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Item 5. Other Events

On August 19, 1999, the Registrant (i) entered &njfoint venture with various co-investors to pwash telephone access lines in Wisconsin
from an affiliate of GTE Corporation ("GTE") and) (&ntered into a preliminary letter of intent torphase additional telephone access lin
Wisconsin from GTE.

Purchase by Joint Venture Company. The Registrahita co-investors have organized a new compaayed Telephone USA of

Wisconsin, LLC (the "JV Company"), for the purpaggurchasing telephone access lines from GTE ahaxge for $170 million cash,
subject to certain adjustments described belowjeBtitp various conditions, in exchange for an 83jaity interest, the Registrant has agreed
to invest approximately $37.8 million cash in te@Qompany, which will be used to partially fund ®&70 million GTE purchase price. The
JV Company anticipates paying the remainder optlrehase price principally through funds to be daed from the Registrant or a third
party lender. The Registrant will elect two of thé Company's five directors, will have voting powdth respect to significant transactions,
and will provide operational, financial and manaaesupport services to the JV Company.

The assets to be purchased by the JV Companynwiilde all telephone access lines (which numbeppdoximately 61,600 as of December
31, 1998) and related property and equipment caimgriGTE's local exchange operations in 35 exclaimmgpredominantly rural and
suburban markets throughout Wisconsin, substap@diliof which are adjacent to properties currentiyned by the Registrant. The assets to
be purchased will not include (i) GTE's cellulaG® inter-LATA long distance or internet operatiofi§ GTE's inter-LATA fiber optic
network assets or (iii) any rights under GTE'sitgjland collection contracts and certain other egients. The JV Company will not assume
any liabilities of GTE other than those associatéti contracts, employees, customer deposits artdioether assets transferred in
connection with the sale. The purchase price wlabjusted to, among other things, (i) reimburs& ®&F¥ certain pre-closing costs and (ii)
compensate the JV Company if GTE fails to attaimade specified pre-closing capital expenditur@éds. The aggregate effect of these
adjustments in not expected to be material.

Consummation of the JV Company's acquisition igesilio, among other things,

(i) the receipt of approvals from the Federal Comioations Commission and the Public Service Comiomssf Wisconsin, (ii) compliance
with the notification and waiting period requirenteander the Hart-Scott-Rodino Antitrust Improvemseict of 1976, (iii) the receipt of
various third party consents, including releasemfGTE bondholders terminating liens on the tramsteassets, and (iv) various other
customary closing conditions. On behalf of the dpany, the Registrant has posted a letter of ctieali will entitle GTE to receive
approximately $8.5 million if the acquisition istrmmnsummated under certain specified conditiomduding the JV Company's incapacity to
finance the transactio



Purchase by the Registrant. Under a preliminatgrie(f intent dated August 19, 1999, the Registhastagreed in principal to purchase from
GTE telephone access lines in Wisconsin in exch&og®195 million, subject to certain adjustmenésctibed below. The assets to be
purchased by the Registrant will include all telepd access lines (which numbered approximatelyo84a8 of December 31, 1998) and
related property and equipment comprising GTE'allegchange operations in 42 exchanges in predatiynaral and suburban markets
throughout Wisconsin, substantially all of whicle adjacent to properties currently owned and opdray the Registrant.

Under the preliminary letter of intent, the parties/e agreed to use good faith efforts to nego#iateenter into a definitive asset purchase
agreement substantially similar to the agreemetatdddune 29, 1999 between the Registrant andadéiiliof GTE Corporation (which is filed
as Exhibit 99 to the Registrant's Quarterly ReparForm 10-Q for the quarterly period ended Junel909, and which is referred to
hereinafter as the "June Agreement"). Each pamyiiled to terminate the letter of intent undertain circumstances, including the right of
the Registrant to terminate the letter of interthd@ Registrant does not timely receive reasonsdtigfactory schedules. Assuming the parties
are able to reach agreement on a final definityre@ment substantially similar to the June Agredn{@rconsummation of the acquisition
would be subject to the receipt of the approvatiired above under the heading "Purchase by Jantiue Company,” (i) the $195 million
purchase price would be subject to adjustmentdasiita those outlined above under such heading(i@hthe Registrant would be committ
directly or indirectly to pay GTE approximately $9.million if the acquisition is not consummatedianconditions substantially similar to
those referenced in the June Agreement, includiadRegistrant's incapacity to finance the transacti

Additional Information. Additional information regding the above-described transactions is set farthe Registrant's press release dated
August 19, 1999, which is filed as Exhibit 99.1dterand is incorporated in its entirety (includalbcautionary statements relating to the
Registrant's forward-looking statements) by refeecherein.

SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causiedeport to be signed on its behalf by
undersigned thereunto duly authorized.

CENTURYTEL, INC.

Nei |l A. Sweasy
Vi ce President and Controller

Dated: August 25, 1999



Exhibit 99.1

FOR IMMEDIATE RELEASE FOR MORE INFORMATION CONTACT:
August 19, 1999 Media: Patricia Cameron (318) 38849%atricia.cameron@centurytel.com Investorsrdefs. Glover (318) 388-9648
jeff.glover@centurytel.cor

CenturyTel to acquire 126,400 access lines; expasdgisconsin wireline operations 37 percent

Monroe, LA. . .CenturyTel, Inc. (NYSE Symbol: CTahnounced today that it has entered into two s&épasset purchase transactions to
acquire a total of 126,400 access lines (as ofgrdr1998) in Wisconsin from GTE for $365 millid®enturyTel signed a letter of intent to
purchase 64,800 access lines in 42 exchanges smeémtiered into a joint venture, named Telephong bfSVisconsin, LLC, to purchase an
additional 61,600 access lines in 35 exchangesigta¥sin.

The new joint venture is owned by CenturyTel, Thtape USA Investments, Inc. and other investorst@gel will own 89 percent of the
joint venture through its equity investment, widde board representation, participate in significaanagement decisions and prov
operational, financial and managerial support.chlihe newly acquired Wisconsin properties will tise CenturyTel brand.

"This is an excellent transaction for CenturyTetdngse these markets are a natural strategic fitauit existing operations in Wisconsin," <
Glen F. Post, I, president and chief executiviicef of CenturyTel. "The markets are contiguoustio existing wireline operations, and
substantially all of these properties are coveredur wireless operations. We believe there wilklzmificant revenue enhancement
opportunities in these markets as we offer bund@dmunications services to our new customers. @ghélihas operated in Wisconsin for
more than 25 years and has developed valuabléoredhaips with customers, communities and regulatdigh we will build upon to foster
our continued expansion in the state."

CenturyTel expects these properties to generateadimad revenues of $83.5 million and produce ¢ksh of nearly $44.0 million during the
first 12 months of operation. Based on currentmggions including financing and operational expgeotes, CenturyTel believes these
acquisitions will be accretive to cash flow immaedig yet dilutive one to three cents to 2000 eagsirResults should be break even or
accretive to earnings per share after the first geaperation. Long-term financing plans are net gomplete and will be dependent upon
CenturyTel's assessment of its alternatives anétehaonditions. Likely financing alternatives indiua combination of bank credit facilities,
long-term debt and equity or equity-linked secasti

The properties encompass 77 local telephone exelsamiich include 100 percent digital switching witlre than 1,100 route miles of fiber.
GTE has invested $85.3 million in capital expendituover the past three years to upgrade the nehvilothese markets.

CenturyTel will become the second largest locahexge company in Wisconsin serving nearly half Bianiaccess lines in the state once
two transactions are completed.

Joseph A. Stroud, president of Telephone USA Imeests, Inc., said "Partnering with CenturyTel pd®& us with an exceptional opportul
to operate an outstanding telephone company in&&o and to be a competitive force."

The 105 GTE employees who serve these areas walffbeed positions with CenturyTel and TelephoneAus Wisconsin, LLC.

Customers will see no changes in their area cadiephone numbers or local calling areas. At fhigt it is anticipated that rates will remain
the same as GTE's current rates.

"This is the third transaction CenturyTel has ezdanto with GTE in recent months. As a result,wik expand our geographic operating
clusters by nearly half a million access lineshiree states," Post said. "We are focused on exgeatir growth strategies to become the
leading provider of integrated communications sesiin rural areas and smaller cities in the UnBtades."

The transactions are subject to review by the WisitcoPublic Service Commission, the Federal Compatiins Commission and the U.S.
Department of Justice. CenturyTel's completiort®atquisition of 64,800 access lines is also stiltjethe satisfactory negotiation and
execution of a definitive asset purchase agreearahtompletion of its due diligence. Subject tsthand other closing conditions, these
transactions are expected to close in second q008.

In addition to historical information, this reledseludes certain forward-looking statements thatsaubject to uncertainties that could cause
the Company's actual results to differ materiainf such statements. Such uncertainties includereunot limited to: changes in prevailing
interest rates or in the capital markets; the ¢&ffe€ ongoing deregulation in the telecommunicatiomustry; the effects of greater than
anticipated competition in the Company's marketssjble changes in the demand for the Companythupte and services; the Company's
ability to successfully introduce new offeringsatimely and cost-effective basis; the risks inhene rapid technological change; the
Company's ability to effectively manage its growtitluding integrating newly acquired propertie®ithe Company's operations; the success
and expense of the remediation efforts of the Camppand its vendors in achieving year 2000 compkaany similar efforts, changes or ot
factors impacting the GTE properties to be purctidseCenturyTel and Telephone USA of Wisconsin, [ B8d the effects of more general
factors such as changes in overall market or ecanoomdition or in legislation, regulation or pubfolicy. These and other uncertainties
related to the Company's business are describgabater detail in the Company's Annual Report om+b(-K for the year ended Decemt



31, 1998.

Any public offering of debt, equity or equity-lindesecurities which the company may make in conaeatiith the above-described
transactions will be effected only by means of@spectus. This press release does not constitudffearto sell or the solicitation of an offer
to purchase any cash securities.

CenturyTel, Inc. provides integrated communicatisevices including local exchange, wireless, Idisgance, Internet access and security
monitoring services to more than two million custmin 21 states. The company, headquartered irddoha., is publicly traded on the
New York Stock Exchange under the symbol CTL. Ceritel is the ninth largest local exchange telephomapany, based on access lir
and the 10th largest cellular company, based onlptipn equivalents owned, in the United Statesit\GenturyTel's corporate website at
(www.centurytel.com)
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