subjéo certain adjustments. The
Company has agreed to make a preferred equitytimess in the newly organized company of approxitye#e5 million and to finance
substantially all of the remainder of the purchasee.

In August 1999, the Company acquired an 89% inténes newly-organized joint venture company whies entered into a definitive asset
purchase agreement with a GTE affiliate to purchielephone access lines (which numbered approxiynéie700 as of December 31, 1999)
and related local exchange assets in Wisconsiagproximately $170 million cash, subject to certijustments. The Company has agreed
to make an equity investment in the newly organizemhpany of approximately $37.8 million and curhgeipects to finance substantially

of the remainder of the purchase price. In Octdl®#®9, the Company also entered into a definitigeggurchase agreement to purct



additional telephone access lines (which numbeppdoximately 68,200 as of December 31, 1999) atada@ local exchange assets in
Wisconsin from a GTE affiliate for approximately@Blmillion cash, subject to certain adjustments.

All of these transactions are expected to closeyaat 2000, pending regulatory approvals and cedtier closing conditions.
(21) SUBSEQUENT EVENT

In February 2000, the Company entered into anestarate hedge contract designed to reduce itesiteate risk with respect to $100 million
of the long-term debt that it expects to incur @meection with financing its pending GTE acquisigo

CENTURYTEL, INC.
Consolidated Quarterly Income Information

(Unaudited)
First Second Third Fourth
quarter quarter quarter quarter
(Dollars i n thousands, except per share amounts)

1999 (unaudited)
Operating revenues $ 414,256 416,750 419,205 426,458
Operating income $ 130,623 130,625 130,059 116,762
Net income $ 61,105 53,462 64,529 60,673
Basic earnings per share $ A4 .38 .46 43
Diluted earnings per share $ 43 .38 .46 43
1998
Operating revenues $ 371,720 388,378 401,949 415,038
Operating income $ 110,132 121,488 128,184 120,007
Net income $ 57,694 64,191 54,678 52,194
Basic earnings per share $ 42 A7 .40 .38
Diluted earnings per share $ 41 .46 .39 .37

Diluted earnings per share for the first, secohidtand fourth quarter of 1999 included $.04, $$,6.01 and $.05 per share, respectively, of
net gain (loss) on sale or exchange of assetdN8tel4 for additional information.

Diluted earnings per share for both the first geraaind second quarter of 1998 included $.11 ofjait on sale or exchange of assets.

Item 9. Changes in and Disagreements With Accountasion Accounting
and Financial Disclosure.

None.
PART IlI
Item 10. Directors and Executive Officers of the Rgistrant.

The name, age and office(s) held by each of thésRagt's executive officers are shown below. Eafcthe executive officers listed below
serves at the pleasure of the Board of Directorsggt Mr. Williams who has entered into an emplogtregreement with the Registrant. The
agreement's initial term has lapsed, but the ageaemnemains in effect from year to year, subjed¢htoright of Mr. Williams or the Company
to terminate such agreement.

Name Age  Office(s) held wi th CenturyTel
Clarke M. Williams 78 Chairman of the B oard of Directors
Glen F. Post, Il 47  Vice Chairman of the Board of Directors,

R. Stewart Ewing, Jr.

Harvey P. Perry

President and Chi

48 Executive Vice Pr
Chief Financial O

55 Executive Vice Pr
Chief Administrat

ef Executive Officer

esident and
fficer

esident and
ive Officer



David D. Cole 42  Senior Vice Presi dent - Operational Support

Michael Maslowski 52 Senior Vice Presi dent and
Chief Information Officer

Each of the Registrant's executive officers, exémphir. Maslowski, has served as an officer of Registrant and one or more of its
subsidiaries in varying capacities for more thamphst five years. Mr. Cole has served as Senimg President - Operational Support since
November 1998, as Preside Wireless Group from October 1996 to October 1888 as Vice President from 1990 to 1996. Mr. Maslkaw
has served as Senior Vice President and Chiefrivdtion Officer since March 1999.

The balance of the information required by Itenislihcorporated by reference to the Registranfisidiee proxy statement relating to its
2000 annual meeting of stockholders (the "Proxyeatent™), which Proxy Statement will be filed puaatito Regulation 14A within 120 de
after the end of the last fiscal year.

Item 11. Executive Compensation.

The information required by Item 11 is incorporabgdreference to the Proxy Statement.

Item 12. Security Ownership of Certain Beneficial @vners and Management.

The information required by Item 12 is incorporabgdreference to the Proxy Statement.

Item 13. Certain Relationships and Related Transaans.

The information required by Item 13 is incorporabgdreference to the Proxy Statement.
PART IV

Item 14. Exhibits, Financial Statement Schedules,na Reports on
Form 8-K.

a. Financial Statements
(i) Consolidated Financial Statements:
Independent Auditors' Report on Consolidated Firsr8tatements and Financial Statement Schedules
Consolidated Statements of Income for the yearseiicember 31, 1999, 1998 and 1997
Consolidated Statements of Comprehensive Incomtéyears ended December 31, 1999, 1998 and 1997
Consolidated Balance Sheets - December 31, 1999308i
Consolidated Statements of Cash Flows for the yaadsed December 31, 1999, 1998 and 1997
Consolidated Statements of Stockholders' Equitytferyears ended December 31, 1999, 1998 and 1997
Notes to Consolidated Financial Statements
Consolidated Quarterly Income Information (unaudited)
(i) Schedules:*
| Condensed Financial Information of Registrant
Il Valuation and Qualifying Accounts
* Those schedules not listed above are omittecbaapplicable or not required.

b. Reports on Form-K.



(i) The following items were reported in a Form &ikkd November 2, 1999.

Item 5. News release announcing third quarter restilof

C.

operations.

Exhibits:

3()

3(ii)

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

Amended and Restated Articles
Registrant, dated as of
(incorporated by reference
Registrant's Quarterly Repor
the quarter ended June 30, 199

Registrant's Bylaws, as amende
18, 1999, included elsewhere h

Note Purchase Agreement, dated
between Registrant, Teache
Annuity Association of Ameri
National Life Insurance Compan
reference to Exhibit 4.23
Quarterly Report on Form 10
ended September 30, 1989).

Rights Agreement, dated as o
between Registrant and Societ
Rights Agent, including th
Certificate (incorporated by r
1 of Registrant's Current R
filed August 30, 1996) and
thereto, dated May 25, 1999
reference to Exhibit 4.2(ii
Report on Form 8-K dated May 2

Form of common stock certifica
trant (incorporated by referen
to Registrant's Quarterly Repo
for the quarter ended June 30,

Indenture dated as of March 31
Company and Regions Bank (form
American Bank & Trust of Louis
(incorporated by reference to
Company's Registration Stateme
Registration No. 33-52915).

Resolutions designating the te
of the Company's 7-3/4% Senior
due 2004 and 8-1/4% Senior Not
2024 (incorporated by referenc
Registrant's Quarterly Report
the quarter ended March 31, 19

Resolutions designating the te
of the Company's 6.55% Senior
due 2005 and 7.2% Senior Notes
2025 (incorporated by referenc
to Registrant's Annual Report
the year ended December 31, 19

Form of Senior Notes described
above (incorporated by referen
of the Company's Registration
S-3, Registration No. 33-52915

Competitive Advance and Revolv
Agreement, dated as of August
Registrant, the lenders na
NationsBank of Texas, N.A.
reference to Exhibit 4.1
Quarterly Report on Form 10
ended September 30, 1997).

Resolutions designating the t
of the Company's 6.15% Senior
due 2005; 6.30% Senior Notes,
and 6.875% Debentures, Ser
(incorporated by reference
Registrant's Annual Report o
year ended December 31, 1997).
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eference to Exhibit
eport on Form 8-K
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4.10

411

4.12

10.1

Form of Board Resolution
designating and authorizin
conditions of any series
Securities issuable under th
registration statement (incorp
to Exhibit 4.3 of the Comp
Statement on Form S-3,
333-42013).

Form of Senior Debt Securities
above (incorporated by referen
of the Company's Registration
S-3, Registration No. 333-4201

First Supplemental Indentu
November 2, 1998, to Indenture
of the Northwest, Inc. and
Bank of Chicago (incorporated
Exhibit 10.2 to Registrant's
Form 10-Q for the quarter en
1998).

Employee Benefit Plans

(@) Registrant's Employee St
and Trust, as amended an
30, 1994 (incorporated b
Exhibit 10.1 to Registra
Report on Form 10-Q for
March 31, 1995), amendme
January 26, 1996 (incorp
to Exhibit 10.1(a) to Re
Report on Form 10-K for
December 31, 1995) and a
dated July 15, 1996 (inc
reference to Exhibit 10.
Quarterly Report on Form
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for the quarter ended Ma
amendment thereto dated
(incorporated by referen
to Registrant's Quarterl
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Form 10-Q for the quarte
1995), amendment thereto
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10.4 to Registrant's Qua
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1995), amendment thereto
1996 (incorporated by re
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Form 10-K for the year e
1995) and amendment ther
1996 (incorporated by re
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1996), and amendment the
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thereto dated December 2
ated by reference to Exh

Registrant's Annual Repo
the year ended December

(c) Registrant's Dollars

Trust, as amended and r
January 1, 1998 and amen
December 29, 1998
reference to Exhibi
Registrant's Annual Repo
the year ended December

(d) Registrant's Restat

Executive Retirement
effective as of No
(incorporated by ref
10.1(d) to Registrant's
Form 10-K for the year e
1995) and amendment the
21, 1996 (incorporated
Exhibit 10.1(d) to Re
Report on Form 10-K f
December 31, 1996).

(e) Registrant's 1983 Rest
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1995) and amendment the
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1995) and amendment the
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November 21, 1996
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Registrant's Quarterly
for the quarter ended
amendment thereto dated
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Form 10-K for the year e
1996).

Form of Stock Option Agr
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10.2
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(r) Registrant's Restated
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1995 (incorporated by r
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Form 10-K for the year e
1995).
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the year ended December
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SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT
CENTURYTEL, INC.
(Parent Company)

STATEMENTS OF INCOME

Year ended December 31,

199 9 1998 1997

(Dollars in thousands)

REVENUES $ 15,5 42 16,055 9,666
EXPENSES
Operating expenses 12,7 54 15,788 9,088
Depreciation and amortization 7,1 53 31,842 9,401
Total expenses 19,9 07 47,630 18,489
OPERATING LOSS (4,3 65) (31,575) (8,823)

OTHER INCOME (EXPENSE)

Gain on sales of assets 1,9 31 28,085 172,537

Interest expense (117,7 60) (131,309) (49,738)

Interest income 48,0 78 40,005 28,697
Total other income (expense) (67,7 51) (63,219) 151,496

INCOME (LOSS) BEFORE INCOME TAXES AND
EQUITY IN SUBSIDIARIES' EARNINGS (72,1 16) (94,794) 142,673

Income tax benefit (expense) 33,1 79 21,857  (55,591)

INCOME (LOSS) BEFORE EQUITY IN

SUBSIDIARIES' EARNINGS (38,9 37) (72,937) 87,082
Equity in subsidiaries' earnings 278,7 06 301,694 168,896
NET INCOME $239,7 69 228,757 255,978

See accompanying notes to condensed financialnmaton of registrant.

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT
(continued)

CENTURYTEL, INC.
(Parent Company)

BALANCE SHEETS

December 31,

1999 1998
(Dollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 12,400 6,540
Receivables from subsidiaries 337,600 142,912
Other receivables 513 23,906
Prepayments and other 225 259
Total current assets 350,738 173,617

PROPERTY, PLANT AND EQUIPMENT
Property and equipment 1,004 1,162
Accumulated depreciation (683) (676)




Net property, plant and equipment 321 486
INVESTMENTS AND OTHER ASSETS
Investments in subsidiaries (at equity) 3,422,022 3,170,861
Receivables from subsidiaries 343,169 514,366
Other investments 43,028 42,418
Deferred charges 54,776 58,073
Total investments and other assets 3,862,995 3,785,718
TOTAL ASSETS $ 4,214,054 3,959,821
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 37427 30,046
Payables to subsidiaries 837,645 365,517
Accrued interest 26,956 27,711
Other accrued liabilities 10,035 23,475
Total current liabilities 912,063 446,749
LONG-TERM DEBT 1,428,326 1,852,253
PAYABLES TO SUBSIDIARIES 4,348 32,406
DEFERRED CREDITS AND OTHER LIABILITIES 21,325 96,931
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
350,000,000 shares, issued and outstanding
139,945,920 and 138,082,926 shares 139,946 138,083
Paid-in capital 493,432 451,535
Unrealized holding gain on investments,
net of taxes 64,362 7,217
Retained earnings 1,146,967 932,611
Unearned ESOP shares (4,690) (6,070)
Preferred stock - non-redeemable 7,975 8,106
Total stockholders' equity 1,847,992 1,531,482
TOTAL LIABILITIES AND EQUITY $ 4,214,054 3,959,821

See accompanying notes to condensed financialnraton of registrant.

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG
(Continued)

CENTURYTEL, INC.
(Parent Company)

STATEMENTS OF CASH FLOWS

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cash
provided by (used in) operating activities:

ISTRANT

Year ended December 31,

1999 1998

199 7

(Dollars in thousands)

Depreciation and amortization
Deferred income taxes
Earnings of subsidiaries
Gain on sale of assets
Changes in current assets and current liab
Other receivables
Other accrued liabilities
Other current assets and liabilities, n
Other, net

Net cash used in operating activities

INVESTING ACTIVITIES
Acquisitions

$ 239,769 228,757 255,9 78
7,153 31,842 9,4 01
(10,357) 12,902 8,0 68
(278,706) (301,694) (168,8 96)
(1,931) (28,085) (172,55 37)
ilities:
23,393 (23,114) 11,6 15
(83,749)  (40,535) 35,7 54
et (435) 37,754 8,4 12
6,060 9,724 9 58
(98,803)  (72,449) (11,2 47)

- (225569) (1,283,2 91)



Capital contributions to subsidiaries - - (16,6 34)
Dividends received from subsidiaries 162,149 116,906 117,4 99
Receivables from subsidiaries (22,607) 303,221  (235,7 72)
Payables to subsidiaries 380,505 (90,319) 9,7 38
Proceeds from sales of assets 3,444 40,778 202,7 05
Note receivable - - 22,5 00
Other, net 2,569 (28,046) (14,9 59)
Net cash provided by (used in) investin g activites 526,060 116,971 (1,198,2 14)
FINANCING ACTIVITIES
Proceeds from issuance of long-term debt - 950,000 1,297,4 35
Payments of long-term debt (415,166) (960,274) (52,2 14)
Payment of hedge contracts - (40,237) -
Proceeds from issuance of common stock 19,182 15,033 14,1 56
Payment of debt issuance costs - (6,625) -
Cash dividends paid (25,413)  (24,179) (22,6 71)
Net cash provided by (used in) financin g activities  (421,397)  (66,282) 1,236,7 06
Net increase (decrease) in cash and cash equivalent S 5,860 (21,760) 27,2 45
Cash and cash equivalents at beginning of year 6,540 28,300 1,0 55
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 12,400 6,540 28,3 00

See accompanying notes to condensed financialnnaton of registrant.

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT
(continued)

CENTURYTEL, INC.
(Parent Company)

NOTES TO CONDENSED FINANCIAL INFORMATION OF REGISTR ANT
(A) LONG-TERM DEBT

The approximate annual debt maturities for the figars subsequent to December 31, 1999 are aw$ollo

2000 - $ 37.4 milli on
2001 - $ 56.6 milli on
2002 - $ 302.3 milli on
2003 - $ 3.8milli on
2004 - $ 50.5 milli on

(B) GUARANTEES

As of December 31, 1999, CenturyTel has guarardebt of subsidiaries totaling $325.8 million.
(C) DIVIDENDS FROM SUBSIDIARIES

Dividends paid to CenturyTel by consolidated suibsies were $162.1 million, $116.9 million and $13 willion during 1999, 1998 and
1997, respectively.

(D) INCOME TAXES AND INTEREST PAID

Income taxes paid by CenturyTel (including amouaibursed from subsidiaries) were $217.0 milli®h62.0 million and $71.8 million
during 1999, 1998, and 1997 respectively.

Interest paid by CenturyTel was $118.5 million, $Z1million and $42.4 million during 1999, 1998 at@P7, respectively.
(E) AFFILIATED TRANSACTIONS

CenturyTel provides and bills management servigessibsidiaries and in certain instances makesasttéearing advances to finance
construction of plant and purchases of equipmesant@yTel recorded intercompany interest incom$4i.8 million, $39.7 million and $26



million in 1999, 1998 and 1997, respectively.

SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS
CENTURYTEL, INC.

For the years ended December 31, 1999, 1998 and 199

A dditions
Balance at ¢ harged to Deductions Balance
beginning ¢ ostsand  from Other atend
Description of period e xpenses allowance(1) changes(2) of period

(Dollars in thousands)
Year ended December 31, 1999

Allowance for doubtful accounts $ 4,155 7,680 (7,494)  (191) 4,150
Year ended December 31, 1998

Allowance for doubtful accounts $ 5,954 13,951  (15,775) 25 4,155
Year ended December 31, 1997

Allowance for doubtful accounts $ 3,327 11,838 (9,975) 764 5,954
(1) Customers' accounts written-off, net of recover ies.
(2) Allowance for doubtful accounts at the date of acquisition of purchased

subsidiaries, net of allowance for doubtfu | accounts at the date of

disposition of subsidiaries sold.



EXHIBIT 3(ii)
BYLAWS
OF
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(as amended through November 18, 1999)

BYLAWS
CENTURYTEL, INC.

TABLE OF CONTENTS

ARTICLE | - Officers......cccocveveerereeennnnnnn.
Section 1. Required and Permitted Office
Section 2. Election and Removal of Offic

ARTICLE Il - Board of Directors....................
Section 1. Powers.........ccceeeennes
Section 2. Organizational and Regular Me
Section 3. Special Meetings.............
Section 4. Waiver of Notice. .
Section 5. Quorum............cccuvens
Section 6. Notice of Adjournment........
Section 7. Written Consents
Section 8. Voting.................
Section 9. Use of Communications Equipme
Section 10. Indemnification..............
Section 11. Certain Qualifications.......

ARTICLE IIl - Committees...........ccoccvvveernnnne
Section 1. Committees...................
Section 2. Appointment and Removal of Co
Section 3. Procedures for Committees....
Section 4. Meetings........cccevveeeen.
Section 5. Authority of Chairman to Appo

ARTICLE IV - Shareholders' Meetings................
Section 1. Place of Meetings............
Section 2. Annual Meeting...............
Section 3. Special Meetings...
Section 4. Notice of Meetings
Section 5. Notice of Shareholder Nominat

and Shareholder Business.....
Section 6. Quorum............ccccuvees
Section 7. Voting Power Present or Repre
Section 8. Voting Requirements..........
Section 9. Proxies........cccceeeenne
Section 10. Adjournments.................
Section 11. Written Consents.............
Section 12. List of Shareholders.........
Section 13. Procedure at Shareholders Mee

ARTICLE V - Certificates of Stock.............. 19
ARTICLE VI - Registered Shareholders............. .. 19
ARTICLE VII - Loss of Certificate................ . 19
ARTICLE VIII - CheCKS...cccoviiiiiiiiiiiieeeeees e 19
ARTICLE IX - Dividends.........cccccevvvneeees 19
ARTICLE X - Inapplicability of Louisiana Control Share Statute

ARTICLE Xl - Certain Definitions.................

ARTICLE Xll - Amendments.............cccccuvvenne




BYLAWS

(Amended entirely May 23, 1995)

(Amended Article I, Section I, Subsection
1.1(L), added new Subsection
1.1(0O), and amended Subsection 1.2

- October 7, 1996) (Amended Article 1, Sectiod (B), Section 1 by adding new Subsection 1.3, 88stB and 4 amended in their entirety -
November 21, 1996) (Amended Atrticle |, Section lauding, deleting, revising or renumbering varipasagraphs of Subsection 1.1 anc
revising Subsection

1.2 - October 7, 1998) (Amended Atrticle |, Sectidny adding or renumbering various paragraphs ds8ation 1.1, by revising Subsection
1.2, Article 1V,

Section 5, Subsections 5.2 and 5.7 amended inghérety - November 19, 1998) (Amended Articl&éction | by adding Subsection 1.1(G),
amending Subsection 1.2 and renumbering subsectidugust 24, 1999) (Amended Article 1ll, Section

1.1(D) - November 18, 1999)

ARTICLE |
OFFICERS
Section 1. Required and Permitted Officers

1.1 Officers. The officers of the Corporation shmdla Chairman of the Board; a Chief Executive ¢@ffi a President; a Secretary; and a
Treasurer. The Board may elect such other offiasrthe Board may determine. An officer need nat Bérector and any two or more of the
offices may be held by one person, provided, howskat a person holding more than one office matysign in more than one capacity any
certificate or any instrument required to be sighgdwo officers. The required and permitted offscand duties thereof are as follows:

A. Chairman of the Board (Chairman). The Chairmaallpreside at all meetings of the shareholdedszirectors, ensure that all orders,
policies and resolutions of the Board are carrigdamd perform such other duties as may be prextily the Board of Directors or these
Bylaws.

B. Vice Chairman. The Board may from time to tinkeceone or more Vice Chairmen. The Vice Chairmaallserve in the absence or
inability of the Chairman to serve. In the eventhad death, resignation or permanent inabilityhef €hairman to serve, the Vice Chairman
shall automatically succeed to the office of Chainnantil such time as the Board of Directors dugcts a new Chairman. In the event that
there is more than one Vice Chairmen, then thewinehas served in that capacity for the longesbpesf time shall serve in the absence of
the Chairman or assume the office of Chairmanhe@sase may be.

C. Chief Executive Officer (CEO). The CEO, subjecthe powers of the Chairman and the supervisidheoBoard of Directors, shall have
general supervision, direction and control of theibess and affairs of the Corporation. He may,®gecute and deliver in the name of the
Corporation powers of attorney, contracts, bondsather obligations and shall perform such othdiedias may be prescribed from time to
time by the Board of Directors or these Bylaws. TtO shall have general supervision and directfdheofficers of the Corporation and
such powers as may be reasonably incident to ssgonsibilities except where the supervision anection of an officer is delegated
expressly to another by the Board of Directorshese Bylaws. Without limiting the generality of tleeegoing the CEO shall establish the
annual salaries of each non-executive officer efGlorporation, unless otherwise directed by the@®and the annual salaries of each officer
of the Corporation's subsidiaries, unless otherdiszrted by the respective boards of directorsugh subsidiaries.

D. President. The President may sign, execute alinkd in the name of the Corporation powers ofraiey, contracts, bonds, and other
obligations and shall perform such other dutiesiag be prescribed from time to time by the Boar®éctors, the Chairman, the CEO, or
these Bylaws.

E. Chief Operating Officer (COO). The COO,subjectite powers of the CEO and the supervision oBth&rd of Directors, shall manage the
day-to-day operations of the Corporation, shalfqren such other duties as may be prescribed bftsed of Directors or the CEO, and shall
have the general powers and duties usually vestd#tkichief operating officer of a corporation. Méitit limiting the generality of the
foregoing, the COO shall supervise any other offéesignated by the CEO and shall have all suchepoas may be reasonably incident to
such responsibilities. Unless otherwise providedblayor the Board of Directors, he may sign, exeartd deliver in the name of the
Corporation powers of attorney, contracts, and bond

F. Chief Financial Officer. The Chief Financial @#r shall be the principal financial officer oktiCorporation. He shall manage the financial
affairs of the Corporation and direct the actiata the Treasurer, Controller and other officesponsible for the Corporation's finances. He
shall be responsible for all internal and extefimancial reporting. Unless otherwise provided aw lor the Board of Directors, he may sign,
execute and deliver in the name of the Corporgimmers of attorney, contracts, bonds, and othegatibns, and shall perform such other
duties as may be prescribed from time to time leyBbard of Directors or by these Byla\



G. Chief Administrative Officer (CAO). The CAO, gabt to the supervision of the Board of Directatsall be in general and active charg:
the administrative functions of the Corporatioralsperform such other duties as may be presciiyetthe Board of Directors and shall have
the general powers and duties usually vested ichied administrative officer of a corporation. Wit limiting the generality of the
foregoing, the CAO shall have the authority to l#ingl discharge employees and agents of the Coigooraider his supervision, other than
officers, and shall oversee the development andeimgntation of the Corporation's administrativeiges.

H. Chief Information Officer (ClO). The CIO, subjdo the powers of the CEO, shall be responsihiédentifying and addressing the
Corporation's information systems needs. The Cl&ll le responsible for identifying changes anddeeim computer and systems technology
that affect the Corporation and its operationsemining long-term corporate-wide information neads developing overall strategy for
information needs and systems development. ThesGilll be responsible for assuring the integritgarporate data, proprietary information
and related intellectual property stored in thep@oation's information systems.

I. General Counsel. The General Counsel shall teetlly responsible for advising the Board of Dimst the Corporation, and its officers and
employees in matters affecting the legal affairthef Corporation. He shall determine the needfior, & necessary, select outside counsel to
represent the Corporation and approve all feesimmection with their representation. He shall &lave such other powers, duties and
authority as may be prescribed to him from timértwe by the CEO, the Board of Directors, or thegta®'s.

J. Treasurer.As directed by the Chief Financiald@ff the Treasurer shall have general custodyl ti@funds and securities of the
Corporation. He may sign, with the CEO, Presid€higf Financial Officer or such other person orspas as may be specifically designated
by the Board of Directors, all bills of exchangepoomissory notes of the Corporation. He shallgenfsuch other duties as may be
prescribed from time to time by the Chief Finan€¥ficer or these Bylaws.

K. Controller. As directed by the Chief Financidfi€er, the Controller shall be responsible for ttevelopment and maintenance of the
accounting systems used by the Corporation arsiifisidiaries. The Controller shall be authorizenfriplement policies and procedures to
ensure that the Corporation and its subsidiarigataia internal accounting control systems desigioggrovide reasonable assurance that the
accounting records accurately reflect business#éetions and that such transactions are in acceedaith management's authorization.
Additionally, as directed by the Chief Financialfiodér, the Controller shall be responsible for ined and external financial reporting for the
Corporation and its subsidiaries.

L. Assistant Treasurer. The Assistant Treasurdt Baae such powers and perform such duties asbeassigned by the Treasurer. In the
absence or disability of the Treasurer, the Assistaeasurer shall perform the duties and exetbis@owers of the Treasurer.

M. Secretary. The Secretary shall keep the mimftei meetings of the shareholders, the Boardioéd@ors and its committees or
subcommittees. He shall cause notice to be giveneaftings of shareholders, of the Board of Directord of any committee or subcommit
of the Board. He shall have custody of the corgosatl and general charge of the records, docurardtpapers of the Corporation not
pertaining to the duties vested in other officarsich shall at all reasonable times be open t@kamination of any Director. He may sign or
execute contracts with any other officer thereumtthorized in the name of the Corporation and dffexseal of Corporation thereto. He shall
perform such other duties as may be prescribed firmen to time by the Board of Directors or thesdaBys.

N. Assistant Secretary. The Assistant Secretarly shae powers and perform such duties as may &igraed by the Secretary. In the abse
or disability of the Secretary, the Assistant Stageshall perform the duties and exercise the pswethe Secretary.

O. Executive Vice President(s). The Executive \Reesident(s) shall, in addition to exercising spotvers and performing such duties
associated with any other office held thereby,shidhe CEO in discharging the duties of that offitany manner requested, and shall pert
any other duties as may be prescribed by the Bafdbdrectors, by the CEO or by these Bylaws.

P. Senior Vice President(s). The Senior Vice Peggi@) shall, in addition to exercising such povaard performing such duties associated
with any other office held thereby, perform sucliekias may be prescribed from time to time byBbard of Directors, by the CEO or by
these Bylaws (or, with respect to any Senior Vigesklent(s) who reports to the COO, by the COO).

Q. Vice President(s). The Vice President(s) shaliehsuch powers and perform such duties as magdignad to them by the Board of
Directors, the CEO, the President, or any Execufiee President, Senior Vice President or otheceffto whom they report. A Vice
President may sign and execute contracts and oligiations pertaining to the regular course ofchisies.

R. Assistant Vice President(s). The Assistant Hoesident(s) shall have such powers and perforim duties as may be assigned to them by
the Board of Directors, the CEO, the Presidenherdfficer to whom they report. An Assistant Viae$tdent may sign and execute contracts
and other obligations pertaining to the regulansewf his duties.

1.2 Executive Officer Group. The Executive Offi€aroup shall be comprised of the Chairman of therBae Chief Executive Officer, the
President, the Chief Operating Officer, the ChiefaiRcial Officer, the Chief Administrative Officehe Chief Information Officer and each
Executive or Senior Vice President.

Section 2. Election and Removal of Offici



2.1 Election. The officers shall be elected anmyuayl the Board of Directors at its first meetindidaving the annual meeting of the
shareholders and, at any time, the Board may reraoy®fficer (with or without cause, and regardleSany contractual obligation to such
officer) and fill a vacancy in any office, but aalection to, removal from or appointment to filacancy in any office, and the determination
of the terms of employment thereof, shall requie d@ffirmative votes of (a) a majority of the Ditexs then in office and (b) a majority of the
Continuing Directors, voting as a separate group.

2.2 Removal. In addition, the Chief Executive Odfitcs empowered in his sole discretion to removeugpend any officer or other employee
of the Corporation who (a) fails to respond satigfely to the Corporation respecting any inquigythe Corporation for information to enal

it to make any certification required by the Fetdl€@ammunications Commission under the Anti-Drug A&u\ct of 1988, (b) is arrested or
convicted of any offense concerning the distributio possession of, or trafficking in, drugs oresthontrolled substances, or (c) the Chief
Executive Officer believes to have been engagextiions that could lead to such an arrest or coiovic

ARTICLE I
BOARD OF DIRECTORS
Section 1. Powers

In addition to the powers and authorities by thggkaws expressly conferred upon it, the Board akbBliors may exercise all such powers of
the Corporation and do all such lawful acts andghias are not by statute or by the Articles obifporation or by these Bylaws required tc
exercised or done by the shareholders.

Section 2. Organizational and Regular Meetings

The Board of Directors shall hold an annual orgatiinal meeting, without notice, immediately follow the adjournment of the annual
meeting of the shareholders and shall hold a reguoégeting on the first Tuesday after the twentdk in the months of February, May,
August and November of each year. The Secretalygkia not less than five days' written noticestach Director of all regular meetings,
which notice shall state the time and place ofntieeting.

Section 3. Special Meetings

3.1 Call of Special Meetings. Special meetingshefBoard of Directors may be called by the Chairwiahe Board or, if he is absent or
unable or unwilling to act, by the President. Uploa written request of any two Directors delivetedhe Chairman of the Board, the
President or the Secretary of the Corporation egigbmeeting shall be called.

3.2 Notice. Written notice of the time and placespécial meetings shall be delivered personalthédirectors or sent to each Director by
letter or by telegram, charges prepaid, addressaiht at his address shown in the Corporation'srisc In case such notice is mailed or
telegraphed, it shall be deposited in the UnitedeStmail at least 72 hours prior to the meetindetivered to an overnight mail delivery
service or to the telegraph company in the plaacehich the principal office of the corporation éxhted at least 48 hours prior to the mee
In case such notice is personally delivered as alpoovided, it shall be so delivered at least 24r&@rior to the meeting. The foregoing
notwithstanding, if the Chairman or the Presidéalsdetermine, in his sole discretion, that thiject of the special meeting is urgent and
must be considered by the Board without delay ceatiay be given by personal delivery or by teleghoot less than 12 hours prior to the
time set for the meeting, provided a confirming¢ghm or overnight letter is sent to the Directmtemporaneously. Such mailing,
telegraphing, telephoning or personal deliverytasva provided shall be due, legal and personatadti such Director.

Section 4. Waiver of Notice

Any Director may waive notice of a meeting by verttwaiver executed either before or after the mgebirectors present at any regular or

special meeting shall be deemed to have receivedatuo have waived, notice thereof, provided thdirector who participates in a meeting
by telephone shall not be deemed to have receivedived due notice if, at the beginning of the tireg he objects to the transaction of any
business because the meeting is not lawfully called

Section 5. Quorum

A majority of the authorized number of Directorsfized by or pursuant to the Articles of Incorpaoatshall be necessary to constitute a
qguorum for the transaction of business, providedydver, that a minority of the Directors, in thesabce of a quorum, may adjourn from time
to time, but may not transact any business. If@gu is present when the meeting convened, thetdi®present may continue to do
business, taking action by vote of a majority gfumrum, until adjournment, notwithstanding the widwal of enough directors to leave less
than a quorum or the refusal of any director presenote.

Section 6. Notice of Adjournment

Notice of the time and place of holding an adjodrmeeting need not be given to absent Directdieitime and place is fixed at the meel



adjourned.
Section 7. Written Consents

Anything to the contrary contained in these Bylawwswvithstanding, any action required or permitiedhé taken by the Board of Directors
may be taken without a meeting, if all membershefBoard of Directors shall individually or colla@ly consent in writing to such action.
Such written consent or consents shall be fileth Wit minutes of the proceedings of the Board. Stion by written consent shall have the
same force and effect as a unanimous vote of sirelttdrs at a meeting.

Section 8. Voting

At all meetings of the Board, each Director presdwall have one vote. At all meetings of the Boatlbguestions, the manner of deciding
which is not otherwise specifically regulated by |dhe Articles of Incorporation or these Bylawsak be determined by a majority of the
Directors present at the meeting, provided, howeabeat any shares of other corporations owned eyObrporation shall be voted only
pursuant to resolutions duly adopted upon therafftive votes of (a) 80% of the Directors then ificefand (b) a majority of the Continuing
Directors, voting as a separate group.

Section 9. Use of Communications Equipment

Meetings of the Board of Directors may be held Bans of telephone conference calls or similar comacations equipment provided that
persons participating in the meeting can hear antheunicate with each other.

Section 10. Indemnification
10.1 Definitions. As used in this Section:

(a) The term "Expenses" shall mean any expensessts (including, without limitation, attorney'sfe judgments, punitive or exemplary
damages, fines and amounts paid in settlemerahyfof the foregoing amounts paid on behalf of mdiéee are not deductible by Indemni
for federal or state income tax purposes, the Gatmm will reimburse Indemnitee for tax liabilityith respect thereto by paying to
Indemnitee an amount which, after taking into actdaxes on such amount, equals Indemnitee's irarhtax liability.

(b) The term "Claim" shall mean any threateneddpenor completed claim, action, suit, or procegdimhether civil, criminal,
administrative or investigative and whether madgjally or extra-judicially, or any separate issarematter therein, as the context requires.

(c) The term "Determining Body" shall mean (i) taaeaembers of the Board of Directors who are notathas parties to the Claim for which
indemnification is being sought ("Impartial Dirergt), if there are at least three Impartial Dirgstar (i) a committee of at least three
directors appointed by the Board of Directors (rdgss of whether the members of the Board of Damscvoting on such appointment are
Impartial Directors) and composed of Impartial Biags or (iii) if there are fewer than three ImparDirectors or if the Board of Directors or
a committee appointed thereby so directs (regasdieshether the members thereof are Impartialdins), independent legal counsel, wi
may be the regular outside counsel of the Corpmrati

(d) The term "Indemnitee” shall mean each direatat officer and each former director and officethaf Corporation.

10.2 Indemnity. (a) To the extent any Expensesriecuby Indemnitee are in excess of the amountshaised or indemnified pursuant to
policies of liability insurance maintained by ther@oration, the Corporation shall indemnify anddchiohrmless Indemnitee against any such
Expenses actually and reasonably incurred in cdimmewith any Claim against Indemnitee (whetheaasibject of or party to, or a proposed
or threatened subject of or party to, the Claimhorhich Indemnitee is involved solely as a withes person required to give evidence, by
reason of his position (i) as a director or offioéthe Corporation, (ii) as a director or offiadrany subsidiary of the Corporation or as a
fiduciary with respect to any employee benefit ppéthe Corporation, or (iii) as a director, officemployee or agent of another corporation,
partnership, limited liability company, joint vemgy trust or other for-profit or not-for-profit étyt or enterprise, if such position is or was held
at the request of the Corporation, whether relatingervice in such position before or after tifeative date of this Section 10, if (i) the
Indemnitee is successful in his defense of thenCta the merits or otherwise or (ii) the Indemnites been found by the Determining Body
(acting in good faith) to have met the Standar@afiduct; provided that (a) the amount of Expensesvhich the Corporation shall indemr
Indemnitee may be reduced by the Determining Bodsuth amount as it deems proper if it determinggbd faith that the Claim involved
the receipt of a personal benefit by Indemnitee (o indemnification shall be made in respecmf Claim as to which Indemnitee shall
have been adjudged by a court of competent jutisdicafter exhaustion of all appeals therefronhediable for willful or intentional
misconduct in the performance of his duty to thepBeation or to have obtained an improper benefitess, and only to the extent that, a
court shall determine upon application that, desybie adjudication of liability but in view of @he circumstances of the case, the Indemnitee
is fairly and reasonably entitled to indemnity saich Expenses as the court shall deem proper;randipd further that, if the Claim involves
Indemnitee by reason of his position with an ertitgnterprise described in clause (ii) or (iiitlis Section 10.2(a) and if Indemnitee may
entitled to indemnification with respect to suchai@i from such entity or enterprise, Indemnitee Idbalentitled to indemnification hereunder
only (x) if he has applied to such entity or entexgfor indemnification with respect to the Claamd (y) to the extent that indemnification to
which he would be entitled hereunder but for thisviso exceeds the indemnification paid by sucleo#ntity or enterprise



(b) For purposes of this Section, the Standardarfddct is met when conduct by an Indemnitee wispeet to which a Claim is asserted was
conduct that he reasonably believed to be in, bopposed to, the best interest of the Corporatad, in the case of a Claim which is a
criminal action or proceeding, conduct that theeimaitee had no reasonable cause to believe wasfuhld he termination of any Claim by
judgment, order, settlement, conviction, or upgiea of nolo contendere or its equivalent, shal] abitself, create a presumption tl
Indemnitee did not meet the Standard of Conduct.

(c) Promptly upon becoming aware of the existerfcang Claim, Indemnitee shall notify the Chief Exéee Officer of the existence of the
Claim, who shall promptly advise the members ofBbard of Directors thereof and that establishimgDetermining Body will be a matter
presented at the next regularly scheduled meefitigedBoard of Directors. After the Determining Bodlas been established the Chief
Executive Officer shall inform Indemnitee thereafidndemnitee shall immediately notify the DeteriminBody of all facts relevant to the
Claim known to such Indemnitee. Within 60 dayshaf teceipt of such notice and information, togethigin such additional information as
the Determining Body may request of Indemnitee Rleéermining Body shall report to Indemnitee ofdetermination whether Indemnitee
has met the Standard of Conduct. The DeterminindyBoay extend the period of time for determiningettter the Standard of Conduct has
been met, but in no event shall such period of timextended beyond an additional 60 days.

(d) If, after determining that the Standard of Cactchas been met, the Determining Body obtainsfatwhich it was not aware at the time it
made such determination, the Determining Body ®n motion, after notifying the Indemnitee andyiing him an opportunity to be
heard, may, on the basis of such facts, revoke detdrmination, provided that, in the absence tfaidraud by Indemnitee, no such
revocation may be made later than 30 days aftaf diisposition of the Claim.

(e) Indemnitee shall promptly inform the DetermmniBody upon his becoming aware of any relevansfact theretofore provided by him to
the Determining Body, unless the Determining Bodg bbtained such facts by other means.

(f) In the case of any Claim not involving a propdsthreatened or pending criminal proceedind (i)demnitee has, in the good faith
judgment of the Determining Body, met the Standdr@onduct, the Corporation may, in its sole disore assume all responsibility for ti
defense of the Claim, and, in any event, the Catjpmt and Indemnitee each shall keep the otherrrdd as to the progress of the defense of
the Claim, including prompt disclosure of any prsais for settlement; provided that if the Corpanatis a party to the Claim and Indemnitee
reasonably determines that there is a conflict betwthe positions of the Corporation and Indemnitiéle respect to the Claim, then
Indemnitee shall be entitled to conduct his defemisie counsel of his choice; and provided furthettindemnitee shall in any event be
entitled at his expense to employ counsel choserirhyto participate in the defense of the Claind &i) the Corporation shall fairly consider
any proposals by Indemnitee for settlement of tteénC If the Corporation proposes a settlementef@laim and such settlement is
acceptable to the person asserting the Claim o€thporation believes a settlement proposed bypéhnson asserting the Claim should be
accepted, it shall inform Indemnitee of the termsuxh proposed settlement and shall fix a readerdsie by which Indemnitee shall
respond. If Indemnitee agrees to such terms, Heesterute such documents as shall be necessanghe final the settlement. If Indemnitee
does not agree with such terms, Indemnitee mayepbwith the defense of the Claim in any mannesho®ses, provided that if Indemnitee
is not successful on the merits or otherwise, tbg@ration's obligation to indemnify such Indemaites to any Expenses incurred by
following his disagreement shall be limited to tsser of (A) the total Expenses incurred by Indéserfollowing his decision not to agree to
such proposed settlement or (B) the amount thaCtreoration would have paid pursuant to the tevfrthe proposed settlement. If, howe
the proposed settlement would impose upon Indemitey requirement to act or refrain from acting thauld materially interfere with the
conduct of Indemnitee's affairs, Indemnitee shalpbrmitted to refuse such settlement and procébdhe defense of the Claim, if he so
desires, at the Corporation's expense in accordaiticghe terms and conditions of these Bylaws wiithregard to the limitations imposed by
the immediately preceding sentence. In any eveatCorporation shall not be obligated to indemiifyemnitee for an amount paid in
settlement that the Corporation has not approved.

(9) In the case of a Claim involving a proposededitened or pending criminal proceeding, Indemrstesd! be entitled to conduct the defense
of the Claim and to make all decisions with respleeteto, with counsel of his choice; provided tiwat Corporation shall not be obligated to
indemnify Indemnitee for an amount paid in settlatrtbat the Corporation has not approved.

(h) After notification to the Corporation of theistence of a Claim, Indemnitee may from time togtimquest of the Chief Executive Officer
or, if the Chief Executive Officer is a party t@tlaim as to which indemnification is being sougtmy officer who is not a party to the Cle
and who is designated by the Chief Executive Off{tlee "Disbursing Officer"), which designation #ize made promptly after receipt of the
initial request, that the Corporation advance ttemnitee the Expenses (other than fines, pengliidgments or amounts paid in settlement)
that he incurs in pursuing a defense of the Claiior po the time that the Determining Body deteresinvhether the Standard of Conduct has
been met. The Disbursing Officer shall pay to Ind&ee the amount requested (regardless of Indegisigpparent ability to repay the funds)
upon receipt of an undertaking by or on behalfnofemnitee to repay such amount if it shall ultiyabe determined that he is not entitled to
be indemnified by the Corporation under the circtamses, provided that if the Disbursing Officer sloet believe such amount to be
reasonable, he shall advance the amount deemeithiip fhe reasonable and Indemnitee may apply dyréxthe Determining Body for the
remainder of the amount requested.

(i) After a determination that the Standard of Qactchas been met, for so long as and to the etttahthe Corporation is required to
indemnify Indemnitee under these Bylaws, the piiouis of Paragraph (h) shall continue to apply wébpect to Expenses incurred after such
time except that

(i) no undertaking shall be required of Indemn#ee (ii) the Disbursing Officer shall pay to Indeitee the amount of any fines, penalties or
judgments against him which have become final fhiclv the Corporation is obligated to indemnify hbdmany amount of indemnificatic
ordered to be paid to him by a cot



() Any determination by the Corporation with respt settlement of a Claim shall be made by theeieining Body.

(k) The Corporation and Indemnitee shall keep amrftial to the extent permitted by law and theluéiary obligations all facts and
determinations provided pursuant to or arisingaduhe operation of these Bylaws and the Corponatiod Indemnitee shall instruct its or his
agents and employees to do likewise.

10.3 Enforcement.
(a) The rights provided by this Section shall biosreable by Indemnitee in any court of competarisdiction.

(b) If Indemnitee seeks a judicial adjudicatiorhef rights under this Section, Indemnitee shaktitled to recover from the Corporation, ¢
shall be indemnified by the Corporation againsy, and all Expenses actually and reasonably incuyyeltim in connection with such
proceeding, but only if he prevails therein. I§litall be determined that Indemnitee is entitlecet®ive part but not all of the relief sought,
then Indemnitee shall be entitled to be reimbufeedll Expenses incurred by him in connection vétith proceeding if the indemnification
amount to which he is determined to be entitleceerls 50% of the amount of his claim. Otherwise Bkgenses sought incurred by
Indemnitee in connection with such judicial adjadion shall be appropriately prorated.

(c) In any judicial proceeding described in thibsection, the Corporation shall bear the burdegrofing that Indemnitee is not entitled to
Expenses sought with respect to any Claim.

10.4 Saving Clause. If any provision of this Seti®determined by a court having jurisdiction otrex matter to require the Corporation to
do or refrain from doing any act that is in viotatiof applicable law, the court shall be empoweeeshodify or reform such provision so that,
as modified or reformed, such provision providesriaximum indemnification permitted by law and spobvision, as so modified or
reformed, and the balance of this Section, sha#ijggied in accordance with their terms. Withomtiting the generality of the foregoing, if
any portion of this Section shall be invalidatedamy ground, the Corporation shall neverthelessrimdfy and Indemnitee to the full extent
permitted by any applicable portion of this Sectibat shall not have been invalidated and to tHeskient permitted by law with respect to
that portion that has been invalidated.

10.5 Non-Exclusivity. (a) The indemnification analypnent of Expenses provided by or granted purdoathis Section shall not be deemed
exclusive of any other rights to which Indemnite®i may become entitled under any statute, awicliecorporation, bylaw, authorization of
shareholders or directors, agreement or otherwise.

(b) It is the intent of the Corporation by this Sea to indemnify and hold harmless Indemniteehi® fullest extent permitted by law, so the
applicable law would permit the Corporation to pdevbroader indemnification rights than are cufsepermitted, the Corporation shall
indemnify and hold harmless Indemnitee to the filextent permitted by applicable law notwithstagdihat the other terms of this Section
would provide for lesser indemnification.

10.6 Successors and Assigns. This Section shalinoiing upon the Corporation, its successors asigjas, and shall inure to the benefit of
Indemnitee's heirs, personal representatives, ssigres and to the benefit of the Corporation,utcessors and assigns.

10.7 Indemnification of Other Persons. The Corpornatnay indemnify any person not a director oradgfiof the Corporation to the extent
authorized by the Board of Directors or a commitiEthe Board expressly authorized by the BoarBioéctors.

Section 11. Certain Qualifications

No person shall be eligible for nomination, eleatar service as a director of the Corporation whallg(i) in the opinion of the Board
Directors fail to respond satisfactorily to the fomation respecting any inquiry of the Corporafioninformation to enable the Corporatior
make any certification required by the Federal Camications Commission under the Anti-Drug Abuse #fc1988 or to determine the
eligibility of such persons under this section) Kiave been arrested or convicted of any offenseaming the distribution or possession of, or
trafficking in, drugs or other controlled substasigarovided that in the case of an arrest the BoaRirectors may in its discretion determine
that notwithstanding such arrest such persons sdrakin eligible under this Section; or (iii) haategaged in actions that could lead to suc
arrest or conviction and that the Board of Direstdetermines would make it unwise for such persaetve as a director of the Corporation.
Any person serving as a director of the Corporasioall automatically cease to be a director on slath as he ceases to have the
qualifications set forth in this Section, and hisipion shall be considered vacant within the maguoif the Articles of Incorporation of the
Corporation.

ARTICLE Il
COMMITTEES
Section 1. Committees

1.1 Standing Committees. The Board of Directordl $taave six standing committees, the names, funstend powers of each of which st



be as follows:

A. The Executive Committee shall consist of nosl#san three Directors, one of whom shall be thai@ran of the Board, who shall also
serve as chairman of the Executive Committee. €duh extent permitted by law and the Articleslio€orporation, the Executive Committee
shall have and may exercise all of the powers®fBbard in the management of the business andsaffathe Corporation when the Board is
not in session.

B. The Compensation Committee shall consist of dwmore Directors (the exact number of which shalket from time to time by the
Board), none of whom shall be a current or fornfécer or employee of the Corporation or any ofstdsidiaries. The Compensation
Committee is empowered to:

1. after receiving and considering the recommendatof the Chief Executive Officer, determine frime to time the salary of the
Corporation's executive officers (as defined in
Section 1.2 of Article | of these Bylaws) and tkeg of the Corporation's directors;

2. administer each of the Corporation's incentivegensation plans and stock-based plans (inclutiriP83 Restricted Stock Plan, Key
Employee Incentive Compensation Plan, 1988 Incer@iempensation Program, 1990 Incentive CompensBitiogram, 1995 Incentive
Compensation Plan and any successor plans), ancisxall powers provided for in such plans;

3. approve any (i) proposed plan or arrangemeetioff or providing any benefits to one or moreha €orporation's executive officers or
directors (other than any plan or arrangement ioffiebenefits that do not discriminate in scopentepr operation in favor of executive
officers or directors and that are generally atdddo all salaried employees) and (ii) proposeé@ament or change to any such plan or
arrangement;

4. approve any (i) proposed employment or severaon&act between the Corporation and an execoffiger or proposed executive officer
thereof and (ii) proposed extension or material rrongent thereto;

5. issue executive compensation reports to thedzZation's shareholders in the manner required uth@erules and regulations of the U.S.
Securities and Exchange Commission;

6. retain independent consultants and legal advisbio will report directly to the Compensation Coittee and be paid with funds of the
Corporation; and

7. if requested by the Board, (i) review, determon@pprove the compensation of any non-execufifieeo of the Corporation or any officer
of the Corporation's subsidiaries,

(i) review, determine or approve any proposed ainemnts, contributions or changes to any of the @aitipn’'s employee benefit plans,
welfare plans, insurance or other benefit arrangesnthat are not directly administered or monitdsgdhe Compensation Committee
pursuant to the powers granted in paragraphs Batabve, and (iii) perform such other services ag be delegated to it by the Board.

No action of the type described in paragrap- 6 shall be valid unless it has been approvedbydompensation Committee or a duly-
authorized subcommittee thereof. All actions of @@npensation Committee or any subcommittee thestealf be subject to ratification by
the full Board of Directors unless the Compensa@ommittee or the subcommittee reasonably detesrihreg submitting a matter to the full
Board of Directors for ratification would be prohéd by, or contrary to the intents and purposesy laws, rules, or regulations that require
or contemplate that such matter be authorized égpandent directors.

C. The Nominating Committee shall consist of twormre Directors and shall perform the following dtions:

1. To consider and recommend to the Board nomiftgesdection by shareholders or for appointmenth®/remaining Directors to fill
vacancies on the Board,;

2. To review and consider the performance of amé¢ommend the appointment or reappointment ofef of the Corporation.

D. The Audit Committee shall consist of three orenDirectors, who shall have such qualificatiormyprs and responsibilities as specifie
any charter that may from time to time be adoptethke Audit Committee and approved by the BoarBioéctors.

E. The Insurance Evaluation Committee shall cordistvo or more Directors, and shall have the folltg responsibilities:

1. To review periodically the Corporation's inswamprograms and to advise and recommend any atgiemed appropriate with respect
thereto; and

2. To review periodically the Corporation's inswwameeds and to advise and recommend any actiomedegppropriate with respect thereto.

F. The Shareholder Relations Committee shall con$igree or more nc-officer directors and shall have the authorityted Board o



Directors with respect to investigating, inquirimgo and considering issues related to certainetiwders' interest and rights and considering
and acting upon shareholder matters as assigroed time to time, by the Chairman of the Board.

1.2 Special Purpose Committees. The Board may dm¢hon an ad hoc basis special pricing committeesnnection with the issuance of
securities or such other special purpose commitsasay be necessary or appropriate in connectithrtine Board's management of the
business and affairs of the Corporation.

1.3 Subcommittees. As necessary or appropriaté, @abe standing committees listed in Sectionmaly organize a standing or ad hoc
subcommittee for such purposes within the scopts glowers as it sees fit, and may delegate to subbhommittee any of its powers as may
be necessary or appropriate to enable such subdteerto discharge its duties and responsibiliths; such subcommittee shall be compc
of two or more members of the standing committeehEsubcommittee member shall hold office durirgtdrm designated by the standing
committee, provided that such term shall autombyitapse if such member ceases to be a membéeaftanding committee or fails to meet
any other qualifications that may be imposed bysth@ding committee.

Section 2. Appointment and Removal of Committee Mera

Subject to Section 5 below, Directors shall be ampd to or removed from a committee only upondffgmative votes of:
1. A majority of the Directors then in office; and

2. A majority of the Continuing Directors, voting a separate group.

Each member of a committee shall hold office duthmgterm designated by the Board.

Section 3. Procedures for Committees

Each Committee and subcommittee shall keep writtetes of its meetings. All action taken by a cditee or any of its subcommittees
shall be reported to the Board of Directors ahégt meeting, whether regular or special. Failorkeep written minutes or to make such a
report shall not affect the validity of action takley a committee or subcommittee. Each committesubcommittee may adopt such
regulations (not inconsistent with the Articlesioéorporation, these Bylaws or any regulations Bjgecfor such committee by the Board of
Directors or for such subcommittee by the standimmmittee that authorized its organization undetiSe 1.3) as it shall deem necessary for
the proper conduct of its functions and the perfomoe of its responsibilities.

Section 4. Meetings

A majority of the members of any committee or suhnuttee shall constitute a quorum and action byagonty (or by any super-majority
required by law, the Articles of Incorporation, skeeBylaws or any applicable resolution adoptedheyBoard of Directors) of a quorum at ¢
meeting of a committee or subcommittee shall benggkaction by the committee or subcommittee. Th@@ittee or subcommittee may a
take action without meeting if all members theremfisent in writing thereto. Meetings of a commitbesubcommittee may be held by
telephone conference calls or other communicatopugpment provided each person participating may bhad be heard by all other meeting
participants.

Section 5. Authority of Chairman to Appoint Comreds

Whenever the Board of Directors is not in sesdioe,Chairman may fill vacancies in any committesd may create such new committees as
he deems necessary or useful and appoint Direatonsembers thereof. Any such action by the Chaiyieuadh any action taken by such new
committee, shall be subject to ratification or gigval by the Board at its next meeting.

ARTICLE IV
SHAREHOLDERS' MEETINGS
Section 1. Place of Meetings

Unless otherwise required by law or these Bylawsneetings of the shareholders shall be heldaptincipal office of the Corporation or at
such other place, within or without the State ofiistana, as may be designated by the Board of irec

Section 2. Annual Meeting

An annual meeting of the shareholders shall be tielthe date and at the time as the Board of Qirechall designate for the purpose of
electing directors and for the transaction of soitter business as may be properly brought befereneting. If no annual shareholders’
meeting is held for a period of 18 months, any shaider may call such meeting to be held at thistegd office of the Corporation



shown on the records of the Secretary of StatheoBtate of Louisiana.
Section 3. Special Meetings

Special meetings of the shareholders, for any me&po purposes, may be called by the ChairmaneoBtard, the President or the Board of
Directors. Subject to the terms of any outstandiags or series of Preferred Stock that entitleshtbiders thereof to call special meetings, the
holders of a majority of the Total Voting Power k& required to cause the Secretary of the Caitpmr to call a special meeting of
shareholders pursuant to La. R.S. 12:73B (or angessor provision). Such requests of shareholdass state the specific purpose or
purposes of the proposed special meeting, andusiedss to be brought before such meeting by theebblders shall be limited to such
purpose or purposes.

Section 4. Notice of Meetings

Except as otherwise provided by law, the author@edon or persons calling a shareholders' meshiaty cause written notice of the time
place of the meeting to be given to all sharehaldérrecord entitled to vote at such meeting atlé8 days and not more than 60 days pri
the day fixed for the meeting. Notice of the anrmakting need not state the purpose or purpose=othenless action is to be taken at the
meeting as to which notice is required by law,Alngcles of Incorporation or the Bylaws. Notice @Gpecial meeting shall state the purpo:
purposes thereof. Any previously scheduled meetfrige shareholders may be postponed, and (untesglpd otherwise by law or the
Articles of Incorporation) any special meeting loé shareholders may be canceled, by resolutiadmeoBoard of Directors upon public notice
given prior to the date previously scheduled fatsmeeting of shareholders.

Section 5. Notice of Shareholder Nominations anar&tolder Business

5.1 Business Brought Before Meetings. At any meetinthe shareholders, only such business shalbbducted as shall have been properly
brought before the meeting. Nominations for thet@a of directors at a meeting at which directars to be elected may be made by or at the
direction of the Board of Directors, or a committedy appointed thereby, or by any shareholdeeobrd entitled to vote generally for the
election of directors who complies with the proaeduset forth below. Other matters to be propemyubht before a meeting of the
shareholders must be (a) specified in the noticaexdting (or any supplement thereto) given by ahatdirection of the Board of Directors,
including matters covered by Rule 14a-8 of the 8tea and Exchange Commission, (b) otherwise pilgg@ought before the meeting by or
at the direction of the Board of Directors, or ¢therwise properly brought before the meeting by strareholder of record entitled to vote at
such meeting who complies with the proceduresastt below.

5.2 Required Notice. A notice of the intent of argholder to make a nomination or to bring any othatter before the meeting shall be m

in writing and received by the Secretary of theg@oation not more than 180 days and not less tBaags in advance of the first annivers
of the preceding year's annual meeting of sharehsldr, in the event of a special meeting of sta@deis or annual meeting scheduled to be
held either 30 days earlier or later than suchwasary date, such notice shall be received bysdwetary of the Corporation within 15 days
of the earlier of the date on which notice of soweting is first mailed to shareholders or pubigckbsure of the meeting date is made. In no
event shall the public announcement of an adjoummia shareholders' meeting commence a new teriegfor the giving of a
shareholder's notice as described above.

5.3 Contents of Notice. Every such notice by aahalder shall set forth:

(a) the name, age, business address and residmidiass of the shareholder of record who intemdsake a nomination or bring up any ol
matter, and any beneficial owner or other persdimgén concert with such shareholder;

(b) a representation that the shareholder is aehaifirecord of shares of the Corporation's capitatk that accord such shareholder the v¢
rights specified in paragraph 5.1 above and treasttareholder intends to appear in person at tledimyeo make the nomination or bring up
the matter specified in the notice;

(c) with respect to notice of an intent to makeoenmation, a description of all agreements, arramggs or understandings among the
shareholder, any person acting in concert withstregeholder, each proposed nominee and any otremmper persons (naming such perso
persons) pursuant to which the nomination or notigna are to be made by the shareholder;

(d) with respect to notice of an intent to makeoenmation,

(i) the name, age, business address and residadtatss of each person proposed for nominatiprhé@ principal occupation or employme
of such person, (iii) the class and number of shafeapital stock of the Corporation of which spehson is the beneficial owner, and (iv)
any other information relating to such person thatild be required to be disclosed in a proxy stetarfiled pursuant to the proxy rules of
Securities and Exchange Commission had such norbise nominated by the Board of Directors; and

(e) with respect to notice of an intent to bringamy other matter, a complete and accurate dearipf the matter, the reasons for conduc
such business at the meeting, and any materiaksttan the matter of the shareholder and the li@akbwner, if any, on whose behalf the
proposal is made.

5.4 Other Required Information. Notice of an intentake a nomination shall be accompanied by ftitéew consent of each nominee



serve as a director of the Corporation if so ekbeted an affidavit of each such nominee certifitimaf he meets the qualifications specified in
Section 11 of Article Il of these Bylaws. The Coraiion may require any proposed nominee to fureigth other information or certificatio
as may be reasonably required by the Corporatiaetermine the eligibility and qualifications ofckuperson to serve as a director.

5.5 Disqualification of Certain Proposals. Withpest to any proposal by a shareholder to bringreedaneeting any matter other than the
nomination of directors, the following shall govern

(a) If the Secretary of the Corporation has reabsficient notice of a proposal that may propémybrought before the meeting, a proposal
sufficient notice of which is subsequently receildhe Secretary and that is substantially duplieaof the first proposal shall not be
properly brought before the meeting. If in the jodmt of the Board of Directors a proposal dealé witbstantially the same subject matter as
a prior proposal submitted to shareholders at dingebeld within the preceding five years, it shradk be properly brought before any mee
held within three years after the latest such previsubmission if (i) the proposal was submittedrdy one meeting during such preceding
period and it received affirmative votes representess than 3% of the total number of votes castgard thereto, (ii) the proposal was
submitted at only two meetings during such preaggieriod and it received at the time of its secemoimission affirmative votes represent
less than 6% of the total number of votes castgard thereto, or (iii) the proposal was submittethree or more meetings during such
preceding period and it received at the time offaitsst submission affirmative votes representasg than 10% of the total number of votes
cast in regard thereto.

(b) Notwithstanding compliance with all of the pedltres set forth above in this Section, no propsisall be deemed to be properly brought
before a meeting of shareholders if, in the judgnoéthe Board, it is not a proper subject for aetby shareholders under Louisiana law.

5.6 Power to Disregard Proposals. At the meetinghafeholders, the chairman shall declare outdsraand disregard any nomination or
other matter not presented in accordance withdhegbing procedures or which is otherwise conttartpe foregoing terms and conditions.

5.7 Rights and Obligations of Shareholders UndeleFa Proxy Rules. Nothing in this Section shalbdeemed to modify (i) any obligations
of a shareholder to comply with all applicable riegnents of the Securities Exchange Act of 1934taedegulations promulgated thereur
with respect to the matters set forth in this Sectf the Bylaws or (ii) any rights or obligatioosshareholders with respect to requesting
inclusion of proposals in the Corporation's protatament or soliciting their own proxies pursuanthte proxy rules of the Securities and
Exchange Commission.

5.8 Rights of Preferred Shareholders. Nothing is 8ection shall be deemed to modify any righteadflers of any outstanding class or series
of Preferred Stock to elect directors or bring othatters before a shareholders' meeting in theneraspecified by the terms and conditions
governing such stock.

Section 6. Quorum

6.1 Establishment of Quorum. At all meetings ofrehalders, the holders of a majority of the Totalixig Power shall constitute a quorum to
organize the meeting, provided, however, that gtraeeting the notice of which sets forth any matttet, by law or the Articles of
Incorporation, must be approved by the affirmatioée of the holders of a specified percentage aess of a majority of the Total Voting
Power present or represented at the shareholdeesing, the holders of that specified percentagdl shnstitute a quorum, and further
provided that when specified business is to bedroteby a class or series of stock voting as actas holders of a majority of the voting
power of such class or series shall constitutecaigm of such class or series for the transacticsuoh business. Shares of Voting Stock as to
which the holders have voted or abstained frormgpivith respect to any matter considered at a mgetir which are subject to Non-Votes
(as defined in

Section 6.3 below), shall be counted as presemiugroses of constituting a quorum to organize atimg.

6.2 Withdrawal. If a quorum is present or represérat a duly organized meeting, such meeting matirage to do business until
adjournment, notwithstanding the withdrawal of egloshareholders to leave less than a quorum, aethsal of any shareholders present to
vote.

6.3 Non-Votes. As used in these Bylaws, "Non-Vos®ill mean the number of votes as to which therdelsolder or proxy holder of shares
of Capital Stock has been precluded from votingetbe (whether by law, regulations of the Securiéied Exchange Commission, rules or
bylaws of any national securities exchange or oslefrregulatory organization, or otherwise), irdihg without limitation votes as to which
brokers may not or do not exercise discretionatinggpower under the rules of the New York Stockliange with respect to any matter for
which the broker has not received voting instrutdifrom the beneficial owner of the voting shares.

Section 7. Voting Power Present or Represented

For purposes of determining the amount of TotalingpPower present or represented at any annugleaiad meeting of shareholders with
respect to voting on any particular matter, shases® which the holders have abstained from voting, shares which are subject to Non-
Votes (as defined in Section 6.3), will be treaasdot present and not cast.

Section 8. Voting Requiremer



When a quorum is present at any meeting, the idteecholders of a majority of the Total Voting Pempresent in person or represented by
proxy shall decide any question brought before snebting, unless the question is one upon whiclexpyess provision of law or the Artic
of Incorporation, a different vote is requiredwhich case such express provision shall governcanttol the decision of such question.
Directors shall be elected by plurality vote.

Section 9. Proxies

At any meeting of the shareholders, every sharehndldving the right to vote shall be entitled téevim person or by proxy appointed by an
instrument in writing subscribed by such sharehotael bearing a date not more than 11 months fritire meeting, unless the instrument
provides for a longer period, but in no case willautstanding proxy be valid for longer than thyears from the date of its execution. The
person appointed as proxy need not be a sharehafitlee Corporation.

Section 10. Adjournments

10.1 Adjournments of Meetings. Adjournments of anyual or special meeting of shareholders maykentavithout new notice being given
unless a new record date is fixed for the adjoumedting, but any meeting at which directors ared@lected shall be adjourned only from
day to day until such directors shall have beeotetk

10.2 Lack of Quorum. If a meeting cannot be orgathizecause a quorum has not attended, those preagratdjourn the meeting to such
time and place as they may determine, subject, hermvéo the provisions of Section 10.1 hereofHe tase of any meeting called for the
election of directors, those who attend the seadralich adjourned meetings, although less thabaugu as fixed in Section 6.1 hereof, shall
nevertheless constitute a quorum for the purposteating directors.

Section 11. Written Consents

Any action required or permitted to be taken at angual or special meeting of shareholders magkentonly upon the vote of the
shareholders, present in person or representedlipyadthorized proxy, at an annual or special nmgetiuly noticed and called, as provided in
these Bylaws, and may not be taken by a writterseohof the shareholders pursuant to the Businegso@ation Law of the State of
Louisiana.

Section 12. List of Shareholders

At every meeting of shareholders, a list of shalddrs entitled to vote, arranged alphabetically esdified by the Secretary or by the ager
the Corporation having charge of transfers of shaleowing the number and class of shares helddly shareholder on the record date for
the meeting, shall be produced on the requestythareholder.

Section 13. Procedure at Shareholders' Meetings

The Chairman of the Board, or in his absence, tice €hairman, shall preside as chairman at allediwders' meetings. The organization of
each shareholders' meeting and all matters rel&gitige manner of conducting the meeting shalldterdhined by the chairman, including the
order of business, the conduct of discussion aedrthnner of voting. Meetings shall be conducteal imanner designed to accomplish the
business of the meeting in a prompt and orderlyifasand to be fair and equitable to all sharehrsldeut it shall not be necessary to follow
Roberts' Rules of Order or any other manual ofigaentary procedure.

ARTICLE V
CERTIFICATES OF STOCK

Certificates of stock issued by the Corporatiorldfemnumbered and shall be entered into the bobkise Corporation as they are issued.
They shall exhibit the holder's name and numbeaihafes and shall be signed by the President oVaeyPresident and by the Treasurer,
Secretary or any Assistant Secretary, all in thamearequired by law.

ARTICLE VI
REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the baolaf record of any share or shares of stock abdlder in fact thereof and accordingly shall
not be bound to recognize any beneficial, equitablather claim to or interest in such share onpéwe of any other person, whether or not it
shall have express or other notice thereof, exaggtixpressly provided by the laws of Louisiana.

ARTICLE VII



LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed shall make an affidavit or affirimatof that fact, and the Board of Directors,
the General Counsel or the Secretary may, in hits @iscretion, require the owner of the lost eftloyed certificate or his legal
representative, to give the Corporation a bonduich sum as the Board of Directors, the Generah€sor the Secretary may require, to
indemnify the Corporation against any claim thayrba made against the Corporation on account oditbged loss or destruction of any
such certificate; a new certificate of the sametemd for the same number of shares as the cegedllto be lost or destroyed, may be issued
without requiring any bond when, in the judgmentreff Board of Directors, the General Counsel oiS&eretary, it is proper to do so.

ARTICLE VI
CHECKS

All checks, drafts and notes of the Corporatiorldi@signed by such officer or officers or sucheastperson or persons as the Board of
Directors may from time to time designate.

ARTICLE IX
DIVIDENDS

Dividends upon the capital stock of the Corporatsubject to the provisions of the Articles of Inporation, if any, may be declared by the
Board of Directors at any regular or special megjmpursuant to law.

ARTICLE X
INAPPLICABILITY OF LOUISIANA CONTROL SHARE STATUTE

Effective May 23, 1995, the provisions of La. R18:135 through 12:140.2 shall not apply to congtwre acquisitions of shares of the
Corporation's Capital Stock.

ARTICLE XI
CERTAIN DEFINITIONS

The terms Capital Stock, Continuing Directors, Thating Power and Voting Stock shall have the niegs ascribed to them in the Articles
of Incorporation, provided, however, that for pusps of Sections 3 and 6 of Article IV of these BydaTotal Voting Power shall mean the
total number of votes that holders of Capital Starkentitled to cast generally in the electiodioéctors.

ARTICLE Xl
AMENDMENTS

These Bylaws may only be altered, amended or regéalthe manner specified in the Articles of Inpmation.



EXHIBIT 10.1(t)

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES THAT HAVE
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933.

NON-QUALIFIED STOCK OPTION AGREEMENT
UNDER THE
CENTURYTEL, INC.
1995 INCENTIVE COMPENSATION PLAN

THIS AGREEMENT is entered into as of February 210@ by and between CenturyTel, Inc., a Louisiamaaation ("CenturyTel"), and
("Optionee™).

WHEREAS Optionee is a key employee of CenturyTedrme of its subsidiaries (collectively, the "Comggrand CenturyTel considers it
desirable and in its best interest that Optionegiben an incentive to advance the interests ot@gfiel by possessing an option to purchase
shares of the common stock, $1.00 par value peesbhCenturyTel (the "Common Stock") under the@DeyTel, Inc. 1995 Incentive
Compensation Plan (the "Plan"), which was adoptethé Compensation Committee of the Board of Doescbf CenturyTel (the
"Committee") on February 19, 1995, ratified by Baard of Directors of CenturyTel on February 2199.9and approved by the shareholders
at CenturyTel's 1995 Annual Meeting of Shareholders

NOW, THEREFORE, in consideration of the premiseis agreed as follow:
1.
Grant of Option

1.01 CenturyTel hereby grants to Optionee effedtigbruary 21, 2000 (the "Date of Grant") the rigiiyilege and option to purchase
shares of Common Stock (the "Option") at an exerpiice of $34.625 per share.

1.02 The Option is a non-qualified stock option ahdll not be treated as an incentive stock optimer Section 422 of the Internal Revenue
Code of 1986, as amended (the "Code").

2.
Time of Exercise

2.01 Subject to the provisions of the Plan ancbther provisions of this Agreement, the Optionesidbe entitled to exercise the Option as
follows:

With respect to 1/3 of the shares Beginning Febr uary 21, 2001
covered by the Option

With respect to 2/3 of the shares Beginning Febr uary 21, 2002
covered by the Option, less any
shares previously issued

With respect to all of the shares Beginning Febr uary 21, 2003
covered by the Option, less any
shares previously issued.

The Option shall expire and may not be exercisest than ten years after the Date of Grant.

2.02 Notwithstanding the foregoing, the Option Ehatome accel- erated and immediately exercisalfldl (a.) if Optionee dies while he is
employed by the Company, (b.) if Optionee beconieshded within the meaning of Section 22(e)(3)h& Code ("Disability") while he is
employed by the Company, (c.) if Optionee retiresnf employment with the Company on or after attajrthe age of 55 ("Retirement”) or
(d.) pursuant to the provisions of the Plan.

3.
Conditions for Exercise of Option

During Optionee's lifetime, the Option may be eisd only by him or by his guardian or legal repreative. The Option must be exerci



while Optionee is employed by the Company, orhdxtent exercisable at the time of terminatioaraployment, within 190 days of the
date on which he ceases to be an employee, exwptt) if he ceases to be an employee becalRetivément, the Option may be exercised
within three years from the date on which he cetsbg an employee, (b.) if an Optionee's employriseterminated for cause, the
unexercised portion of the Option is immediatelyrimated, and (c.) in the event of Optionee's Dlgglor death, the Option may be
exercised by the Optionee or, in the case of dégthjs estate, or by the person to whom such dghiblves from him by reason of his death
within two years after the date of his Disabilitydeath; provided, however, that the Option anaption gain, as defined in Section 4.01,
shall at all times be subject to the forfeitureyismns of Section 4 hereof and provided furthkeat ho Option may be exercised later than ten
years after the Date of Gra

4,
Forfeiture of Option and Option Gain

4.01 If, at any time during Optionee's employmentie Company or within 18 months after terminatdemployment, Optionee engages in
any activity in competition with any activity oféehiCompany, or inimical, contrary or harmful to thierests of the Company, including, but
not limited to: (a) conduct relating to Optionesrsployment for which either criminal or civil petias against Optionee may be sought, (b)
conduct or activity that results in termination@jitionee's employment for cause, (c) violation ofrfpany policies, including, without
limitation, the Company's insider trading policy,

(d) accepting employment with, acquiring a 5% orenequity or participation interest in, servingaasonsultant, advisor, director or agent of,
directly or indirectly soliciting or recruiting argmployee of the Company who was employed at ang turing Optionee's tenure with the
Company, or otherwise assisting in any other céaypacimanner any company or enterprise that isctirer indirectly in competition with or
acting against the interests of the Company orddiritg lines of business (a "competitor"), except (fA) any isolated, sporadic
accommodation or assistance provided to a competitits request, by Optionee during Optioneeisite with the Company, but only if
provided in the good faith and reasonable beliaf fuch action would benefit the Company by prongpgood business relations with the
competitor and would not harm the Company's intsriesany material respect or (B) any other sereicassistance that is provided at the
request or with the written permission of the Compde) disclosing or misusing any confidentiabimhation or material concerning the
Company, or (f) participating in a hostile takeoattempt, then

(i) the Option shall terminate effective the datewchich Optionee engages in such activity, unlessinated sooner by operation of another
term or condition of this Agreement or the Plarg i) Optionee shall pay in cash to the Compangheut interest, any option gain realized
by Optionee from exercising all or a portion of thption during the period beginning one year priotermination of employment (or one
year prior to the date Optionee first engages ah &ctivity if no termination occurs) and endingtba date on which the Option terminal

For purposes hereof, "option gain" shall mean ifference between the closing market price of tlhen@on Stock on the date of exercise
minus the exercise price, multiplied by the numifeshares purchased.

4.02 If Optionee owes any amount to the CompanyuBéction 4.01 above, Optionee acknowledgestieaCbmpany may deduct such
amount from any amounts the Company owes Optiaee fime to time for any reason (including amownigd to Optionee as wages or
other compensation, fringe benefits, or vacatioy) p&/hether or not the Company elects to make aioi set-off in whole or in part, if the
Company does not recover by means of set-off thafuount Optionee owes it, Optionee agrees toipeyediately the unpaid balance to the
Company.

4.03 Optionee may be released from Optionee's atidigs under Sections 4.01 and 4.02 above onheifCommittee determines in its sole
discretion that such action is in the best intsre$the Company.

5.
Preference Share Purchase Rights

Upon exercise of an Option at a time when preferest@are purchase rights to purchase shares os&Bi®articipating Cumulative
Preference Stock or other securities or properth@fCompany (the "Rights" and each a "Right") riensaitstanding pursuant to that certain
Rights Agreement dated as of August 27, 1996 betilee Company and the Rights Agent named thersiapreended (the "Rights
Agreement"), or any successor rights agreemem, tthee Option shall automatically be converted ihi right to receive, upon payment of
exercise price, one Right for each share of Com8tonk received upon exercise of the Option.

6.
Additional Conditions

Anything in this Agreement to the contrary notwititeding, if at any time CenturyTel further detergsnin its sole discretion, that the listing,
registration or qualification (or any updating afyasuch document) of the shares of Common Stociaide pursuant to the exercise of an
Option is necessary on any securities exchangadaeriany federal or state securities or blue sky ta that the consent or approval of any
governmental regulatory body is necessary or dasitas a condition of, or in connection with th&uisnce of shares of Common Stock
pursuant thereto, or the removal of any restrigimmposed on such shares, such shares of Commok s$tall not be issued, in whole or in
part, unless such listing, registration, qualifica consent or approval shall have been effectaxbtained free of any conditions not
acceptable to CenturyTel. CenturyTel agrees to ptlyntiake any and all actions necessary or desriaborder that all shares of Common
Stock issuable hereunder shall be issued as pbWieein.



Attorneys' Fees and Expenses

Should any party hereto retain counsel for the psemf enforcing, or preventing the breach of, amoyision hereof, including, but not

limited to, the institution of any action or prodé®y in court to enforce any provision hereof, bjoin a breach of any provision of this
Agreement, to obtain specific performance of argvimion of this Agreement, to obtain monetary quldated damages for failure to perform
any provision of this Agreement, or for a declamatof such parties' rights or obligations hereundefor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgdhe losing party for all costs and expensesrieel thereby, including, but not limited to,
attorneys' fees (including costs of appeal).

8.
No Contract of Employment Intended

Nothing in this Agreement shall confer upon Optieaay right to continue in the employment of thenpany or to interfere in any way wi
the right of CenturyTel to terminate Optionee's Eyment relationship with the Company at any time.

9.
Taxes

The Company may make such provisions as it may dggropriate for the withholding of any federahtstand local taxes that it determines
are required to be withheld on the exercise ofQp&on.

10.
Binding Effect

This Agreement shall inure to the benefit of andleling upon the parties hereto and their respetteirs, executors, administrators and
Successors.

11.
Inconsistent Provisions

The Option granted hereby is subject to the prousiof the Plan. If any provision of this Agreemeanflicts with a provision of the Plan, t
Plan provision shall control.

12.
Adjustments to Options

Appropriate adjustments shall be made to the nuraberclass of shares of Common Stock subject t@ft®n and to the exercise price in
certain situations described in Section 10.6 ofRfze.

13.
Termination of Option

The Committee, in its sole discretion, may ternerthe Option. However, no termination may adveraéfigct the rights of Optionee to the
extent that the Option is currently exercisabldélendate of such termination.

IN WITNESS WHEREOF the parties hereto have causisddgreement to be executed as of the day andfiystabove written.
CENTURYTEL, INC.

By: /s/ den F. Post, Il

Gen F. Post, |11,
Vi ce Chairman, President and
Chi ef Executive Oficer



Optionee



EXHIBIT 10.1(x)

THI DOCUMENT CONSTITUTES PART OF A PROSPECTUS
COVERING SECURITIES THAT HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933.

RESTRICTED STOCK AND
PERFORMANCE SHARE AGREEMENT
UNDER THE
1995 INCENTIVE COMPENSATION PROGRAM

THIS AGREEMENT is made as of February 22, 1999abg between Century Telephone Enterprises, Inerti@y") and ("Award
Recipient").

WHEREAS, Century maintains the 1995 Century TeleghBnterprises, Inc. Incentive Compensation Plamanaended (the "Plan™), under
which the Incentive Awards Subcommittee of the Cengation Committee of the Board of Directors of @gn(the "Committee™) may,
among other things, grant restricted shares (tlesttiRted Stock") of Century's common stock, $80value per share (the "Common
Stock™), and awards in the form of performance ebdthe "Performance Shares") to key employeesnfuly or its subsidiaries as the
Committee may determine, subject to terms, conuitior restrictions as it may deem appropriate;

WHEREAS, pursuant to the Plan the Committee hasdaubto the Award Recipient a Restricted Stock dveard a Performance Share
award.

NOW, THEREFORE, in consideration of the premiseis agreed with respect to the Restricted StockRerformance Shares as folloy
1.
AWARD OF SHARES

1.1 Under the terms of the Plan, the Committeelyeagvards to the Award Recipient, shares of Rdstti§tock that vest on January 1, 2004,
if, subject to Section 4 hereof, the Award Recipi@mains employed by Century on that date (then€FVested Restricted Stock").

1.2 Under the terms of the Plan, the Committee agards to the Award Recipient, shares of Restti6teck (the "Performance-Based
Restricted Stock") and Performance Shares thatifyestbject to Section 4 hereof, the Award Reaipiemains employed by Century throt
January 1, 2004 and the performance goals desdrilfgection 3 hereof are achieved.

1.3 All awards hereunder are subject to the teamsditions, and restrictions set forth in the Rdad in this Agreement. The date of grant of
the Restricted Stock and Performance Shares isi&gb22,1999.

2.

AWARD RESTRICTIONS ON
RESTRICTED STOCK

2.1 The Restricted Period is a period that begmthe date hereof and ends at such time after Dieeeg1, 2003 as the Committee has been
able to determine if and to what extent the appleaonditions and performance goals provided hdrave been met.

2.2 In addition to the conditions and restrictignsvided in the Plan, during the Restricted Peribd,shares of Restricted Stock and the right
to vote the Restricted Stock and to receive divitdethereon may not be sold, assigned, transfezs@thanged, pledged, hypothecated or
otherwise encumbered. During the Restricted Peercept as otherwise provided in this Section @ Atvard Recipient shall be entitled to
rights of a shareholder of Century, including tiggat to vote the shares and receive dividends ardher distributions declared on the
Restricted Stock.

3.

PERFORMANCE CRITERIA FOR PERFORMANCE-BASED
RESTRICTED STOCK AND PERFORMANCE SHARES

3.1 The restrictions on shares of Performance-BRestricted Stock will lapse and the Performancar&hwill be earned depending upon
Century's total shareholder return as compareldgdatal shareholder return of other comparablepzomies, as follows:

a. At the end of the year 2003, the total sharedraleturn (determined by calculating the increasgtack price plus reinvestment



dividends) for the five-year period of 1999 throl2f)03 (the "Performance Period") will be calculaf@deach of the companies (the "Peer
Companies") included in the performance graph'@maph") that appears in the Company's proxy staterissued in connection with the
first annual meeting following the end of the Perfance Period.

b. Each Peer Company will be ranked based upohdiataeholder return as reflected in the GraphitferPerformance Period.

c. The average shareholder return of the Peer Quiegpthat make up the top one-third, middle onedthind bottom one-third of the
companies included in the Graph will be calculated.

d. If Century's total shareholder return for thef®enance Period is less than the average totakbb&der return of the bottom omigird of the
Peer Companies none of the shares of PerformansedBRestricted Stock will vest and no Performariea&s will be earned.

e. If Century's total shareholder return for thef&®enance Period equals or exceeds the averadesktaeeholder return of the companies in
the bottom one-third of the Peer Companies, therptition of the Performance-Based Restricted Stoekvests (not more than the number
of shares granted) will be equal to (A / B) x Chwilt equal to the difference between the Centurgl shareholder return and the bottom one-
third average return

and B equal to the difference between the middéetbird average and the bottom one-third average
and C equal to the number of shares of Perform8ased Restricted Stock granted.

f. In addition to the Performance-Based Restri@tmtk that will vest under the terms described.ine3 above, if Century's total shareholder
return for the Performance Period is greater tharaverage shareholder return of the middle ond-dfithe Peer Companies, the Award
Recipient will earn Performance Shares. The poicthe Performance Shares that are earned (na than the number granted) will be
equal to (D / E) x F with D equal to the differerimtween the Century total shareholder return hedrtiddle one-third average return

and E equal to the difference between the top bind-average and the middle one-third average aegual to the number of Performance
Shares granted.

g. If earned, the Performance Shares will be paghares of Common Stock.

3.3 Although permitted by the terms of the Plae, @ommittee may not waive any of the performangeirements described in this Sectic
or accelerate the termination of the Restrictedolerith respect to the Performance-Based ResttiSteck and Performance Shares. All
shares of Restricted Stock will vest, and all Panfince Shares will be earned, however, in the esfemtCorporate Change of the Company,
as provided in Section 10.11 of the Plan.

3.4 Prior to the lapse of restrictions on shareBasformancéBased Restricted Stock or the issuance of shar€@smimon Stock in payment
Performance Shares, the Committee must certifyriting (including through the adoption of resolutfoset forth in duly recorded minutes)
that all applicable performance goals and conditiozve been met.

3.5 Any shares of Restricted Stock with respeethah restrictions do not lapse and any Perform&@iweres that are not earned shall be
forfeited upon termination of the Restricted Period

4.
TERMINATION OF EMPLOYMENT

4.1 If an Award Recipient's employment terminateshe result of death, disability within the meanof Section 22(e)(3) of the Internal
Revenue Code ("Disability"), or retirement on ceafeaching age 55 ("Retirement") during the Rerfnce Period, all shares of Time-
Vested Restricted Stock shall immediately vestahcestrictions thereon shall lapse. Terminatibemployment for any other reason during
the Performance Period, except termination in cotime with a Corporate Charge, results in forfestof all Time-Vested Restricted Stock.

4.2 If an Award Recipient's employment terminatesrd the first year of the Performance Perioddioy reason, all shares of Performance-
Based Restricted Stock shall be immediately fagteand no Performance Shares shall be earned.

4.3 If an Award Recipient's employment terminates @aesult of death, Disability or Retirement fallng the first year of the Performance
Period, the Award Recipient shall receive the pita portion of the Performance-Based Restrictedksiad Performance Shares based upon
the number of full years of the Performance Petliad has elapsed prior to termination of employnaerat Century's total shareholder return
for such years as compared to the Peer Comparesi@d in the Graph in the following year. Othearss of Performance-Based Restricted
Stock and Performance Shares shall be forfeited.

5.



STOCK CERTIFICATES

5.1 The stock certificates evidencing the Restli&tock shall be retained by Century until the feation of the Restricted Period and the
lapse of restrictions under the terms hereof. Ggrehall place a legend on the stock certificagssricting the transferability of the shares of
Restricted Stock.

5.2 Upon the lapse of restrictions on shares ofrRésd Stock and when Performance Shares areé&a@satury shall cause a stock certifit
without a restrictive legend to be issued with eesfo the vested Restricted Stock and the earaddrfance Shares in the name of the
Award Recipient or his or her nominee within 30 glajter the end of the Restricted Period. Uponipeoé such stock certificate, the Award
Recipient is free to hold or dispose of the shaepsesented by such certificate, subject to aplpliicaecurities laws.

6.
DIVIDENDS

Any dividends paid on shares of Restricted Stoekl $ie paid to the Award Recipient currently. Neidends or dividend equivalents will be
paid with respect to the Performance Shares prithét issuance of Common Stock in payment thereof.

7.
WITHHOLDING TAXES

At the time that all or any portion of the ResgittStock vests or the Performance Shares are edheefiward Recipient must deliver to
Century the amount of income tax withholding reqdiby law.

8.
ADDITIONAL CONDITIONS

Anything in this Agreement to the contrary notwititeding, if at any time Century further determiriadis sole discretion, that the listing,
registration or qualification (or any updating ofyasuch document) of the shares of Common Stodiedssr issuable pursuant hereto is
necessary on any securities exchange or underedeydl or state securities or blue sky law, or thatconsent or approval of any
governmental regulatory body is necessary or dasitas a condition of, or in connection with th&uisnce of shares of Common Stock
pursuant hereto, or the removal or any restrictionqmsed on such shares, such shares of Commok $talt not be issued, in whole or in
part, or the restrictions thereon removed, unlask &sting, registration, qualification, consentapproval shall have been effected or obta
free of any conditions not acceptable to Century.

9.
NO CONTRACT OF EMPLOYMENT INTENDED

Nothing in this Agreement shall confer upon the AdvRecipient any right to continue in the employineinCentury, or to interfere in ar
way with the right of Century to terminate the Addecipient's employment relationship with Centatnany time.

10.
BINDING EFFECT

This Agreement shall inure to the benefit of andlmeling upon the parties hereto and their respetteirs, executors, administrators and
SuCCessors.

11.
INCONSISTENT PROVISIONS

The shares of Restricted Stock and PerformanceeSigaanted hereby are subject to the provisiotiseoPlan. If any provision of this
Agreement conflicts with a provision of the Plame Plan provision shall control.

IN WITNESS WHEREOF the parties hereto have caulsisddgreement to be executed on the day and yestiafbove written.

CENTURY TELEPHONE ENTERPRISES, INC.



By:/s/ den F. Post, |1l

den F. Post, 111
Presi dent and Chi ef Executive Oficer

Award Recipien



EXHIBIT 21
CENTURYTEL, INC.

SUBSIDIARIES OF THE REGISTRANT

AS OF DECEMBER 31, 1999

Subsidiary

State of
incorporation

Actel Corporation

Celutel of Biloxi, Inc.

Celutel, Inc.

Century Business Communications, LLC
Century Cellunet of Alexandria, Inc.
Century Cellunet of Michigan RSA #4, Inc.
Century Cellunet of Michigan RSAs, Inc.
Century Cellunet of Mississippi RSA #2, Inc.
Century Cellunet of Mississippi RSA #5, Inc.
Century Cellunet of Mississippi RSA #6, Inc.
Century Cellunet of Mississippi RSA #7, Inc.
Century Cellunet of North Arkansas, Inc.
Century Cellunet of Pine Bluff, LLC
Century Cellunet of Saginaw, Inc.

Century Cellunet of South Arkansas, Inc.
Century Cellunet of Southern Michigan, Inc.
Century Cellunet of Texarkana, Inc.
Century Color Graphics, LLC

Century Interactive Communications, Inc.
Century Interactive Fax, Inc.

CenturyTel Holdings, Inc.

CenturyTel Investments, LLC

CenturyTel Long Distance, Inc.
CenturyTel Michigan Network, LLC
CenturyTel Midwest - Michigan, Inc.
CenturyTel of Adamsville, Inc.

CenturyTel of Arkansas, Inc.

CenturyTel of Central Indiana, Inc.
CenturyTel of Central Louisiana, LLC
CenturyTel of Chatham, LLC

CenturyTel of Chester, Inc.

CenturyTel of Claiborne, Inc.

CenturyTel of Colorado, Inc.

CenturyTel of Cowiche, Inc.

CenturyTel of Eagle, Inc.

CenturyTel of East Louisiana, LLC
CenturyTel of Eastern Oregon, Inc.
CenturyTel of Evangeline, LLC
CenturyTel of Fairwater-Brandon-Alto, Inc.
CenturyTel of Forestville, Inc.

CenturyTel of Greater Wisconsin, Inc.
CenturyTel of Idaho, Inc.

CenturyTel of Inter Island, Inc.

CenturyTel Internet Services, LLC
CenturyTel of Lake Dallas, Inc.
CenturyTel of Larsen-Readfield, Inc.
CenturyTel of Michigan, Inc.

CenturyTel of Minnesota, Inc.

CenturyTel of Monroe County, Inc.
CenturyTel of Montana, Inc.

CenturyTel of Mountain Home, Inc.
CenturyTel of North Louisiana, LLC
CenturyTel of North Mississippi, Inc.
CenturyTel of Northern Michigan, Inc.
CenturyTel of Northern Wisconsin, Inc.
CenturyTel of Northwest Louisiana, Inc.
CenturyTel of Northwest Wisconsin, Inc.
CenturyTel of Odon, Inc.

CenturyTel of Ohio, Inc.

CenturyTel of Ooltewah-Collegedale, Inc.
CenturyTel of Oregon, Inc.

CenturyTel of Port Aransas, Inc.
CenturyTel of Postville, Inc.

CenturyTel of Redfield, Inc.

CenturyTel of Ringgold, LLC

CenturyTel of San Marcos, Inc.
CenturyTel of South Arkansas, Inc.
CenturyTel of Southeast Louisiana, LLC
CenturyTel of Southern Wisconsin, Inc.
CenturyTel of Southwest Louisiana, LLC
CenturyTel of the Gem State, Inc.
CenturyTel of the Midwest-Kendall, Inc.
CenturyTel of the Midwest-Wisconsin, Inc.

Louisiana
Delaware
Delaware
Louisiana
Louisiana
Louisiana
Louisiana
Mississippi
Mississippi
Mississippi
Mississippi
Louisiana
Arkansas
Louisiana
Louisiana
Delaware
Louisiana
Louisiana
Louisiana
Louisiana
Louisiana
Louisiana
Louisiana
Louisiana
Michigan
Tennessee
Arkansas
Indiana
Louisiana
Louisiana
lowa
Tennessee
Colorado
Washington
Colorado
Louisiana
Oregon
Louisiana
Wisconsin
Wisconsin
Wisconsin
Delaware
Washington
Louisiana
Texas
Wisconsin
Michigan
Minnesota
Wisconsin
Oregon
Arkansas
Louisiana
Mississippi
Michigan
Wisconsin
Louisiana
Wisconsin
Indiana
Ohio
Tennessee
Oregon
Texas
lowa
Arkansas
Louisiana
Texas
Arkansas
Louisiana
Wisconsin
Louisiana
Idaho
Wisconsin
Wisconsin



CenturyTel of the Northwest, Inc. Washington

CenturyTel of the Southwest, Inc. New Mexico
CenturyTel of Upper Michigan, Inc. Michigan
CenturyTel of Washington, Inc. Washington
CenturyTel of Wisconsin, Inc. Wisconsin
CenturyTel of Wyoming, Inc. Wyoming
CenturyTel Paging, Inc. Louisiana
CenturyTel Personal Access Network, Inc. Louisiana
CenturyTel Security Systems, Inc. Louisiana
CenturyTel Service Group, LLC Louisiana
CenturyTel Solutions, LLC Louisiana
CenturyTel Supply Group, Inc. Louisiana
CenturyTel Telecommunications, Inc. Texas
CenturyTel Telelink, Inc. Louisiana
CenturyTel Wireless Louisiana, Inc. Louisiana
CenturyTel Wireless of Appleton-Oshkosh-Neenah MSA, LLC Delaware
CenturyTel Wireless of La Crosse, LLC Delaware
CenturyTel Wireless of North Louisiana, LLC Louisiana
CenturyTel Wireless of Shreveport, LLC Louisiana
CenturyTel Wireless of Wisconsin RSA #1, LLC Delaware
CenturyTel Wireless of Wisconsin RSA #10, LLC Delaware
CenturyTel Wireless of Wisconsin RSA #2, LLC Delaware
CenturyTel Wireless of Wisconsin RSA #3, LLC Delaware
CenturyTel Wireless of Wisconsin RSA #6, LLC Delaware
CenturyTel Wireless of Wisconsin RSA #8, LLC Delaware
CenturyTel Wireless, Inc. Louisiana
CenturyTel/Area Long Lines, Inc. Wisconsin
CenturyTel/Remote Access, Inc. Louisiana
CenturyTel/Tele-Max, Inc. Texas
CenturyTel/Teleview of Wisconsin, Inc. Wisconsin
CenturyTel/WORLDVOX, Inc. Oregon
Eau Claire Cellular, Inc. Colorado
Jackson Cellular Telephone Co., Inc. Delaware
MVI Corp. Oregon
North-West Cellular of Eau Claire, Inc. Wisconsin
Pacific Telecom Cellular of Alaska RSA #1, Inc. (No te 1) Alaska
Pacific Telecom Cellular of Michigan RSA #1, Inc. Michigan
Pacific Telecom Cellular of Michigan RSA #2, Inc. Michigan
Pacific Telecom Cellular of Michigan, Inc. Michigan
Pacific Telecom Cellular of Oregon, Inc. Oregon
Pacific Telecom Cellular of Washington, Inc. Washington
Pacific Telecom Cellular, Inc. Wisconsin
Pascagoula Cellular Services, Inc. Mississippi

Certain of the Company's smaller subsidiaries lepen intentionally omitted from this exhibit puratigo rules and regulations of the
Securities and Exchange Commission.

Note 1. Sold in February 200(



EXHIBIT 23
Independent Auditors' Consent

The Board of Directors
CenturyTel, Inc.:

We consent to incorporation by reference in theiRegjion Statements (No. 333-42013 and No. 333%218n Form S-3, the Registration
Statements (No. 33-17113, No. 33-46562, No. 33-608®. 333-67815 and No. 333-91351) on Form S-8@Rahgistration Statements (No.
33-31314 and No. 33-46473) on combined Form S-8ramth S-3, and the Registration Statements (Nel&#6 and No. 333-17015) on
Form S-4 of CenturyTel, Inc. of our report dateduky 26, 2000, relating to the consolidated badasteets of CenturyTel, Inc. and
subsidiaries as of December 31, 1999 and 1998thencklated consolidated statements of income, celngmsive income, stockholders'
equity, and cash flows and related financial statenschedules for each of the years in the three{yeriod ended December 31, 1999, which
report appears in the December 31, 1999 annuattrepd-orm 10-K of CenturyTel, Inc.

/sl KPMG LLP

KPMG LLP

Shreveport, Louisiana
March 14, 2000



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE AUDITED CONSOLIDATED
BALANCE SHEET OF CENTURYTEL, INC. AND SUB- SIDIARIE AS OF DECEMBER 31, 1999 AND THE RELATED AUDITED
CON- SOLIDATED STATEMENT OF INCOME FOR THE TWELVE ®NTH PERIOD THEN ENDED AND IS QUALIFIED IN ITS
ENTIRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

CIK: 0000018926
NAME: CENTURYTEL, INC.
MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 56,64(
SECURITIES 0
RECEIVABLES 132,48
ALLOWANCES 4,15(
INVENTORY 28,76¢
CURRENT ASSET¢ 286,07.
PP&E 4,193,90
DEPRECIATION 1,937,44
TOTAL ASSETS 4,705,40
CURRENT LIABILITIES 309,17
BONDS 2,078,31.
PREFERRED MANDATORY 0
PREFERREL 7,97¢
COMMON 139,94¢
OTHER SE 1,700,07:
TOTAL LIABILITY AND EQUITY 4,705,40
SALES 0
TOTAL REVENUES 1,676,66!
CGS 0
TOTAL COSTS 1,168,60!
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 150,55
INCOME PRETAX 429,27.
INCOME TAX 189,50:
INCOME CONTINUING 239,76¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 239,76¢
EPS BASIC 1.72
EPS DILUTED 1.7C
End of Filing
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