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Proposed

Proposed maximum aggregate
Title of each class of Amount to maximum offering _ _ _Amo_unt of
securities to be registered be registered price per note Offering price ®  registration fee ®
7.875% Senior Notes, Series L, $500,000,000 100% $500,000,000 $46,000
due 2012
1) Determined solely for the purpose @tualating the registration fee in accordance Withe 457(f) of the Securities
Act of 1933.

The registrant hereby amends this registration stament on such date or dates as may be necessarygatay its effective date until th
registrant shall file a further amendment that spedically states that this registration statement shll thereafter become effective i
accordance with Section 8(a) of the Securities Adair until this registration statement shall become ffective on such date as tr
Securities and Exchange Commission, acting pursuamd Section 8(a), may determine.

The information in this prospectus is not completeand may be changed. We may not sell these securgtientil the registration
statement filed with the Securities and Exchange Qomission is effective. This prospectus is nan offer to sell the securities and w
are not soliciting offers to buy these securitiesiiany state where the offer or sale is not permitte

Subject to Completion, Dated October 10, 2002

PROSPECTUS

[CenturyTel, Inc.'s Logo
Here]

Offer to Exchange
$500,000,000 Registered 7.875% Senior Notes, Setieslue 2012
for
All Outstanding Unregistered 7.875% Senior Notes, &ies L, due 2012

We are offering to exchange 7.87%Hiar notes, Series L, due 2012 that we have ergdtunder the Securities Act of 1933 for all
of our outstanding 7.875% senior notes, Seriesuk,2D12. In this prospectus, we refer to our regest notes as the exchange notes and our
outstanding senior notes as the outstanding ndtegefer to the exchange notes and the outstamdites collectively as the notes, all of
which are described further herein.

e We hereby offer to exchange all outstanding ndtatsdre validly tendered and not withdrawn for gnaé principal amount of
exchange notes which are registered under the ilesukct of 1933.

e The exchange offer will expire at 5:00 p.m., Newk €ity time, on , 2002, unless exied.
e You may withdraw tenders of your outstanding nateany time before the exchange offer expires.
e We will issue the exchange notes promptly afteretkehange offer expires.

e We believe that the exchange of outstanding nateeXchange notes will not be a taxable eventddefal income tax purposes, but
you should read "Certain U.S. Federal Income Tamséquences" beginning on page 35 for more infoonati

e We will not receive any proceeds from the exchauffger.



e No public market currently exists for the exchangées. We do not intend to apply for listing of #i&hange notes on any securities
exchange or to arrange for them to be quoted organtation system.

Owning the exchange notes involves risks that we sleribe in the "Risk Factors" section beginning on pge 13.

Each brokedealer that receives exchange notes for its owawt@ursuant to the exchange offer must acknoveleldagt it will delive
a prospectus in connection with any resale of saihange notes. The letter of transmittal descriimdw states that by so acknowled
and by delivering a prospectus, a brollealer will not be deemed to admit that it is anderwriter" within the meaning of the Securitiest
of 1933. This prospectus, as it may be amendedpplemented from time to time, may be used by &dardealer in connection with resa
of exchange notes received in exchange for outstgmibtes where such outstanding notes were aahbiresuch brokedealer as a result
marketmaking activities or other trading activities. Wavk agreed that, for a period of 180 days afteeipgration date (as defined here
we will make this prospectus available to any bradkealer for use in connection with any such resaée "Plan of Distribution."”

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of the
exchange notes or determined if this prospectus isuthful or complete. Any representation to the cortrary is a criminal offense.

The date of this prospectus is , 2002

NO DEALER, SALESPERSON OR OTHER PERSBNS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MKE
ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED ORICORPORATED BY REFERENCE IN THIS PROSPECTUS
CONNECTION WITH THE OFFER CONTAINED IN THIS PROSPEOS AND, IF GIVEN OR MADE, SUCH INFORMATION O
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVINGHEN AUTHORIZED BY CENTURYTEL. NEITHER THI
DELIVERY OF THIS PROSPECTUS NOR ANY SALE MADE HEREBIDER SHALL UNDER ANY CIRCUMSTANCES CREATE A
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFAIRS OF CENTURYTEL SINCE THE DATE HEREOF. TH
PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL @RSOLICITATION OF AN OFFER TO BUY ANY SECURITIE
OTHER THAN THOSE SPECIFICALLY OFFERED HEREBY OR ANSECURITIES IN ANY JURISDICTION WHERE, OR TO AN
PERSON TO WHOM, IT IS UNLAWFUL TO MAKE SUCH OFFER RO SOLICITATION. YOU SHOULD ASSUME THAT THI
INFORMATION CONTAINED OR INCORPORATED BY REFERENCHEN THIS PROSPECTUS IS ACCURATE ONLY AS OF TI
DATE ON THE FRONT COVER OF THOSE DOCUMENTS.
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FORWARD-LOOKING STATEMENTS



Certain statements contained or inc@igal by reference in this prospectus that arehistorical facts are intended to be forward-
looking statements within the meaning of the Pev@aecurities Litigation Reform Act of 1995. Theseafardiooking statements are basec
current expectations only, and are subject to abaurof risks, uncertainties and assumptions, mdnyhich are beyond our control. C
actual results may differ materially from thoseicptited, estimated or projected if one or moréheke risks or uncertainties materialize,
underlying assumptions prove incorrect. Factorsdbald affect actual results include but are motted to:

e our ability to effectively manage our growth, inding integrating newly acquired properties into operations, hiring
adequate numbers of qualified staff and succegsfipfjrading our billing and other information syste

e the risks inherent in rapid technological change

e the effects of ongoing changes in the regulatiothefcommunications industry, including the finatemme of pending
regulatory and judicial proceedings affecting comination companies generally

e the effects of greater than anticipated competitioour markets

e possible changes in the demand for, or pricingof,products and services, including lower thaicg#ted demand for
our newly offered products and services

e our ability to successfully introduce new producservice offerings on a timely and cost-effecthasis

e the direct and indirect effects on our businesaltieg from the financial difficulties of other camunications
companies, including the effect on our ability tilect receivables from financially troubled carsieand our ability to
access the capital markets on favorable terms, and

e the effects of more general factors, such as clamgenterest rates, in the capital markets, inegehmarket or
economic conditions or in legislation, regulatiarpablic policy.

These factors, and others, are destiibgreater detail in Item 1 of our Annual RepamtForm 10K for the year ended December
2001, which is incorporated by reference in thisspectus. You are cautioned not to place unduanedi on our forwartboking statement
which speak only as of the date of the documenthicth they appear. Except for our obligations tecttise material information under
federal securities laws, we undertake no obligationpdate any of our forward-looking statementsafaoy reason.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and curreeparts, proxy statements and other information whiln SEC. You can read and copy
information at the public reference room of the SE@50 Fifth Street, NW, Washington, D.C. 20548u¥Ynay call the SEC at 1-800-SEC-
0330 for more information about the public refeemoom. The SEC also maintains an Internet sité ¢batains reports, proxy a
information statements and other information regrdegistrants, like us, that file reports witletBEC electronically. The SEC's Intel
address is http://www.sec.gov. You may also obtairtain information about us at the offices of M@~ York Stock Exchange at 20 Bre
Street, New York, New York 10005.

We have filed a registration statementForm S4 and related exhibits with the SEC under the SgesirAct. The registratic
statement may contain additional information thatyrbe important to you. You may obtain a copy @f tegistration statement and exhi
from the SEC as indicated above.

In this document, we "incorporate bference" certain information that we file with ti&&C, which means that we can disc
important information to you by referring to thafarmation. You will be deemed to have notice dfirflormation incorporated by referer
in this prospectus as if that information was ideld in this prospectus. You should therefore readrtformation incorporated by referenc
this prospectus with the same care you use wheling¢his prospectus. Certain information that vie later with the SEC will automatica
update and supersede information incorporated feyarce in this prospectus and information conthinghis prospectus.

We incorporate by reference the follegvdocuments that we have filed with the SEC purstathe Securities Exchange Act of 1¢
as amended (the "Exchange Act"):

e Annual Report on Form 10-K for the year ended Ddmem31, 2001.
e Quarterly Reports on Form 10-Q for the quartersedndarch 31, 2002 and June 30, 2002.

e Current Reports on Form 8-K filed on January 31020-ebruary 1, 2002, March 22, 2002, April 25, 208pril 29,
2002, May 3, 2002, June 28, 2002, July 15, 2008, 19, 2002, July 26, 2002, August 13, 2002 (twports), August
14, 2002, August 22, 2002 and October 8, 2!



e All documents filed by us with the SEC pursuanSextions 13(a), 13(c), 14 or 15(d) of the Exchafgeafter the date
of this prospectus and prior to the terminatiomhig offering.

At your request, we will provide youthvia free copy of any of these filings (except éahibits, unless the exhibits are specific
incorporated by reference into the filing). You nraguest copies by writing us at 100 CenturyTel/®rMonroe, Louisiana 71203, Attenti
Harvey P. Perry, or by telephoning us at (318) 8880. In addition, so long as any notes remaintantsng as "restricted securities" wit
the meaning of Rule 144 under the Securities Aetyill make available to any holder of notes, upequest, at the same address and .
number, information as is necessary to permit galesuant to Rule 144 and Rule 144A under the Sexs1Act during any period in whi
we are not subject to Section 13 or 15(d) of thehaxge Act.

PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus and is not intended to contain all of the information that may be
important to you. You should read the entire prospectus and the documents to which we have referred you As used in this prospectus, the terms
"CenturyTel," "we," "our" and "us" refer to CenturyTel, Inc., and not any of its subsidiaries (unless the context requires and except under the
heading "CenturyTel" immediately below, where such terms refer to the consolidated operations of CenturyTel, Inc. and its subsidiaries).

CenturyTel

We are a regional integrated commuigoat company. We are primarily engaged in providiogal telephone communicatic
services in 22 states. We also provide long digahtternet, competitive local exchange, broadbdai, security monitoring, and ot
communications and business information servicesdéscribed further below, we recently sold ourlgss communications business.
the year ended December 31, 2001, local telephemvices provided 90% of our consolidated reventms fcontinuing operations.

Our principal offices are located a XDenturyTel Drive, Monroe, Louisiana 71203, telepd number: (318) 388-9000.
Operations

Telephone operations. Based on published sources, we believe that wecamently the eighth largest local exchange teleg
company in the United States, measured by the nuoftielephone access lines served. At August BQ22our telephone subsidiaries sel
approximately 2.4 million access lines in 22 stapesnarily in rural, suburban and small urban camities. All of our access lines are ser
by digital switching technology, which in conjuranti with other technologies allows us to offer aiddial premium services to our custom
including call forwarding, conference calling, ealldentification, selective call ringing and catiiting.

The following table sets forth inforrwat with respect to our access lines as of Auglise802:

Number of Percent of

State Access Lines Access Lines
Wisconsin 495,690(1 20.3%
Missouri 484,998(2 19.9%
Alabama 295,662 12.1%
Arkansas 270,703 11.1%
Washingtor 189,465 7.8%
Michigan 116,045 4.7%
Louisiana 104,562 4.3%
Colorado 97,282 4.0%
Ohio 84,455 3.5%
Oregon 77,464 3.2%
Montana 66,272 2.7%
Texas 49,474 2.0%
Minnesots 31,179 1.3%
Tennesse 27,574 1.1%
Mississippi 24,105 1.0%
New Mexico 6,550 —(3)
Idaho 6,074 —(3)
Wyoming 5,526 —(3)
Indiana 5,480 —(3)
lowa 2,082 —(3)
Arizona 1,980 —(3)
Nevada 50 —(3)

2,443,12¢ 100%




(1) Approximately 62,020 of these lines are ovaad operated by CenturyTel's 89%-owned affiliate.
(2) Approximately 130,995 of these lines are edand operated by CenturyTel's 75.7%-owned dfilia

(3) Represents less than 1%.

Our telephone subsidiaries are instglfiber optic cable in certain of our high traffitarkets and have provided alternative routir
telephone service over fiber optic cable networkseveral strategic operating areas. At August28D2, our telephone subsidiaries
approximately 13,800 miles of fiber optic cableuse.

Other operations. We also provide long distance, Internet, compeatilivcal exchange, broadband data, and securitytorong in
certain local and regional markets, as well asageftrinting and related business information sei At August 31, 2002, our long dista
business served approximately 572,100 customerseitein of our markets, and we provided Interneteas services to a total
approximately 167,200 customers, 128,900 of whiteived traditional dialp Internet service and 38,300 of which receivadilr®SL
services.

In late 2000, we began offering contpatilocal exchange telephone services, couplet ieitg distance, Internet access and «
services, to small to mediusized businesses in Monroe and Shreveport, Lowsiand in late 2001, we began offering similar ise ir
Grand Rapids and Lansing, Michigan.

Acquisitions and Dispositions

Wireline acquisitions. On July 1, 2002, we completed the purchase of sssahprising all of the local exchange telephoneraiion:
of Verizon Communications, Inc. ("Verizon") in thtate of Alabama for approximately $1.020 billioncash. The assets purchased incluc
all telephone access lines (which numbered ne&0y0®0 at the time of purchase) and related prpartl equipment comprising Verizc
local exchange operations in 90 exchanges in pradortly rural markets throughout Alabama, (ii) \zenm's assets used to provide DSL
other high speed data services within the purchasetianges and (iii) approximately 1,400 route snité fiber optic cable within tt
purchased exchanges. The acquired assets do hatéri¢erizon's wireless, long distance, dialdnternet, or directory publishing operatic
or rights under various Verizon contracts, inclggihose relating to customer premise equipmentdi¥@ot assume any liabilities of Veriz
other than (i) those associated with contractsliies and certain other assets transferred inneation with the purchase and (ii) cer
employee-related liabilities, including liabilitiésr postretirement health benefits.

On August 31, 2002, we completed theslpase of assets comprising all of Verizon's l@cahange telephone operations in the
of Missouri for approximately $1.177 billion in ¢asThe assets purchased include (i) all telephoreess lines (which numbel
approximately 354,000 at the time of purchase) mtated property and equipment comprising Verizéoéal exchange operations in
exchanges in predominantly rural and suburban nstkeoughout Missouri, several of which are adjade properties that we have owi
and operated since 2000, (ii) Verizon's assets tsquovide DSL and other high speed data serwadsin the purchased exchange:
Missouri and (iii) an aggregate of approximateldQD route miles of fiber optic cable within the glhmsed exchanges in Missouri. !
agreement with Verizon relating to assets retalme®/erizon and liabilities assumed by us in thesiction are the same as those desc
above for the Alabama purchase.

Wireless operations divestiture. On August 1, 2002, we completed the sale of subatlnall of our wireless operations to an affit
of ALLTEL Corporation ("Alltel"). We agreed on Mahcl9, 2002 to sell our wireless operations to Afiee $1.65 billion in cash. Due tc
cross-ownership restriction that precluded the shttne minorityewned market, we received approximately $1.5930bilin connection wit
the transaction (which we expect to be $1.268dmillafter tax). Alltel has agreed to purchase thisonity interest from us for approximat
$68 million, if, among other things, the FCC waitke crossswnership restriction prior to February 1, 2003. &surance can be given -
this sale will occur.

In connection with this transaction, ereested our (i) interests in our majorityvned and operated cellular systems, which at 301
2002 served approximately 783,000 customers anddeadss to approximately 7.8 million pops, (ii) ority cellular equity interes
representing approximately 1.8 million pops at J@@e 2002, and (iii) licenses to provide Personam@unications Services cover
approximately 1.3 million pops in Wisconsin and bow

Future acquisitions. We continually evaluate the possibility of acquiriadditional communications assets in exchangecésh
securities or both, and at any given time may liagad in discussions or negotiations regardingtiaddi acquisitions. We generally do
announce our acquisitions until we have enterea &preliminary or definitive agreement. Over tlestpfew years, the number and siz
communications properties on the market has ineceasbstantially. Although our primary focus witintinue to be on acquiring intere
near our properties or that serve a customer laage Enough for us to operate efficiently, we map acquire other communications inter
and these acquisitions could have a material imypaat CenturyTel



Funding Commitments

On October 15, 2002, we are committetetieem $400 million principal amount of our rekegable debt securities at par value,
an associated premium payment of approximatelyl$ifillion and accrued interest. We are also coneahitn December 2002 to pay ta
estimated at $325 million resulting from the sdl®ar wireless operations. We plan to fund theskengption and tax payments by using «

on hand and borrowings under our $800 million a§eémxg credit facilities.

When used in this prospectus, (1) the term "FCC" means the Federal Communications Commission, (2) the term "DS." means digital
subscriber lines, through which we provide high-speed Internet service, and (3) the term "pops," whenever used with respect to wireless
operations, means the population of licensed markets (based on independent third-party population estimates) multiplied by our proportionate

equity interestsin the licensed operators of those markets.

The Exchange Offer

Securities Offered .......ccoooevvveeieiiii e,

The Exchange Offer ......cccccovvccciviviiieee e

Resale of Exchange NOtes ...........cooooceemmmnme e

We are offering to excharthe outstanding notes for the
exchange notes in the aggregate principal amounpab
$500,000,000. The exchange notes will evidencestimee
debt as the outstanding notes and will be entiteedhe
benefits of the same indenture as the outstanditesnThe
terms of the exchange notes and outstanding naotes a
identical in all material respects, except printhipdor
certain provisions relating to additional interast transfer
restrictions.

The exchange notes are beffegad in exchange for a like
principal amount of outstanding notes. The outstand
notes may be exchanged only in integral multiplés o
$1,000. The issuance of the exchange notes isdateto
satisfy our obligations contained in a registratigghts
agreement between us and the initial purchaserthef
outstanding notes.

Based on interpretive letters of the SEC staff hardt
parties, we believe that you may resell and tranfe
exchange notes issued pursuant to the exchange ioffe
exchange for outstanding notes without complianitke thie
registration and prospectus delivery provisions thé
Securities Act if, among other things:

e you are acquiring the exchange notes in the ordinar
course of your business;

e you have no arrangement or understanding with any
person to participate in the distribution of the
exchange notes;

e you are not our affiliate (as defined in Rule 405
promulgated under the Securities Act); and

e you are not engaged in, and do not intend to engage
in, the distribution of the exchange notes.



However, the SEC has not confirmed this treatmedtvae
cannot assure you that the staff of the SEC wouldtera
similar determination with respect to the exchaofier.

If you fail to satisfy any of these conditions, yauill be
subject to the registration and prospectus delivery
requirements of the Securities Act in connectiorthwa
resale of the exchange notes.

Each broker-dealer that receives exchange notdssfown
account pursuant to the exchange offer in exchdoge
outstanding notes that it acquired as a result afket-
making or other trading activities must deliverragpectus
in connection with any resale of the exchange noies
provide us with a signed acknowledgment of these

obligations.

EXpiration Date .........oooiiiiiiiiiiiiieiie e The exchange offer expisg 5:00 p.m., New York City
time, on , 2002, or such later date time to which
it is extended by us in our sole discretion (thepfetion
date").

Conditions to the Exchange Offer ..................... . Our obligation to consummate the exchange offsulgect

to certain customary conditions. See "The Exchabffer."
We reserve the right to terminate or amend the axgh
offer at any time prior to the expiration date uptire
occurrence of any such condition.

Withdrawal Right ..o Tenders may be withdrawn aaty time prior to the
expiration date. Any outstanding notes not accefaeany
reason will be returned without expense to the ¢end
holder as promptly as practicable after the exjinar
termination of the exchange offer.

Procedure for Tendering Outstanding Notes.......... We issued the outstanding notes as global sazuiit fully
registered form without coupons. Beneficial intésaa the
outstanding notes which are held by direct or mctir
participants in The Depository Trust Company ("DTC"
through uncertificated depositary interests arewshan,
and transfers of the outstanding notes can be mable
through, records maintained in book-entry form by
with respect to its participants. If you are a leoldf an
outstanding note held in the form of a book-entreiiest
and you wish to tender your outstanding notes %change
pursuant to the exchange offer, you must transmithe
exchange agent, on or prior to the expiration date:

e a written or facsimile copy of a properly completed
and executed letter of transmittal and all other
required documents to the address set forth on the
cover page of the letter of transmittal; or

e a computer-generated message transmitted by means
of DTC's Automated Tender Offer Program system
and forming a part of a confirmation of book-entry
transfer in which you acknowledge and agree to be
bound by the terms of the letter of transmittal.



Use Of ProCeeds ........oeeviiiiiieiii i imceeeee e,

EXchange Agent ........ccoveeeiiiiiiiiiiiiiececeeree e e

United States Federal Income
Tax CONSEQUENCES.......cceeeeveeereeereeees e eeeeeenees

Effect on Holders of Outstanding Notes.......cou..

The exchange agent must also receive on or pridhéo
expiration date:

e atimely confirmation of book-entry transfer of you
outstanding notes into the exchange agent's account
at DTC, in accordance with the procedure for book-
entry transfers described in this prospectus under
"The Exchange Offer — Exchange Offer Procedures
— Book-Entry Transfer"; or

e the documents necessary for compliance with the
guaranteed delivery procedures described in this
prospectus under "The Exchange Offdexchange
Offer Procedures."

We will not receive anyshaproceeds from the issuance of
the exchange notes pursuant to the exchange offer.

Regions Bank is serving #® exchange agent in
connection with the exchange offer.

The exchange of outstanding notes pursuant toxtieamge
offer should not be a taxable event for United &tdéederal
income tax purposes. See "Certain U.S. Federamecbax
Considerations —The Exchange Offer."

Upon acceptance for exchange of all valitindered
outstanding notes pursuant to the terms of thihaxge
offer, we will have fulfiled a covenant containéd the
registration rights agreement between us and tht@lin
purchasers of the outstanding notes and, accoydlitigé
holders of the outstanding notes will have no farth
registration or other rights under the registratioghts
agreement, except under certain limited circums&anSee
"The Exchange Offer — Terms of the Exchange." Hlddé
the outstanding notes who do not tender their antihg
notes in the exchange offer will continue to holacts
outstanding notes and will be entitled to all rgghand
limitations thereto under the indenture. All untereti, and
tendered but unaccepted, outstanding notes williroa to
be subject to the restrictions on transfer proviftedn such
outstanding notes and the indenture. To the extent
outstanding notes are tendered and accepted extte@nge
offer, the trading market, if any, for the outstamgdnotes
could be adversely affected. See "Risk Factors sk Ri
Factors Relating to the Exchange Offer — Outstapdiotes
not exchanged for exchange notes will continue o b
subject to restrictions on transfer and may becdess
liquid."

The Exchange Notes

CenturyTel, Inc., a Louisiana corporation.

$500 million aggregatnpipal amount of 7.875% Senior
Notes, Series L, due 2012.
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Certain COVENANTS........cuuiieiiieeeei e o s e e

[ (=] (=15 R

Optional Redemption .........cccccveeeeeiiniiciece e

Form and Denomination .............cccceeveeceeeeeeeeeeenen

TraING «ooeeeeie e

August 15, 2012.

The exchange notes will be our senior unsecured
obligations. The exchange notes will rank senioany of

our future subordinated debt and equally in rightayment
with all of our existing and future unsecured and
unsubordinated debt. As of June 30, 2002, we had
approximately $2.7 billion of unsecured and unsdbated
debt that would have ranked equally with the notés.are

a holding company and, therefore, the notes will be
effectively subordinated to all existing and future
obligations of our subsidiaries. As of June 30, 20the
long-term debt of our subsidiaries was $523.5 onilli

The indenture governing tfeges contains covenants that,
among other things, will limit our ability to:

e incur, issue or create liens upon our property; and

e consolidate with or merge into, or transfer or é&as
all or substantially all of our assets to, any othe

party.

These covenants are subject to important exceptomus
qualifications that are described under "Descriptid the
Notes — Merger and Consolidation" and "— Limitagamm
Liens."

7.875% per year thie principal amount payable semi-
annually in arrears on February 15 and August 1Bauh
year, beginning on February 15, 2003.

We may redeem some or all & tlotes at any time and
from time to time at a redemption price equal te ¢ineater
of (i) 100% of the principal amount thereof and fiie sum
of the present values of the remaining schedulganpats
of principal and interest on the notes being redmbm
discounted to the redemption date at the then wurre
Treasury Rate plus 35 basis points, together witleither
case, any accrued and unpaid interest to the date o
redemption as described under "Description of th&ebl—
Optional Redemption."

The exchange notes will be issueddenominations of
$1,000 and any integral multiple of $1,000. Thehexmge
notes will be represented by a single, permaneaftaginote
in fully-registered form without interest couponghe
global note will be deposited with the trustee astadian
for DTC and registered in the name of a nomineBTE in
New York, New York for the accounts of participaris
DTC. Beneficial interests in any of the exchangeeaavill
be shown on, and transfers will be effected onlpugh,
records maintained by DTC or its nominee and arghsu
interest may not be exchanged for certificated sées,
except in limited circumstances described in théspectus.

The exchange notes will not be listed on any s#esri
exchange or included in any automated quotatiotesys
The initial purchasers of the outstanding notesshawised
us that they currently intend to make a market hie t
exchange notes. However, the initial purchasers rate



obligated to do so and may discontinue any markaking
activity with respect to the exchange notes at &me
without notice.

Risk Factors

You should carefully consider all oktimformation contained or incorporated by refeeeircthis prospectus as well as the spe
factors under "Risk Factors" beginning on page 13.

Summary Consolidated Financial Information and Opeating Data
(Dollars, except per share amounts, in thousands)

The summary consolidated financial infation of CenturyTel set forth below has been vieti from, and should be read
conjunction with, (i) our audited consolidated ficéal statements as of December 31, 2000 and 200%aa each of the years in the three-
year period ended December 31, 2001 incorporatagfeyence in this prospectus from our current repo Form -K dated March 19, 20(
and filed with the SEC on August 13, 2002, anddiiy unaudited financial information as of and ttee six months ended June 30, 2001
2002 incorporated by reference in this prospeatus four quarterly report on Form IDfor the quarter ended June 30, 2002. Our opg
results for the six months ended June 30, 2001280a are not necessarily indicative of the redolfse expected for any future periods.

Six Months Ended

Year Ended December 31, June 30,
1999 2000 2001 2001 2002
(unaudited)
Income Statement Data:
Operating revenues:
Telephone $1,126,11: $1,253,96¢ $1,505,73: $739,13: $ 753,23(
Other 128,28t 148,38t 173,77: 81,71¢ 108,39(
Total operating revenues 1,254,40( 1,402,35' 1,679,50¢ 820,85z 861,62(
Operating expenses:
Cost of sales and operating
expenses 600,03¢ 671,992 826,94¢ 407,96¢ 436,877
Corporate overhead costs allocable
to discontinued operations 19,41¢€ 21,411 20,213 9,958 9,932
Depreciation and amortization 280,22 322,817 407,03¢ 199,40¢ 186,23
Total operating expenses 899,67" 1,016,22( 1,254,19¢ 617,33¢ 633,04(
Operating income 354,72! 386,13 425,30* 203,51¢ 228,58(
Interest expense (150,557 (183,302 (225,523 (119,061 (104,805
Income from continuing operations,
net of tax 135,52( 124,22¢ 144,14¢ 47,91¢ 83,06t
Discontinued operations, net of tax 104,24¢ 107,24~ 198,88t 153,044 66,465
Net income 239,76¢ 231,474 343,031 200,963 149,53(C
Add: After-tax effect of goodwill
amortization(1) 41,814 46,55E 56,26€ 28,21¢ —
Net income, as adjusted 281,58: 278,02¢ 399,297 229,181 149,53(C
Basic earnings per share:
From continuing operations $ 09 % 08 % 1.0 $ 03 $ 0.5¢
From continuing operations, as
adjusted(1) 1.20 1.15 1.35 0.51 0.59
From discontinued operations 0.75 0.77 1.41 1.09 0.47
From discontinued operations, as
adjusted(1) 0.83 0.84 1.48 1.12 0.47
Basic earnings per share 1.72 1.65 2.43 1.43 1.06

Basic earnings per share, as



adjusted(1) 2.03 1.98 2.83 1.63 1.06

Diluted earnings per share:

From continuing operations $ 0.9t $ 0.8t $ 1.0: $ 03¢ $ 0.5¢
From continuing operations, as
adjusted(1) 1.18 1.13 1.34 0.50 0.58
From discontinued operations 0.74 0.76 1.40 1.08 0.47
From discontinued operations, as
adjusted(1) 0.81 0.83 1.47 1.11 0.47
Diluted earnings per share 1.70 1.63 2.41 1.41 1.05
Diluted earnings per share, as
adjusted(1) 1.99 1.96 2.81 1.61 1.05

Other Financial Data: @

Ratio of earnings from continuing
operations to fixed charges and
preferred stock dividends 2.45 2.07 2.00 1.61 2.19

Ratio of earnings from continuing
operations, excluding nonrecurring
items, to fixed charges and

preferred stock dividends 2.39 2.12 1.89 1.72 2.33
As of December 31, As of June
30,
2000 2001 2002
Balance Sheet Data: (unaudited)
Cash and cash equivalents $ 11,407 $ 3,496 $ 302,070
Net property, plant and equipment 2,698,010 2,736,142 2,725,096
Assets held for sale 902,133 845,428 861,526
Total assets 6,393,290 6,318,684 6,637,308
Total debt (including short-term debt and current
maturities of long-term debt) 3,472,954 3,096,334 3,182,585
Liabilities related to assets held for sale 152,332 148,870 171,680
Stockholders' equity 2,032,079 2,337,380 2,458,089
As of December 31, As of June
30,
1999 2000 2001 2002
Operating Data (unaudited):
Local exchange access lines in service 1,272,867 1,800,565(3) 1,797,643 1,795,180
Long distance customers 303,722 363,307 465,872 536,394

(1) This adjustment reflects the aftexx effect of eliminating goodwill amortization accordance with Statement of Financial Accoun
Standard No. 142 ("SFAS 142"), which provides tbéctive January 1, 2002, goodwill is no longeljsct to amortization.

(2) Calculated in the manner described in this prasiseender "Earnings Ratios."



(3) Reflects our purchase of over 490,000 telephonesaclines during 2000.

Summary Pro Forma Financial Data
(Dollars, except per share amounts, in thousands)

The following tables set forth summanaudited consolidated condensed pro forma finhkimdfiarmation for the year ended Decerr
31, 2001 and as of and for the six months ended 30n 2002 that gives effect to our recently congplé/erizon acquisitions and wirels
operations divestiture. See "Prospectus Summaryertu@yTel —Acquisitions and Dispositions." This summary pronfa information he
been derived from, and should be read in conjunciiith, the unaudited pro forma consolidated cosddnfinancial information, and t
notes thereto, incorporated by reference in thisgpectus from our current report on ForrK 8ated August 31, 2002 and filed with the ¢
on October 8, 2002. Our wireless operations haea peesented below as discontinued operations.

We have prepared the pro forma findrinfarmation related to the Verizon acquisitiomadahe wireless divestiture based on var
assumptions described in our current report on Fd#nincluding the assumption that each purchaseta@dlivestiture occurred on Jant
1, 2001, for purposes of the income statement datd,June 30, 2002, for purposes of the balancet stega. As explained further in «
current report on Form B; the pro forma information does not give effestany potential revenue enhancements, cost redscto othe
operating efficiencies that could result from therizon acquisitions.

We have presented this summary pro doimformation for illustrative purposes only. Tligormation may not be indicative of 1
operating results or financial position that wohllve occurred if such pending transactions actwaityrred on the dates indicated above
in accordance with the other assumptions desciiibbedir current report on Form 8- nor is it necessarily indicative of our futurpasating
results or financial position. See "Risk Factors."

Year Ended December 31, 2001

As Reported Pro Forma (unaudited)
Verizon Pro Forma Pro Forma
CenturyTel Acquisitions(1) Adjustments(2) Consolidated
Income Statement Data:
Operating revenues:
Telephone $ 1505733 $ 552,127 $ — $ 2,057,860
Other 173,771 — — 173,771
Total operating revenues 1,679,504 552,127 — 2,231,631
Operating expenses:
Cost of sales and operating expenses 826,948 233,108 14,900 1,074,956
Corporate overhead costs allocable to
discontinued operations 20,213 — — 20,213
Depreciation and amortization 407,038 81,498 — 488,536
Total operating expenses 1,254,199 314,606 14,900 1,583,705
Operating income 425,305 237,521 (14,900 647,926
Interest expense (225,523) (21,388) (43,642) (290,553)
Income from continuing operations, net
of tax 144,146 126,339 (35,125) 235,360
Discontinued operations, net of tax 198,885 — (198,885) —
Net income 343,031 126,339 (234,010) 235,360
Basic earnings per share:
From continuing operations 1.02 1.67
From continued operations, as
adjusted(3) 1.35 2.00
From discontinued operations 1.41 —
From discontinued operations, as
adjusted(3) 1.48 —
Basic earnings per share 2.43(4) 1.67
Basic earnings per share, as
adjusted(3) 2.83 2.00

Diluted earnings per share:
From continuing operations 1.01 1.64



From continuing operations, as

adjusted(3) 1.34 1.96
From continuing operations 1.40 —
From discontinued operations, as

adjusted(3) 1.47 —
Diluted earnings per share 2.41(4) 1.64
Diluted earnings per share, as

adjusted(3) 2.81 1.96

Other Financial Data (unaudited):
Ratio of earnings from continuing
operations to fixed charges and
preferred stock dividends(5) 2.00 2.30
Ratio of earnings from continuing
operations, excluding nonrecurring
items, to fixed charges and preferred
stock dividends(5) 1.89 2.22
Six Months Ended June 30, 2002 (unaudited)
As Reported Pro Forma
Verizon Pro Forma Pro Forma
CenturyTel Acquisitions(1) Adjustments(2) Consolidated

Income Statement Data:
Operating revenues

Telephone $ 753,230 $ 266,314 $ — $ 1,019,544
Other 108,390 — — 108,390
Total operating revenues 861,620 266,314 — 1,127,934
Operating expenses:
Cost of sales and operating expenses 436,877 106,791 6,756 550,424
Corporate overhead costs allocable to
discontinued operations 9,932 — — 9,932
Depreciation and amortization 186,231 42,259 — 228,490
Total operating expenses 633,040 149,050 6,756 788,846
Operating income 228,580 117,264 (6,756) 339,088
Interest expense (104,805) (8,400) (21,549) (134,754)
Income from continuing operations, net of
tax 83,065 66,581 (16,983) 132,663
Discontinued operations, net of tax 66,465 — (66,465) —
Net income 149,530 66,581 (83,448) 132,663
Basic earnings per share:
From continuing operations 0.59 0.94
From discontinued operations 0.47 —
1.06 0.94
Diluted earnings per share:
From continuing operations 0.58 0.92
From discontinued operations 0.47 —
1.05 0.92
Other Financial Data (unaudited):
Ratio of earnings from continuing
operations to fixed charges and
preferred stock dividends(5) 2.19 2.52
Ratio of earnings from continuing
operations, excluding nonrecurring
items, to fixed charges and preferred
2.63

stock dividends(5) 2.33

As of June 30, 2002 (unaudited)



1)

()

(3)
(4)

()
(6)

In connection with the exchange offer, you should carefully consider the following risk factors, as well as the other information contained or

As Reported Pro Forma

Verizon Pro Forma Pro Forma
CenturyTel Acquisitions(1) Adjustments(2) Consolidated

Balance Sheet Data:(6)
Net property, plant and equipment $ 2,725,096 $ 639,686 $ — $ 3,364,782
Total assets 6,637,308 869,340 277,326 7,783,974
Short-term debt and current

maturities of long-term debt 432,397 — — 432,397
Total debt (including short-term debt

and current maturities of long-term

debt) 3,182,585 — 655,000 3,837,585
Total stockholders' equity 2,458,089 — 578,154 3,036,243

These amounts are based on special purpose fihatati@ments of the Verizon operations acquiretthénthird quarter c
2002. In connection with these special purposenfife statements, Verizon made numerous assumpdiatsllocation
where specific data was not available pertainingheoacquired assets. Because of the significamuabof allocation:
and estimates used to prepare these special puiipaseial statements and because we will opetedset assets unde
different operating and management structure, thay not reflect the financial position and reswoit®perations of th
properties after we acquire them.

These amounts are based on our preliminary altmtsitof the aggregate Verizon purchase price in hotuisitions tc
the Verizon assets acquired. Our preliminary esgmaf the fair value and useful lives of Verizomé-current assel
and liabilities are subject to change upon comphetf our valuation analysis. To the extent thaalffiallocations of th
purchase price cause our annual depreciaiuth amortization expense to differ from that préserin the pro form
information, annual earnings per share will be ca#fd by $.01 per share for every $2.4 million défece in annue
depreciation and amortization expense. For mow@imdtion, see "Risk Factors."

As adjusted to reflect the after-tax effect of éhiating goodwill amortization in accordance withAS-142.

Our basic earnings per share and diluted earmirgshare for the year ended December 31, 200%na2 and $1.7(
after eliminating the effect of nonrecurring netngaassociated with our wireless operations.

Calculated in the manner described in this prosggeender "Earnings Ratios."

For additional pro forma balance sheet data, segitélization."

RISK FACTORS

incorporated by reference in this prospectus.

Risk Factors Relating To CenturyTel

We have a substantial amount of indebtedness.

Principally, as a result of our recaaguisitions, we have a substantial amount of itetltess. See "Capitalization.” This could hii
our ability to adjust to changing market and ecoigoronditions, as well as our ability to accessdaapital markets to refinance maturing ¢
in the ordinary course. In connection with exeaytwur business strategies, we are continuouslyuatiafy the possibility of acquirit
additional communications assets, and we may détedinance acquisitions by incurring additional éfdedness. If we incur significi
additional indebtedness, our credit ratings cowdablversely affected. As a result, our borrowingt€@ould increase, our access to ce
may be adversely affected and our ability to satisfr obligations under the notes or our other lnteéléness could be adversely affected.

Our operations have undergone material changes, and our actual operating results will differ from the results indicated

in our historical and pro forma financial statements.



As a result of our recently completegrivon acquisitions and wireless divestiture, oix af operating assets differs materially fr
those operations upon which our historical finahsiatements are based. Consequently, our histdineancial statements may not be relie
as an indicator of future results. Moreover, the farma financial information summarized and inargied by reference in this prospec
while helpful in illustrating certain effects of ptecently completed transactions and related &imays, does not attempt to predict or suc
future operating results. The pro forma informati®presented for illustrative purposes only anddasnecessarily indicative of the opera
results or financial position that would have ocedrif such transactions had been consummated eoldtes and in accordance with
assumptions described in such information, narngcessarily indicative of our future operatingulés or financial position.

In particular, you should be aware tihat pro forma information summarized and incorfeday reference in this prospectus refl
our preliminary allocations of the aggregate pusehprice paid in the Verizon acquisitions to theixXm assets acquired. Such prelimir
allocations include the assumption that the falu@aof property, plant and equipment will approxieéhe carrying value thereof on
applicable dates of acquisition. The preliminartineates of the fair value of the noncurrent asseis liabilities are subject to change u
completion of our valuation analysis. To the extinatt final allocations of the purchase price camseannual depreciation and amortiza
expense to differ from that presented in the pranfbinformation, annual earnings per share wilaffected by $.01 per share for every ¢
million difference in annual depreciation and anzation expense. Thus, for example, if we ultimatdlocate an additional $95.7 million
the aggregate purchase price to property, planegngpment (representing a 15% increase in the atrtbat we have preliminarily allocat
to such assets), our annual depreciation and arabadin expense would increase by approximately $8ilBon (assuming a compos
depreciation rate of 10%) and our annual earnimgsipare would decrease by approximately $.04hmmesrom the amounts presented ir
pro forma information. For more information, see ttotes to the pro forma information incorporatgddierence herein.

Our futureresults will suffer if we do not effectively manage our growth.

We expect our future growth to comerfracquiring additional telephone properties, expanéto new markets, providing service
new customers, increasing network usage and prayiddditional products and services. Our futurevinadepends, in part, upon our abi
to:

upgrade our billing and other information systems

e retain and attract technological, managerial ahérokey personnel to work at our Monroe, Louisiapadquarters and
regional offices

e effectively manage our day to day operations whileempting to execute our business strategy of redipg our
wireline operations and our emerging businesses

e realize the projected growth and revenue target®ldped by management for our newly acquired aneérgimg
businesses, and

continue to identify new acquisition opportunittbat we can finance, complete and operate on &ttegierms.

Our rapid growth poses substantial lehges for us to integrate new operations intoesusting business, to successfully monitor
operations, costs, regulatory compliance and semyi@lity, and to maintain other necessary intecnatrols. If we are not able to meet tt
challenges effectively, our results of operatiors/he harmed.

Our industry is highly regulated, and continues to undergo various fundamental regulatory changes.

As a diversified full service incumbdotal exchange carrier, or ILEC, we have trad#ibnbeen subject to significant regulation fr
federal, state and local authorities. This regatatiestricts our ability to raise our rates andampete, and imposes substantial compli
costs on us. In recent years, the communicatiothgsiny has undergone various fundamental regulatoanges that have generally redt
the regulation of telephone companies and permitedpetition in each segment of the telephone imgushese and subsequent cha
could adversely affect us by reducing the feeswatre permitted to charge, altering our tariffistures, or otherwise changing the natu
our operations and competition in our industry. &lve unable to predict the future actions of theowesr regulatory bodies that govern us,
such actions could materially affect our business.

We face competition, which could adversely affect us.

As a result of various technologicatgulatory and other changes, the telecommunicatiodsstry has become increasir
competitive, and we expect these trends to contifbhe number of companies that have requested @aation to provide local exchan
service in our markets has increased in recentsyeard we anticipate that others will take simdation in the future. As an ILEC, ¢
competitors include competitive local exchangeieesr or CLECs, and other providers (or potenti@vjglers) of communications servic
such as Internet service providers, wireless telaphcompanies, satellite companies, alternate squewiders, neighboring ILECs, lo



distance companies and cable companies that maydpreervices competitive with ours or serviced tha intend to introduce. We can
assure you that we will be able to compete effetfiwith all of these industry participants.

We expect competition to intensify agsult of new competitors and the developmentes¥ technologies, products and services
cannot predict which future technologies, productservices will be important to maintain our cotigpee position or what funding will k
required to develop and provide these technologiesducts or services. Our ability to compete sssfidly will depend on how well v
market our products and services, and on our aldiainticipate and respond to various competiaators affecting the industry, includin
changing regulatory environment that may affectdifferently from our competitors, new services tmaay be introduced, changes
consumer preferences, demographic trends, ecormmiitions and discount pricing strategies by caitgs.

Many of our current and potential cotitpes have market presence, engineering, techaicdl marketing capabilities and financ
personnel and other resources substantially gréaarours. In addition, some of our competitors i@ase capital at a lower cost than we
and have substantially stronger brand names. Carsdly, some competitors may be able to charge rigwiees for their products a
services, to develop and expand their communicsitaord network infrastructures more quickly, to dadapre swiftly to new or emergil
technologies and changes in customer requiremantsto devote greater resources to the marketidgsale of their products and servi
than we can.

While we expect our telephone revertoegrow as the economy improves, our internal tedeye revenue growth rate has slowe
recent years and may continue to slow during upogrperiods.

We could be harmed by the recent adverse devel opments affecting other communications companies.

Recently, WorldCom, Inc. and severdieotlarge communications companies have declaredkriyptcy or suffered financi
difficulties. Consequently, we recorded a provisionuncollectible receivables, primarily relatedthe bankruptcy of WorldCom, Inc., in"
amount of $15.0 million in the second quarter 0020Continued weakness in the communications imgusiuld have additional futu
adverse effects on us, including reducing our gtiti collect receivables and to access the capitakets on favorable terms.

Risk Factors Relating to the Exchange Offer
Outstanding notes not exchanged for exchange notes will continue to be subject to restrictions on transfer and may become less liquid.

Holders of outstanding notes who do penticipate in the exchange offer will continuebi® subject to the restrictions on transfe
their outstanding notes as set forth in the leglmedeon. In general, the outstanding notes mayeaiffered or sold, unless registered u
the Securities Act, except pursuant to an exemgtiam, or in a transaction not subject to, the $ities Act and applicable state securi
laws. We do not currently anticipate that we walfjister the outstanding notes under the SecuAtiés

Because we anticipate that most holdemutstanding notes will elect to exchange tloeitstanding notes, we expect that the liqu
of the market for any outstanding notes remainiftgrahe completion of the exchange offer may bbstantially reduced and there
adversely affected.

Restrictions and conditions may apply to the transfer of exchange notes under certain circumstances.

Based on interpretations by the sththe SEC, as set forth in rawtion letters issued to third parties, we belithat exchange not
issued pursuant to the exchange offer may be afftmeresale, resold or otherwise transferred bgédrs thereof (other than any such ha
which is an "affiliate" of the Company within theeaning of Rule 405 under the Securities Act) withmampliance with the registration ¢
prospectus delivery provisions of the Securities, Acovided that such exchange notes are acquirg¢bei ordinary course of such hold
business and such holder has no arrangement wjtipenson to participate in the distribution of sweetthange notes. However, we do
intend to confirm this treatment with the SEC, dmere can be no assurance that the staff of thevg®&@ make a similar determination w
respect to the exchange offer being made hereunder.

Each holder, other than a bro#ealer, must acknowledge that it is not engagedrid,does not intend to engage in, a distributit
exchange notes and has no arrangement or undergtgndparticipate in a distribution of exchangeeo If any holder is an affiliate of t
Company, is engaged in or intends to engage irasrany arrangement or understanding with respeabgetdistribution of the exchange nc
to be acquired pursuant to the exchange offer, botder (i) cannot rely on the applicable interptieins of the staff of the SEC and (ii) \
be subject to the registration and prospectus eslikequirements of the Securities Act in connectigth any resale transaction. Each broker-
dealer that receives exchange notes for its ownuatgpursuant to the exchange offer must acknoveldtgt it will deliver a prospectus
connection with any resale of such exchange notes.

Your outstanding notes may not be accepted for exchange if you fail to timely transmit a letter of transmittal in accordance with the
terms of the exchange offer.

To participate in the exchange offeiders of outstanding notes must transmit a prgpayimpleted letter of transmittal, including
other documents required thereby, to the exchaggetat one of the addresses set forth below gmior to the expiration date. In additior
holder must (i) timely furnish to the exchange dgather confirmation of a bor-entry transfer of such outstanding notes into thehang:



agent's account at the DTC pursuant to the proeefturbookentry transfer described herein or (ii) comply witie guaranteed delive
procedures described herein. See "The Exchange.Offe

Risk Factors Relating to the Exchange Notes
The exchange notes will be effectively subordinated to the debt of our subsidiaries.

As a holding company, substantially albaf income and operating cash flow is dependent wipe earnings of our subsidiaries anc
distribution of those earnings to, or upon loansotiter payments of funds by those subsidiariesuso,As a result, we rely upon
subsidiaries to generate the funds necessary to moebligations, including the payment of amoumtged under the exchange notes.
subsidiaries are separate and distinct legal estithd have no obligation to pay any amounts desupnt to the exchange notes or, subje
limited exceptions for tasharing purposes, to make any funds available tm uepay our obligations, whether by dividendsin® or othe
payments. Certain of our subsidiaries' loan agre¢sneontain various restrictions on the transfefuofds to us, including certain provisic
that restrict the amount of dividends that may ail po us. As of December 31, 2001, the amounetzimed earnings of our subsidiaries
subject to dividend restrictions was approximatgly8 billion. Moreover, our rights to receive asset any subsidiary upon its liquidation
reorganization (and the ability of holders of exufpa notes to benefit indirectly therefrom) will b#fectively subordinated to the claims
creditors of that subsidiary, including trade ctexdi. As of June 30, 2002, the long-term debt afsubsidiaries was $523.5 million.

An active trading market for the exchange notes may not develop, and there may be restrictions on resale of the notes.

Prior to this offering, there has beentrading market for the notes. We cannot assoretgat an active trading market for
exchange notes will develop or as to the liquiditysustainability of any such market, the abilifytlee holders to sell their exchange note
the price at which holders will be able to sellittexchange notes. Future trading prices of theswatill also depend on many other facl
including, among other things, prevailing intenegtes, the market for similar securities, our penfance and other factors. We do not in
to apply for listing of the exchange notes on asgusities exchange or any automated quotation isyste

Changesin our credit rating or changesin the credit markets could adversely affect the market price of the exchange notes.

The market price for the exchange netitide based on a number of factors, including:

e our ratings with major credit rating agencies;
e the prevailing interest rates being paid by otte@npanies similar to us; and
e the overall condition of the financial markets.

The condition of the credit markets gmdvailing interest rates have fluctuated in thstpnd are likely to fluctuate in the futt
Fluctuations in these factors could have an adwffset on the price and liquidity of the exchamgees.

In addition, credit rating agencies tmmlly revise their ratings for the companiestttieey follow, including us. The credit rati
agencies also evaluate the communications indastrg whole and may change their credit rating fobased on their overall view of «
industry. See "— Risk Factors Relating to CentutyFe We could be harmed by the recent adverse develdagmeadffecting othe
communications companies.” We cannot be sure tietitcrating agencies will maintain their curreatings on the exchange notes
negative change in our ratings could have an adwedfect on the price of the exchange notes.

USE OF PROCEEDS
We will not receive any proceeds inmection with the exchange offer.
EARNINGS RATIOS

Our unaudited ratio of earnings to fixaharges and preferred stock dividends was asateti below for the periods indicated.

Six Months
Year ended December 31, ended
June 30,
1997 1998 1999 2000 2001 2002

Ratio of earnings to fixed charges and
preferred stock dividend® 780 325 375 3.07 3.40 3.06



Ratio of earnings, excluding
non-recurring items® | to fixed
charges and preferred stock dividends4.87 2.95 3.45 3.01 2.57 3.20

Ratio of earnings from continuing
operations to fixed charges and

preferred stock dividend® 591 218 245 207 2.00 2.19

Ratio of earnings from continuing

operations, excluding non-recurring

items®@, to fixed charges and

preferred stock dividends 298 2.01 2.39 2.12 1.89 2.33

(1) For purposes of the chart above, "earnings" consistcome (or income from continuing operatiorss applicable) before
income taxes and fixed charges, and "fixed chargeflide interest expense, including amortized é&htance costs and
preferred stock dividend costs of CenturyTel asaitbsidiaries. No interest expense was allocatdistontinued
operations for the computation of the ratios frantiuing operations. We have assumed that ourctiolased preferred
stock dividend requirements were equal to the @xestairnings that would be required to cover thogdehd
requirements. We computed those pre-tax earnirigg astual tax rates for each period. The ratiearhings to fixed
charges and preferred stock dividends does nardiffaterially from the ratio of earnings to fixduaeges for the periods
indicated in the table abov

(2) Non-recurring items during the periods presented alpoiearily relate to gains on sales of assets dhdraon-recurring
charges and credits, including, but not limited(fpthe write-down in the value of certain noncgtérg assets or
investments, (ii) costs to defend an unsolicitdetaer proposal, (iii) costs to settle interese tadge contracts and (iv)
costs relating to an ice storm in early 20

CAPITALIZATION
(Dollars in thousands)

The following table sets forth flelowing information as of June 30, 2002:

e our actual consolidated capitalization

e our pro forma consolidated capitalization afterimy effect to our recent Verizon acquisitions, Wass operations
divestiture and sale of debt securities.

For additional information regarding these transact, see "Prospectus Summary — CenturyTAtquisitions and Dispositions." You sho
read the following table in conjunction with ournsmlidated financial statements and unaudited pnmd consolidated condensed finar
information, and the notes thereto, incorporateddgrence into this prospectus.

Adjustments
As of Purchase of Divestiture of Sale of Purchase of Pro Forma
June 30, Alabama Wireless Debt Missouri for
2002 Properties(1) Operations(2) Securities(3) Properties(4)  Adjustments
Cash and cash equivalents $ 302,07 $ (288,000) $ 687,625 $ 665,000 $ (1,177,000 $ 189,695
Short-term debt $ — 3 432,000 $  (432,000) $ —
Long-term debt
CenturyTel, Inc.
4.85% note, due through
2002 173,37¢ (173,375) —
Senior credit facility,
due through 2002 300,000 (300,000) —

Senior notes and debentures



7.75% Series A, due 2004 50,00( 50,000
8.25% Series B, due 2024 100,00 100,000
6.55% Series C, due 2005 50,00( 50,000
7.20% Series D, due 2025 100,00(¢ 100,000
6.15% Series E, due 2005 100,00(¢ 100,000
6.30% Series F, due 2008 240,00( 240,000
6.875% Series G, due 2028 425,00( 425,000
8.375% Series H, due 2010 500,00( 500,000
7.75% Series |,
remarketable 2002 400,00( 400,000
6.02% Series J, due 2007 500,00( 500,000
4.75% Series K, due 2032 _ 165,000 165,000
7.875% Series L, due 2012 _ 500,000 500,000
9.38% notes, due through
2003 7,97% 7,975
6.84%(5) Employee Stock
Ownership Plan
commitment, due in
installments through 2004 2,00C 2,000
Net unamortized premium
and discounts 10,54¢ 10,548
Other 16 161
Total CenturyTel, Inc. Inc 2,659,05¢ 300,000 (473,375) 665,000 3,150,684
Subsidiaries 523,52 523,526
Total long-term debt 3,182,58! 300,000 (473,375) 665,000 3,674,210
Less: Current maturities 432,39 432,397
Total long-term debt excluding
current maturities 2,750,18 300,000 (473,375 665,000 3,241,813
Stockholders' equity
Common stock, $1.00 par
value, 350,000,000 shares
authorized, 141,660,660
shares issued and
outstanding 141,661 141,661
Paid-in capital 509,93¢ 509,939
Retained earnings 1,800,51+« 578,154 2,378,668
Unearned ESOP shares (2,000} (2,000)
Preferred
stock-non-redeemable 7,97 7,975
Total stockholders' equity 2,458,08 — 578,154 — 3,036,243
Total capitalization $ 5,640,67 $ 732,000 $ (327,221) _$ 665000 $ $ 6,710,453

(1) Reflects the $1.020 billion purchase of our Alabar@perties from Verizon on July 1, 2002, usinghcas hand and
borrowings under credit facilities.

(2) Reflects (i) the reduction in debt utilizing casiogeeds received from the sale of our wirelessatijmrs on August 1,
2002 and (ii) the estimated gain on the sale ofi syperations.

(3) Reflects our concurrent sale in the third quarfe2d®2 of $165 million of debentures and $500 roilliof senior notes.
(4) Reflects the $1.177 billion purchase of Missougparties from Verizon on August 31, 2002, usinchaas hand.

(5) Weighted average interest rate at June 30, ¢

THE EXCHANGE OFFER
Overview

Background . The outstanding notes were issued to the imptiathasers on August 26, 2002 (the "issue datedpef a private
offering. The outstanding notes were sold by tlisainpurchasers to qualified institutional buy@rgeliance on Rule 144A under the
Securities Act.

Registration Rights . We entered into a registration rights agreemaetit the initial purchasers, which we have filediwihe SEC ¢
an exhibit to the registration statement of whiais prospectus forms a part. The following sumn@drihe registration rights agreement c
not purport to be complete, and is subject to,iarmialified in its entirety by reference to, tlegistration rights agreeme



In the registration rights agreemere, agreed to file a registration statement relatingn offer to exchange the outstanding note
exchange notes. We also agreed to use our reasopegtl efforts to cause the exchange offer regmtratatement to be declared effec
under the Securities Act by January 23, 2003, @ ithe exchange offer registration statementt@féetor not less than 20 business day:
a longer period if required by applicable law otesxled by us, at our option) after the date naifdbe registered exchange offer is maile
the holders of the outstanding notes. The exchaoges will have terms substantially identical te thutstanding notes, except as other
indicated below.

In addition, under the circumstancesfegh below, we are required to use our reasandlelst efforts to cause the SEC to de
effective a shelf registration statement with resge the resale of the outstanding notes and ktieepregistration statement continuot
effective, supplemented and amended as requir@ernuit this prospectus to be usable by holdersutétanding notes for a period of t
years after the issue date or, if earlier, whemfalthe outstanding notes covered by such shei$tragion statement (i) have been sold purs
to the shelf registration statement in accordanitie tive intended method of distribution thereund#&r become eligible for resale pursuan
Rule 144(k) under the Securities Act, or (iii) oede have registration rights under the registratights agreement. These circumsta
include:

e Changes in law or applicable interpretations ofdtadf of the SEC preclude us from effecting astagied exchange offer;

e For any other reason (i) our exchange offer regfisin statement is not declared effective by Jan@&; 2003, or (ii) we do not
consummate the registered exchange offer withida8® after the effectiveness of the exchange offgistration statement;

e Upon the request of an initial purchaser who holgistanding notes within 60 days after the consutiomaf the exchange offer; or

e Any other holder of outstanding notes notifies uthim 20 business days following the consummatibrthe exchange offer that,
based upon the advice of its counsel, it was rgibé to participate in the exchange offer or thgtarticipated in the exchange offer
but did not receive exchange notes which are freatjeable without any limitations or restrictianmsler the Securities Act.

If we fail to comply with certain obltjons under the registration rights agreementywillebe required to pay additional interes
holders of the outstanding notes.

Other General Matters . Each holder of outstanding notes who wishes thamxge outstanding notes for exchange notes hezewiiit
be required to make the following representations:

e Any exchange notes will be acquired in the ordir@yrse of its business;

e The holder will have no arrangements or understaggdivith any person to participate in the distinubf the exchange notes within
the meaning of the Securities Act;

e The holder is not an affiliate (as defined in R4S promulgated under the Securities Act) of ouraminitial purchaser holding
outstanding notes acquired by it and having theustaf an unsold allotment in the initial offeriapd sale of the outstanding notes
pursuant to the purchase agreement by and betveeamduthe initial purchasers;

e If the holder is not a broker-dealer, that it i$ angaged in, and does not intend to engage irdighebution of the exchange notes;

e Each broker-dealer who receives exchange notassfown account in exchange for outstanding noté®re such outstanding notes
were acquired by such broker-dealer as a resutharket-making activities, must acknowledge thawilt deliver a prospectus in
connection with any resale of such exchange nates;

e The holder is not acting on behalf of any person wbuld not truthfully and completely make the fpyang representations.
Terms of the Exchange

We hereby offer to exchange, upon #rens and subject to the conditions set forth heagid in the letter of transmittal, up
$500,000,000 principal amount of exchange notesifoto $500,000,000 principal amount of outstandintes. The form and terms of
exchange notes are identical in all respects tdehas of the outstanding notes for which they hayexchanged pursuant to the exch
offer, except that (i) the interest on the exchangies will accrue from the last date on which ries¢ was paid or duly provided for on



outstanding notes or, if no such interest has Ipaéth or duly provided for, from the issue date), iiovisions relating to an increase in
stated rate of interest thereon upon the occurrerica registration default will be eliminated, afid) the transfer restrictions on t
outstanding notes will be eliminated. The exchangtes will evidence the same debt as the outstgnairtes and will be entitled to 1
benefits of the indenture pursuant to which sudistanding notes were issued. See "Descriptioneof\tbtes."

Based on interpretations by the sththe SEC, as set forth in rawtion letters issued to third parties, we belithat exchange not
issued pursuant to the exchange offer in exchaoigeutstanding notes may be offered for resaleldesr otherwise transferred by hold
thereof (other than any such holder which is afili@g" of ours within the meaning of Rule 405 @ndhe Securities Act) without compliat
with the registration and prospectus delivery psmnis of the Securities Act, provided that suchhexge notes are acquired in the ordi
course of such holder's business and such hold=r ot intend to participate in the distributionsath exchange notes. However, we d¢
intend to confirm this treatment with the SEC, dmere can be no assurance that the staff of thevg®&@ make a similar determination w
respect to the exchange offer being made hereunder.

Each holder, other than a brolealer, must acknowledge that it is not engagedrnd,does not intend to engage in, a distributi
exchange notes and has no arrangement or undergtandparticipate in a distribution of exchangeae®o If any holder is an affiliate of t
Company, is engaged in or intends to engage irasany arrangement or understanding with respeabgetdistribution of the exchange nc
to be acquired pursuant to the exchange offer, botder (i) cannot rely on the applicable interptieins of the staff of the SEC and (ii) \
be subject to the registration and prospectus @slitequirements of the Securities Act in connectidgth any resale transaction.

Each broker-dealer that owns outstapdiotes that are acquired for its own account essalt of marketnaking activities or oth
trading activities and that receives exchange nfitests own account pursuant to the exchange affay be an "underwriter" within t
meaning of the Securities Act, and must acknowletigé it will deliver a prospectus, in connectioithvany resale of such exchange nc
The letter of transmittal states that by so ackeolwing and by delivering a prospectus a bralesler will not be deemed to admit that it i
"underwriter" within the meaning of the Securitfest. This prospectus, as it may be amended or supgted from time to time, may be u
by a brokerdealer in connection with resales of exchange netesived in exchange for outstanding notes wheech sutstanding notes wi
acquired by such broker-dealer as a result of ntarleking activities or other trading activities (athlean outstanding notes acquired dire
from us). We have agreed that, for a period of d&gs following the consummation of the exchangeroffve will use our best efforts to mi
this prospectus available to any broker-dealeugar in connection with any such resale. See "Hl@istribution."

Tendering holders of outstanding notéksnot be required to pay brokerage commissionges or, subject to the instructions in
letter of transmittal, transfer taxes with resgedhe exchange of the outstanding notes pursoahetexchange offer.

Interest on the exchange notes will@edrom the last date on which interest was paiduby provided for on the outstanding note:
if no such interest has been paid or duly provifted from the issue date. Holders whose outstandintgs are accepted for exchange
receive accrued interest thereon to, but not inoydthe date of issuance of the exchange noteh suerest to be payable with the {
interest payment on the exchange notes, but willreceive any payment in respect of interest onadimstanding notes accrued after
issuance of the exchange notes.

Expiration Date; Extensions; Termination; Amendment

The exchange offer expires on the efjgin date. The term "expiration date" means 5:00.,pNew York City time, on

2002, unless in our sole discretion we extend #r@og during which the exchange offer is open, tmolk event the term "expiration da
means the latest time and date on which such egehaffer, as so extended, expires. We will be ledtito close the exchange offer
business days after the commencement thereof,dagdyhowever, that we have accepted all outstanuites theretofore validly surrende
in accordance with the terms of the exchange ofer reserve the right to extend the exchange affany time and from time to time priol
the expiration date. We shall notify Regions Batfilke ("Exchange Agent"”) and each registered hold#éhebutstanding notes of any exten
by press release or other public announcement fi®ro0 a.m., New York City time, on the next mesis day after the previously sched
expiration date, unless otherwise required by apple law or regulation. During any extension & #xchange offer, all outstanding ne
previously tendered pursuant to the exchange wfileremain subject to the exchange offer.

We expressly reserve the right to éintinate the exchange offer and not accept for ax@d any outstanding notes for any ree
including if any of the events set forth below untle Conditions to the Exchange Offer" have occurred laaek not been waived by us .
(i amend the terms of the exchange offer in amnner, whether before or after any tender of thetanding notes. If any such termina
or amendment occurs, we will notify the Exchangetgn writing and will either issue a press reéeas give written notice to the holders
the outstanding notes as promptly as practicabidesd we terminate the exchange offer prior to 508. New York City time, on ti
expiration date, we will exchange the exchangesfitethe related outstanding notes promptly follaythe expiration date.

If we waive any material condition teetexchange offer, or amend the exchange offenynother material respect, and if at the 1
that notice of such waiver or amendment is firdhlighed, sent or given to holders of outstandingesén the manner specified above
exchange offer is scheduled to expire at any tiatéez than the expiration of a period ending oe fifth business day from, and includi
the date that such notice is first so publishedf{ se given, then the exchange offer will be exthdntil the expiration of such period of f
business days, unless otherwise required by ajydidaw.

This prospectus and the related lattéransmittal and other relevant materials willrhailed by us to record holders of outstan
notes and will be furnished to brokers, banks amilar persons whose names, or the names of whosenees, appear on the lists of hols



for subsequent transmittal to beneficial ownerewktanding notes.
Exchange Offer Procedures

The tender of outstanding notes toya bholder thereof pursuant to one of the procesiset forth below will constitute an agreen
between such holder and us in accordance withetimestand subject to the conditions set forth hemathin the letter of transmittal. Beca
the outstanding notes were issued as global ntitssprospectus generally assumes that holderstevitler their outstanding notes thro
book-entry transfer, although supplemental informatiegarding the delivery of certificated notes is dlsdduded in the unlikely event tt
the global notes are exchanged for certificateésot

General Procedures . A holder of an outstanding note may tender the roytgi) properly completing and signing the lettsf
transmittal or a facsimile thereof (it being undecsl that all references herein to the letter afismittal will be deemed to include a facsir
thereof) and delivering it, together with a timalgnfirmation of a boolentry transfer pursuant to the procedure descriimdw, to th
Exchange Agent at its address set forth below ufiddexchange Agent" or on prior to the expiration date(ii) complying with th
guaranteed delivery procedures described below.

If tendered notes are registered inrthme of the signer of the letter of transmittadl #ime exchange notes to be issued in exct
therefor are to be issued (and any untenderedanulisig notes are to be reissued) in the name ofefiistered holder, the signature of <
signer need not be guaranteed. In any other dasdaghdered notes must be endorsed or accompayieditbten instruments of transfer
form satisfactory to us and duly executed by thgstered holder and the signature on the endorseoreimstrument of transfer must
guaranteed by a firm (an "Eligible Institution")athis a member of a recognized signature guaramiegallion program (an "Eligib
Program™) within the meaning of Rule 17A&-under the Exchange Act. If any notes are toddweted to an address other than that o
registered holder appearing on the note registethi® outstanding notes, the signature on therlefté¢ransmittal must be guaranteed b
Eligible Institution.

Any beneficial owner whose outstandireges are registered in the name of a broker, deadenmercial bank, trust company or o
nominee and who wishes to tender outstanding redtesid contact such holder promptly and instruchgwolder to tender outstanding nc
on such beneficial owner's behalf. If such benafioivner wishes to tender such outstanding notasdif, such beneficial owner must, p
to completing and executing the letter of transahiind delivering such outstanding notes, eithekeveppropriate arrangements to reg
ownership of the outstanding notes in such berafioivner's name or follow the procedures descrilmedhe immediately precedil
paragraph. The transfer of record ownership mag taksiderable time.

THE METHOD OF DELIVERY OF OUTSTANDING ®TES AND ALL OTHER DOCUMENTS IS AT THE ELECTION AN
RISK OF THE HOLDER. IF SENT BY MAIL, IT IS RECOMMENED THAT REGISTERED MAIL, RETURN RECEIPT REQUESTE
BE USED, PROPER INSURANCE BE OBTAINED, AND THE MAING BE MADE SUFFICIENTLY IN ADVANCE OF THE
EXPIRATION DATE TO PERMIT DELIVERY TO THE EXCHANGEAGENT ON OR BEFORE THE EXPIRATION DATE.

Unless an exemption applies under th@ieable law and regulations concerning "backughkolding” of federal income tax, t
Exchange Agent will withhold 30% of the gross prede otherwise payable to a holder pursuant toshbamge offer if the holder does
provide its taxpayer identification number (sodeaturity number of employer identification numbany certify that such number is corr
Each tendering holder should complete and signntaén signature form and the Substitute Form9Vificluded as part of the letter
transmittal, so as to provide the information aaedification necessary to avoid backup withholdingless an applicable exemption exists
is proved in a manner satisfactory to us and theh&mge Agent.

Book-Entry Transfer . The outstanding notes were issued as global sexuiit fully registered form without interest coms
Beneficial interests in the global securities, hieyddirect or indirect participants in DTC, are wmoon, and transfers of these interests
effected only through, records maintained in bootryeform by DTC with respect to its participants.

The Exchange Agent will establish accamt with respect to the boantry interests at DTC for purposes of the exchaoffer
promptly after the date of this prospectus. You thuediver your book-entry interest by boekiry transfer to the account maintained by
Exchange Agent at DTC. Any financial institutioratlis a participant in DTC's systems may make bauky delivery of boolentry interest
by causing DTC to transfer the boekiry interests into the Exchange Agent's accoumTeC in accordance with DTC's procedures
transfer.

If you hold your outstanding notes fire tform of bookentry interests and you wish to tender your outitannotes for exchan
pursuant to the exchange offer, you must transmtité Exchange Agent on or prior to the expiratiate either: (i) a written or facsimile cc
of a properly completed and duly executed lettetrafsmittal, including all other documents reqditey the letter of transmittal, to 1
Exchange Agent at the address set forth below uh€Exchange Agent" or (ii) a computgenerated message transmitted by means of |
Automated Tender Offer Program system and recdiyetthe Exchange Agent and forming a part of a cordtion of bookentry transfer, i
which you acknowledge and agree to be bound bietimes of the letter of transmittal.

In addition, in order to deliver outstling notes held in the form of book-entry intesestholder must (i) timely furnish to the
exchange agent a confirmation of book-entry transfsuch outstanding notes into the exchange agaotount at DTC prior to the
expiration date or (ii) comply with the guaranteksdivery procedures described belc



Guaranteed Delivery Procedures . If a holder desires to accept the exchange offersbunable to deliver all required documentatio
to obtain confirmation of a boodtry transfer before the expiration date, a temday be effected if the Exchange Agent has recedtete
address specified below under Exchange Agent" on or prior to the expiration datéetter or facsimile transmission from an Elig
Institution setting forth the name and addresseftendering holder, the names in which the outlitgnotes are registered and, if poss
the certificate number of the outstanding notebedendered, and stating that the tender is beimdenthereby and guaranteeing that w
three New York Stock Exchange trading days afterdate of execution of such letter or facsimil@sraission by the Eligible Institution, 1
outstanding notes, in proper form for transfer,| Wi delivered by such Eligible Institution togatheith a properly completed and d
executed letter of transmittal (and any other neglidocuments). Unless outstanding notes beingeteddy the abovdescribed method (ol
timely BookEntry Confirmation) are deposited with the ExchaAgent within the time period set forth above (aopanied or preceded b
properly completed letter of transmittal and anlgentrequired documents), we may, at our optiorgctejhe tender. Copies of a Notice
Guaranteed Delivery, which may be used by Eligibkitutions for the purposes described in thisageaph, are being delivered with |
prospectus and the related letter of transmittal.

Other Matters . A tender will be deemed to have been receiveaf #se date when the tendering holder's properiymeted and du
signed letter of transmittal accompanied by thestauding notes or a timely boe@ktry confirmation is received by the Exchange A
Issuances of exchange notes in exchange for odietamotes tendered pursuant to a Notice of GuaeahDelivery or letter or facsim
transmission to similar effect (as provided abdwe)an Eligible Institution will be made only agaimeposit of the letter of transmittal (z
any other required documents) and the tendered ota timely book-entry confirmation.

All questions as to the validity, foreligibility (including time of receipt) and accapice for exchange of any tender of outstar
notes will be determined by us, whose determinatidhbe final and binding on all parties. We resethe absolute right to reject any ol
tenders not in proper form or the acceptance o€hir exchange for which, may, in the opinion of counsel, be unlawful. We also rese
the absolute right, subject to applicable law, towe any of the conditions of the exchange offeamy defects or irregularities in tender:
any particular holder whether or not similar defeat irregularities are waived in the case of otimders. Our interpretation of the terms
conditions of the exchange offer (including thetdetof transmittal and the instructions thereto)l we final and bindingNo tender c
outstanding notes will be deemed to have beenlyaidde until all defects and irregularities wigtspect to such tender have been cur
waived. None of us, the Exchange Agent or any ofpfeeson will be under any duty to give notificatiohany defects or irregularities
tenders or will incur any liability for failure tgive any such notification.

Each brokedealer that receives exchange notes for its owouatdan exchange for outstanding notes, where sichange notes we
acquired by such broker-dealer as a result of ntamleking activities or other trading activities, mastknowledge that it will deliver
prospectus in connection with any resale of sudha&mge notes. See "Plan of Distribution.”

Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, amm®ther things, the following terms and conditiomkich are part of the exchange offer.

e The party tendering outstanding notes for exchdtige"transferor") exchanges, assigns and tranttiersutstanding notes to us and
irrevocably constitutes and appoints the Exchangenf\as the transferor's agent and attorney-intéacause the outstanding notes
to be assigned, transferred and exchanged.

e The transferor represents and warrants that iftlagower and authority to tender, exchange, sadsign and transfer the outstanding
notes, and that, when they are accepted for exehavgwill acquire good, marketable and unencuntbgtie to the tendered
outstanding notes, free and clear of all liengrie®ons, changes and encumbrances and not subjecty adverse claim. The
transferor also warrants that it will, upon requegecute and deliver any additional documents @edny us or the Exchange Agent
to be necessary or desirable to complete the egeha@ssignment and transfer of tendered outstamdites. The transferor agrees
that all authority conferred by the transferor wilirvive the death or incapacity of the transfamat every obligation of the transferor
will be binding upon the heirs, legal representdisuccessors, assigns, executors and administaditeuch transferor.

e [f the transferor is not a broker-dealer, it représ that it is not engaged in, and does not interehgage in, a distribution of
exchange notes. If the transferor is a broker-ddh will receive exchange notes for its own agttdn exchange for outstanding
notes, it represents that the outstanding notbe tendered were acquired by it as a result of etarlaking activities or other trading
activities and acknowledges that it will deliveprspectus meeting the requirements of the Seesidtct in connection with any
resale of such exchange notes; however, by so at&dging and by delivering a prospectus, the tramsfwill not be deemed to
admit that it is an "underwriter" within the meagiaf the Securities Act.

Withdrawal Rights
Outstanding notes tendered pursuatitg@xchange offer may be withdrawn at any timergd the expiration date.

For a withdrawal to be effective, attem or facsimile transmission of such notice ofmdiawal must be timely received by
Exchange Agent at its address set forth below uhdeExchange Agent" on or prior to the expiration d&ay such notice of withdraw
must specify the person named in the letter ofstratial as having tendered outstanding notes twilledrawn, the certificate numbers



outstanding notes to be withdrawn, the aggregaitgcipal amount of outstanding notes to be withdrafmmich must be an authoriz
denomination), that such holder is withdrawingdiisction to have such outstanding notes excharayebthe name of the registered holde
such outstanding notes, if different from that foé {person who tendered such outstanding notestidwally, the signature on the notice
withdrawal must be guaranteed by an Eligible Inttin (except in the case of outstanding notesem for the account of an Eligil
Institution). The Exchange Agent will return anyperly withdrawn certificated notes promptly follmg receipt of notice of withdrawal. /
guestions as to the validity of notices of withdadsy including time of receipt, will be final an¢hding on all parties.

If outstanding notes have been tendpreduant to the procedures for book entry transfer notice of withdrawal must specify
name and number of the account at DTC to be cibdlitth the withdrawal of outstanding notes, in whitase a notice of withdrawal will
effective if delivered to the Exchange Agent bytten or facsimile transmission.

Withdrawals of tenders of outstandirjes may not be rescinded. Outstanding notes gyopithdrawn will not be deemed valic
tendered for purposes of the exchange offer, byt lbearetendered at any subsequent time on or faritire expiration date by following a
of the procedures described herein.

Acceptance of Outstanding Notes for Exchange; Delivy of Exchange Notes

Upon the terms and subject to the aamdh of the exchange offer, the acceptance fohaxge of outstanding notes validly tend:
and not withdrawn and the issuance of the exchamges will be made promptly following the expiratidate. For the purposes of
exchange offer, we will be deemed to have accefateédxchange validly tendered outstanding notesnyls and if we have given not
thereof to the Exchange Agent.

The Exchange Agent will act as agentlie tendering holders of outstanding notes ferghrposes of receiving exchange notes
us and causing the outstanding notes to be assitnaedferred and exchanged. Upon the terms anjéaub the conditions of the exchal
offer, delivery of exchange notes to be issuedkithange for accepted outstanding notes will be nhgdine Exchange Agent promptly a
acceptance of the tendered outstanding notes.fiCatdid notes not accepted for exchange by us hwlreturned without expense to
tendering holders or in the case of outstandings¢éndered by boddntry transfer into the Exchange Agent's accour@BE promptly
following the expiration date or, if we terminateetexchange offer prior to the expiration datempty after the exchange offer is
terminated.

Conditions to the Exchange Offer

Notwithstanding any other provisiontbé exchange offer, or any extension of the exchafter, we will not be required to iss
exchange notes in respect of any properly tendeuestanding notes not previously accepted and erayinate the exchange offer (by ora
written notice to the Exchange Agent and by timglblic announcement communicated, unless otherveigaired by applicable law
regulation, by making a press release) or, at ption, modify or otherwise amend the exchange pffdi) the exchange offer, or the mak
of any exchange by a holder of an outstanding mab&)d violate applicable law or any applicablesipiretation of the staff of the SEC, (ii)
action or proceeding shall have been institutethatened in any court or by or before any govemal agency or body with respect to
exchange offer which, in our judgment, would readiyn be expected to impair our ability to proceeithwihe exchange offer, or (jii) t
holders of outstanding notes fail to tender thestauniding notes to us in accordance with the exahaffgr.

The foregoing conditions are for oulesbenefit and may be asserted by us with resjpeat| tor any portion of the exchange o
regardless of the circumstances (including anyoaatir inaction by us) giving rise to such conditmnmay be waived by us in whole ol
part at any time or from time to time in our solecdetion. The failure by us at any time to exexasy of the foregoing rights will not
deemed a waiver of any such right, and each righbe deemed an ongoing right which may be asdeateany time or from time to time.
addition, we have reserved the right, notwithstagdhe satisfaction of each of the foregoing caodg, to terminate or amend the exche
offer.

Any determination by us concerningfiléllment or non-fulfillment of any conditions Wibe final and binding upon all parties.

In addition, we will not accept for émange any outstanding notes tendered, and no eyehwotes will be issued in exchange for
such outstanding notes, if at such time any stdproshall be threatened or in effect with respedt)tthe registration statement of which
prospectus constitutes a part or (ii) the qualifaraunder thélrust Indenture Act of 1939 (the "Trust Indenturet’) of the indenture pursue
to which such outstanding notes were issued.

Exchange Agent

Regions Bank has been appointed aExbkange Agent of the exchange offer. All execuggtgrs of transmittal should be directer
the Exchange Agent at one of the addresses sét ffetow. Questions and requests for assistanceesés) for additional copies of t
prospectus or of the letter of transmittal and el for Notices of Guaranteed Delivery should ibected to the Exchange Agent addre:
as follows:

By Mail/Hand Delivery/Overnight Delivery: By Registered or Certified Mail:



Regions Bank, Corporate Trust Department Regions Bank, Corporate Trust Department

2nd Floor, Regions Tower 2nd Floor, Regions Tower
60 Commerce Street 60 Commerce Street
Montgomery, AL 36104 Montgomery, AL 36104
Attn: Robert B. Rinehart Attn: Robert B. Rinehart
Jo Ann Mayfield Jo Ann Mayfield

Via Facsimile (for eligible institutions only):
(334) 230-6150

Confirm by telephone:
(334) 230-6119

For Information Call:
(334) 230-6119

DELIVERY TO AN ADDRESS OTHER THAN AS SEFORTH HEREIN, OR TRANSMISSIONS OF INSTRUCTIONS A
FACSIMILE NUMBER OTHER THAN THE ONES SET FORTH HERY, WILL NOT CONSTITUTE A VALID DELIVERY.

Solicitations of Tenders; Expenses

We have not retained any deaf@mager or similar agent in connection with thehexge offer and will not make any payment
brokers, dealers or others for soliciting acceptanof the exchange offer. We will, however, pay Ebehange Agent reasonable
customary fees for its services and will reimbutger reasonable out-gfocket expenses in connection therewith. We wélbaday brokerag
houses and other custodians, nominees and fidesitte reasonable out-ofcket expenses incurred by them in forwarding eesdor thei
customers. We will pay the expenses to be incurretbnnection with the exchange offer, including fiees and expenses of the Exchi
Agent and printing, accounting and legal fees.

Accounting Treatment

The exchange notes will be recordetthatsame carrying value as the outstanding noteishws the principal amount as reflecte:
our accounting records on the date of the exchahgeordingly, no gain or loss for accounting pur®svill be recognized.

Appraisal Rights
Holders of outstanding notes will nai/h dissenters' rights or appraisal rights in cotioe with the exchange offer.
Other

Participation in the exchange offervdduntary and holders should carefully consider tivbeto accept. Holders of the outstan:
notes are urged to consult their financial anda@isors in making their own decisions on whatarcto take.

Upon acceptance for exchange of alidisaltendered outstanding notes pursuant to thegenf this exchange offer, we will he
fulfilled a covenant contained in the registratiights agreement. Holders of the outstanding netes do not tender their certificates in
exchange offer will continue to hold such certifesaand will be entitled to all the rights, anditations applicable thereto, under the inder
pursuant to which the outstanding notes were issedexbpt for any rights under the registration tSglgreement which terminate as a rest
the making of this exchange offer. All untenderedistanding notes will continue to be subject to rigrictions on transfer set forth in
outstanding notes and the indenture. To the extteitoutstanding notes are tendered and acceptbd exchange offer, the trading marke
any, for the outstanding notes could be adversifcted. See "Risk Factors—Risk Factors Relatinghto Exchange Offer-Butstandin
notes not exchanged for exchange notes will coattolbe subject to restrictions on transfer and bepme less liquid."”

We may in the future seek to acquiréendered outstanding notes in open market or mlivategotiated transactions, throi
subsequent exchange offers or otherwise. We haypeasent plan to acquire any outstanding notesatteahot tendered in the exchange offer.

DESCRIPTION OF THE NOTES

The outstanding notes were issuedseparate series of senior debt securities underdamture, dated as of March 31, 1994, bet\
us and Regions Bank (successoirterest to First American Bank and Trust of Loaisg and Regions Bank of Louisiana), as trustee
"indenture"). As described under "The Exchange OffeOverview [l Registration Rights," we agreed to file the registn statement
which this prospectus forms a part to permit halder exchange the outstanding notes for publichistered exchange notes hay
substantially identical terms, except principally tertain provisions relating to additional intrand transfer restrictions. The outstan
notes and the exchange notes will constitute dessryies of securities under the indenture ancktbee will vote together as a single class
purposes of determining whether holders of the ist#gupercentage in aggregate principal amountetiffehave taken actions or exerci
rights they are entitled to take or exercise urtherindenture



The following summary does not purgorbe complete, and is subject to, and qualifieiisientirety by reference to, all the provisi
of the notes and the indenture. We urge you to tieadiotes and the indenture, which we have filed the SEC as exhibits to the registra
statement of which this prospectus forms a padabse they, and not this description, define ymints as holders of the notes.

General

The notes will be limited initially 8500 million aggregate principal amount, but we misopen" the series of notes at any !
without the consent of the noteholders and issulitiadal debt securities with the same terms (ektleg issue price and issue date) that
constitute a single series with the notes. Theswi#t be issued only in fully registered form widtlt coupons in denominations of $1,000
any integral multiples of $1,000.

The notes will mature on August 15, 2Qdnless redeemed prior to that date, as descuibger "—Optional Redemption." Interest
the notes will accrue at the rate of 7.875% per wea will be computed on the basis of a 360-dayr yemprised of twelve 36ay months
We will pay interest on the notes seamnually in arrears on February 15 and August 1&ach year, beginning on February 15, 2003, t
registered holders of the notes on the precedibguaey 1 and August 1, respectively.

If any interest payment date, matudgte or redemption date falls on a day that isandiusiness day, the required paymel
principal, premium, if any, and interest will be deaon the next succeeding business day as if matleeadate that the payment was due.
no interest will accrue on the amount so payahbidHe period from and after the interest paymeme¢,daaturity date or redemption date
the case may be, to the date of that payment onekiesucceeding business day.

We do not intend to apply for the higtior quotation of the notes on any securities angk or market.
Ranking

The notes are our senior unsecuredatitins. The notes rank senior to any of our fututeordinated debt and rank equally in rigt
payment with all of our existing and future unsecband unsubordinated debt. The indenture doelinmbthe aggregate principal amount
senior debt securities that we may issue thereurddeof June 30, 2002, we had approximately $2libbiof unsecured and unsubording
debt that would have ranked equally with the noteduding almost $2.5 billion aggregate principahount of senior debt securities iss
under the indenture.

As a holding company, substantiallyadlbur income and operating cash flow is dependgon the earnings of our subsidiaries
the distribution of those earnings to, or upon an other payments of funds by those subsididogsis. As a result, we rely upon
subsidiaries to generate the funds necessary tb ane®bligations, including the payment of amoumtsed under the notes. Our subsidic
are separate and distinct legal entities and hawebfigation to pay any amounts due pursuant totites or, subject to limited exceptions
tax sharing purposes, to make any funds availables tto repay our obligations, whether by dividetaolans or other payments. Certain of
subsidiaries' loan agreements contain variousicgetrs on the transfer of funds to us, includirgtain provisions that restrict the amour
dividends that may be paid to us. At December 80D,12the amount of retained earnings of our suasel not subject to dividend restricti
was approximately $1.8 billion. Moreover, our right receive assets of any subsidiary upon itsdation or reorganization (and the abi
of holders of notes to benefit indirectly therefijowill be effectively subordinated to the claimsavéditors of that subsidiary, including tri
creditors. As of June 30, 2002, the long-term aélatur subsidiaries was $523.5 million.

Optional Redemption

The notes are redeemable in whole @it at any time and from time to time, at our@ptat a redemption price equal to the gre
of:

e 100% of the principal amount of the notes to becesded; and

e the sum of the present values of the remainingdided payments of principal and interest on thesitd be redeemed (exclusive of
interest accrued to the date of redemption) distmlto the date of redemption on a semi-annuakh@sisuming a 360-day year
consisting of twelve 30-day months) at the thementrTreasury Rate plus 35 basis points.

In each case we will pay any accrued and unpagdést on the principal amount being redeemed tdale of redemption.

"Comparable Treasury Issue" means tt® Ureasury security selected by an Independemtstiment Banker as having a matt
comparable to the remaining term ("Remaining Lifef)the notes to be redeemed that would be utiliz¢dhe time of selection and
accordance with customary financial practice, iicipg new issues of corporate debt securities afigarable maturity to the remaining te
of such notes.

"Comparable Treasury Price" means, wagpect to any redemption date, (1) the averagleeoReference Treasury Dealer Quotal
for such redemption date, after excluding the hégjla@d lowest Reference Treasury Dealer Quotatam@) if the trustee obtains fewer tl



four such Reference Treasury Dealer Quotationsavieeage of all such quotations.

"Independent Investment Banker" meames af the Reference Treasury Dealers that we appmiact as the Independent Investn
Banker from time to time.

"Reference Treasury Dealer" means ea&anc of America Securities LLC, J.P. Morgan Sé&@s Inc. and Wachovia Securities, |
and their respective successors, and one othertliiatnis a primary U.S. Government securities dealeach, a "Primary Treasury Deal
which we specify from time to time; provided, howeyvthat if any of them ceases to be a PrimarysingaDealer, we will substitute anot
Primary Treasury Dealer.

"Reference Treasury Dealer Quotatiansans, with respect to each Reference TreasuryeDaatl any redemption date, the avel
as determined by the trustee, of the bid and apkieds for the Comparable Treasury Issue (expressedch case as a percentage ¢
principal amount) quoted in writing to the trustgesuch Reference Treasury Dealer at 5:00 p.m., Xexk City time, on the third busine
day preceding such redemption date.

"Treasury Rate" means, with respectrtp redemption date, the rate per year equal Jahélyield, under the heading which repres
the average for the immediately preceding weekeappg in the most recently published statistieddase designated "H.15(519)" or
successor publication which is published weeklythy Board of Governors of the Federal Reserve Bysted which establishes yields
actively traded U.S. Treasury securities adjusteddnstant maturity under the caption "Treasury Stamt Maturities," for the maturi
corresponding to the Comparable Treasury Issuejged that, if no maturity is within three monthsfére or after the Remaining Life of -
notes to be redeemed, yields for the two publishatlrities most closely corresponding to the Cormiplar Treasury Issue will be determii
and the Treasury Rate will be interpolated or gdtated from those yields on a straight line basianding to the nearest month; or (Z
such release (or any successor release) is ndspedlduring the week preceding the calculatioe datdoes not contain such yields, the
per year equal to the seminual equivalent yield to maturity of the Compéeabreasury Issue, calculated using a price forGbenparabl
Treasury Issue (expressed as a percentage ofitsigal amount) equal to the Comparable TreasuigePior such redemption date. T
Treasury Rate will be calculated on the third besinday preceding the redemption date.

Notice of redemption will be mailedlaast 30 but not more than 60 days before the rptlemdate to each holder of record of
notes to be redeemed at its registered addressadilee of redemption for the notes will state, agnother things, the amount of notes ti
redeemed, the redemption date, the redemption pridethe place or places that payment will be magute presentation and surrende
notes to be redeemed. Unless we default in the payof the redemption price, interest will ceasadorue on any notes that have been ¢
for redemption at the redemption date.

If we choose to redeem less than alhefnotes, we will notify the trustee at leastd&ys before giving notice of redemption, or ¢
shorter period as is satisfactory to the trusté¢he aggregate principal amount of notes to beeeted and the redemption date. The tn
will select by lot, or in such other manner it deefair and appropriate, the notes to be redeempédrin

If we have given notice as providedthe indenture and funds for the redemption of aates (or any portion thereof) called
redemption will have been made available on themgation date referred to in such notice, thosesn(ie any portion thereof) will cease
bear interest on that redemption date and the rigity of the holders of those notes will be to ieegpayment of the redemption price.

The notes are not be subject to, andaddnave the benefit of, a sinking fund.
Merger and Consolidation

We may not consolidate or merge withirdo, or sell or otherwise dispose of all or sabsilly all of our assets to, anot
corporation, unless (1) we agree to obtain a suppheal indenture pursuant to which the survivingtgror transferee agrees to assume
obligations under all outstanding senior debt séesr including the notes, issued under the inadlen&nd (2) the surviving entity or transfe
is organized under the laws of the United Stateg state thereof or the District of Columbia.

Limitations on Liens

The indenture provides that we will ,n@hile any of the senior debt securities underittgenture remain outstanding (including
notes), create or suffer to exist any mortgag®, lfgedge, security interest or other encumbramdgch we collectively refer to below
liens) upon our property, whether now owned or &ftee acquired, unless we shall secure the seeilatr sbcurities then outstanding, incluc
the notes, by such lien equally and ratably wittohligations and indebtedness thereby securedrap ds such obligations and indebted
remain so secured. Notwithstanding the foregoihg,ihdenture will not restrict us from creatingsmffering to exist various types of lie
permitted in the indenture, including the following

e liens upon property hereafter acquired by us arslien such property at the time of the acquisitivereof, or conditional sales
agreements or title retention agreements with @gpeany such property;

e liens on the stock of a corporation that, when dieris arise, concurrently becomes our subsid@njiens on all or substantially ¢



of the assets of a corporation arising in connactigh our purchase thereof;

e liens for taxes and similar levies, deposits tousegerformance or obligations under certain spti€ircumstances and laws,
mechanics' liens and similar liens arising in thdirtary course of business, liens created by arltiag from legal proceedings being
contested in good faith, certain specified zoniestrictions and other restrictions on the use af peoperty, interests of lessors in
property subject to any capitalized lease, andatedther similar liens generally arising in théioary course of business;

e liens existing on the date of the indenture; and

e liens that replace, extend or renew any lien otfenpermitted under the indenture.

The restrictions in the indenture déwex above would not protect the note holders mdhent of a highly leveraged transactio
which unsecured indebtedness was incurred or ictwtie liens arising in connection therewith weeely permitted under the indenture,
would it afford protection in the event of one ooma highly leveraged transactions in which securettbtedness was incurred by
subsidiaries. In the event of one or more highlxetaged transactions in which we incurred securddhtedness, however, these provis
would require the notes to be secured equally atably with such indebtedness, subject to the diamepdescribed above.

Events of Default

The indenture provides that an EvenbDefault means that one or more of the followingrgg has occurred and is continuing
respect to senior debt securities of a particidaies outstanding under the indenture, includirgrtbtes:

o failure for 30 business days to pay interest orstr@or debt securities of that series when due;

e failure to pay principal of (or premium, if any, Jothe senior debt securities of that series whea (@hether at maturity, upon
redemption, by declaration or otherwise) or to makeg sinking or analogous fund payment with resp@that series unless caused
solely by a wire transfer malfunction or similanptem outside our control;

o failure to observe or perform any other covenarihaf series for 60 days after written notice igegito us by the trustee with respect
thereto; or

e certain events relating to bankruptcy, insolvencyemrganization.

No Event of Default with respect to thenior debt securities of a particular series sy constitutes an Event of Default v
respect to the senior debt securities of any athges issued under the indenture.

If an Event of Default shall occur dmel continuing with respect to any series andig known to the trustee, the trustee is requir
mail to each holder of that series a notice ofttlient of Default within 90 days of such default.

Upon the occurrence of an Event of Difaith respect to any series, the trustee orhblelers of not less than 25% in aggre
outstanding principal amount of that series, byaeoin writing to us (and to the trustee if givenduch holders), may declare the princip:
all senior debt securities of that series due ay@bple immediately, but the holders of a majonityaggregate outstanding principal amoul
such series may rescind such declaration and wiagvdefault if the default has been cured and asuffitient to pay all matured installme
of interest and principal (and premium, if any) theen deposited with the trustee before any judgmedecree for such payment has t
obtained or entered.

Holders of senior debt securities may enforce the indenture except as provided thef&iject to the provisions of the inden
relating to the duties of the trustee, if an EvanDefault occurs and is continuing the trusted k&l under no obligation to exercise any of
rights or powers under the indenture at the reqgoesiirection of any holders of the affected serigdess, among other things, the hol
shall have offered the trustee indemnity reasonsafigfactory to it. Subject to the indemnificatjpmovisions and certain limitations contail
in the indenture, the holders of a majority in aggte principal amount of the senior debt secsritiesuch series then outstanding will ¢
the right to direct the time, method and place ariducting any proceeding for any remedy availabléhe trustee or exercising any trus
power conferred on the trustee with respect to ssfes. The holders of a majority in aggregataqipal amount of the then outstanc
senior debt securities of any series affected dgfault may, in certain cases, waive such defawépt a default in payment of principal of
any premium, if any, or interest on, the debt siiesrof that series or a call for redemption af thebt securities of that series.

We will be required to furnish to thredtee annually a statement regarding our perfocmanh certain of our obligations under



indenture.
Discharge and Defeasance

We may discharge our obligations wehpect to any series of our senior debt secuntiéstanding under the indenture, including
notes, subject to certain exceptions, if at angtim

Q) we deliver to the trustee for cancellation all ¢ansling senior debt securities of that series amdnvhich
payment in moneys or U.S. government obligatiorssbeen deposited in trust by us, or

(2 all outstanding senior debt securities of thateseniot previously delivered to the trustee for edlation by us
shall have become due and payable or are to bedasmand payable or called for redemption within pear
and we have deposited with the trustee the enti@uat in moneys or U.S. government obligationsisiefiit,
without reinvestment, to pay at maturity or upodenmption the outstanding senior debt securitieduding
principal (and premium, if any) and interest duécbecome due to the date of maturity or redemptnd if
we shall also pay or cause to be paid all othersspayable thereunder with respect to that se

Modification of the Indenture

The indenture contains provisions péing us, when authorized by a board resolutiow, #ue trustee, with the consent of the hol
of not less than a majority in aggregate princgrabunt of the senior debt securities of any setdbe time outstanding and affected by ¢
modification, including the notes, to modify thel@nture or any supplemental indenture affecting shaes. However, no such modifical
may:

(1) extend the fixed maturity of any senior debt sdmsgiof any series, reduce the principal amountetife reduct
the rate or extend the time of payment of intetksteon or reduce any premium payable upon themptien
thereof, without the consent of the holder of edebt security so affected, or

2 reduce the aforesaid percentage of senior debtigesuthe holders of which are required to comgerany sucl

supplemental indenture, without the consent of hbkler of each senior debt security then outstanaind
affected thereby

CenturyTel and the trustee may exeawitdout the consent of any holder of senior dedatusities, including the notes, a suppleme
indenture for certain other usual purposes, incigdie following:

e creating a new series of senior debt securities;

e evidencing the assumption by any successor to @gregliof our obligations under the indenture;

e adding covenants to the indenture for the protaaticthe holders of senior debt securities;

e curing any ambiguity or inconsistency in the indeef or making other provisions as shall not addgraffect the interests of the
holders of the senior debt securities of any spaes

e changing or eliminating any provisions of the intlea provided that there is no outstanding senétat decurity of any series created
prior to such change that benefits therefrom.

Form, Registration and Transfer

The outstanding notes have been anéxbkeange notes will be issued in fully registefi@un. The trustee will act as the registra
the notes. No service charge will be made for agystration of transfer or exchange of notes, suasof new notes in the event of a pa
redemption, but we may generally require paymerda stim sufficient to cover any tax or other govegntal charge payable in connec
therewith.

Payment and Paying Agents

Payment of principal of, or premiumaify, and interest on the notes will be made in ddars at the principal office of our pay
agent or, at our option, by check in U.S. dollaled or delivered to the person in whose name swchange note is registered. Subje



certain exceptions provided for in the indentumgyrpent of any installment of interest on the netdsbe made to the person in whose ni
such exchange note is registered at the closesifiéss on the record date established under teatime for the payment of interest.

The trustee acts as our sole payingtaayed 1500 North 18th Street, Monroe, Louisiasalgsignated as the agent's office for purg
of payments with respect to the notes. We may witiame designate additional paying agents or restie designation of any paying ags
or approve a change in the office through which paying agent acts, except that we will be requigednaintain a paying agent in
Borough of Manhattan, City and State of New YonkMbnroe, Louisiana.

Any money set aside by us for the paytnoé principal of, or premium, if any, or interest any exchange note that remains uncla
two years after such payment has become due arableayill be repaid to us on May 31 following thep@ation of the twoyear period ar
the holder of the exchange note may thereafter todk to us for payment thereof.

Replacement of Notes

We will replace any note that becomesilated, destroyed, lost or stolen at the experighe holder. The holder should deliver
note or satisfactory evidence of the destructioss lor theft thereof to us and the trustee. Anrdty satisfactory to us and the trustee ma
required before a replacement security will beésisu

Concerning the Trustee

The trustee, prior to the occurrencamfEvent of Default, undertakes to perform onlghsduties as are specifically set forth in
indenture and, after the occurrence of an Everidefhult, will exercise the same degree of care psudent person would exercise in
conduct of such person's own affairs. Subject th grovision, the trustee is not required to exserany of the rights or powers vested in
the indenture at the request, order or directioargf note holders, unless offered reasonable sgarrindemnity by such holders against
costs, expenses and liabilities which might be iiremi thereby. The trustee is not required to expendsk its own funds or incur perso
financial liability in the performance of its dusiéf the trustee reasonably believes that repayrémtuch funds or liability or adequ
indemnity is not reasonably assured to it. We pély the trustee reasonable compensation and resenfifufor reasonable expenses incurre
accordance with the indenture.

The trustee may resign with respeth#onotes and a successor trustee may be apptondet with respect to the notes.

Regions Bank is trustee under the indenrelating to our Series A, B, C, D, E, F, G,IH], K and L senior debt securities. Reg
Bank also serves as trustee for one of our emplbgeefit plans and provides revolving credit andeottraditional banking services
CenturyTel.

Governing Law
The notes and the indenture are godeloyeand construed in accordance with, the lantheState of Louisiana.
Global Notes and Book-Entry System

The exchange notes will be in baaitry form, will be represented by a single, peremdrglobal certificate in fully registered fo
without interest coupons and will be deposited with trustee as custodian for DTC and registerettiénname of Cede & Co. or anot
nominee designated by DTC.

We will issue exchange notes in cexdiféd form (the "certificated notes") to DTC forroavs of beneficial interests in a global note if;

e DTC notifies us that it is unwilling or unable tortinue as depositary and we are unable to locapealified successor within 90
days or if at any time DTC, or any successor deéansiceases to be a "clearing agency" under tichdhge Act;

e an Event of Default relating to the exchange notesirs; or

e we decide in our sole discretion to terminate tbe af the book-entry system for the exchange rthtesigh DTC.

DTC has advised us as follows: DTC ilénmated-purpose trust company organized under the New Bamkking Law, a "bankir
organization" within the meaning of the New YorkrBang Law, a member of the Federal Reserve Sysdeltiearing corporation” within tl
meaning of The New York Uniform Commercial Code antclearing agency" registered pursuant to theipians of Section 17A of ti
Exchange Act. DTC holds securities that its pgrtiats ("Direct Participants") deposit with DTC. DBo facilitates the settlement am
Direct Participants of securities transactionshsag transfers and pledges, in deposited secuttitieagh electronic computerized boektry
changes in Direct Participants' accounts, therdiogireating the need for physical movement of se@si certificates. Direct Participa
include securities brokers and dealers, bankst tropanies, clearing corporations, and certairerotrganizations. DTC is owned b



number of its Direct Participants and by The NewrkY&tock Exchange, Inc., the American Stock Exclkeahy§C, and the Nation
Association of Securities Dealers, Inc. Accesh®DTC system is also available to others like sges brokers and dealers, banks, and
companies that clear through or maintain a custeelationship with a Direct Participant, eithereditly or indirectly ("Indirect Participants
The rules applicable to DTC and its Direct and feck Participants are on file with the SEC.

Purchases of global notes under the By&em must be made by or through Direct Partitggavhich will receive a credit for t
global notes on DTC's records. The beneficial adgef each actual purchaser of each global not8gaeficial Owner") is in turn to |
recorded on the records of the respective Dirediddzant and Indirect Participant. Beneficial Owsavill not receive written confirmatic
from DTC of their purchase, but Beneficial Owners expected to receive written confirmations pringddetails of the transaction, as wel
periodic statements of their holdings, from theebfrParticipant or Indirect Participant through eththe Beneficial Owner entered into
transaction. Transfers of ownership interests & dtobal notes are to be effected by entries madéhe books of Direct Participants «
Indirect Participants acting on behalf of Benefidiawners. Beneficial Owners will not receive cdcites representing their owners
interests in global notes, except in the eventulatof the book-entry system for the global naelscontinued.

To facilitate subsequent transfers,gidbal notes deposited by Direct Participants vilfiC are registered in the name of D1
partnership nominee, Cede & Co. or any other nasmaay be requested by an authorized represents#tiv@ C. The deposit of global no!
with DTC and their registration in the name of C&d€o. or any other nominee do not effect any cleasingbeneficial ownership. DTC has
knowledge of the actual Beneficial Owners of thebal notes; DTC's records reflect only the identifythe Direct Participants to whc
accounts those global notes are credited, whichanayay not be the Beneficial Owners. The DireatiBipants and Indirect Participants v
remain responsible for keeping account of theidimgys on behalf of their customers.

Payments of the principal of, premiufrany, and interest and additional interest, if,aon the exchange notes represented b
global notes registered in the name of and hel®®Z or its nominee will be made to DTC or its noeen as the case may be, as
registered owners and holder of the global notes.

Conveyance of notices and other comuaiitins by DTC to Direct Participants, by DirecttRépants to Indirect Participants, and
Direct Participants and Indirect Participants ton&ficial Owners will be governed by arrangement®magnthem, subject to any statutor
regulatory requirements as may be in effect franetto time.

Neither DTC nor Cede & Co. (or any atheminee of DTC) will consent or vote with respéztthe global notes. Under its us
procedures, DTC mails an Omnibus Proxy to us as asqossible after the record date. The OmniboyRassigns Cede & Co.'s consen
or voting rights to those Direct Participants toosté accounts the global notes are credited orettard date (identified in a listing attache
the Omnibus Proxy). Principal, premium, if any, antgrest payments in respect of the global notllsdhe made to Cede & Co. or any ot
nominee as may be requested by an authorized espia¢ize of DTC. DTC's practice is to credit Dird¥drticipants' accounts, upon DT
receipt of funds and corresponding detail informatirom us or the trustee on the payment date éordance with their respective holdil
shown on DTC's records. Payments by Direct Padittip and Indirect Participants to Beneficial Owneif be governed by standi
instructions and customary practices, as is the vath securities held for the accounts of cust@merbearer form or registered in "sti
name," and will be the responsibility of each slitect or Indirect Participant and not that of DTte trustee or us, subject to any statt
or regulatory requirements as may be in effect ftone to time. Principal, premium, if any, and st payments in respect of the gl
notes to Cede & Co. (or other nominee requesteahbguthorized representative of DTC) is our resibditg, disbursement of such payme
to Direct Participants will be the responsibility@TC and disbursement of such payments to the galeOwners will be the responsibill
of Direct Participants and Indirect Participants.

The laws of some states require thettepersons take physical delivery of securitredefinitive form. Consequently, the ability
transfer beneficial interests in a global note hose persons may be limited. In addition, becau$€ Ban act only on behalf of Dir
Participants, which, in turn, act on behalf of hedi Participants and certain banks, the abilitya gferson having a beneficial interest
global note to pledge that interest to personsntities that do not participate in the DTC syst@mptherwise take actions in respect of
interest, may be affected by the lack of a physiedlificate evidencing that interest.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENC ES

The following general discussion oftaér U.S. federal income tax considerations regptmthe exchange notes applies to you if
acquired the outstanding notes at the originakigsice within the meaning of Section 1273 of thiednal Revenue Code of 1986 and hol
will hold the notes as a "capital asset" within theaning of Section 1221 of the Code. This discusis based on the Internal Revenue (
of 1986, Treasury Regulations promulgated thereyratiministrative positions of the Internal Revel@evice and judicial decisions now
effect, all of which are subject to change (pogsiith retroactive effect) or to different interpagons.

We have not sought a ruling from thé& IRith respect to the U.S. federal income tax cquerces of the exchange offer or
acquiring, holding or disposing of an exchange nétere can be no assurance that the IRS will hallenge one or more of the conclusi
described herein.

This discussion does not purport tol détn all aspects of U.S. federal income taxatibat may be relevant to a particular holde
light of the holder's circumstances (such as agpmessibject to the alternative minimum tax provisiasf the Code). In addition, it is
intended to be wholly applicable to all categordsnvestors, some of which (like dealers in setgesj banks, insurance companies, tax-
exempt organizations, persons holding a note asgbax "straddle,” hedge," conversion transaction'bther risk reduction transaction i



persons who have a "functional currency" other thanU.S. dollar) may be subject to special rules.

This discussion does not address apgcaof state, local or foreign law, or U.S. fedesstate and gift tax law nor does it add
exchange notes held through a partnership or ptss-through entity.

We advise you to consult with your taadvisers regarding the federal, state, local and feign tax consequences of acquirin
holding and disposing of the exchange notes in ligbf your own particular circumstances.

The following general discussion is limitiedcertain United States federal income tax comseges to a holder of an exchange note
is a "U.S. Holder." For purposes of this discussetU.S. Holder" is a beneficial owner of an exutpya note that for U.S. federal income
purposes is:

e acitizen or resident of the Code of the Unitede3ta

e a corporation (or an entity treated as a corpamnqttweated or organized in or under the laws ofUhé&ed States, any state or the
District of Columbia;

e an estate the income of which is subject to U.&@erf@ income taxation regardless of its source; or

e atrustif a U.S. courtis able to exercise primsupervision over the administration of the trusf ane or more U.S. persons have the
authority to control all substantial decisions toé trust.

Taxation of Stated Interest on the Exchange Notes

Generally, payments of stated interest on an exgghaonte will be includible in a holder's gross immand taxable as ordinary incc
for U.S. federal income tax purposes at the timehsiaterest is paid or accrued in accordance with liolder's regular method of
accounting.

Sale, Exchange or Retirement of an Exchange Note

Each holder generally will recognize capital gamlass upon a sale, exchange or retirement of @hasge note measured by
difference, if any, between (i) the amount of casll the fair market value of any property receif@dept to the extent that the cash or ¢
property received inespect of an exchange note is attributable tgp#yenent of accrued interest on the exchange ndtprawiously include
in income, which amount will be taxable as ordingmgome) and (ii) the holder's adjusted tax basithé exchange note. The gain or loss
be longterm capital gain or loss if the exchange notebeen held for more than one year at the time of#ie, exchange or retirement
holder's initial basis in an exchange note genewaill be the amount paid for the exchange note.

Prospective investors will be awaret the resale of an exchange note may be affectethdymarket discount” rules of the Cc
under which a portion of any gain realized on threment or other disposition of an exchange bgta subsequent holder that acquire:
exchange note at a market discount generally wbeltteated as ordinary income to the extent ohtheket discount that accrues while
holder holds the exchange note.

Exchange Offer

Because the exchange notes shouldiffet chaterially in kind or extent from the outstiing notes, your exchange of outstan
notes for exchange notes should not constituteabta disposition of the outstanding notes for WeBleral income tax purposes. As a re
you should not recognize taxable income, gain ss lon such exchange, your holding period for trehamnge notes should generally incl
the holding period for the notes so exchanged,yad adjusted tax basis in the exchange notes dlymrierally be the same as your adjL
tax basis in the notes so exchanged.

Information Reporting and Backup Withholding

A holder of an exchange note may bgestipunder certain circumstances, to informateporting and "backup withholding" at a t
of 30% with respect to certain "reportable paymgrntgluding interest on or principal (and premiuifnany) of a note and the gross proce
from a disposition of an exchange note. The backiipholding rules apply if the holder, among othkings, (i) fails to furnish a soc
security number or other taxpayer identificationminer ("TIN") certified under penalties of perjurytlin a reasonable time after the req
therefor, (ii) furnishes an incorrect TIN, (iii)ifeto properly report the receipt of interest aridends or (iv) under certain circumstances,
to provide a certified statement, signed under Ipeszof perjury, that the TIN furnished is the i@t number and that the holder is not sul
to backup withholding. A holder who does not pravigs with its correct TIN also may be subject togites imposed by the IRS. Bacl
withholding will not apply with respect to paymemtgde to certain holders, including corporationd tm-exempt organizations, provic



their exemptions from backup withholding are prépestablished. We will report annually to the IB&d to each holder of an exchange
the amount of any "reportable payments" and theusatnof tax withheld, if any, with respect to thgsgyments.

Any amounts withheld under the backuth®olding rules from a payment to a holder will dowed as a refund or as a credit agi
that holder's U.S. federal income tax liabilityppided the requisite procedures are followed.

PLAN OF DISTRIBUTION

Each brokedealer that receives exchange notes for its ownwataunder the exchange offer must acknowledgeithtl deliver &
prospectus in connection with any resale of thomha@nge notes. This prospectus, as it may be ardesrdeupplemented from time to tir
may be used by a brokdealer for resales of exchange notes receiveddhamge for outstanding notes that had been acgagedresult «
marketmaking or other trading activities. We have agréhed, for a period of 180 days after the expiratiate of the exchange offer, we \
make this prospectus, as it may be amended or esmgplted, available to any brokdaler for use in connection with any such resatsy.
brokerdealers required to use this prospectus and anydments or supplements to this prospectus foreegal the exchange notes n
notify us of this fact by checking the box on te#dr of transmittal requesting additional copiethese documents.

Notwithstanding the foregoing, we amngitted under the registration rights agreemerduspend the use of this prospectus by broker
dealers under specified circumstances. For examglenay suspend the use of this prospectus if:

e the SEC or any state securities authority requas@mendment or supplement to this prospectusearethated registration statement
or additional information;

e the SEC or any state securities authority issugsstop order suspending the effectiveness of thestration statement or initiates
proceedings for that purpose;

e we receive notification of the suspension of thalifigation of the exchange notes for sale in amysgiction or the initiation or
threatening of any proceeding for that purpose;

e the suspension is required by law;

e we determine that an amendment to the registratatement is appropriate; or

e an event occurs or we discover any fact or conditiat makes any statement in this prospectus @itrany material respect or
which constitutes an omission to state a mateaigtl ih this prospectus.

If we suspend the use of this prospediue 180day period referred to above will be extended kg lamber of days equal to
period of the suspension.

We will not receive any proceeds frony @ale of exchange notes by broker-dealers. Exgghaotes received by brokdealers fc
their own account under the exchange offer maydi& om time to time in one or more transactiongthe over-thesounter market, |
negotiated transactions, through the writing of@p on those exchange notes or a combinationosketmethods, at market prices preva
at the time of resale, at prices related to prengitarket prices or at negotiated prices. Anylesseay be made directly to purchasers
or through brokers or dealers who may receive corsg@on in the form of commissions or concessioosfthe selling brokedealer or th
purchasers of the exchange notes. Any bralezder that resells exchange notes received loy itsf own account under the exchange offei
any broker or dealer that participates in a distidn of the exchange notes may be deemed to Baraterwriter" within the meaning of t
Securities Act and any profit on any resale of exgle notes and any commissions or concessionveedday these persons may be deem
be underwriting compensation under the Securities Ahe letter of transmittal states that, by aekiedging that it will deliver and
delivering a prospectus, a broker-dealer will rdieemed to admit that it is an "underwriter" witthie meaning of the Securities Act.

We have agreed to pay all expenseglémtal to the exchange offer other than commissémusconcessions of any broker or de
and will indemnify holders of the exchange notesluding any brokedealers, against certain liabilities, includingbilgies under th
Securities Act or contribute to payments that tiray be required to make in request thereof.

LEGAL MATTERS

The validity of the exchange notes hagen passed upon for CenturyTel by Jones, WalKaechter, Poitevent, Carrére & Dené
L.L.P., New Orleans, Louisian



EXPERTS

The consolidated financial statements$ elated financial statement schedules of Celrync. and subsidiaries as of Decembe
2001 and 2000, and for each of the years in tree§ywar period ended December 31, 2001, included mtu®¢Tel, Inc.'s current report
Form 8K dated March 19, 2002 and filed with the SEC ongést 13, 2002, have been incorporated by referdémrein and in tr
Registration Statement, in reliance upon the repoirftKPMG LLP, independent accountants, also ino@@d by reference herein and in
Registration Statement, and upon the authorityaimf irm as experts in accounting and auditing.

The special purpose financial statesiehierizon's Alabama Operations and Verizon'ssilisi Operations as of December 31, 2
and for year then ended included in CenturyTel,'sraurrent report on Formi8-dated August 1, 2002 filed on August 13, 2002 Angus
31, 2002 and filed with the SEC on October 8, 20G®e been incorporated by reference herein atlgeimegistration statement in relia
upon the reports of Ernst & Young LLP, independaettountants, also incorporated by reference harainin the registration statement,
upon the authority of such firm as experts in actiog and auditing.

[CenturyTel, Inc.'s Logo
Here]

Offer to Exchange
$500,000,000 Registered 7.875% Senior Notes, Setieslue 2012
for
All Outstanding Unregistered 7.875% Senior Notes, &ies L, Due 2012

PROSPECTUS

October [ ], 2002

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Diretmrs and Officers.

Section 83 of the Louisiana BusinesgpGmtion Law provides in part that we may indem@ify of our directors, officers, employ
or agents against expenses (including attornegs)fjudgments, fines and amounts paid in settlemenally and reasonably incurred by



in connection with any action, suit or proceediogvhich he is or was a party or is threatened tmbde a party (including any action by u
in our right) if such action arises out of his astsour behalf and he acted in good faith not opdds our best interests, and, with respe
any criminal action or proceeding, had no reasanahblse to believe his conduct was unlawful. Weshthe power to obtain and maint
insurance, or to create a form of selurance, on behalf of any person who is or wais@dor us, regardless of whether we have thel
authority to indemnify the insured person againstdiability.

Article II, Section 10 of our by-lawthé "indemnification bylaw") provides for mandatory indemnification forrozurrent or forme
directors and officers to the fullest extent petedtby Louisiana law.

Our articles of incorporation authorirketo enter into contracts with directors andoeffs providing for indemnification to the full
extent permitted by law. We have entered into ingification contracts providing contracting direcoor officers the procedural &
substantive rights to indemnification currently derth in the indemnification byaw (“indemnification contracts"). The right
indemnification provided by an indemnification c@ut applies to all covered claims, whether suelintd arose before or after the effec
date of the contract.

We maintain an insurance policy covgrihe liability of our directors and officers foctions taken in their official capacity. T
indemnification contracts provide that, to the extmsurance is reasonably available, we will maimtcomparable insurance coverage
each contracting party as long as he serves affiaarmr director and thereafter for so long asiisubject to possible personal liability
actions taken in such capacities. The indemnificatontracts also provide that if we do not mamt@dmparable insurance, we will h
harmless and indemnify a contracting party to thleextent of the coverage that would otherwiseehbagen provided for his benefit.

ltem 21. Exhibits and Financial Stament Schedules.
€] Exhibits

The exhibits to this registration stagat are listed in the exhibit index, which appessewhere herein and is incorporated here
reference.

(b) Financial Statement Schedules

None.
Item 22. Undertakings.
€) The undersigned regidtrereby undertakes:

1) To respond to requests for information that is fpooated by reference into the prospectus purs
to Items 4, 10(b), 11, or 13 of this Form, withineobusiness day of receipt of such request, a
send the incorporated documents by first class pradther equally prompt means. This inclu
information contained in documents filed subsequentthe effective date of the registrat
statement through the date of responding to theesq

2 To supply by means of a paffective amendment all information concerning angaction, an
CenturyTel being acquired involved therein, thatswaot the subject of and included in
registration statement when it became effective.

3) That, for purposes of determining any liability endhe Securities Act of 1933, each filing of
registrant's annual report pursuant to Section)I@(&ection 15(d) of the Securities Exchange A«
1934 that is incorporated by reference in this segtion statement shall be deemed to be a
registration statement relating to the securitifsred herein, and the offering of such securiti¢
that time shall be deemed to be the initial boda 6ffering thereof

(b) Insofar as indemnificatifor liabilities arising under the Securities Adt1®33 may be permitted to directors, officers
controlling persons of the registrants pursuarihéoforegoing provisions, or otherwise, the regists have been advised that in the opinic
the Securities and Exchange Commission such ind&aaitidn is against public policy as expressechm Act and is, therefore, unenforcea
In the event that a claim for indemnification agdisuch liabilities (other than the payment byréngistrants of expenses incurred or paid
director, officer, or controlling person of the iggants in the successful defense of any actiait, & proceeding) is asserted by such dire
officer, or controlling person in connection withet securities being registered, the registrants wiless in the opinion of their counsel
matter has been settled by controlling precedeiims to a court of appropriate jurisdiction theegtion whether such indemnification by
against public policy as expressed in the Act ailido& governed by the final adjudication of sushue.

kkkkkkkkkk



SIGNATURES

Pursuant to the requirements of theuBtes Act of 1933, CenturyTel, Inc. certifies thithas reasonable grounds to believe tf
meets all of the requirements for filing on Formd $&nd has duly caused this registration stateneerdet signed on its behalf by
undersigned, thereunto duly authorized, in the Gitilonroe, State of Louisiana, on October 9, 2002

CenturyTel, Inc

By: /s] Glen F. Post, llI
Glen F. Post, lll
Chairman of the Board of
Directors and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, thatataperson whose signature appears below constanteappoints Glen F. Post,
R. Stewart Ewing, Jr. and Harvey P. Perry, or anthem, with full power of substitution and full per to act without the other, his true :
lawful attorney-infact and agent to act for him in his name, placd stead, in any and all capacities, to sign any ah@mendmen
(including posteffective amendments) to this registration statedraed any related registration statement filed pams$ to Rule 462(b) unc
the Securities Act, and to file this registratidatement, with all exhibits thereto, and other doents in connection therewith, with
Securities and Exchange Commission, granting uaim attorneys-irfact and agents, and each of them, full power arnbagity to do an
perform each and every act and thing requisiterswe:ssary to be done in order to effectuate the saniully, to all intents and purposes
they or he might or could do in person, herebyfyiaiy and confirming all that said attorneysfact and agents, or any of them, may lawl
do or cause to be done by virtue hereof.

Pursuant to the requirements of theuBies Act of 1933, this registration statemens haen signed by the following persons ir
capacities and on the dates indicated.

Signature Title Date
/sl Glen F. Post, Il Chairman of the Boar October 9, 200:
Glen F. Post, Il of Directors and

Chief Executive Officer
(Principal Executive Officer)

/sl R. Stewart Ewing, Jr. Executive Vice President ai October 9, 200:
R. Stewart Ewing, Jr. Chief Financial Officer

(Principal Financial Officer)

/s/Neil A. Sweasy Vice President and Controll October 9, 200:
Neil A. Sweasy (Principal Accounting Officer)
/s/ Harvey P. Perry Director October 9 200:

Harvey P. Perry

Jim D. Reppont Director October 9 200:

/s/William R. Boles, Jr. Director October 9, 200:




Exhibit No.

William R. Boles, Jr.

/s/Ernest Butler, Jr. Director October 9 200;
Ernest Butler, Jr.

/s/Calvin Czeschin Director October 9, 200:
Calvin Czeschin

/s/James B. Gardner Director October 9, 200:
James B. Gardner

/s/W. Bruce Hanks Director October 9, 200:
W. Bruce Hanks

/s/R. L. Hargrove, Jr. Director October 9, 200:
R. L. Hargrove, Jr.

/s/Johnny Hebert Director October 9, 200:
Johnny Hebert

/s/F. Earl Hogan Director October 9, 200:
F. Earl Hogan
/s/C. G. Melville, Jr. Director October 9, 200:

C. G. Melville, Jr.

Director October 9, 200:

Virginia Boulet

EXHIBIT INDEX
Exhibit

2.1

2.2

2.3

Asset Purchase Agreement, dated as of October(®d, between GTE Midwest Incorporated (d/b/a Ven
Midwest) and CenturyTel of Missouri, LLC (incorpted by reference to Exhibit 2(a) of Centuryl
Quarterly Report on Form 10-Q for the quarter enSlepgtember 30, 2001).

Asset Purchase Agreement, dated as of October(®8,, between Verizon South, Inc., Contel of thetB,
Inc. (d/b/a Verizon Midstates) and CenturyTel of Alabama, LLC (incorpatatg reference to Exhibit 2(b)
CenturyTel's Quarterly Report on Form 10-Q for diarter ended September 30, 2001).

Stock Purchase Agreement, dated as of March 12, 2@@ween CenturyTel, Inc. and Alltel Communicas
Inc. (incorporated by reference to Exhibit 2.1 @in@uryTel's Current Report on Formk8filed with the SE(
on March 22, 2002).



31 Amended and Restated Articles of Incorporation ehi@ryTel, dated as of May 6, 1999 (incorporate
reference to Exhibit 3(i) to CenturyTel's QuartdRgport on Form 10-Q for the quarter ended Jund 289).

3.2 By-laws of CenturyTel as amended through Novemberl 289 (incorporated by reference to Exhibit 3(ii
CenturyTel's Annual Report on Form 10-K for theryeaded December 31, 1999).

4.1 Indenture dated as of March 31, 1994 between Cghtlirand Regions Bank (successolifiterest to Firs
American Bank & Trust of Louisiana and Regions Bahkouisiana), as Trustee (incorporated by refeeetc
Exhibit 4.1 of CenturyTel's registration statementForm S-3, File No. 33-52915).

4.2 Board resolutions designating the terms and canitof the notes described herein.*
4.3 Form of the notes described herein (included witbhibit 4.2).*
4.4 Exchange and Registration Rights Agreement dated Asgust 26, 2002 by and among CenturyTel andc

of America Securities LLC, J.P. Morgan Securities. land Wachovia Securities, Inc., as represeestV thi
initial purchasers named therein.*

5.1 Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denégre, L.L.P.*

12.1 Statement regarding computation of ratio of eamitagfixed charges.*

23.1 Consent of KPMG LLP.*

23.2 Consent of Ernst & Young LLP.*

23.3 Consent of Jones Walker, Waechter, Poitevent, @a&@®enégre, L.L.P. (included in Exhibit 5.1).

24.1 Power of Attorney with respect to directors of Gewyfel, Inc. (included on the signature pages a$

registration statement filed on October 10, 2002).

25.1 Statement of Eligibility of Trustee on Form T-1.*
99.1 Form of letter of transmittal to be used in coniettvith the exchange offer described herein.*
99.2 Form of notice of guaranteed delivery to be usecbimnection with the exchange offer described hetrei

* Filed herewith.

Exhibit 4.2
to Registration Statemen

RESOLUTIONS ADOPTED BY THE SPECIAL
PRICING COMMITTEE OF THE BOARD OF DIRECTORS OF
CENTURYTEL, INC.

August 20, 2002

WHEREAS, the Board of Directors of CenturyTel, Inc. (t@dmpany") has previously authorized the SpecialifyiCommittee of
the Board of Directors to establish the specifiofeand conditions of securities of the Companlyadssued and sold from time to time;

WHEREAS, the Special Pricing Committee, acting pursuarstich authorization, and after a presentation loydiscussion with the
management of the Company, deems it desirablerati ibest interests of the Company and its shitefsto authorize the private
placement to the initial purchasers specified @trteeting of (i) $150 million aggregate principahount of 4.75% Convertible Senior
Debentures, Series K, due 2032 (the "Convertibleebtures"), including an option permitting theialipurchasers of the Convertible
Debentures to purchase up to an additional $15amiiggregate principal amount of Convertible Debers, and (ii) $500 million aggregate
principal amount of 7.875% Senior Notes, Seriedug 2012 (the "Senior Notes"), each to be issuettidyompany under the terms and
provisions of an indenture between the CompanyReglons Bank, as trustee (the "Trustee"), datexf March 31, 1994 (as supplemented
through and including the proposed Second Supplahbmenture to be dated as of the date of thisting, the "Indenture"); ar



WHEREAS the Special Pricing Committee, in connection wité issuance and sale of the Convertible Debenainéshe Senior
Notes (collectively, the "Securities"), deems isideble and in the best interests of the Companlitarshareholders to, among other thing:
establish the terms of the Convertible Debentuyasibans of authorizing the Company to execute afidat the above-referenced Second
Supplemental Indenture (the "Supplemental Indetufi® establish the terms of the Senior Notesyans of adopting the Board
Resolutions appearing below, (iii) execute andvéel{A) a Purchase Agreement (the "Debenture PsecAgreement") by and among the
Company and Banc of America Securities LLC, J. Brddn Securities Inc. and Wachovia Securities, (the "Debenture Purchasers"), (B) a
Purchase Agreement (the "Note Purchase Agreemadt'tagether with the Debenture Purchase AgreerttentPurchase Agreements") by
and among the Company and Banc of America Secutiti€, J. P. Morgan Securities Inc. and Wachovieusiges, Inc., as representatives
of the several initial purchasers named in Schebihlereto (collectively, the "Note Purchasers" aodether with the Debenture Purchasers,
the "Initial Purchasers"), (C) a Registration RggjAgreement by and among the Company and the DaéfesrPurchasers (the "Debenture
Registration Rights Agreement"), (D) an Exchange Registration Rights Agreement by and among the@amy and the Note Purchasers
(the "Note Registration Rights Agreement" and, tbgewith the Debenture Registration Rights Agreetnihe "Registration Rights
Agreements"), and (E) the Supplemental Indentueh @s presented to the Special Pricing Comm(fitéeprepare, execute and deliver the
applicable global certificates representing theuies, (v) execute and deliver any instrumentsessary to ensure that such certificates shall
be duly authenticated in the manner contemplatei@iutine Indenture, (vi) prepare and deliver toltfiggal Purchasers an offering
memorandum with respect to each of the Converiiiglbentures and the Senior Notes, (vii) preparéyaelelexecute and file with the
Securities and Exchange Commission (the "CommiSsamexchange offer registration statement witpeet to an exchange offer of the
Senior Notes, and a shelf registration statemetht i@spect to resales of the Senior Notes or thev@tible Debentures (and the Common
Stock (as defined below) issuable upon convergierebf), all on the terms and conditions of theiRegtion Rights Agreements, (viii) take
all necessary or appropriate action to list the gamy's common stock, par value $1.00 per sharé'@tbmmon Stock"), issuable upon
conversion of the Convertible Debentures, on thes Nerk Stock Exchange (the "NYSE"), (ix) executelateliver to The Depository Trust
Company ("DTC") any necessary letter of repres@mat or riders thereto, relating to the Securjt{gstake such as action as may be
necessary to enable the Convertible Debentureade in the Private Offerings, Resales and Trattingugh Automatic Linkages Market (the
"PORTAL Market"), and (xi) reserve, issue and delithe relevant number of shares of Common Statlalsle upon conversion of the
Convertible Debentures (the "Issuable Common S)ock"

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:
I. AUTHORIZATION OF TERMS OF CONVERTIBLE DEBENTU RES
RESOLVED THAT:

The Company shall create and issu® 165,000,000 aggregate principal amount of msosalebt securities, designated as the
"CenturyTel, Inc. 4.75% Convertible Senior Debeeg iSeries K, due 2032" (the "Convertible Debemst)r¢o be issued in accordance with
the Indenture, all on the terms and conditiondca¢h in the Supplemental Indenture and the otlgee@ments authorized by these resolutions.

IIl. AUTHORIZATION OF TERMS OF SENIOR NOTES
RESOLVED THAT:

The Company shall create and issue $900000 aggregate principal amount of its senédat decurities, designated as the
"CenturyTel, Inc. 7.875% Senior Notes, Series le d012" (the "Senior Notes," which term shall imigithe Private Notes , the Private
Exchange Notes and the Exchange Notes (each aeddferein), unless the context otherwise requites)e issued in accordance with the
Indenture, all on the terms and conditions sehfbalow (with capitalized terms used herein andatleérwise defined having the meanings
set forth in the Indenture):

1. Maturity, Denominations, Paymers&ind Redemption of the Senior Notes

(&) The Senior Notes will mature and the priatghall be due and payable together with all sedtiand unpaid interest thereon on
August 15, 2012 unless redeemed or repaid pritiradbdate as described herein. The Senior Notédgissued only in fully
registered form without coupons as set forth heireshenominations of $1,000 and integral multipdé€$1,000.

(b) The Senior Notes shall bear interest frongigt 26, 2002 until the principal thereof becomeas dnd payable at the rate of
7.875% per annum, computed on the basis of a 3@k comprised of twelve 30-day months, payabieisannually in arrears on
February 15 and August 15 of each year, commerfegguary 15, 2003, and any overdue principal amth@ extent that the
payment of such interest is enforceable under egiplé law) any overdue installment of interestébarshall bear interest at the si
rate per annum. If the Company does not comply wgittain of its obligations under the Note RegtsiraRights Agreement, the
Private Notes and the Private Exchange Notes shaltcordance with Section 2(e) of the Note Regfistn Rights Agreement, bear
additional interest ("Additional Interest") in atidn to interest provided for in the prior senteé¢his paragraph. For purposes of
these resolutions, the form of Senior Notes coethimerein and the Indenture as it relates to théoEslotes, the term “interest” sh
be deemed to include interest provided for in thet §entence of this paragraph 1(b) and Additiontgrest, if any. The principal of
and the interest on the Senior Notes shall be gayalany coin or currency of the United Stateé\nferica which at the time of
payment is legal tender for the payment of pubiid private debts, at any one or more offices oneigs of the Company maintair
for such purpose in accordance with the Indenfline.regular record date with respect to any intgragment date for the Senior
Notes shall be February 1 or August 1, as the masebe, immediately preceding such interest paymets, whether or not su



date is a Business Day. Interest will be paid goghrsons in whose name the Senior Notes areesgisit the close of business on
such record dates. If any Interest Payment Datedate or dates on which the principal of the SeNiotes has been declared
payable pursuant to the Indenture (each, a "MatOrétte™) or any date for redemption of all or amytfpn of the Senior Notes fixed
pursuant to Section 3.02 of the Indenture (ea¢Realemption Date") falls on a day that is not aiBess Day, the required payment
of principal, premium, if any, and interest will beade on the next succeeding Business Day as i€ miadhe date that the payment
was due, and no interest will accrue on the amsamayable for the period from and after the IrtieRayment Date, Maturity Date,
or Redemption Date, as the case may be, to theofitliat payment on the next succeeding Businegs Da

(c) The Company may redeem, at its option attemg, Senior Notes, as a whole or in part, atd@mgption price equal to the
greater of (i) 100% of the principal amount of s&dnior Notes to be redeemed or (ii) the sum optlesent values of the Remain
Scheduled Payments (as hereinafter defined) oBehér Notes to be redeemed, discounted to themetiten date on a semi-annual
basis (assuming a 360-day year consisting of tw@lsday months) at the then current Treasury Regdéreinafter defined) plus 35
basis points, together in all cases with accruetusapaid interest (if any) on the principal amobeing redeemed to the redemption
date.

"Comparable Treasury Issue" means the United Stassury security selected by an Independent tmearst Banker as having a
maturity comparable to the remaining term ("Renrgjriife") of the Senior Notes to be redeemed thailel be utilized, at the time
of selection and in accordance with customary finerpractice, in pricing new issues of corporagdtdsecurities of comparable
maturity to the remaining term of such Senior Notes

"Comparable Treasury Price" means, with respeahjoredemption date for the Senior Notes: (a) ttezage of the Reference
Treasury Dealer Quotations for such redemption, @dter excluding the highest and lowest of sucfeRace Treasury Dealer
Quotations, or (b) if the Trustee obtains fewentfaur such Reference Treasury Dealer Quotatitvesaverage of all such
guotations.

"Independent Investment Banker" means one of tHerBece Treasury Dealers appointed by the Compamny fime to time.

"Reference Treasury Dealer" means each of Banawdrita Securities LLC, J.P. Morgan Securities &amd Wachovia Securities,
Inc., and their respective successors, and one fithrethat is a primary U.S. Government securitlesler (each, a "Primary
Treasury Dealer") which the Company specifies ftone to time;provided, however , that if any of the foregoing shall cease to be a
Primary Treasury Dealer, the Company shall sulistitierefor another Primary Treasury Dealer.

"Reference Treasury Dealer Quotations" means, ipect to each Reference Treasury Dealer andedeynption date, the avera
as determined by the Trustee, of the bid and agkieds for the Comparable Treasury Issue (expregsedch case as a percentac
its principal amount) quoted in writing to the Tieis by such Reference Treasury Dealer at 5:00 plew, York time, on the third
business day preceding such redemption date.

"Remaining Scheduled Payments" means the remastimgduled payments of the principal of the Seniatell to be redeemed and
interest thereon that would be due after the rdlegdemption date but for such redemptianavided, however , that if such
redemption date is not an interest payment date ne&pect to such Senior Notes, the amount ofélkeésucceeding scheduled
interest payment thereon will be reduced by thewamof interest accrued thereon to such redemplite.

"Treasury Rate" means, with respect to any redemptate, the rate per year equal to: (1) the yieider the heading which
represents the average for the immediately pregesl@ek, appearing in the most recently publishatistical release designated
"H.15(519)" or any successor publication whichublshed weekly by the Board of Governors of thddral Reserve System and
which establishes yields on actively traded U.®a8ury securities adjusted to constant maturitguttee caption "Treasury Const
Maturities," for the maturity corresponding to tBemparable Treasury Issue; provided that, if naunittis within three months
before or after the Remaining Life of the Seniotééato be redeemed, yields for the two publishetlinties most closely
corresponding to the Comparable Treasury Issu¢ lsbaetermined and the Treasury Rate shall bepiokated or extrapolated from
those yields on a straight line basis, roundinthéonearest month; or (2) if such release (or aegessor release) is not published
during the week preceding the calculation dateomschot contain such yields, the rate per yearléquhe semi-annual equivalent
yield to maturity of the Comparable Treasury Issisculated using a price for the Comparable Trgalssue (expressed as a
percentage of its principal amount) equal to thenfGarable Treasury Price for such redemption dadte.Treasury Rate shall be
calculated on the third business day precedingetiemption date.

Notice of redemption shall be mailed at least 30rm more than 60 days before the redemptiontdedach holder of record (eacl
"Holder") of the Senior Notes to be redeemed atitgstered address. The notice of redemptionhi®iSenior Notes shall state,
among other things, the amount of Senior Notesteedeemed, the redemption date, the redemptioe arid the place or places 1
payment will be made upon presentation and surresfdgenior Notes to be redeemed. Unless the Coynghafaults in the payment
of the redemption price, interest will cease toraemn any Senior Notes that have been calleceftemption at the redemption date.

If the Company chooses to redeem less than afleSenior Notes, it shall notify the Trustee asletb days before giving notice of
redemption, or such shorter period as is satisfa¢tothe Trustee, of the aggregate principal amoiisenior Notes to be redeemed
and the redemption date. The Trustee shall sejeldtpor in such other manner it deems fair angrapriate, the Senior Notes to be
redeemed in par



If the Company has given notice as provided initiienture and in these resolutions, and fundsierédemption of any Senior
Notes (or any portion thereof) called for redemptstiall have been made available on the redemgtitsmreferred to in such notice,
such Senior Notes (or any portion thereof) willséo bear interest on that redemption date andrtlyeright of the Holders of thot
Senior Notes will be to receive payment of the nepigon price.

2. Exchange NotesPursuant to the Note Registration Rights Agredntee Senior Notes that are issued without regfisin (the
"Private Notes ") under the Securities Act of 198 "Securities Act") may be exchanged for SeNiotes that will be registered
under the Securities Act and that will otherwisgehaubstantially the same terms as the Privates\tte "Exchange Notes") or,
pursuant to Section 2(a) of the Note Registratigghi® Agreement, may be exchanged for Senior Netésterms identical to the
Exchange Notes (the "Private Exchange Notes"),pbtbat the Private Exchange Notes shall be subjeicansfer restrictions, shall
bear a legend relating to restrictions identicghtwse applicable to the Private Notes and shallige for the payment of Additional
Interest. Under certain circumstances describélderiNote Registration Rights Agreement, the Comgeasyagreed to file a shelf
registration for the resale of the Senior Notes Phivate Notes will be offered and sold in reliewon an exemption from the
Securities Act, and Private Notes will be exchanigedExchange Notes only pursuant to an effectagistration statement under the
Securities Act and in accordance with the Note Regfion Rights Agreement. Except as provided éNlote Registration Rights
Agreement, nothing in the Indenture, the SenioreNair these resolutions shall be construed to re¢jue Company to register any
Senior Notes under the Securities Act, or to maketeansfer of such Senior Notes in violation opligable law. The Private Notes,
the Exchange Notes and the Private Exchange Nib@sy]) shall vote and consent together on all eratas a single class and shall
constitute a single series of senior debt secansisued under the Indenture.

3. Sinking Fund. The Senior Notes shall not be subject to, or thgeenefit of, a sinking fund.
4. Specific Global and Certificated Note Forms

(@) Except as otherwise provided herein, Priddaites and Private Exchange Notes shall be issutitbiform of one or more
restricted global notes (each, a "Restricted Gldlme™) which will be deposited with, or on behaff The Depository Trust
Company, New York, New York ("DTC"), substantialtythe form set forth in Article 11l of these resitibns, with such applicable
legends as are provided for herein and in such.foimless exchanged for an Exchange Note in cororestith an effective
registration pursuant to the Note Registration Rigkgreement, or transferred pursuant to an effe@helf Registration Statement
(as defined in the Note Registration Rights Agrestiyeach Restricted Global Note shall bear thariRéise Legend (as defined
herein) set forth on the face thereof, prior toltter of (x) two years (or such shorter periodimfe as permitted by Rule 144(k) of
the Securities Act after the later of the origiisaue date of the Senior Notes and the last datehisch the Company or any
"affiliate” (as defined in Rule 144 under the Sdétes Act) of the Company was the owner of suchi@eNote (or any predecessor
such Senior Note) or (y) such later date, if asymay be required by applicable law (the "ResakgriR¢ion Termination Date").
After the Resale Restriction Termination Date, &eyior Notes then outstanding shall be issueddridim of one or more
unrestricted global notes (each, an "Unrestricteab@ Note" and, together with Restricted Globate¢o "Global Notes™) which will
be deposited with, or on behalf of, DTC, substdigtia the form set forth in Article 11l of theseesolutions, with such applicable
legends as are provided for herein and in such.f&xuohange Notes shall be issued in the form ofaymaore Unrestricted Global
Notes, which will be deposited with, or on behd|f@TC, substantially in the form set forth in At 11l of these resolutions, with
such applicable legends as are provided for hemsihin such form. Global Notes shall be registémettie name of Cede & Co. or
another nominee designated by DTC and deliver¢detdrustee, as custodian for DTC, as duly execoyettie Company and
authenticated by the Trustee as provided in therihde. The aggregate principal amount of any GINioée may from time to time
be increased or decreased by adjustments made oadbrds of the Trustee, as custodian for DTGdich Global Note. The
"Depositary” for the Global Notes shall be DTC ocls other person as shall be designated by the &uyrgs Depositary for the
Company.

(b) The Global Notes may only be transferredyfiole and not in part, to another nominee of DT@aa successor of DTC or its
nominee, unless the Senior Notes are subsequsatlgd in definitive, certificated form in the liext circumstances described in
paragraph 4(c) of this Article Il. So long as a oee of DTC is a registered owner of the Globalddpsuch nominee will be
considered the sole owner or holder of the GlohzkN for all purposes under the Indenture. IntereSbeneficial owners in any
Global Note may be transferred in accordance wiighrtiles and procedures of DTC and the legendsidimg any Restrictive
Legend set forth, on such Global Note, in each,casgsistent with applicable law. Except as progideparagraph 4(c) of this
Article 1l, owners of beneficial interests will nbe entitled to have Global Notes registered iir th@mes, will not receive or be
entitled to receive physical delivery of Global Metin definitive form and will not be consideree thwners or holders thereof under
the Indenture.

(c) The Company shall issue Senior Notes innitéfe, certificated form substantially in the fosst forth in Article 11l of these
resolutions (the "Certificated Notes") to DTC favrers of beneficial interests in a Global Note if:

e DTC notifies the Company that it is unwilling oralsie to continue as the Depositary and the Comjzangable to locate
a qualified successor within 90 days or if at ametDTC, or any successor depositary, ceases &0'8éaring Agency"
under the Securities Exchange Act of 1934, as aest:nd

e an Event of Default relating to the Senior Notesuss; or



e the Company decides, in its sole discretion, tmieate the use of the book-entry system for thedséiotes through
DTC.

In any such instance, an owner of a beneficiat@stein the Global Notes will be entitled to haven®r Notes equal in principal amount to
such beneficial interest registered in its nameaitibe entitled to physical delivery of such SenNotes in the form of Certificated Notes
with any such legends as shall have been setdorguch Global Notes at such time, except suchntégas related to the Senior Notes being
held in book-entry form.

5. Special Transfer and Exchange Provisions

(@) Unless and until a Senior Note held in trenfof an interest in a Restricted Global Notexishenged for an Unrestricted Glo
Note, any proposed transfer or exchange of anastén a Restricted Global Note may be effecteg thrbugh the book entry syst
maintained by the Depositary and consistent wighRlestrictive Legend set forth on such Restrictedb&@ Note, in each case
consistent with applicable law.

(b) With respect to any transfer or exchangmtafrests in the Unrestricted Global Note, the Bsitpoy or the Security Registrar
shall register the transfer or exchange of anyréstein such Unrestricted Global Note without reiggi any additional certification.

(c) Upon the transfer, exchange or replacemegeaior Notes that do not bear a Restrictive Leg@s defined below), the
Security Registrar shall deliver Senior Notes thmnhot bear any Restrictive Legend. Upon the temsixchange or replacement of
Senior Notes bearing a legend or legends restyittia transfer of the Senior Note, substantiallshe form set forth in Article 111 of
these resolutions (such legend or legends, collegtia "Restrictive Legend"), the Security Regisshall deliver only Senior Notes
that bear such Restrictive Legend, unless (i) Emghd\otes are being issued in the Exchange OffeEdnior Notes are being
transferred pursuant to an effective Shelf RedistneStatement (as defined in the Note Registralahts Agreement), (iii) the
Resale Restriction Termination Date has passei)athe Company directs the Trustee to remove thstittive Legend because the
Company determines, on the basis of a legal opjmieriifications or other information satisfactéoythe Company and the Trustee,
that neither such Restrictive Legend or the rela¢sttictions on transfer are required under thauBes Act.

(d) By its acceptance of any Senior Note beaailRgstrictive Legend, each Holder of such SenateMcknowledges the
restrictions on transfer or exchange of such SeMate set forth in these resolutions and in sucétiittive Legend and agrees that it
will transfer or exchange such Senior Note onlprvided in these resolutions and such Restridtagend. The Security Registrar
shall not register a transfer or exchange of amiddéote unless such transfer or exchange compligssthe restrictions on transfer
or exchange of such Senior Note set forth in theselutions. In connection with any transfer orlextge of Senior Notes
contemplated in the restrictions on transfer applie thereto, each Holder agrees by its acceptaitbe Senior Notes to furnish the
Security Registrar or the Company with such cesifons, legal opinions or other information ak@itof them may reasonably
require to confirm that such transfer or exchasgaeeing made pursuant to an exemption from, aargstiction not subject to, the
registration requirements of the Securities Actvted that the Security Registrar shall not beiiregl to determine (but may rely

a determination made by the Company with resp@d¢hsufficiency of any such certifications, legginions or other information.

6. Future Issuances Additional senior debt securities with the saerens as the Senior Notes (except the issue pnidehee issu
date) may be issued and sold by the Company witiheutonsent of the holders of the Senior Notexaordance with the Indenture
so that such additional senior debt securitiestha&Genior Notes will constitute a single seriedanrthe Indenture.

Ill. AUTHORIZATION OF FORM OF SECURITIES
RESOLVED THAT :

(1) the Convertible Debentured the Trustee's Certificate of Authorization todoelorsed thereon are to be substantially in the
form provided in the Supplemental Indenture; and

2) the Senior Notes and thesieaa's Certificate of Authentication to be endortbedeon are to be substantially in the following
form:

(FORM OF FACE OF SECURITY)
[If this is a Private Note or a Private Exchangee\anclude the following legend]

THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLY ISSDEN A TRANSACTION EXEMPT FROM REGISTRATION UNDER
THE UNITED STATES SECURITIES ACT OF 1933 (THE "SEBUIES ACT"), AND THIS NOTE MAY NOT BE OFFERED, Sa. OR
OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGRATION OR AN APPLICABLE EXEMPTION THEREFROM.
EACH PURCHASER OF THIS NOTE IS HEREBY NOTIFIED THATHE SELLER OF THIS NOTE MAY BE RELYING ON THE
EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THEGURITIES ACT PROVIDED BY RULE 144A THEREUNDEF



THE HOLDER OF THIS NOTE AGREES FOR THE BENEFIT OHE COMPANY THAT UNTIL THE EXPIRATION OF THE
APPLICABLE HOLDING PERIOD WITH RESPECT TO THIS SERUITY SET FORTH IN RULE 144(K) UNDER THE SECURITIES
ACT (OR ANY SUCCESSOR RULE) (A) THIS NOTE MAY BE GEERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED,
ONLY (1) IN THE UNITED STATES TO A PERSON WHOM THEELLER REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDERTHE SECURITIES ACT) IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A, (Il) PURSUANT TO AN EXERTION FROM REGISTRATION UNDER THE SECURITIES ACT
PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE) ORN A TRANSACTION NOT SUBJECT TO THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT OR (Ill) PURSUANIO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH OF CASES (I) THROUGH (IlIN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS ©
ANY STATE OF THE UNITED STATES, AND (B) THE HOLDERVILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO,
NOTIFY ANY PURCHASER OF THIS NOTE FROM IT OF THE FHALE RESTRICTIONS REFERRED TO IN (A) ABOVE. TH
COMPANY AND THE TRUSTEE RESERVE THE RIGHT TO REQUERPRIOR TO ANY OFFER, TRANSFER OR SALE PURSUANT
TO CLAUSE (ll), THE DELIVERY OF AN OPINION OF COUNEL, CERTIFICATIONS OR OTHER INFORMATION SATISFACTOR
TO THE COMPANY AND THE TRUSTEE, AS THE CASE MAY BE.

[If this is a Global Note, include the followinggend]

THIS SECURITY IS A GLOBAL SECURITY AND IS REGISTEREIN THE NAME OF THE DEPOSITORY TRUST COMPANY,
NEW YORK CORPORATION ("DTC"), OR A NOMINEE THEREOHRHIS SECURITY MAY NOT BE EXCHANGED IN WHOLE O
IN PART FOR A SECURITY IN DEFINITIVE REGISTERED FO® AND NO TRANSFER OF THIS SECURITY IN WHOLE OR
PART MAY BE REGISTERED IN THE NAME OF ANY PERSON ®JER THAN DTC OR ITS NOMINEE, EXCEPT IN THE LIMITE
CIRCUMSTANCES DESCRIBED ELSEWHERE HEREIN.

UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF DTC TO THE COMPANY (AS DEFINE
BELOW) OR ITS AGENT FOR REGISTRATION OF TRANSFERXEHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED |
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OBER NAME AS IS REQUESTED BY AN AUTHORIZE
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUEST
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSER, PLEDGE, OR OTHER USE HEREOF FOR VALUE
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCHKS THE REGISTERED OWNER HEREOF, CEDE & CO., H
AN INTEREST HEREIN.

[If this is a Private Note or a Private ExchangdeNinclude the following legend]

BY ITS ACCEPTANCE OF THE NOTES EVIDENCED HEREBY ORBENEFICIAL INTEREST IN SUCH NOTES, THE HOLDER OF,
AND ANY PERSON THAT ACQUIRES A BENEFICIAL INTERESTN, SUCH NOTES AGREES TO BE BOUND BY THE
PROVISIONS OF THE EXCHANGE AND REGISTRATION RIGHTAGREEMENT DATED AS OF AUGUST 26, 2002 (THE
"REGISTRATION RIGHTS AGREEMENT") AND RELATING TO TH REGISTRATION UNDER THE SECURITIES ACT OF NOTES
EXCHANGEABLE FOR THE NOTES EVIDENCED HEREBY AND RHGTRATION OF THE NOTES EVIDENCED HEREBY.

No. $
CUSIP NO. [ ]

C ENTURY TEL,INC.
7.875% Senior Notes, Series L, due 2012

CenturyTel, Inc., a corporation dulganized and existing under the laws of the Statebafsiana (herein referred to as the
"Company"), for value received, hereby promisegayp to , Or registered assigns, theipal sum of $
Dollars on August 15, 2012 (unless and to the éxtarlier redeemed or repaid prior to such matw#te) and to pay interest on such
principal sum from the most recent interest payndaé to which interest has been paid or duly giedifor, or, if no interest has been pait
duly provided for, from August 26, 2002, semi-arlhuia arrears on February 15 and August 15 of gaedr, commencing on February 15,
2003, at the rate of 7.875% per annum until theqggpal hereof shall have become due and payabiepamny overdue principal and (to the
extent that payment of such interest is enforceabtker applicable law) on any overdue installmédnnierest at the same rate per annum [;
provided, however, that if a Registration Defaak (lefined in the Registration Rights Agreementyos; Additional Interest (as defined in
the Registration Rights Agreement) will accrue his Security in accordance with Section 2(e) ofRlegistration Rights AgreementThe
interest installment so payable, and punctualld paiduly provided for, on any interest paymentedaill, as provided in the Indenture
hereinafter referred to, be paid to the personhnse name this Security (or one or more Predec&&snirrities, as defined in such Indenture)
is registered at the close of business on the aegetord date for such interest installment, wisicall be February 1 or August 1, as the case
may be (whether or not a Business Day), immedigisdgeding such interest payment date. Any su@hnést installment not so punctua




paid or duly provided for shall forthwith ceasebm payable to the registered holder on such regedard date, and may be paid to the person
in whose name this Security (or one or more PrestereSecurities) is registered at the close oftmssi on a special record date to be fixe
the Trustee for the payment of such defaulted éstewhich shall not be more than 15 or less thadal@ prior to the date of the proposed
payment of such defaulted interest, notice of wisichll be given to the registered holder or holdéthis series of Security not less than 10
days prior to such special record date, or maydi @t any time in any other lawful manner not imgistent with the requirements of any
securities exchange on which this Security mayidted, and upon such notice as may be requireditly exchange, all as more fully
provided in the Indenture hereinafter referrednterest shall be computed on the basis of a 3§0ydar consisting of twelve 30-day months.
The principal of and the interest on this Secuwstigll be payable in any coin or currency of thetebhiStates of America which at the time of
payment is legal tender for the payment of pubiid private debt, at the office or agency of the @any maintained for that purpose in the
City of Monroe and State of Louisiana, or the Bajlowf Manhattan, the City and State of New YorkirjBipal, premium, if any, and interest
payable on any interest payment date will be paid TC with respect to this Security held for itg€aent by Cede & Co. or a successor
depositary, as the case may be, for the purpoperafitting such party to credit the payment recgibe it in respect of this Security to the

accounts of the beneficial owners herebf.]

This Security shall not be entitlechtty benefit under the Indenture hereinafter refetoe or be valid or become obligatory for any
purpose, until the Certificate of Authenticatiorrd@n shall have been signed by or on behalf of'thistee. All terms used herein and not
defined herein shall have the meanings ascribedétthé the Indenture and the Board Resolution sstbpugust 20, 2002 establishing the
Securities of this Series.

The provisions of this Security are timmed on the following pages hereof and such coetil provisions shall for all purposes have
the same effect as though fully set forth at thése.

IN WITNESS WHEREOF, the Company hassealthis instrument to be executed.

Dated:

C ENTURYTEL, I NC.

By:

[President/Vice Presider
Attest:

By:

[Secretary/Assistant Secreta

1 Include this bracketed language if this is a &8WNote or a Private Exchange Note.

2 Include this bracketed language if this is a @ldtote.

(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of thexadlzdesignated series therein referred to in thieinvmentioned
Indenture.

Regions Bank,
as Trustee, Authenticating Agent ¢



Security Registrar

By

Authorized Officer
(FORM OF ADDITIONAL TERMS OF SECURITY)

This Security is one of a duly authedzeries of Securities of the Company (herein sams referred to as
the "Securities"), all issued or to be issued ia onmore series under and pursuant to an Indedaiegl as of March
31, 1994 duly executed and delivered between thegaay and Regions Bank, an Alabama banking corporat
organized and existing under the laws of the Stbfdabama (as successor-in-interest to RegionkBahouisiana
and First American Bank & Trust of Louisiana), asistee (herein referred to as the "Trustee") ($ndanture
hereinafter referred to as the "Indenture"), toaiHndenture reference is hereby made for a deguoripf the rights,
limitation of rights, obligations, duties and imnitigs thereunder of the Trustee, the Company aadhdhiders of the
Securities. By the terms of the Indenture, the 8tes are issuable in series which may vary aamount, date of
maturity, rate of interest and in other respects dise Indenture provided. This Security is onéhef series designated
on the face hereof (herein called the "Seriestiailly issued in the aggregate principal amours®0,000,000.
Nothing herein shall limit the Company's rightdgsue additional Securities of this Ser

In case an Event of Default, as defimetthe Indenture, with respect to the Series diale occurred and be
continuing, the principal of all of the Securitiefsthe Series may be declared, and upon such déolaishall become,
due and payable, in the manner, with the effectsagect to the conditions provided in the Indeatur

The Indenture contains provisions p#mg the Company and the Trustee, with the consetite holders of
not less than a majority in aggregate principal amf the Securities of each series affectedatithe Outstanding,
as defined in the Indenture, to execute supplerhgmtantures for the purpose of adding any prowisito or changing
in any manner or eliminating any of the provisiofshe Indenture or of any supplemental indenturefanodifying
in any manner the rights of the holders of the 8tes; provided, however , that no such supplemental indenture shall
(i) extend the fixed maturity of any Securitiesanry series, or reduce the principal amount themakduce the rate
extend the time of payment of interest thereomeduce any premium payable upon the redemptioredfewithout
the consent of the holder of each Security so &teor (ii) reduce the aforesaid percentage of &iees) the holders «
which are required to consent to any such supplahementure, without the consent of the holddrsaxh Security
then Outstanding and affected thereby. The Inderdlso contains provisions permitting the holdéra majority in
aggregate principal amount of the Securities of sarjes at the time Outstanding, on behalf of thiddrs of Securitie
of such series, to waive any past default in thiéopmance of any of the covenants contained inirtdenture, or
established pursuant to the Indenture with redppestich series, and its consequences, except altdefthe payment
of the principal of, or premium, if any, or intetesm any of the Securities of such series. Any st@isent or waiver
by the registered holder of this Security (unlessked as provided in the Indenture) shall be e@nok and binding
upon such holder and upon all future holders andensvof this Security and of any Security issueeichange here«
or in place hereof (whether by registration of sfen or otherwise), irrespective of whether or @y notation of such
consent or waiver is made upon this Security.

No reference herein to the Indenture mm provision of this Security or of the Indentshall alter or impair
the obligation of the Company, which is absolutd anconditional, to pay the principal of and intren this Securit
at the times and place and at the rate and inuhrertcy herein prescribed.

Optional Redemption The Company may redeem, at its option at ang,tthe Securities of this Series, as a
whole or in part, at a redemption price equal ogheater of (i) 100% of the principal amount af Securities of this
Series to be redeemed or (ii) the sum of the ptesdues of the Remaining Scheduled Payments (&sniadter
defined) on the Securities of this Series to beeeted, discounted to the redemption date on a &enual basis
(assuming a 360-day year consisting of twelve 3prdanths) at the then current Treasury Rate (asireter
defined) plus 35 basis points, together in all sagiéh accrued and unpaid interest (if any) onpghecipal amount
being redeemed to the redemption date.

"Comparable Treasury Issue" means thieed States Treasury security selected by an knt#gnt Investment
Banker as having a maturity comparable to the remgiterm ("Remaining Life") of the Securities bfg Seriesto b



redeemed that would be utilized, at the time céct@n and in accordance with customary finanaiatfice, in pricing
new issues of corporate debt securities of comparahturity to the remaining term of the Securitéshis Series.

"Comparable Treasury Price" means, vadpect to any redemption date for the Secutiglis Series: (a)
the average of the Reference Treasury Dealer Qoiosafior such redemption date, after excludinghigdest and
lowest of such Reference Treasury Dealer Quotatmm) if the Trustee obtains fewer than fourrsReference
Treasury Dealer Quotations, the average of all suchations.

"Independent Investment Banker" mearesaf the Reference Treasury Dealers appointeddZbompany
from time to time.

"Reference Treasury Dealer" means ed&anc of America Securities LLC, J.P. Morgan S#®s Inc. and
Wachovia Securities, Inc., and their respectivesssors, and one other firm that is a primary G&:ernment
securities dealer (each, a "Primary Treasury D8aldrich the Company specifies from time to tirpegvided,
however , that if any of the foregoing shall cease to rienary Treasury Dealer, the Company shall sulistitu
therefor another Primary Treasury Dealer.

"Reference Treasury Dealer Quotationsans, with respect to each Reference TreasuryebDaadl any
redemption date, the average, as determined birtlstee, of the bid and asked prices for the CoaigarTreasury
Issue (expressed in each case as a percentagepahitipal amount) quoted in writing to the Truste such
Reference Treasury Dealer at 5:00 p.m., New Yanletion the third business day preceding such reti@mgate.

"Remaining Scheduled Payments" meamsdimaining scheduled payments of the princip#hefSecurities ¢
this Series to be redeemed and interest thereomwthdd be due after the related redemption datddssuch
redemptionprovided, however , that if such redemption date is not an interagnpent date with respect to the
Securities of this Series, the amount of the negtseding scheduled interest payment thereon witelduced by the
amount of interest accrued thereon to such redemgitte.

"Treasury Rate" means, with respeeinp redemption date, the rate per year equal Yahélyield, under the
heading which represents the average for the imatedgipreceding week, appearing in the most regguiblished
statistical release designated "H.15(519)" or amgsssor publication which is published weekly iy Board of
Governors of the Federal Reserve System and wiialbleshes yields on actively traded U.S. Treasepurities
adjusted to constant maturity under the captiord$ury Constant Maturities,” for the maturity cepending to the
Comparable Treasury Issue; provided that, if nounistis within three months before or after theniRéning Life of
the Securities of this Series to be redeemed, yi@idthe two published maturities most closelyresponding to the
Comparable Treasury Issue shall be determinedrendireasury Rate shall be interpolated or extrapdlxom those
yields on a straight line basis, rounding to tharast month; or (2) if such release (or any succas$ease) is not
published during the week preceding the calculatia® or does not contain such yields, the ratggearequal to the
semiannual equivalent yield to maturity of the Compéealreasury Issue, calculated using a price folGbmparabl
Treasury Issue (expressed as a percentage ointsgal amount) equal to the Comparable TreasuigeRor such
redemption date. The Treasury Rate shall be caémlilan the third business day preceding the redemgate.

Notice of redemption shall be mailedeast 30 but not more than 60 days before themptien date to the
Holder of the Securities of this Series to be reusgat its registered address. The notice of retdemfor the
Securities of this Series shall state, among dthegs, the amount of Securities of this Seriesed@edeemed, the
redemption date, the redemption price and the mlapdaces that payment will be made upon presentand
surrender of Securities of this Series to be re@eetdnless the Company defaults in the paymeriieofédemption
price, interest will cease to accrue on any Saesrif this Series that have been called for rediemjat the
redemption date.

If the Company chooses to redeem les &ll of the Securities of this Series, it shallify the Trustee at least
45 days before giving notice of redemption, or ssiobrter period as is satisfactory to the Trusté&)e aggregate
principal amount of Securities of this Series tad#eemed and the redemption date. The Trustelesstedt by lot, or
in such other manner it deems fair and appropriageSecurities of this Series to be redeemedrin pa

If the Company has given notice as pled in the Indenture and in the Board Resolutgtaldishing the



Securities of this Series, and funds for the redemmf any Securities of this Series (or any portihereof) called for
redemption shall have been made available on ttermption date referred to in such notice, Secsritiethis Series
(or any portion thereof) will cease to bear intemesthat redemption date and the only right ofidodders of those
Securities of this Series will be to receive paytredrihe redemption price.

Other TermsAs provided in and subject to the provisionshef Indenture, the Holder of this Security shall
have the right to institute any proceeding withpeeg to the Indenture or for the appointment céaeiver or trustee or
for any other remedy thereunder, unless such helugt have previously given the Trustee writtetiagof a
continuing Event of Default with respect to the @é@cees, the holders of not less than a majoritpimcipal amount of
the Securities at the time Outstanding shall haadetwritten request to the Trustee to institute@edings in respect
of such Event of Default as Trustee and offeredltustee reasonable indemnity, and the Trusteé sbighave
received from the holders of a majority in prindipemount of Securities at the time Outstandingraation
inconsistent with such request, and shall havedati institute any such proceeding for 60 dayer aéceipt of such
notice, request and offer of indemnity. The foregoshall not apply to any suit instituted by thédeo of this Security
for the enforcement of any payment of principalkoéior premium, if any, or interest hereon on ¢erathe respective
due dates expressed or provided for herein.

As provided in the Indenture and subjecertain limitations set forth therein or el$mre described herein,
this Security is transferable by the registeredi@ohereof on the Security Register of the Compapgn surrender of
this Security for registration of transfer at tHéoe or agency of the Company in the City of Moa@nd State of
Louisiana, or any other authorized office or ageoicthe Company established for this purpose, apamed by a
written instrument or instruments of transfer imficsatisfactory to the Company and the Securityistey duly
executed by the registered holder hereof or hisrady duly authorized in writing, and thereupon onenore new
Securities of authorized denominations and forsdrae aggregate principal amount and series wiseed to the
designated transferee or transferees. No servexgelhwill be made for any such transfer, but thenany may
require payment of a sum sufficient to cover amydaother governmental charge payable in relatieneto.

Prior to due presentment for registrabf transfer of this Security the Company, thestee, any Paying
Agent and any Security Registrar may deem and tineategistered holder hereof as the absolute ohereof
(whether or not this Security shall be overdue rmivithstanding any notice of ownership or writimgreon made by
anyone other than the Security Registrar) for tnp@se of receiving payment of or on account ofptiecipal hereof
and interest due hereon and for all other purp@sesneither the Company nor the Trustee nor aginga#&gent nor
any Security Registrar shall be affected by anycedb the contrary.

No recourse shall be had for the paytroéthe principal of or the interest on this Setgyior for any claim
based hereon, or otherwise in respect hereof,s@dan or in respect of the Indenture, againsiraorporator,
stockholder, affiliate, officer or director, paptesent or future, as such, of the Company or pfpaedecessor or
successor corporation, whether by virtue of anystitution, statute or rule of law, or by the enfreent of any
assessment or penalty or otherwise, all such iialieing, by the acceptance hereof and as pdheotonsideration fi
the issuance hereof, expressly waived and released.

[If DTC is at any time unwilling, unabbr ineligible to continue as depositary of theuBgies of this Series
and a successor depositary is not appointed bgdinepany within 90 days, or if the Company at ametidetermines
not to have the Securities of this Series represkloy one or more registered global SecuritiesCibvapany will issu
the Securities of this Series in definitive formeixchange for the registered global Securitiegafosth in the
Indenture.

The Securities are issuable only inksentry form. The Securities may be representedri®/or more
registered global Securities deposited with DTC imgistered in the name of the nominee of DTC, wéftain limite
exceptions. So long as DTC or any successor deppsit its nominee is the registered holder ofabgl Security,
DTC, such depository or such nominee, as the casebm, will be considered to be the sole holdehefSecurity for
all purposes of the Indenture. Except as providddw, an owner of a beneficial interest in a gldbaturity will not
be entitled to have the Securities representedibly global Security registered in such owner's namienot receive
or be entitled to receive physical delivery of 8ecurities in certificated form and will not be satered the owner or
holder thereof under the Indenture. Each personrmna beneficial interest in a global Security ety on DTC's
procedures and, if such person is not a particjmanthe procedures of the participant through tvisiech person ow



its interest, to exercise any rights of a holdetarnthe Indenture. If the Company requests angmact holders or if a
owner of a beneficial interest in a global Secudigégires to take any action that a holder is extitib take under the
Indenture, DTC will authorize the participants holgithe relevant beneficial interests to give d&etauch action, and
such patrticipants will otherwise act upon the udtions of beneficial owners holding through them.

Initially, the Trustee will be the Seity Registrar, the Transfer Agent and the Payimg#t for this Security.
The Company reserves the rights at any time to veraoy Paying Agent, Transfer Agent or Security iRtegy
without notice, to appoint other Paying Agents eothransfer Agents and other Security Registratisoumt notice and
to approve any change in the office through whith Raying Agent, Transfer Agent or Security Regisécts. None
of the Company, the Trustee, the Paying Agent@iSiacurity Registrar will have any responsibilitfiability for any
aspect of the records relating to or payments nadeccount of beneficial ownership interests is Bécurity in
global form or for maintaining, supervising or rewing any records relating to such beneficial owhigr interests.
Notwithstanding the foregoing, nothing herein sipadivent the Company, the Trustee, or any agethieo€ompany ¢
the Trustee, from giving effect to any written dexation, proxy or other authorization furnisheg ény depository, as
a holder, with respect to this Security in glolahf or impair, as between such depository and osvokbeneficial
interests in such global Security, the operationustomary practices governing the exercise ofigtgs of such
depository (or its nominee) as holder of such dl&esurity.]?

The Securities of this Series shalllmsubject to, or have the benefit of, a sinkumgf

The Company may cause CUSIP numbeos tarinted on the Securities as a convenienceltiet®of Securities. No representation is
made as to the accuracy of such numbers as pomtéite Securities, and reliance may be placed amlhe other identification numbers
printed thereon.

Capitalized terms used herein and twtrwvise defined herein shall have the respectiganimgs set forth in the Indenture.

The Indenture and this Security shalbbverned by and construed in accordance withathe of the State of Louisiana.

3 Include this bracketed language if this is a @ldtote.

IV. AUTHORIZATION OF ISSUANCE AND SALE OF THE SE CURITIES
RESOLVED THAT:

1) each of the Purchase Agragmis hereby approved in the form presented t&hexial Pricing Committee, and each of the
President or any Vice President of the Compangisliy authorized and empowered to execute andedeliich agreements on behalf of the
Company in substantially such form, with such cleengs any such officers shall deem necessary oo@igte;

2) each of the RegistrationtRggAgreements is hereby approved in the form pteseto the Special Pricing Committee, and
each of the President or any Vice President oChvpany is hereby authorized and empowered to éxeru deliver each of such
agreements on behalf of the Company in substansatth form, with such changes as any such offilhal deem necessary or appropriate;

3) the Supplemental Indentsraareby approved in the form presented to thei8lgedcing Committee, and each of the
President or any Vice President of the Compangisliy authorized to execute and deliver on betiaglfeoCompany such Supplemental
Indenture in substantially such form, with suchrayies as any such officer shall deem necessarypoojaipate;

4) each of the President, ame\President, the Treasurer, the Secretary and\asigtant Treasurer or Assistant Secretary of the
Company is hereby authorized on behalf of the Compaursuant to the terms and conditions of the Delve Purchase Agreement to issue
and sell to the Debenture Purchasers the Conweiflibbentures, in the aggregate principal amoufif.60 million (or $XXX in the aggregate
after deducting a Debenture Purchasers' discoux¥@and $XXX in the aggregate);

(5) each of the President, ame\President, the Treasurer, the Secretary and\asigtant Treasurer or Assistant Secretary o



Company is hereby authorized and empowered to msirehalf of the Company up to an additional $1l6an aggregate principal amount
of Convertible Debentures to the Debenture PureBaspon exercise of the option provided to theddtire Purchasers pursuant to the t
and conditions of the Debenture Purchase Agreement;

(6) each of the President, aie\President, the Treasurer, the Secretary and\asigtant Treasurer of Assistant Secretary of the
Company is hereby authorized on behalf of the Comparrsuant to the terms and conditions of the Nateehase Agreement to issue and
sell to the Note Purchasers the Senior Notespata per Senior Note of 99.379%, such that theegmie sale price of the Senior Notes shall
be $496,895,000 (or 98.729% per Senior Note an@,$49,000 in the aggregate after deducting the Ratehasers' discount of 0.650%);

) each of the President, aie\President, the Secretary and any Assistanefeygrof the Company is hereby authorized to
disseminate any offering memorandums, or any amentior supplements thereto, that may be necessappropriate in connection with
the offer and sale of the Securities;

(8) each of the President, \Reesident, the Secretary and any Assistant Segretéihe Company is hereby authorized to take all
actions necessary to perform the Company's obdigatinder the Registration Rights Agreements, distu(i) disseminating and filing with
the Commission an exchange offer registration istat# with respect to an exchange offer of the Seévates and a shelf registration
statement with respect to resales of the SenioedNot the Convertible Debentures and (ii) consurmpdhe exchange of the Private Notes
for the Exchange Notes, all on the terms and cmnditof the applicable Registration Rights Agreetmen

9) each of the President, ame\President, the Secretary and any Assistane&eygrof the Company is hereby authorized and
empowered to file such applications and take &kpactions as shall be necessary or appropriateebalf of the Company, to list the
Issuable Common Stock on the NYSE; to appear béfier&lYSE or any department or committee thereabimection with any such
applications; to make such changes in any suchcapipins as any of them shall deem to be necessatgsirable; to enter into such
agreements in connection with such applicatiorengsone of them shall deem to be necessary oratésijrand to take any and all such other
action as any of them shall deem necessary toaddsito effect such listing;

(20) each of the President, ¥ing President, the Secretary and any AssistaneBey of the Company is hereby authorized to
prepare or cause to be prepared, and file or dause filed, such applications as may be requioeehable the Convertible Debentures to t
in the PORTAL Market of the National AssociationS¥curities Dealers;

(12) each of the President, ¥itg President, the Secretary and any AssistaneBag of the Company is hereby authorized and
empowered to execute and deliver on behalf of th@@any a Rider to the Blanket Letter of Represertatfor 144A Securities to DTC
relating to the eligibility of the Convertible Deftteires and the Senior Notes issued by the Compmarigdlusion in the DTC book-entry
system;

(12) each of the President, ¥itg President, the Controller, the Secretary andAssistant Secretary of the Company is hereby
authorized and empowered to allocate and set &midesuance pursuant to the terms of the ConJerblebentures and the Supplemental
Indenture, the maximum aggregate number of shdrssuwable Common Stock, and such officers shaliuiborized to issue and deliver, or
cause to be issued or delivered, such shares ofr@onstock upon conversion of the Convertible Delerstin accordance with the terms
conditions of the Convertible Debentures and thgp&mental Indenture (it being understood that upsnance and delivery thereof, such
shares of Common Stock shall be fully paid and esessable shares of the Company);

(13) Computershare Investor Bexsy; LLC, the Transfer Agent and Registrar for@mnmon Stock, shall be authorized to issue,
register, countersign and deliver, in accordandh thie written order or orders of the Company sibpg the President, any Vice President,
the Secretary or any Assistant Secretary of theg2my, certificates for the Issuable Common Stock;

(14) the President or any Vicedtlent and the Secretary or any Assistant Segretdhe Company are hereby authorized to
execute certificates in such forms as they deerasseey representing (i) $150 million aggregateqpal amount of Convertible Debentures
(or up to $165 million aggregate principal amouh€onvertible Debentures upon exercise of the oppimvided to the Debenture Purchasers
pursuant to the terms and conditions of the DelierRurchase Agreement), and (ii) $500 million aggte principal amount of Senior Notes
(including without limitation any such certificatespresenting the Private Notes, the Private Exgbdiotes and the Exchange Notes), on
behalf of the Company under its corporate sealfacsimile attested by the Secretary or any AssisSacretary, and the signature of the
President or any Vice President and the SecretaappAssistant Secretary may be in the form @&asifmile signature of the present or any
future President, Vice President, Secretary orsiast Secretary, and the signature of the Secretaagy Assistant Secretary in attestation of
the corporate seal may be in the form of a facsisinature of the present or any future SecretaAssistant Secretary, and should any
officer who signs, or whose facsimile signatureessp upon, any of the aforementioned certifica¢ase to be such an officer prior to their
issuance, such certificates so signed or beariolg fcsimile signature shall still be valid, andth@ut prejudice to the use of the facsimile
signature of any other officer as hereinabove aitld, the facsimile signatures of Glen F. Po$tQhairman, President and Chief Executive
Officer, R. Stewart Ewing, Jr., Executive Vice Rdest, Chief Financial Officer, Treasurer and Asi$ Secretary, Harvey P. Perry,
Executive Vice President, Chief Administrative @&, General Counsel and Secretary, and Staceyoff|. A&ssistant Secretary, are hereby
expressly approved and adopted;

(15) the President or any Vicedtlent and the Treasurer or any Assistant Treastfithe Company are hereby authorized to
cause the certificates representing the Secutdaies delivered to the Trustee for authenticatiot delivery by it in accordance with the
provisions of the Indenture, and the Trustee iglmeauthorized and requested to authenticate theriies upon compliance by the Comp:



with the provisions of the Indenture and to delisech certificates to or upon the written ordeay such officer of the Company; and

(16) the President, any Vicesitent, the Secretary or any Assistant Secretatiyeo€ompany is hereby authorized and
empowered to execute and deliver on behalf of v @any and to file or cause to be filed such ottemuments, and to take such other
action, as may be required by law or as may bessecg or proper in their judgment in connectiorhwiiite foregoing instruments and
transactions.

V. DESIGNATION OF AGENTS
RESOLVED THAT:

Q) the office of Regions Bankated at 1500 North 18th Street, Monroe, Louisianhereby designated and created as the
agency of the Company in the City of Monroe andeStd Louisiana at which, to the extent applicadotel consistent with the terms and
limitations of the Indenture, both the principabiahe interest on the Securities are payable otetines and conditions specified in the
Indenture and notices, presentations and demaratsujgon the Company in respect of the Securitiag be given or made;

(2) the principal office of Regs Bank in Montgomery, Alabama is hereby desighatel created as Security Registrar of the
Company at which, to the extent applicable and isterst with the terms and limitations of the Inde®t (i) the Company shall register the
Securities, (ii) the Securities may be surrendéoedransfer or exchange and transferred or exab@dungaccordance with their terms, and (iii)
books for the registration and transfer of the &i&es shall be kept;

) Regions Bank is hereby deatgd as the Company's Bid Agent and ConversiomiA@ach as defined in the Supplemental
Indenture); and

(4) the appropriate officersioé Company are hereby authorized to execute diekdany required agreements or other
instruments and documents, and to do all such atttsrand things as they may consider necessalgsoable, in connection with the
accomplishment of the intent and purposes of thegiming paragraphs of this resolution.

VI. MISCELLANEOUS ACTIONS

RESOLVED that the officers of the Company are authorizeeitecute and deliver all such instruments and doatsnéo incur on
behalf of the Company all such expenses and oldiggtto make all such payments, and to do all sitislr acts and things as they may
consider necessary or desirable in connection @attsummating the transactions contemplated unéeptinchase Agreements or
accomplishing the intent and purposes of the fdregresolutions, including without limitation issig any necessary and appropriate press
releases, obtaining all necessary and approprid® R numbers and debt ratings, retaining all nesggsrinting companies, depositary
companies, engraving companies and other ageaidvigers, executing and delivering any and all s&a agreements with the agents
specified above or the depositary of the certiisaepresenting the Securities, and executing alivedng all closing instruments that are
contemplated by the Purchase Agreements or thefadeor that are otherwise customary and appriapréand

FURTHER RESOLVED,that all actions heretofore taken by the officdrthe Company that would have been authorized meieu
if taken after the adoption of these resolutiorestareby ratified and confirmed in all respectthasacts of the Company.

* * * * *

xtibit 4.4
to Registration Statement
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EXCHANGE AND

REGISTRATION RIGHTS AGREEMENT

EXCHANGE AND REGISTRATION RIGHTS AGREHEEBNT (this " Agreement) dated as of August 26, 2002 among
CENTURYTEL, INC., a Louisiana corporation (the "m@pany"), and BANC OF AMERICA SECURITIES LLC, J.P. MORGAN
SECURITIES INC. and WACHOVIA SECURITIES, INC. (eadn " Initial Purchaserand, collectively with the other initial purchase
identified on Schedule | to the Purchase Agreertentefined below), the " Initial Purchaskxsas Representatives of the several Initial
Purchasers (the " RepresentatiVies

This Agreement is made pursuant tocRtheehase Agreement, dated August 20, 2002, betthheeGompany and the Initial Purchasers
(the " Purchase Agreemeht which provides for the sale by the Companyhte initial Purchasers of $500,000,000 aggregatejpal
amount of the Company's 7.875% Senior Notes, Skridae 2012 (the " Securiti€s In order to induce the Initial Purchasers toghase th
Securities, the Company has agreed to providegtdnitial Purchasers and their respective diredtiadirect transferees and assigns the
registration rights set forth in this Agreement.

In consideration of the foregoing, gaaties hereto agree as follows:
1. Definitions . As used inglfigreement, the following capitalized defined tershall have the following meanings:

" 1933 Act shall mean the Securities Act of 1933 or any sasor thereto, and the rules, regulations and fpnosulgated
thereunder, all as the same may be amended froantdirime.

" 1934 Act shall mean the Securities Exchange Act of 193dmyrsuccessor thereto, and the rules, regulagindgorms promulgate
thereunder, all as the same may be amended froantdirtime.

" Additional Interestshall have the meaning set forth in Section B@rpof.

" Business Ddyshall have the meaning set forth in the Indenture

" Closing Timé shall mean August 26, 2002.

' Depositary shall mean The Depository Trust Company, or agiodepositary appointed by the Company, including agent
thereof;provided, however , that any such depositary must at all times havadalress in the Borough of Manhattan, The Citjefv York.

" Exchange Offérshall mean the exchange offer by the Companyxeh&nge Securities for Registrable Securities @nsto
Section 2(a) hereof.

" Exchange Offer Registratidshall mean a registration of the Exchange Offetar the 1933 Act effected pursuant to Section 2(a)
hereof.

" Exchange Offer Registration Stateniestiall mean a registration statement of the CommenForm S-4 covering the Exchange
Offer and all amendments and supplements to sugbtration statement, including p-effective amendments, in each case including




Prospectus contained therein, all exhibits theaetball material incorporated or deemed to be jpm@ted by reference therein.

" Exchange Securitieshall mean the 7.875% Senior Notes, Series L2012 of the Company to be issued under the Indentith
terms identical to the Securities (except thaingrest thereon shall accrue from the last datehich interest has been paid or duly provided
for on the Securities or, if no such interest hasrbpaid or duly provided for, from the InterestAml Date, (ii) provisions relating to an
increase in the stated rate of interest thereom tip@ occurrence of a Registration Default shaklirainated, and (iii) the transfer restrictions
and legends relating to restrictions on ownershiptaansfer thereof as a result of the issuantkeoSecurities without registration under the
1933 Act shall be eliminated) and offered to Hotdef Registrable Securities in exchange for Reajidér Securities pursuant to the Exchange
Offer.

" Holders$ shall mean, as the context requires, (i) thédhRurchasers, for so long as they own any RedildrSecurities, and each of
their respective successors, assigns and diredhdirdct transferees who become registered holafeRegistrable Securities under the
Indenture and (ii) each Participating Broker-De#lfeat holds Exchange Securities for so long as BRacticipating Broker-Dealer is required
to deliver a prospectus meeting the requirementBeoi933 Act in connection with any resale of sigbhange Securities.

" Indenturé shall mean the Indenture dated as of March 334 I#tween the Company and Regions Bank (as sucdassiterest to
First American Bank and Trust of Louisiana and RegiBank of Louisiana), as trustee, as the samebadyrther amended or supplemented
from time to time in accordance with the terms ¢oér

" Interest Accrual Datemeans August 26, 2002.

" Initial Purchasefsshall have the meaning set forth in the prearobldis Agreement.

' Majority Holders shall mean the Holders of a majority of the aggte principal amount of Registrable Securitiestauiding;
provided, however , that whenever the consent or approval of Holdéesspecified percentage of Registrable Secuiigiesquired hereunder,
Registrable Securities held by the Company or dritg @ffiliates (as such term is defined in Ru@54inder the 1933 Act) shall be disregal
in determining whether such consent or approvalgien by the Holders of such required percentage.

" NASD" shall mean the National Association of Securibeslers, Inc.

" Notifying BroketDealer" shall have the meaning set forth in Section Béfeof.

" Participating BrokeDealer" shall have the meaning set forth in Section Béfeof.
" Persof\shall have the meaning set forth in the Indenture

" Private Exchange Securitieshall have the meaning set forth in Section Bggof.

" Prospectusshall mean the prospectus included in a Registré&tatement, including any preliminary prospectusl any such
prospectus as amended or supplemented by any ptosgseipplement, including a prospectus supplemihtrespect to the terms of the
offering of any portion of the Registrable Secestcovered by a Shelf Registration Statement, gradl lnther amendments and supplements
to a prospectus, including post-effective amendmartd in each case including all material incaxpemt or deemed to be incorporated by
reference therein.

" Purchase Agreemeérghall have the meaning set forth in the preandthis Agreement.

" Registrable Securitieshall mean the Securitiggrovided, however , that any Securities shall cease to be Registi@dbarities whe
(i) a Shelf Registration Statement with respe¢htoresale of such Securities shall have been eckifective under the 1933 Act and such
Securities shall have been disposed of pursuasudb Shelf Registration Statement, (i) such Sé&egrshall have been sold to the public
pursuant to Rule 144 (or any similar provision tlreforce, but not Rule 144A) under the 1933 Aiii) $uch Securities shall have ceased to
be outstanding, (iv) such Securities shall havenlsehanged for Exchange Securities which have bagstered pursuant to the Exchange
Offer Registration Statement upon consummatiomefiExchange Offer unless such Exchange Securitelsedd by Participating Broker-
Dealers or otherwise are not freely tradable witlamy limitations or restrictions under the 1933,Ae which case such Exchange Securities
will be deemed to be Registrable Securities untthstime as such Exchange Securities are solghtwchaser in whose hands such Exchange
Securities are freely tradeable without any linnitlas or restrictions under the 1933 Act or (v) sBefturities shall have been exchanged for
Private Exchange Securities pursuant to this Agesgnin which case such Private Exchange Securitiébe deemed to be Registrable
Securities until such time as such Private Exch&@wmurities are sold to a purchaser in whose hsuntts Private Exchange Securities are
freely tradeable without any limitations or redinas under the 1933 Act.

" Registration Defadltshall have the meaning set forth in Section Bggeof.

" Registration Expenséshall mean any and all expenses incident to érfopmance of or compliance by the Company witk thi
Agreement, including without limitation: (i) allEXC, stock exchange or NASD registration and filiegs, (ii) all fees and expenses incur




in connection with compliance with state or otherwgities or blue sky laws and compliance withrilles of the NASD (including reasonable
fees and disbursements of one firm acting as cdfmsany underwriters or Holders in connectionlwgjualification of any of the Exchange
Securities or Registrable Securities under statshar securities or blue sky laws and any filinghvand review by the NASD), (iii) all
expenses of any Persons in preparing, printingdéstdbuting any Registration Statement, any Progge any amendments or supplements
thereto, any underwriting agreements, securitiEsssegreements or other similar agreements, catis representing the Securities, Private
Exchange Securities (if any) or Exchange Securaiesother documents relating to the performan@ndfcompliance with this Agreement,
(iv) all rating agency fees, (v) all fees and exgemnincurred in connection with the listing, if anfthe Securities, Private Exchange Secu
(if any) or Exchange Securities on any securitiehange or exchanges or on any quotation systdjral(¥ees and disbursements relating to
the qualification of the Indenture under applicaddeurities laws, (vii) the fees and disbursemefit®unsel for the Company and the fees
expenses of independent public accountants fo€tmpany or for any other Person, business or agetse financial statements are
included in any Registration Statement or Prosgedteluding the expenses of any special auditsald comfort” letters required by or
incident to such performance and compliance, (thi€) fees and expenses of a "qualified independwherwriter”, as defined by Conduct
Rule 2720 of the NASD (if required by the NASD ijleand the fees and disbursements of its coufieethe fees and expenses of the
Trustee, any registrar, any depositary, any pagient, any escrow agent or any custodian, in eash iocluding fees and disbursements of
their respective counsel, (X) the reasonable fadsapenses of counsel to the Initial Purchasecsmmection with the Exchange Offer (wh
shall be Pillsbury Winthrop LLP or such other coeingasonably acceptable to the Company), (xiféke and disbursements, if any, of
special counsel representing the Holders of RedikdrSecurities designated pursuant to Sectiont&ow and (xii) in the case of an
underwritten offering, any fees and disbursemehtieunderwriters customarily paid by issuerseailess of securities and the fees and
expenses of any special experts retained by thep@oynin connection with any Registration Statenfertexcluding (except as otherwise
provided herein) fees of counsel to the underwgitarthe Holders and underwriting discounts andra@sions and transfer taxes, if any,
relating to the sale or disposition of Registra®éeurities by a Holder.

" Registration Stateménghall mean any registration statement of the Compelating to any offering of the Exchange Semsior
Registrable Securities pursuant to the provisidrikis Agreement (including, without limitation, ykxchange Offer Registration Statement
and any Shelf Registration Statement), and all aimemts and supplements to any such Registratidargat, including post-effective
amendments, in each case including the Prospeciuaioed therein, all exhibits thereto and all maténcorporated or deemed to be
incorporated by reference therein.

" Representativéshall have the meaning set forth in the preartblhis Agreement.
" SEC' shall mean the Securities and Exchange Commiggi@amy successor thereto.
" Securitie$ shall have the meaning set forth in the preartbbhis Agreement.

" Shelf Registratidhshall mean a registration covering the resalSexfurities or Private Exchange Securities (if affgcted
pursuant to Section 2(b) hereof.

" Shelf Registration Statemé&msthall mean a registration statement of the CommenForm S-3 filed pursuant to Rule 415 under the
1933 Act covering the Shelf Registration, and aileadments and supplements to such registratioenséait, including post-effective
amendments, in each case including the Prospeaciuaioed therein, all exhibits thereto and all maténcorporated or deemed to be
incorporated by reference therein.

" TIA" shall mean the Trust Indenture Act of 1939 or angcessor thereto, and the rules, regulationgants promulgated
thereunder, all as the same may be amended froantdirtime.

" Trusteé& shall mean the trustee with respect to the Seesyithe Private Exchange Securities (if any) twedExchange Securities
under the Indenture.

For purposes of this Agreement, (iyeferences in this Agreement to any Registrati@te®ent, preliminary prospectus or
Prospectus or any amendment or supplement to atimedbregoing shall be deemed to include the didpg with the SEC pursuant to its
Electronic Data Gathering, Analysis and Retrieyatam; (ii) all references in this Agreement taafigial statements and schedules and other
information which is "contained", "included", "dlssed" or "stated" in any Registration Statemergliminary prospectus or Prospectus (or
other references of like import) shall be deemeid¢tude all such financial statements and schedahe other information which is
incorporated or deemed to be incorporated by reéerén such Registration Statement, preliminanspectus or Prospectus, as the case may
be, at the time of effectiveness or delivery, &dhase may be; (iii) all references in this Agreente amendments or supplements to any
Registration Statement, preliminary prospectusrosfpectus shall be deemed to include the filingrof document under the 1934 Act which
is incorporated or deemed to be incorporated lgreetce in such Registration Statement, prelimipaogpectus or Prospectus, as the case
may be, after the time of effectiveness or deliyas/the case may be; (iv) all references in tlggeeAment to Rule 144, Rule 144A or Rule
under the 1933 Act, and all references to any sestdr subsections thereof or terms defined thesbmll in each case include any successor
provisions thereto; and (v) all references in thigeement to days (but not to Business Days) shedn calendar days.

2. Registration Under the 1933 A

(@) Exchange Offagistration . The Company shall (A) file with t8&C on or prior to the 90th day after the Closing
Time an Exchange Offer Registration Statement éogehe offer by the Company to the Holders to exaje all of the Registrable Securit



for a like aggregate principal amount of Exchangeugities, (B) use its reasonable best effortsatese such Exchange Offer Registration
Statement to be declared effective by the SEC teo than the 150th day after the Closing Time, & its reasonable best efforts to cause
such Registration Statement to remain effectivd the closing of the Exchange Offer and (D) user@asonable best efforts to consummate
the Exchange Offer no later than 30 days afteeffextive date of the Exchange Offer Registratitate@nent. Upon the effectiveness of the
Exchange Offer Registration Statement, the Comgaajl promptly commence the Exchange Offer, it ahre objective of such Exchange
Offer to enable each Holder eligible and electmgxchange Registrable Securities for Exchangeriesuassuming that such Holder (1) is
not an affiliate of the Company within the meanafdrule 405 under the 1933 Act or an Initial Pusaraholding Securities acquired by it ¢
having the status of an unsold allotment in thiahoffering and sale of Securities pursuant ® Burchase Agreement, (2) acquires the
Exchange Securities in the ordinary course of $tmlder's business, (3) is not a broker-dealer ngl@ecurities acquired directly from the
Company for its own account and (4) has no arraegesor understandings with any Person to parteipathe Exchange Offer for the
purpose of distributing such Exchange Securities)ade such Exchange Securities from and aftér theeipt without any limitations or
restrictions under the 1933 Act or under the séesror blue sky laws of the states of the Uniteates.

In connection with the Exchange Offag Company shall:

0] promptly mail &ach Holder a copy of the Prospectus forming @fattte Exchange Offer Registration
Statement, together with an appropriate letterasfamittal and related documents;

(i) keep the ExclharOffer open for not less than 20 Business Dayk(mer if required by applicable law
or extended by the Company, at its option) afterdate notice thereof is mailed to the Holders dndng the Exchange Offer,
offer to all Holders who are legally eligible torfiaipate in the Exchange Offer the opportunitei@hange their Registrable
Securities for Exchange Securities;

(iii) use the semscof a depositary with an address in the BoroddWlamhattan, The City of New York, for
the Exchange Offer;

(iv) permit Holdarswithdraw tendered Registrable Securities attang prior to the close of business,
New York City time, on the last Business Day onathihe Exchange Offer shall remain open, by sentdirie institution
specified in the Prospectus or the related leftéraosmittal or related documents a telegramxidlcsimile transmission or
letter setting forth the name of such Holder, thagipal amount of Registrable Securities delivei@dexchange, and a
statement that such Holder is withdrawing its étecto have such Securities exchanged;

(v) notify each Heldthat any Registrable Security not tenderedneithain outstanding and continue to
accrue interest, but will not retain any rights enthis Agreement (except in the case of the Iftiachasers and Participating
Broker-Dealers as provided herein); and

(vi) otherwise comjih all material respects with all applicable lasgtating to the Exchange Offer.

If, at or prior to the consummationtloé Exchange Offer, any Initial Purchaser holds Segurities acquired by it and having the st
of an unsold allotment in the initial offering agdle of Securities pursuant to the Purchase Agnegite Company shall, upon the request of
such Initial Purchaser, simultaneously with thevael/ of the Exchange Securities in the ExchanderQb other Holders, issue and deliver to
such Initial Purchaser in exchange for such Seearé like principal amount of debt securitieshef Company (" Private Exchange Securities
") to be issued under the Indenture with termstidahto the Exchange Securities, except that sleth securities shall be subject to transfer
restrictions, shall bear a legend relating to retitins and on ownership and transfer identicahtse applicable to the Securities as a result of
the issuance thereof without registration underl®9@3 Act and shall provide for the payment of Aiddial Interest to the extent otherwise
payable under this Agreement. The Company shalitsseasonable best efforts to have the Privatth&mge Securities bear the same CUSIP
number as the Exchange Securities and, if unalde &o, the Company will, at such time as any Beigchange Security ceases to be a
"restricted security" within the meaning of Ruledldnder the 1933 Act, permit any such Private ErgbeeSecurity to be exchanged for a like
principal amount of Exchange Securities.

The Exchange Securities and the Prizatdhange Securities (if any) shall be issued uttteindenture, which shall be qualified ur
the TIA. Interest on each Exchange Security antl 8utvate Exchange Security (if any) will accruenfrthe last date on which interest was
paid or duly provided for on the Securities surened in exchange therefor or, if no interest hankgaid or duly provided for on such
Securities, from the Interest Accrual Date.

The Indenture shall provide that theltange Securities, the Private Exchange Secufitiany) and the Securities shall vote and
consent together on all matters as a single clagslaall constitute a single series of debt saesrissued under the Indenture.

As soon as practicable after the clifabe Exchange Offer, the Company shall:

0] accept for exobe all Registrable Securities duly tendered and/alidly withdrawn pursuant to the
Exchange Offer in accordance with the terms offkehange Offer Registration Statement and therleftansmittal which is
an exhibit theretc



(ii) deliver, or cgaito be delivered, to the Trustee for cancellaibRegistrable Securities so accepted for
exchange by the Company; and

(iii) cause the Tiess promptly to authenticate and deliver ExchangmuBties to each Holder of Registrable
Securities so accepted for exchange equal in jp@heimount to the principal amount of the Regiser&®ecurities of such
Holder so accepted for exchange.

The Exchange Offer shall not be suljeeny conditions, other than that (i) the Excleaffer, or the making of any exchange by a
Holder, does not violate any applicable law or applicable interpretation of the staff of the SKi(},no action or proceeding shall have been
instituted or threatened in any court or by or befany governmental agency with respect to the &xga Offer which, in the Company's
judgment, would reasonably be expected to impairathility of the Company to proceed with the Exaie®ffer, and (iii) the Holders tend
the Registrable Securities to the Company in a@urd with the Exchange Offer. Each Holder of Reglidé Securities (other than
Participating Broker-Dealers) who wishes to excleasigch Registrable Securities for Exchange Seesiiiti the Exchange Offer will be
required to represent that (1) it is not an affdigas defined in Rule 405 under the 1933 Acthef@ompany or an Initial Purchaser holding
Securities acquired by it and having the statusnofinsold allotment in the initial offering andesaf Securities pursuant to the Purchase
Agreement, (2) any Exchange Securities to be redddy it will be acquired in the ordinary coursebakiness, (3) it is not engaged in, and
does not intend to engage in, the distributiorhefExchange Securities, (4) it has no arrangenramaerstanding with any Person to
participate in the distribution (within the meaniofgthe 1933 Act) of the Exchange Securities, d)dt(is not acting on behalf of any person
who could not truthfully and completely make theefgoing representations, and shall be requiredaikensuch other representations as may
be reasonably necessary under applicable SEC raetpdations or interpretations to render the ddeoom S-4 or another appropriate form
under the 1933 Act available. To the extent peeditty law, the Company shall inform the Initial Ehasers of the names and addresses of
the Holders of Securities to whom the Exchange iQ$fenade and, to the extent such information @lakle to the Company, the names and
addresses of the beneficial owners of such Seesiritind the Initial Purchasers shall have the tahontact such Holders and beneficial
owners and otherwise facilitate the tender of Regide Securities in the Exchange Offer.

(b) Shelf Registoati (i) If, because of any change in law or apfleanterpretations thereof by the staff of the SE@
Company is not permitted to effect the ExchangeCds contemplated by Section 2(a) hereof, oif i@r any other reason (A) the Exchange
Offer Registration Statement is not declared effeaithin 150 days following the Closing Time @)(the Exchange Offer is not
consummated within 30 days after effectiveness®fixchange Offer Registration Statement (provitiadif the Exchange Offer
Registration Statement shall be declared effeetfter such 150-day period or if the Exchange Gdfall be consummated after such 30-day
period, then the Company's obligations under tlaisse (i) arising from the failure of the Exchar@#er Registration Statement to be
declared effective within such 150-day period @ fdilure of the Exchange Offer to be consummatiginvsuch 30-day period, respectively,
shall terminate, without penalty), or (iii) if atjolder (other than an Initial Purchaser holding8&ies acquired directly from the Company
as part of the offering and sale of Securities pams to the Purchase Agreement) notifies the Compathin 20 Business Days following the
consummation of the Exchange Offer that, based tip@advice of counsel, it was not eligible to jggpate in the Exchange Offer or that it
participated in the Exchange Offer but did not reed&xchange Securities which are freely tradewlifleout any limitations or restrictions
under the 1933 Act or (iv) upon the request of knityal Purchaser (provided that, in the case &f ttause (iv), such Initial Purchaser shall
hold Registrable Securities (including, withoutitiation, Private Exchange Securities) that it acepidirectly from the Company as part of
the offering and sale of Securities pursuant toRtichase Agreement and such request is made hkédate that is 60 days after
consummation of the Exchange Offer), the Compaayl,sit its cost:

(A) as promptly asqticable, but no later than (a) the 150th dagrafie Closing Time or (b) the 60th day
after any such filing obligation arises, whicheigelater, file with the SEC a Shelf RegistratioatStnent relating to the resale
of the Registrable Securities by the Holders frometto time in accordance with the methods of ttistion elected by the
Majority Holders of such Registrable Securities aatlforth in such Shelf Registration Statement;

(B) use its reasdadiest efforts to cause such Shelf RegistratiateStent to be declared effective by the
SEC as promptly as practicable, but in no evest ldian the 60th day after the date on which the@my is required to file
the Shelf Registration Statement. In the eventtti@Company is required to file a Shelf Registratbtatement pursuant to
clause (iii) or (iv) above, the Company shall filed use its reasonable best efforts to have deloidfective by the SEC both an
Exchange Offer Registration Statement pursuanetti@ 2(a) with respect to all Registrable Se@msibther than the Private
Exchange Securities (if any) and a Shelf RegistnaBtatement (which may be combined with the Exgbabffer Registration
Statement) with respect to resales of Registrabteiies held by such Holder or such Initial Pasdr, as applicable;

© use its reasdediest efforts to keep the Shelf Registrationestent continuously effective,
supplemented and amended as required, in ordermoifghe Prospectus forming part thereof to bédleshy Holders for a
period of two years after the latest date on whiaeyh Securities are originally issued by the Comp@unpject to extension
pursuant to the last paragraph of Section 3) @aifier, when all of the Registrable Securitiegered by such Shelf
Registration Statement (i) have been sold pursieatite Shelf Registration Statement in accordantte tive intended method
of distribution thereunder, (ii) become eligible fesale pursuant to Rule 144(k) under the 19330A¢iii) cease to be
Registrable Securities; and

(D) notwithstandiagy other provisions hereof, use its reasonabledffests to ensure that (i) the Shelf
Registration Statement and each amendment théfretwoy] and the Prospectus forming a part theredf@ach amendment or
supplement thereto comply in all material respadtis the 1933 Act and the rules and regulationsethieder, (ii) neither the
Shelf Registration Statement nor any amendmenetbewhen it becomes effective, contains an urdtagzment of a materi



fact or omits to state a material fact requiretié¢cstated therein or necessary to make the statetienein not misleading and
(iii) except during circumstances described inl&dst two paragraphs of Section 3, neither the Rratsis forming part of the
Shelf Registration Statement nor any amendmeniigplement thereto includes an untrue statemennudtarial fact or omits

to state a material fact necessary in order to nfakatatements therein, in the light of the cirstances under which they were
made, not misleadingyovided, however , that this provision shall not apply to any stataibs or omissions made in reliance
upon and in conformity with information furnishedwriting to the Company by a holder of Registra®éeurities expressly for
use therein.

The Company shall not permit any seé@giother than Registrable Securities to be ireduid the Shelf Registration Statement
without the prior written consent of the Initialflehasers. The Company further agrees, if necessasypplement or amend the Shelf
Registration Statement if reasonably requestedidymajority Holders with respect to informationatihg to the Holders and otherwise as
required by Section 3(b) below, to use its reaslmlagst efforts to cause any such amendment toieedfective and such Shelf Registration
Statement to become usable as soon as practitaéatter and to furnish to the Holders of Redd&&ecurities copies of any such
supplement or amendment promptly after its beiregdus filed with the SEC.

(c) Expensebhe Company shall pay all Registration Expenseonnection with the registration pursuant to Bec2(a)
and 2(b) hereof and, in the case of the Shelf Ragiisn Statement, will reimburse the Holders @ thitial Purchasers for the reasonable fees
and disbursements of one counsel (which counséltsa®illsbury Winthrop LLP or such other counsshsonably acceptable to the
Company) to act as counsel for the Holders of tegi®rable Securities in connection therewith. Bedolder shall pay all fees and
disbursements of its counsel other than as sét fioithe preceding sentence or in the definitioRegistration Expenses and all underwriting
discounts and commissions and transfer taxesyifratating to the sale or disposition of such Holsl Registrable Securities pursuant to the
Shelf Registration Statement.

(d) Effective Regatton Statement .

0] The Companybibe deemed not to have used its reasonableeffests to cause the Exchange Offer
Registration Statement or any Shelf Registrati@edtent, as the case may be, to become, or tongeftactive during the
requisite periods set forth herein if the Compaalpmtarily takes any affirmative action or failstake any action that could
reasonably be expected to result in any such Ratiat Statement not being declared effective orai@ing effective or in the
Holders of Registrable Securities (including, unttier circumstances contemplated by Section 3(BdfeExchange Securities)
covered thereby not being able to exchange or afidrsell such Registrable Securities during otttechithat period unless
(A) such action is required by applicable law of §Bch action is taken or omitted by the Companyadad faith and for valid
business reasons (which does not include avoidafnitee Company's obligations hereunder), includiveacquisition or
divestiture of assets or a material corporate &etisn or event, so long as the Company prompthyaii@s with the
notification requirements of Section 3(k) herebgpplicable. Nothing in this paragraph shall pregwhe accrual of Additional
Interest on any Securities, Private Exchange Stesior Exchange Securities in accordance withelras of this Agreement.

(ii) An Exchangef@fRegistration Statement pursuant to Section 2€egof or a Shelf Registration
Statement pursuant to Section 2(b) hereof shalbaateemed to have become effective unless itdwrs teclared effective by
the SECprovided, however , that if, after it has been declared effective, tffering of Registrable Securities pursuant to a
Registration Statement is interfered with by ampsirder, injunction or other order or requiremaithe SEC or any other
governmental agency or court, such RegistratioteStent shall be deemed not to have been effectitiagithe period of such
interference until the offering of Registrable S@oes pursuant to such Registration Statement kegglly resume.

(e) Increase in fett Rate . In the event that:

0] the ExchangdédfRegistration Statement is not filed with theCS@&n or prior to the 90th day following
the Closing Time, or

(ii) the Exchangef@fRegistration Statement is not declared effedty the SEC on or prior to the 150th
day following the Closing Time, or

(iii) the Exchangéf& is not consummated on or prior to the 30th fidipwing the effective date of the
Exchange Offer Registration Statement, or

(iv) if required Shelf Registration Statement is not filed with 8&C on or prior to (A) the 150th day
following the Closing Time or (B) the 60th day aftke filing obligation arises, whichever is later,

(v) if required, &&f Registration Statement is not declared eféeatin or prior to the 60th day after the
date on which the Company is required to file sBhklf Registration Statement, or

(vi) a Shelf Reg#ton Statement is declared effective by the SEGboh Shelf Registration Statement
ceases to be effective or such Shelf Registratiate®ent or the Prospectus included therein ceadesusable in connection
with resales of Registrable Securities for anysaaand either (A) the aggregate number of daysiyncansecutive 3¢-day



period for which the Shelf Registration Statemergurh Prospectus shall not be effective or usakieeds 90 days, or (B) the
Shelf Registration Statement or such Prospectubrsaitebe effective or usable for a period of mtran 45 days within any
consecutive 90-day period, or

(vii) the Exchang&e&D Registration Statement is declared effectiyeéhe SEC but, if the Exchange Offer
Registration Statement is being used in conneetitimthe resale of Exchange Securities as contaetplay Section 3(f)(B) of
this Agreement, the Exchange Offer Registratione®tant ceases to be effective or the Exchange Bf#grstration Statement
or the Prospectus included therein ceases to @euisaconnection with resales of Exchange Seasiftor any reason during
the 180-day period referred to in Section 3(f)(B)his Agreement (as such period may be extendeslipnt to the last
paragraph of Section 3 of this Agreement) and eitAthe aggregate number of days in any consee®65-day period for
which the Exchange Offer Registration Statemersugh Prospectus shall not be effective or usalideasis 90 days, or (B) the
Exchange Offer Registration Statement or the Pispeshall not be effective or usable for a pedbdhore than 45 days
within any consecutive 90-day period,

(each of the events referred to in clauses (i)ubho(vii) above being hereinafter called a " Regisbn Default’), the per annum interest rate
borne by the Registrable Securities shall be irszréd"Additional Interest”) by one-quarter of oregqent (0.25%) per annum immediately
following such 90-day period in the case of cla{isabove, immediately following such 150-day peria the case of clause (ii) above,
immediately following such 30-day period in theead clause (iii) above, immediately following asiych 150-day period or 60-day period,
whichever ends later, in the case of clause (igvabimmediately following any such 60-day perimdthe case of clause (v) above,
immediately following the 90th day in any conseceit865-day period, or immediately following the 48y in any consecutive 90-day
period, whichever occurs first, that a Shelf Registin Statement shall not be effective or a SRelfistration Statement or the Prospectus
included therein shall not be usable as contenmgplayeclause (vi) above, or immediately following tB0th day in any consecutive 365-day
period, or immediately following the 45th day inyasbnsecutive 90-day period, whichever occurs, fitst the Exchange Offer Registration
Statement shall not be effective or the Exchander@®egistration Statement or the Prospectus irduberein shall not be usable as
contemplated by clause (vii) above, which rate bdlincreased by an additional one-quarter of @megmt (0.25%) per annum immediately
following each 90-day period that any Additionatidrest continues to accrue under any circumstapecesgided that the aggregate increase in
such annual interest rate may in no event excee¢hali of one percent (0.50%) per annum and theg2omy will not be required to pay
Additional Interest for more than one Registratidefault at a time. Upon the filing of the Exchar@fer Registration Statement after the 90-
day period described in clause (i) above, the &ffeness of the Exchange Offer Registration Stateratter the 150-day period described in
clause (ii) above, the consummation of the Excha@iifier after the 30-day period described in clafii§eabove, the filing of the Shelf
Registration Statement after the 150-day perio@0eday period, as the case may be, describeduisel@v) above, the effectiveness of a
Shelf Registration Statement after the 60-day plediescribed in clause (v) above, or the Shelf Regisn Statement once again being
effective or the Shelf Registration Statement dn@dRrospectus included therein becoming usablerinexction with resales of Registrable
Securities, as the case may be, in the case cfelai) above, or the Exchange Offer Registratitaie®nent once again becoming effective or
the Exchange Offer Registration Statement and tbhsgectus included therein becoming usable in attiorewith resales of Exchange
Securities, as the case may be, in the case cfelaii) thereof, the interest rate borne by thgiReable Securities from the date of such
filing, effectiveness, consummation or resumptibeffectiveness or useability, as the case magia] be reduced to the original interest
rate so long as no other Registration Default dieale occurred and shall be continuing at such éntethe Company is otherwise in
compliance with this sectioprovided, however , that, if after any such reduction in intereserane or more Registration Defaults shall again
occur, the interest rate shall again be increasesbipnt to the foregoing provisions.

The Company shall notify the Trusteeviiting within three Business Days after each anery date on which an event occurs in
respect of which Additional Interest is requirebtopaid (an " Event Daté or in which the termination of the obligationpay Additional
Interest occurs. Additional Interest shall be gajdlepositing with the Trustee, in trust, for thenbfit of the Holders of Registrable Securit
on or before the applicable semi-annual interegirgant date, immediately available funds in sum§icaht to pay the Additional Interest
then due. The Additional Interest due shall be pkeyan each such interest payment date to thedddoider of Registrable Securities entit
to receive the interest payment to be paid on siath as set forth in the Indenture. Each obligatiopay Additional Interest shall be deemed
to accrue from and including the day following #yplicable Event Date.

Anything herein to the contrary notwiidinding, any Holder who was, at the time the ErgkaOffer was pending and consummated,
eligible to exchange, and did not validly tendex Securities for Exchange Securities in the Exghadffer will not be entitled to receive any
Additional Interest. For purposes of clarity, itisreby acknowledged and agreed that, under cuntenpretations of law by the SEC, Initial
Purchasers holding unsold allotments of Securi@giired from the Company pursuant to the PurcAgseement are not eligible to
participate in the Exchange Offer.

4] Specific Enfornent . Without limiting the remedies availabléfte Initial Purchasers and the Holders, the Company
acknowledges that any failure by the Company topdgwith its obligations under Sections 2(a) thrb@{d) hereof may result in material
irreparable injury to the Initial Purchasers, theldérs or the Participating Broker-Dealers for Whikere is no adequate remedy at law, that it
will not be possible to measure damages for suchi@s precisely and that, in the event of any dadhre, the Initial Purchasers, any Holder
and any Participating Broker-Dealer may obtain swtief as may be required to specifically enfattee Company's obligations under
Sections 2(a) through 2(d) hereof.

3. Registration Procedures cdnnection with the obligations of the Companyhwitspect to the Registration Statements
pursuant to Sections 2(a) and 2(b) hereof, the Gomghall:

(a) prepare and file witlk SEC a Registration Statement or, if requiRgpistration Statements, within the time peri



specified in Section 2, on the appropriate formarrtie 1933 Act, which form (i) shall be selectgdtie Company, (ii) shall, in the case of a
Shelf Registration Statement, be available forséle of the Registrable Securities by the sellingdErs thereof and (iii) shall comply as to
form in all material respects with the requiremesftthe applicable form and include or incorporayeeference all financial statements
required by the SEC to be filed therewith, anditsseeasonable best efforts to cause such Registratatement to become effective and
remain effective in accordance with Section 2 hireo

(b) prepare and file witie SEC such amendments and post-effective amemndroeeach Registration Statement as may be
necessary under applicable law to keep such RatisirStatement effective for the applicable perzalise each Prospectus to be
supplemented by any required prospectus supplemedtas so supplemented to be filed pursuant te &4 under the 1933 Act; and corr
with the provisions of the 1933 Act and the 1934 With respect to the disposition of all Securitbiesered by each Registration Statement
during the applicable period in accordance withithended method or methods of distribution bysbking Holders thereof;

(c) inthe case of a $Ragistration, (i) notify each Holder of Registi@i$ecurities which may be included in such Shelf
Registration, at least ten Business Days prioilit@yf that a Shelf Registration Statement withpexs to the Registrable Securities is being
filed and advising such Holders that the distribntdf Registrable Securities will be made in acaamt with the methods elected by the
Majority Holders of such Registrable Securitiedued in such offering; (ii) furnish to each Hold#rRegistrable Securities, to counsel for
the Initial Purchasers, to counsel for the Holderd to each underwriter of an underwritten offelfigRegistrable Securities, if any, without
charge, as many copies of each Prospectus, ing@dioh preliminary Prospectus, and any amendmentppiement thereto and such other
documents as such Holder, counsel or underwritgrneasonably request, including financial statemantd schedules and, if such Holder,
counsel or underwriter so requests, all exhibitsl@iding those incorporated by reference) in otddacilitate the public sale or other
disposition of the Registrable Securities; and §iiibject to the penultimate paragraph of thisiSe@, the Company hereby consents to the
use of the Prospectus, including each preliminaogjfectus, or any amendment or supplement theyetath of the Holders and underwrit
of Registrable Securities in connection with thieifig and sale of the Registrable Securities caédry any Prospectus or any amendment or
supplement thereto;

(d) use its reasonablst lefforts to register or qualify, or perfect exdiops from registration or qualification for, the
Registrable Securities under all applicable stateisties or "blue sky" laws of such jurisdicticss any Holder of Registrable Securities
covered by a Registration Statement and each umidenef an underwritten offering of Registrablec8saties shall reasonably request, to
cooperate with the Holders and the underwriteranyf Registrable Securities in connection with aliygs required to be made with the
NASD, to keep each such registration or qualifmatffective during the period such Registraticat&nent is required to be effective anc
any and all other acts and things which may beorestsly necessary or advisable to enable such Haldsynsummate the disposition in each
such jurisdiction of such Registrable Securitiemed/by such Holdeprovided, however , that the Company shall not be required to
(i) qualify as a foreign corporation or as a dealegecurities in any jurisdiction where it wouldtrotherwise be required to qualify but for t
Section 3(d) or (ii) take any action which wouldct it to general service of process or taxaitioany such jurisdiction if it is not then so
subject;

(e) inthe case of a $Registration, notify each Holder of RegistrabkrErities included in such Shelf Registration and
counsel for such Holders promptly and, if requestgduch Holder or counsel, confirm such adviceiiting promptly (i) when a
Registration Statement has become effective anahahg post-effective amendments and supplementstthbecome effective, (ii) of any
request by the SEC or any state securities aughforitpost-effective amendments or supplementsRegistration Statement or Prospectus or
for additional information after a Registration t8taent has become effective, (iii) of the issuamc¢he SEC or any state securities authority
of any stop order suspending the effectivenessRégistration Statement or the initiation of angqaredings for that purpose, (iv) of the
receipt by the Company of any notification withpest to the suspension of the registration or §joation of the Registrable Securities for
sale in any jurisdiction or the initiation or thteaing of any proceeding for such purpose, (vhefltappening of any event or the discovery of
any condition or facts during the period a Shel§iReation Statement is effective which is conteaigad in Section 2(d)(i)(A) or 2(d)(i)(B) or
which makes any statement made in such Shelf Ratiist Statement or the related Prospectus untraey material respect or which
constitutes an omission to state a material fastich Shelf Registration Statement or Prospectdg\anof any determination by the
Company that a post-effective amendment to a Ragjmt Statement would be appropriate; and withiouitation to any other provisions of
this Agreement, the Company agrees that this Se8(e) shall also be applicableytatis mutandis, with respect to the Exchange Offer
Registration Statement and the Prospectus incltitedin to the extent that such Prospectus is hesed by Participating Broker-Dealers as
contemplated by Section 3(f);

() (A) inthe case of an Excha@féer, (i) include in the Exchange Offer RegisimatStatement (x) a "Plan of
Distribution" section substantially in the form $eith in Annex A hereto or other such form asgasonably acceptable to the
Representatives covering the use of the Prospeutigled in the Exchange Offer Registration Statetby broker-dealers
who have exchanged their Registrable SecuritieEXshange Securities for the resale of such Exoh&wsgurities and (y) a
statement to the effect that any such broker-dealéo wish to use the related Prospectus in commmegith the resale of
Exchange Securities acquired as a result of manleddng or other trading activities will be requirednotify the Company to
that effect, together with instructions for giviegch notice (which instructions shall include avisimn for giving such notice
by checking a box or making another appropriatatiat on the related letter of transmittal) (eagbhsbroker-dealer who
gives notice to the Company as aforesaid beingredter called a " Notifying BrokeDealer"), (ii) furnish to each Notifying
Broker-Dealer who desires to participate in thelaxge Offer, without charge, as many copies of €aokpectus included in
the Exchange Offer Registration Statement, inclgi@diny preliminary prospectus, and any amendmestipplement thereto, as
such broker-dealer may reasonably request, (iipite in the Exchange Offer Registration Stateraestatement that any
broker-dealer who holds Registrable Securities imeddor its own account as a result of market-mglactivities or other
trading activities, and who receives Exchange Sgéesi(a "Participating Broke-Dealer") for Registrable Securities pursui




to the Exchange Offer, may be a statutory undeewahd must deliver a prospectus meeting the repgints of the 1933 Act
in connection with any resale of such Exchange &3y (iv) subject to the penultimate paragrapthes Section 3, the
Company hereby consents to the use of the Prospfrtaing part of the Exchange Offer Registratioat@&@mnent or any
amendment or supplement thereto by any NotifyingkBr-Dealer in connection with the sale or transfeExchange
Securities, and (v) include in the transmittaldettr similar documentation to be executed by aamge offeree in order to
participate in the Exchange Offer the following yision:

"If the undersigned is not a broker-dealer, theausigined represents that it is not engaged indaad not intend
to engage in, a distribution of Exchange Securitiehe undersigned is a broker-dealer that veilgive
Exchange Securities for its own account in exchdag®egistrable Securities, it represents thalRbgistrable
Securities to be exchanged for Exchange Secuvitges acquired by it as a result of market-makirtgvaies or
other trading activities and acknowledges thatilitdeliver a prospectus meeting the requiremehth® 1933
Act in connection with any resale of such ExchaSgeurities pursuant to the Exchange Offer; howdweso
acknowledging and by delivering a prospectus, tigetsigned will not be deemed to admit that itnis a
"underwriter" within the meaning of the 1933 Act";

(B) to the extenyayiotifying Broker-Dealer participates in the Exalge Offer, (i) the Company shall use
its reasonable best efforts to maintain the effectéss of the Exchange Offer Registration Stateffioerst period of 180 days
(subject to extension pursuant to the last pardgoéphis Section 3) following the last date on elhexchanges are accepted
pursuant to the Exchange Offer, and (ii) the Corgpaitl comply, insofar as relates to the ExchandgéeORegistration
Statement, the Prospectus included therein andffeeng and sale of Exchange Securities pursuzreto, with its obligations
under Section 2(b)(D), the last paragraph of Se@i®), Section 3(c), 3(d), 3(e), 3(i), 3(j), 3(BJo) and 3(p), and the last two
paragraphs of this Section 3 as if all referenbesetin to a Shelf Registration Statement, the Rrasig included therein and the
Holders of Registrable Securities referredtatis mutandis, to the Exchange Offer Registration StatementPttuspectus
included therein and the applicable Notifying Brekeealers and, for purposes of this Section 3(Fyederences in any such
paragraphs or sections to the "Majority Holdersilishe deemed to mean, solely insofar as relatdsgdsection 3(f), the
Notifying Broker-Dealers who are the Holders of thajority in aggregate principal amount of the Exatpe Securities which
are Registrable Securities;

© the Company shal be required to amend or supplement the Potgpeontained in the Exchange
Offer Registration Statement as would otherwisedrgemplated by Section 3(b) or 3(k) hereof, oetaky other action as a
result of this Section 3(f), for a period exceedli®) days (subject to extension pursuant to thepkmgraph of this Section 3)
after the date on which the Exchange Offer RedistiéStatement is declared effective or such peoitiime such Notifying
Broker-Dealers must comply with the prospectusveei requirements of the 1933 Act in order to rethed Exchange
Securities received in exchange for the Registr8blgurities acquired for their own account as alte$ market-making or
other trading activity, and Notifying Broker-Deaeshall not be authorized by the Company to, aadl sbt, deliver such
Prospectus after such period in connection withlesscontemplated by this Section 3; and

(D) in the case nf&xchange Offer Registration Statement, if retpeeby any Initial Purchaser or any
known Participating Broker-Dealer, the Company egr® deliver to such Initial Purchaser or suchi€pating Broker-Dealer
upon the effectiveness of the Exchange Offer Redieh Statement (i) an opinion of counsel or opisi of counsel in a form
reasonably satisfactory to the Representativecasibmarily delivered in a public offering of dedatcurities, (i) officers'
certificates substantially in the form customadBlivered in a public offering of debt securitiegldiii) a comfort letter or
comfort letters in customary form to the extentpigied by Statement on Auditing Standards No. 7thefAmerican Institute
of Certified Public Accountants (or if such a comtfetter is not permitted, an agreed upon procesligtter in customary form)
from the Company's independent certified publicantants (and, if necessary, any other indeperagtified public
accountants of any subsidiary of the Company @ngfbusiness acquired by the Company for whichfire statements are,
or are required to be, included in the Registra8tatement) with scope and coverage comparabletoamfort letter or
comfort letters delivered to the Initial Purchasaersonnection with the initial sale of the Sedestto the Initial Purchasers.

(g) (i) inthe case oflaxchange Offer, furnish counsel for the Initiar€hasers and (ii) in the case of a Shelf Registrat
furnish counsel for the Holders of Registrable $ities and counsel for any underwriters of Regldr&Securities copies of any request by
SEC or any state securities authority for amendmensupplements to a Registration Statement apetus or for additional information;

(h) use its reasonablst leéforts to obtain the withdrawal of any ordesending the effectiveness of a Registration
Statement as soon as practicable and provide proatige to each Holder of the withdrawal of anytsocder;

(i) inthe case of a $ireqistration, furnish to each Holder of Regiskea®ecurities included in such Shelf Registratiquor
request from such Holder and without charge, atleae conformed copy of each Registration Stateéaneshany post-effective amendments
thereto (without documents incorporated or deerndiktincorporated therein by reference or exhthitseto, unless requested);

() inthe case of a Stz gistration, cooperate with the selling Holdef&egistrable Securities to facilitate the timely
preparation and delivery of certificates represgnRegistrable Securities to be sold and not bgamity restrictive legends; and cause such
Registrable Securities to be in such denominatfoossistent with the provisions of the Indentunedl & a form eligible for deposit with the
Depositary and registered in such names as thiagsélblders or the underwriters, if any, may readuy request in writing at least tv



Business Days prior to the closing of any sale efiBtrable Securities;

(k) inthe case of a $iRdgistration, upon the occurrence of any evertherdiscovery of any facts as contemplated by
Section 3(e)(v) hereof, use its reasonable bestteffo prepare a supplement or post-effective aimemt to a Registration Statement or the
related Prospectus or any document incorporatei@@med to be incorporated therein by referenceoarfy other required document so tt
as thereafter delivered to the purchasers of tlggssRable Securities, such Prospectus will notudelat the time of such delivery any untrue
statement of a material fact or omit to state aenmatfact necessary in order to make the statesrteetein, in the light of the circumstances
under which they were made, not misleading; the @y agrees to notify each Holder to suspend uieedProspectus as promptly as
practicable after the occurrence of such an ewnt,each Holder hereby agrees to suspend use Bfdlspectus until the Company has
amended or supplemented the Prospectus to cougtinsisstatement or omission; and at such timeies gublic disclosure is otherwise
made or the Company determines that such disclisu@ necessary, in each case to correct anytateéssent of a material fact or to include
any omitted material fact, the Company agrees ptlyrip notify each Holder of such determination aadurnish each Holder such number
of copies of the Prospectus, as amended or supptetheas such Holder may reasonably request;

() obtain CUSIP numbéosall Exchange Securities or Registrable Seasijtas the case may be, not later than the eféectiv
date of a Registration Statement, and provide thist&e with printed or worgrocessed certificates for the Exchange Secunti€®egistrable
Securities, as the case may be, in a form eliddsleleposit with the Depositary or its custodian;

(m) (i) to the extenttmpialified at the effective date of a Registrattatement, cause the Indenture to be qualifieeutina
TIA in connection with the registration of the Exrlye Securities or Registrable Securities, asdbe may be, (ii) cooperate with the Trustee
and the Holders to effect such changes, if anthédndenture as may be required for the Inderttube so qualified in accordance with the
terms of the TIA and (iii) execute, and use itssm®ble best efforts to cause the Trustee to exealidocuments as may be required to e
such changes, if any, and all other forms and decusrequired to be filed with the SEC to enabéeltidenture to be so qualified in a timely
manner;

(n) in the case of a $Relgistration, the Holders of a majority in pripal amount of the Registrable Securities registered
pursuant to such Shelf Registration Statement slaak the right to direct the Company to effectmote than one underwritten registration
and, in connection with such underwritten regigtratthe Company shall enter into agreements (diotpunderwriting agreements or similar
agreements) and take all other customary and apategctions (including those reasonably requesyettie Holders of a majority in
principal amount of the Registrable Securities §eiald) in order to expedite or facilitate the disition of such Registrable Securities and in
such connection, in a manner that is reasonableastdmary:

® make such representatiords\marranties to the Holders of such RegistrableiBées and the underwriters, in
form, substance and scope as are customarily maidsieers to underwriters in similar underwrittéfenngs as may be
reasonably requested by such Holders and undersyrite

(ii) obtain opinions of counselthe Company (which counsel and opinions (in fesobpe and substance) shall be
reasonably satisfactory to the managing undensritamd the Holders of a majority in principal amioofithe Registrable
Securities being sold) addressed to each sellindgd@and the underwriters, covering the mattersocnarily covered in
opinions requested in sales of securities or undeen offerings and such other matters as mayhsanably requested by
such Holders and underwriters (it being agreedttimtnatters to be covered by such opinion mayubgest to customary
qualifications and exceptions);

(i) obtain "cold comfort" letts and updates thereof with respect to such Registration Statement and the
Prospectus included therein, all amendments andements thereto and all documents incorporatettemed to be
incorporated by reference therein from the Compsimglependent certified public accountants andedessary, from the
independent certified public accountants for ameoferson or any business or assets whose fihatati@ments are included
or incorporated by reference in the Shelf RegistnaStatement, each addressed to the underwritedsiise reasonable best
efforts to have such letters addressed to thengdlblders of Registrable Securities, such leti@tse in customary form and
covering matters of the type customarily coverettold comfort” letters to underwriters in connectiwith similar
underwritten offerings and such letters to be debd at the time of the pricing of such underwnittegistration with an update
to such letter to be delivered at the time of e¢lggf such underwritten registration;

(iv) if an underwriting agreeni@n other similar agreement is entered into, cdlnsessame to set forth
indemnification and contributions provisions andgadures substantially equivalent to the indematifan and contributions
provisions and procedures set forth in Sectionrg&dfawith respect to the underwriters and all ofheatties to be indemnified
pursuant to Section 5 hereof or such other inddoatibn and contributions as shall be satisfactorthe Company, the
applicable underwriters and the Holders of the mitgjan principal amount of the Registrable Sedastbeing sold; and

v) deliver such other documearid certificates as may be reasonably requesttdsaare customarily delivered in
similar offerings.

The documents referred to in Sectiong(B(and 3(n)(v) shall be delivered at the closungder any underwriting or similar agreement
as and to the extent required thereunder. In tee ohany such underwritten offering, the Comparaflgrovide written notice to the Holders
of all Registrable Securities of such underwritbéiering at least 30 days prior to the filing op@spectus supplement for such underwri



offering. Such notice shall (x) offer each suchddolthe right to participate in such underwrittéieiding, (y) specify a date, which shall be no
earlier than 15 days following the date of suchiaggtby which such Holder must inform the Compahitointent to participate in such
underwritten offering and (z) include the instroag such Holder must follow in order to participatesuch underwritten offering;

(o) inthe case of a $Registration, make available for inspection bgresentatives of the Holders of the Registrable
Securities included in such Shelf Registratione3tant who shall certify to the Company in writithgut they have a current intention to sell
the Registrable Securities pursuant to the Shafig®ation Statement and any underwriters parttgigain any disposition pursuant to a Shelf
Registration Statement and any single firm of celins single firm of accountants retained by sudddrs or underwriters, all financial
statements and other records, documents and piegpeftthe Company reasonably requested by anyRerdons, and cause the respective
officers, directors, employees, and any other agehthe Company to supply all information reasdyabquested by any such Persons in
connection with a Shelf Registration Statementjextitio such confidentiality agreements as the Gomppnay reasonably require;

(p) (i) in the case oflaxchange Offer, a reasonable time prior to thrgfiof any Exchange Offer Registration Statement,
any Prospectus forming a part thereof, any amentitnean Exchange Offer Registration Statement agraiment or supplement to such
Prospectus (excluding documents incorporated tereate), provide copies of such documents to thpedlentatives, and will not file any
such documents as to which the Representativdmordounsel may reasonably object prior to sulagfi (ii) in the case of a Shelf
Registration, a reasonable time prior to filing &helf Registration Statement, any Prospectus fayraipart thereof, any amendment to such
Shelf Registration Statement or amendment or sappi¢ to such Prospectus (excluding documents incatgd by reference), provide cof
of such document to the Holders of Registrable B&esiincluded in such Shelf Registration Stateinenthe Representatives, to the
underwriter or underwriters, of an underwritteneoiiig of Registrable Securities, and to counseifor such Holders, Initial Purchasers or
underwriters, and will not file any such documeagsto which the Holders of Registrable Securities,Representatives, any such underwriter
or underwriters or any of their respective coumsay reasonably object prior to such filing; and @ause the representatives of the Company
to be available for discussion of such documenthali be reasonably requested by the Holders gisRable Securities, the Initial
Purchasers on behalf of such Holders or any undtenyvand shall not at any time make any filingaafy such document of which such
Holders, the Representatives on behalf of such éts|dheir counsel or any underwriter shall notehpreviously been advised and furnish
copy or to which the Majority Holders of Registral8ecurities included in such Registration Staténtea Representatives on behalf of such
Holders, their counsel or any underwriter shalsmeeably object prior to such filing;

(q) inthe case of a $Relgistration, use its reasonable best effortsatgse the Registrable Securities to be rated Wwéth t
appropriate rating agencies, if so requested by/tjerity Holders of Registrable Securities or b underwriter or underwriters of an
underwritten offering, unless the Registrable Séesrare already so rated,;

() otherwise use itssaaable best efforts to comply with all applicahlées and regulations of the SEC and, with respect
each Registration Statement and each post-effeathendment, if any, thereto and each filing byGlepany of an Annual Report on
Form 10-K, make available to its security holdesssoon as reasonably practicable, an earningrstatecovering at least twelve months
which shall satisfy the provisions of Section 1iqA)he 1933 Act and Rule 158 thereunder;

(s) cooperate and assiany filings required to be made with the NASDRiaim the case of a Shelf Registration, in the
performance of any due diligence investigation by anderwriter and its counsel;

(t) inthe case of a $iRdgistration, immediately after the filing of adgcument which is to be incorporated by reference
into a Registration Statement or a Prospectus tifteinitial filing of a Registration Statementppide copies of such document to the
Representatives on behalf of such Holders and, wgqurest of such Representatives, make represadatf the Company as shall be
reasonably requested by the Holders of Registi@bteirities, or the Representatives on behalf di slaiders, available for discussion of
such document; and

(u) inthe case of a $Registration and if Exchange Securities are stedi, use its reasonable best efforts to cause all
Registrable Securities to be listed on any seesriéxchange on which Exchange Securities are igted If such listing of Registrable
Securities included in such Shelf Registratiorepuested by the Majority Holders or by the undeewidr underwriters of an underwritten
offering of Registrable Securities, if any.

In the case of a Shelf Registratiorteéteent, the Company may (as a condition to suckiétts participation in the Shelf Registration)
require each Holder of Registrable Securities taifin to the Company such information regardincghgdolder and the proposed distribution
by such Holder of such Registrable Securities asthmpany may from time to time reasonably requestiting and require such Holder to
agree in writing to be bound by all provisions luistAgreement applicable to such Holder.

In the case of a Shelf Registratiorte3teent, each Holder agrees and, in the event tiyaParticipating Broker-Dealer is using the
Prospectus included in the Exchange Offer Registr&@tatement in connection with the sale of Exgea8ecurities pursuant to Section 3(f),
each such Participating Broker-Dealer agrees thpain receipt of any written notice from the Compahthe happening of any event or the
discovery of any facts of the kind described intec3(e)(ii) through 3(e)(vi) hereof, such HolderParticipating Broker-Dealer, as the case
may be, will forthwith discontinue disposition o&&istrable Securities pursuant to a Registratiategtent until receipt by such Holder or
Participating Broker-Dealer, as the case may bé) tiie copies of the supplemented or amendedpotss contemplated by Section 3(k)
hereof or (ii) written notice from the Company thize Shelf Registration Statement or the Excharffier ®egistration Statement,
respectively, are once again effective or thatupptement or amendment is required. If so direbtethe Company, such Holder or
Participating Broke-Dealer, as the case may be, will deliver to the Gamy (at the Company's expense) all copies inossgssion, other thi



permanent file copies then in its possession, ®Pfospectus covering such Registrable Securitiesrtt at the time of receipt of such notice.
Nothing in this paragraph shall prevent the accofi@dditional Interest on any Securities, PrivRtechange Securities or Exchange Secut
in accordance with the terms of this Agreement.

If the Company shall give any such emto suspend the disposition of Registrable Séesipursuant to the immediately preceding
paragraph, the Company shall be deemed to haveitssedsonable best efforts to keep the Shelfdegion Statement or, in the case of
Section 3(f), the Exchange Offer Registration Steget, as the case may be, effective during sudbgef suspension; provided that (i) such
period of suspension shall not exceed the timeogenprovided in Section 2(e)(vi) or 2(e)(vii) hefiems the case may be, and (ii) the Comg
shall use its reasonable best efforts to file aavkhdeclared effective (if an amendment) as so@raagicable after such period of suspension
an amendment or supplement to the Shelf Registr&iatement or the Exchange Offer Registratiore8tant or both, as the case may be, or
the Prospectus included therein and shall extemgéhiod pursuant to Section 2(b)(i) hereof duridgch the Shelf Registration Statement or
the Exchange Offer Registration Statement or battihe case may be, shall be maintained effectix&pnt to this Agreement (and, if
applicable, the period during which Participatinger-Dealers may use the Prospectus includeceife¥thange Offer Registration
Statement pursuant to Section 3(f)(C) hereof) leyrthmber of days during the period from and ineigdhe date of the giving of such notice
to and including the earlier of the date when tloédlrs or Participating Broker-Dealers, respectgivehall have received copies of the
supplemented or amended Prospectus necessaryinaeasich dispositions and the effective date atevrinotice from the Company to the
Holders or Participating Broker-Dealers, respetyivihat the Shelf Registration Statement or theHaxnge Offer Registration Statement,
respectively, are once again effective or thatuppement or amendment is required.

4. Underwritten Registratian$f any of the Registrable Securities coveredhy Shelf Registration Statement are to be so&h
underwritten offering, the investment banker ordsivnent bankers and manager or managers that alhge the offering will be selected by
the Majority Holders of such Registrable Securitreduded in such offering, subject to the consd@rithe Company, which consent shall not
be unreasonably withheld.

No Holder of Registrable Securities rpayticipate in any underwritten registration herder unless such Holder (a) agrees to sell
such Holder's Registrable Securities on the basigged in any underwriting arrangements approwethe Persons entitled hereunder to
approve such arrangements and (b) completes ardteseall questionnaires, powers of attorney, indtes, underwriting agreements and
other documents required under the terms of sudenwriting arrangements.

5. Indemnification .

(@) The Company shall, @rtereby agrees to, indemnify and hold harmleshéHolder of Registrable Securities or
Exchange Securities (each, a " Particigqugigainst any losses, claims, damages or liadslifor actions in respect thereof), joint or selyéoa
which such Participant may become subject undet #33 Act, the 1934 Act or otherwise, insofar ashslesses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon any untrue statement@gedl untrue statement of a material fact
contained in any Registration Statement, or aniirpirgary, final or summary prospectus containedeireor furnished by the Company to
any such Participant, or any amendment or supplethereto, or arise out of or are based upon anggiom or alleged omission to state
therein a material fact required to be stated themenecessary to make the statements theretheitight of the circumstances under which
they were made, not misleading, and to reimbursk Barticipant for any legal or other expensesamasly incurred by them in connection
with investigating or defending any such actiortlaim as such expenses are incurpgedyided, however , that the Company shall not be
liable to any such Participant in any such cadbéaextent that any such loss, claim, damage itiabr action arises out of or is based upon
an untrue statement or alleged untrue statemeamnision or alleged omission made in such registragtatement, or preliminary, final or
summary prospectus, or amendment or supplemergtthén reliance upon and in conformity with wnittenformation furnished to the
Company by such Participant expressly for use thefde foregoing indemnity with respect to anylipn@ary prospectus shall not inure to
the benefit of any Participant from whom the perasserting any such losses, claims, damages ditkebpurchased Registrable Securitie
a copy of the Prospectus (as then amended or suppted if the Company shall have furnished any amemts or supplements thereto) was
not sent or given by or on behalf of such Particiga such person, if required by law so to havenbgelivered, at or prior to the written
confirmation of the sale of the Registrable Semsito such person, and if the Prospectus (as soded or supplemented) would have cured
the defect giving rise to such losses, claims, dmsar liabilities.

(b) Each Participant, sallg and not jointly, agrees to (i) indemnify ahdld harmless the Company, against any losses,
claims, damages or liabilities (or actions in respkereto) to which the Company may become subjecter the 1933 Act, the 1934 Act or
otherwise, insofar as such losses, claims, damagéesbilities (or actions in respect thereof) ar@ut of or are based upon an untrue statemen
or alleged untrue statement of a material factaiortd in any Registration Statement, or any prelamy, final or summary prospectus
contained therein or furnished by the Company toRarticipant, agent or underwriter, or any amenuroe supplement thereto, or arise out
of or are based upon the omission or alleged ooridsi state therein a material fact required tsthged therein or necessary to make the
statements therein, in the light of the circumsgésnender which they were made, not misleadingagh &ase to the extent, but only to the
extent, that such untrue statement or alleged erdiatement or omission or alleged omission wasrraceliance upon and in conformity
with written information pertaining to such Pantiant and furnished to the Company by such Partitiegpressly for use therein and
(i) reimburse the Company for any legal or othguenses reasonably incurred by it in connectioh wivestigating or defending any such
action or claim as such expenses are incupemided, however , that no such Participant shall be required toemadte liability to any person
under this Section 5(b) for any amounts in excés$kseodollar amount of the proceeds to be recebseduch Participant from the sale of such
Participant's Registrable Securities or Exchangei®ees pursuant to a Registration Statement.

(c) Promptly after receitan indemnified party under Section 5(a) ordbfotice of the commencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partyaursuch subsection, notify t



indemnifying party in writing of the commencememérteof; but the omission so to notify the indeminidyparty will not relieve the
indemnifying party from any liability which it mayave to any indemnified party otherwise than urgkstion 5(a) or (b). In case any such
action is brought against any indemnified party amotifies the indemnifying party of the commentent thereof, the indemnifying party
will be entitled to participate therein, and to theéent that it shall wish, jointly with any othiedemnifying party similarly notified to assume
the defense thereof, with counsel satisfactoryutthsndemnified party (who shall not, except whie tonsent of the indemnified party, be
counsel to the indemnifying party). Upon receifphetice from the indemnifying party to such inddfiad party of its election so to assume
the defense of such action and approval by thenimifeed party of counsel, the indemnifying partyaimot be liable to such indemnified
party under Section 5(a) or (b) for any legal exggsnof other counsel or any other expenses, inaesshsubsequently incurred by such
indemnified party (other than reasonable costewadstigation) in connection with the defense theréo any such action, any indemnified
party shall have the right to retain its own couinset the fees and expenses of such counsellshall the expense of such indemnified party
unless (i) the indemnifying party and the indematfparty shall have mutually agreed to the retantiosuch counsel or (i) the named parties
to any such proceeding (including any impleadediggrinclude both the indemnifying party and thdemnified party and representation of
both parties by the same counsel would be inapjatgpdue to actual or potential differing interdsésween them. No indemnifying party
shall, without the prior written consent of the émdhified party, effect any settlement or compronoi§er consent to the entry of any
judgment with respect to, any pending or threateatin or claim in respect of which any indemrdfggarty is or could have been a party
indemnity could have been sought hereunder by swgmnified party (whether or not the indemnifieatty is an actual or potential party to
such action or claim) unless such settlement, comfge or judgment (i) includes an unconditiona¢ask of such indemnified party from all
liability on any claims that are the subject mattesuch action and (ii) does not include any steget as to, or an admission of, fault,
culpability or a failure to act, by or on behalfafy indemnified party.

(d) If for any reason thdemnification provisions contemplated by Sectga) or 5(b) are unavailable or insufficient todhol
harmless an indemnified party in respect of angdesclaims, damages or liabilities (or actionseBpect thereof) referred to therein, then
each indemnifying party shall contribute to the amtgpaid or payable by such indemnified party assalt of such losses, claims, damages or
liabilities, (or actions in respect thereof), irchiproportion as is appropriate to reflect thethetabenefits received by such indemnifying p:
on the one hand and such indemnified party on tiherdrom the exchange or sale of the Securitiesyant to a Registration Statement to
which such loss, claim, damage or liability (ori@etin respect thereof) relates. If, however,aHecation provided by the immediately
preceding sentence is not permitted by applicaedr if the indemnified party failed to give thetite required under Section 5(c) above,
then each indemnifying party shall contribute tolrsamount paid or payable by such indemnified parguch proportion as is appropriate to
reflect not only such relative benefits but alse talative fault of the indemnifying party on theechand and the indemnified party on the
other in connection with the statements or omissibat resulted in such losses, claims, damagkebdlities (or actions in respect thereof),
well as any other relevant equitable consideratiortse relative fault of such indemnifying partydandemnified party shall be determined
reference to, among other things, whether the erdrwalleged untrue statement of a material fachoission or alleged omission to state a
material fact relates to information supplied bglsindemnifying party on the one hand or by sudemnified party on the other, and the
parties' relative intent, knowledge, access tormétdion and opportunity to correct or prevent ssietiement or omission. The parties hereto
agree that it would not be just and equitable iftdbution pursuant to this Section 5(d) were deiaed by pro rata allocation (even if the
Holders or any agents or underwriters or all ohtheere treated as one entity for such purposey @nly other method of allocation which
does not take account of the equitable consideratieferred to in this Section 5(d). The amourd pa payable by an indemnified party as a
result of the losses, claims, damages, or liadifor actions in respect thereof) referred to atstall be deemed to include any legal or other
fees or expenses reasonably incurred by such infiechparty in connection with investigating or dafling any such action or claim.
Notwithstanding the provisions of this Section 5fw) Holder shall be required to contribute any anman excess of the amount by which
dollar amount of the proceeds received by such étdidm the sale of any Registrable Securities>ahange Securities (after deducting any
fees, discounts and commissions applicable theestmgeds the amount of any damages which such Haédeotherwise been required to |
by reason of such untrue or alleged untrue stateoresmission or alleged omission. No person guiftfraudulent misrepresentation (witt
the meaning of Section 11(f) of the 1933 Act) shallentitled to contribution from any person whewat guilty of such fraudulent
misrepresentation. The Holders' obligations is théction 5(d) to contribute shall be several opprtion to the principal amount of
Registrable Securities and Exchange Securitiestergd for them and not joint.

(e) The obligations of thempany under this section shall be in additioarty liability which the Company may otherwise
have and shall extend, upon the same terms andtioms¢ito each person, if any, who controls angtiBipant within the meaning of Section
15 of the 1933 Act or Section 20 of the 1934 Adail éhe obligations of the Participants under tkigisn shall be in addition to any liability
which the respective Participants may otherwiseeland shall extend, upon the same terms and conslitio each director of the Company
and to each person, if any, who controls the Compathin the meaning of Section 15 of the 1933 AcBection 20 of the 1934 Act.

6. Miscellaneous .

€)) Rule 144 and RU&A . For so long as the Company is subjecteéadporting requirements of Section 13 or 15 of the
1934 Act and any Registrable Securities remaintantsng, the Company covenants that it will fileraports required to be filed by it under
Section 13(a) or 15(d) of the 1934 Act and thesaled regulations adopted by the SEC thereundsriftih ceases to be so required to file
such reports, it will upon the request of any Holdiebeneficial owner of Registrable Securitienfgke publicly available such information
(including, without limitation, the information spified in Rule 144(c)(2) under the 1933 Act) asésessary to permit sales pursuant to
Rule 144 under the 1933 Act, (ii) deliver or catsée delivered, promptly following a request by &folder or beneficial owner of
Registrable Securities or any prospective purchaistransferee designated by such Holder or beagtievner, such information (including,
without limitation, the information specified in RuL44A(d)(4) under the 1933 Act) as is necessapermit sales pursuant to Rule 144A
under the 1933 Act, and (iii) take such furtheiarcthat is reasonable in the circumstances, ih ease to the extent required from time to
time to enable such Holder to sell its Registr&d#eurities without registration under the 1933 Within the limitation of the exemptions
provided by (x) Rule 144 under the 1933 Act, ahdRule may be amended from time to time, (y) RdléALunder the 1933 Act, as such
Rule may be amended from time to time, or (z) amylar rules or regulations hereafter adopted ey StEC. Upon the request of any Hol



or beneficial owner of Registrable Securities, @mmpany will deliver to such Holder or beneficialreer a written statement as to whether it
has complied with such requirements.

(b) No Inconsistergraements . The Company has not entered into itidhes Company on or after the date of this
Agreement enter into any agreement which is inatest with the rights granted to the Holders of iRiegble Securities in this Agreement or
otherwise conflicts with the provisions hereof. Tights granted to the Holders hereunder do notvatichot in any way conflict with and are
not and will not be inconsistent with the rightsugted to the holders of any of the Company's dseled and outstanding securities under
other agreements entered into by the Company oofhity subsidiaries.

(c) Amendments andiWees . The provisions of this Agreement, incluglthe provisions of this sentence, may not be
amended, modified or supplemented, and waiversmsents to departures from the provisions heregfmoibe given, unless the Company
has obtained the written consent of Holders of poritg in aggregate principal amount of the outsliag Registrable Securities affected by
such amendment, modification, supplement, waiveteparture.

(d) Notices . Alltices and other communications provided for or pech hereunder shall be made in writing by hand-
delivery, registered first-class mail, telecopmrany courier guaranteeing overnight deliveryf(ip a Holder or Participating Broker-Dealer
(other than an Initial Purchaser), at the mostentraddress set forth on the records of the regigtider the Indenture, (ii) if to an Initial
Purchaser, at the most current address given bepeesentatives to the Company by means of aengtien in accordance with the
provisions of this Section 6(d), which addresgatiit is the address set forth in the Purchase égpent; (iii) if to the Company, initially at
100 CenturyTel Drive, Monroe, Louisiana 71203, Atien: Harvey P. Perry, Executive Vice Presidéitief Administrative Officer, Genet
Counsel and Secretary, or at such other addresserd which is given in accordance with the psiens of this Section 6(d) and (iv) if to
any underwriter, at the most current address gbyesuch underwriter to the Company by means oft@&given in accordance with the
provisions of this Section 6(d), which addresgaiiit shall be the address set forth in the applieainderwriting agreement.

All such notices and communicationdidiedeemed to have been duly given: at the tislvered by hand, if personally delivered;
five Business Days after being deposited in thd,rfigt class, postage prepaid, if mailed; wheeeipt is acknowledged, if telecopied; and on
the next Business Day if timely delivered to ancaurier guaranteeing overnight delivery.

Copies of all such notices, demandstioer communications shall be concurrently deliddrg the Person giving the same to the
Trustee, at the address specified in the Indenture.

(e Successors ansigks . This Agreement shall inure to the berwdfand be binding upon the successors, assigns and
transferees of each of the parties, including, ewitHimitation and without the need for an exprassignment, subsequent Holders; provided
that nothing herein shall be deemed to permit @sygament, transfer or other disposition of Reglitr Securities in violation of the terms
hereof or of the Purchase Agreement or the Indentfiany transferee of any Holder shall acquirgiReable Securities, in any manner,
whether by operation of law or otherwise, such Begble Securities shall be held subject to athefterms of this Agreement, and by taking
and holding such Registrable Securities, such Resiall be conclusively deemed to have agreed twhad by and to perform all of the
terms and provisions of this Agreement, including testrictions on resale set forth in this Agreenaad, if applicable, the Purchase
Agreement, and such Person shall be entitled &ivethe benefits hereof.

® Third Party Beioeéary . Each Holder shall be a third party beciefiy of the agreements made hereunder between the
Company, on the one hand, and the Initial Purcaserthe other hand, and shall have the righbtoree such agreements directly to the
extent it deems such enforcement necessary oraddeito protect its rights or the rights of othelders hereunder. Each Holder, by its
acquisition of Securities, shall be deemed to fereed to the provisions of Section 5(b) hereof.

(9) Counterparts hisTAgreement may be executed in any number ofteoparts and by the parties hereto in separate
counterparts, each of which when so executed bhaleemed to be an original and all of which takgether shall constitute one and the
same agreement.

(h) Headings . Theadings in this Agreement are for conveniencefefeace only and shall not limit or otherwise affec
the meaning hereof.

0] Restriction onddes . If (i) the Company or any of its subsi@isior affiliates (as defined in Rule 144 underB83
Act) shall redeem, purchase or otherwise acquiyeRegistrable Security or any Exchange Securityctviig a "restricted security" within the
meaning of Rule 144 under the 1933 Act, the Compreiliydeliver or cause to be delivered such Reglslie Security or Exchange Security
the case may be, to the Trustee for cancellatidmaither the Company nor any of its subsidiariesffiliates will hold or resell such
Registrable Security or Exchange Security or issuenew Security or Exchange Security to replaeestime except for any such security
resold in a transaction registered under the 1983 A

) Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.

(k) Severability n the event that any one or more of the provisagained herein, or the application thereof in any
circumstance, is held invalid, illegal or unenfabke, the validity, legality and enforceabilityariy such provision in every other respect



of the remaining provisions contained herein shatlbe affected or impaired thereby.
)] Authority of Regsentatives

. In executing this Agreement, the Representaivesacting on behalf of each Initial Purchaserthedarties hereto shall
be entitled to act and rely upon any statementjgsiy notice or agreement on behalf of any InRimichaser made or given by any of the
Representatives.

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the parties heretwe executed this Agreement as of the date firigtenw above.

CenturyTel, Inc.

By: /sl R. Stewart Ewing, Jr.
Name: R. Stewart Ewing, Jr.

Title: Executive Vice President and
Chief Financial Officer

Confirmed and accepted as of the date first wridieove:

Banc of America Securities LLC
J.P. Morgan Securities Inc.
Wachovia Securities, Inc

By: BANC OF AMERICA SECURITIES LLC

By: /sl Lily Chang
Name: Lily Chang
Title:  Principal

Acting on behalf of themselves and as the
Representatives of the several Initial Purchasers

ANNEX A

PLAN OF DISTRIBUTION

Each broker-dealer that receives netesfor its own account under the exchange offestracknowledge that it will deliver a
prospectus in connection with any resale of thages This prospectus, as it may be amended otesuppted from time to time, may be
used by a broker-dealer for resales of new note=ived in exchange for original notes that had lzesguired as a result of market-making or
other trading activities. We have agreed thatafperiod of 180 days after the expiration datédeféxchange offer, we will make this
prospectus, as it may be amended or supplementaithlzle to any broker-dealer for use in connectidth any such resale. Any broker-
dealers required to use this prospectus and angp@mments or supplements to this prospectus foressdlthe new notes must notify us of
fact by checking the box on the letter of transahittquesting additional copies of these documents.

Notwithstanding the foregoing, we angitted under the registration rights agreemersuspend the use of this prospectus by b-



dealers under specified circumstances. For examglenay suspend the use of this prospectus if:

e the SEC or any state securities authority requesemendment or supplement to this prospectusaetated
registration statement or additional information;

e the SEC or any state securities authority issugstp order suspending the effectiveness of thistration statement
or initiates proceedings for that purpose;

e we receive natification of the suspension of thalifigation of the new notes for sale in any juitsihn or the initiation
or threatening of any proceeding for that purpose;

e the suspension is required by law;

e such action is taken by us in good faith and fdidvausiness reason, including the possible actjiisor divestiture of
assets or a material corporate transaction or pgent

e an event occurs or we discover any fact or contliti@t makes any statement in this prospectus eiimtrany material
respect or which constitutes an omission to stawatrial fact in this prospectus.

If we suspend the use of this prospedhe 180-day period referred to above will beeded by a number of days equal to the period
of the suspension.

We will not receive any proceeds fromy gale of new notes by broker-dealers. New naesived by broker-dealers for their own
account under the exchange offer may be sold fiora to time in one or more transactions in the gtiercounter market, in negotiated
transactions, through the writing of options onséh@otes or a combination of those methods, ateharices prevailing at the time of resale,
at prices related to prevailing market prices aremjotiated prices. Any resales may be made djrexipurchasers or to or through brokers or
dealers who may receive compensation in the forooofmissions or concessions from the selling bralealer or the purchasers of the new
notes. Any broker-dealer that resells new notesived by it for its own account under the exchaofier and any broker or dealer that
participates in a distribution of the new notes rhaydeemed to be an "underwriter" within the meguoifthe Securities Act and any profit on
any resale of new notes and any commissions oressians received by these persons may be deerhedutiderwriting compensation under
the Securities Act. The letter of transmittal sateat, by acknowledging that it will deliver angl delivering a prospectus, a brolagaler will
not be deemed to admit that it is an "underwriteithin the meaning of the Securities Act.

We have agreed to pay all expensedémtal to the exchange offer other than commissamaisconcessions of any broker or dealer
and will indemnify holders of the new notes, inéhglany broker-dealers, against certain liabilitiesluding liabilities under the Securities
Act or contribute to payments that they may be iregito make in request thereof.

Exhibit 5.1
to Registration Statemen

[Letterhead of Jones, Walker, Waechter, Poitev@atrere & Denegre, L.L.P.]
October 9, 2002

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Re: Registration Statement on Forr-4
$500,000,000 aggregate principal amour
7.875% Senior Notes, Series L, due 2

Ladies and Gentlemen:

We have acted as special counsel tau@grel, Inc. ("CenturyTel") in connection with tipgeparation of CenturyTel's registration
statement on Form S-4 (the "Registration Statemgiiit’d on or about the date hereof with the Siimsrand Exchange Commission under
the Securities Act of 1933, as amended, relatif@doturyTel's offer to exchange (the "Exchange Offep to $500 million aggregate
principal amount of CenturyTel's registered 7.873&fior Notes, Series L, due 2012 (the "Exchangedpfor a like principal amount



CenturyTel's outstanding unregistered 7.875% Sedthides, Series L, due 2012 (the "Outstanding NdteBhe Exchange Notes will be isst
under an Indenture, dated as of March 31, 1994upglemented, between CenturyTel and Regions Berikustee (the "Indenture").

In rendering the opinion set forth veleve have examined originals or copies, certibedtherwise identified to our satisfaction, of
the following documents and are relying upon tlhtiand accuracy of the statements, covenantgseptations and warranties set forth
therein: (i) the Registration Statement; (ii) thelénture; (iii) a form of certificates representthg Exchange Notes; (iv) minutes from the
meetings of the Board of Directors of CenturyTdtren February 22, 1994 and February 26, 2002 asdlutions adopted by the Special
Pricing Committee of the Board of Directors of Gewfel on August 20, 2002; (v) CenturyTel's amended restated articles of
incorporation and CenturyTel's bylaws, as amendacdh as certified to our satisfaction, and (vi}aiarcertificates, documents and other
instruments delivered prior to the date hereofanrection with the issuance of the Outstanding 8lateluding, without limitation, certain
opinions and certificates delivered to the inifafchasers of the Outstanding Notes and certificatel orders relating to the authentication
and delivery of the Outstanding Notes. We have, alsthout independent investigation or verificatioelied upon factual representations
made by CenturyTel during the course of our reprasion and upon such other documents, recordsficates and other instruments,
including certificates or other written or oral &by of officers of CenturyTel, as we consideredassary or appropriate in connection with
rendering the opinions expressed below.

In our examination of such documents have assumed without independent verificatiothé) each of the documents and
instruments reviewed by us has been duly autharezeetuted and delivered by each of the partiegth@ther than CenturyTel and is
enforceable against such parties in accordancethétterms thereof, (ii) the authenticity of allcdonents and instruments submitted to us as
originals, (iii) the conformity to the originals afl documents and instruments submitted to u®aiomed, certified or photostatic copies,
(iv) the accuracy and completeness of all corpaeterds made available to us by CenturyTel, (&)ahsence of any other documents,
instruments, records, agreements or understanthagalter, modify or change in any way the terfhe Indenture or the Exchange Notes,
or the validity or accuracy of the representatiorale to us orally or as set forth in any documensstuments, records or agreements
provided to or reviewed by us, (vi) the genuineredsall signatures on all documents and instrumerésnined by us and (vii) the power and
legal capacity of all persons (other than Centulyidao have executed documents reviewed by us hdexu

Based upon the foregoing, and subgethé qualifications stated herein, we are of thi@ion that:

When the Exchange Notes issuable upon consumnaitibie Exchange Offer have been (i) duly execute@énturyTel
and authenticated by the trustee therefore in decme with the terms of the Indenture and (ii) dsbued and delivered
against the receipt of Outstanding Notes surrembierexchange therefore, and if a court of appadprjurisdiction were to
hold that the Exchange Notes were governed by @beé tonstrued under the laws of the State of liangs the Exchange
Notes will constitute the legal, valid and bindiolgligations of CenturyTel, enforceable against Geyitel in accordance
with their terms, except that (a) the enforceapilitereof may be subject to bankruptcy, insolvemegrganization,
fraudulent conveyance, moratorium or other sinidars, now or hereafter in effect, relating to ctedi' rights generally, (b)
the enforceability thereof will be subject to gealgarinciples of equity (regardless of whether senforceability is
considered in a proceeding at law or equity) asad tie remedy of specific performance and injurctimd other forms of
equitable relief may be subject to equitable defsresd to the discretion of the court before which proceeding therefore
may be brought, and (c) certain provisions conthinghe Indenture and the Exchange Notes relatimgmedies may be
limited by public policy, equitable principles other provisions of applicable laws, rules, regolasi, court decisions or
constitutional requirements.

The foregoing opinions are subjecti® following exceptions, qualifications, and comisen

@) In connection with our fooigy opinions, we have assumed that neither theree and delivery of the Exchange Notes, nor
the compliance by CenturyTel with the terms of Hxehange Notes, will violate any applicable lawegulation (including those relating to
the regulation of communications companies) or wifiult in a violation of any provision of any ingnent or agreement then binding upon
CenturyTel, or any restriction imposed by any canrgovernmental body having jurisdiction over GeyTel or its assets.

(b) We are members of the bahefState of Louisiana and do not purport to hgeas on the laws of any other jurisdiction. The
opinions rendered herein are specifically limitectrrently applicable United States federal law tre laws of the State of Louisiana, in
each case subject to paragraph (a) above andlinceae solely as they relate to the opinions esprtekerein.

(c) The foregoing opinion regagdthe enforceability of the Exchange Notes igacitto the following exceptions, qualifications
and comments:

® the possible unenforceapitif provisions permitting modifications of an agment only in writing;
(ii) the possible unenforcedhpibf provisions that the terms of an agreemensakerable;
(i) the effect of laws requigmnitigation of damages;

(iv) the effect and possible uieeceability of contractual provisions providingrfchoice of governing law



(v) the possible unenforceapitif provisions requiring indemnification for, orqviding exculpation, release or
exemption from liability for, action or inactiorg the extent such action or inaction involves reegice or willful misconduct or to
the extent otherwise contrary to public policy;

(vi) the possible unenforceabitif waivers or advance consents that have theteffevaiving a party's unmatured rigt

(vii)  the possible unenforceailiff provisions that waivers or consents by a paréy not be given effect unless in
writing or in compliance with particular requirentemr that a person's course of dealing, courgpeidbrmance, or the like or failure
or delay in taking actions may not constitute aveabf related rights or provisions or that onemmre waivers may not constitute a

waiver of related rights or provisions or that @menore waivers may not under certain circumstaoastitute a waiver of other
matters of the same kind; and

(viii)  the possible unenforceatlyilof provisions permitting the exercise, undeta@rcircumstances, of rights without
notice or without providing opportunity to cureltaies to perform.

(d) All opinions rendered heraie as of the date hereof and are based upolirtiumnstances that exist at the present time,
including, without limitation, statutes, cases,ulagions, facts and circumstances as they currexilt, all of which are subject to change.
We assume no obligation to update or supplemesitétter or the opinions given herein to reflegt fatts or circumstances which may
hereafter come to our attention, or any changésas or interpretations thereof which may hereadtaur.

(e) Except as to the mattergudeents and transactions specifically addressesirhare express no opinion whatsoever, and no
opinion whatsoever is to be inferred, as to angothatter, document or transaction.

This opinion is furnished to you in o@ation with the filing of the Registration Staterhand is not to be used, circulated, quoted or
otherwise relied upon for any other purpose.

We hereby consent to the use of thisiop as an exhibit to the Registration Statemeitta the reference to our name in the
prospectus contained therein. In giving this cohsga do not admit that we are within the categufrpersons whose consent is required
under Section 7 of the Securities Act of 1933 erdkneral rules and regulations of the SecuritiélsExchange Commission.

Very truly yours,

Jones, Walker, Waechter, Reite,
Carrére & Denégre, L.L.P.

By: /s/ KennettiNhjder
Kenneth J. Najder
Partner
Exhibit 12.1
to Registration Statemen
Ratio of earnings to fixed charges
Six
months
ended
June 30,
2002 2001 2000 1998
Six excluding excluding excluding 1999 excluding
months Non- Non-  excluding Non-
ended Non- non- Non- non- recurring  non- recurring  non- recurring  non-
June 30, recurring recurring recurring recurring recurring recurring recurring
2002 items items 2001 items items 2000 items items 1999 items items 1998 items items 19¢
Net income 149,530 9,289 158,819 343,031 (117,370) 225,661 ,4731 (2,646) 228,828 239,769 (1,452) 238,317 22ZB,780,528) 198,229 255,
Income taxes 81,880 5,002 86,882 210,025 (66,698) 143,327 184,7%4,166) 150,545 189,503 (36,821) 152,682 158,7(1,331) 139,370 152,
Net income before income taxes 231,410 14,291 245,701 553,056 (184,068) 368,988 386,185 (6,812) 379,373 429,272 (38,273) 390,999 387,458 (49,859) 337,599 408,
Adjustments to earnings:
Fixed charges 105,951 105,951 229,649 229,649 187,766 187,766 ,2233 153,222 168,870 168,870 58,
Capitalized interest (840) (840) (3,472) (3,472) (3,800) (3,800) (1,990) (1,990) (626) (626) 7
Preferred stock dividend requirement before tax (306) (306) (654) (654) (664) (664) (675) (675) 59 (692) @

Gross earnings from unconsolidated

cellular partnerships (24,196) (24,196) (42,553) (7,890) (50,443) (26)986(5,330) (32,316) (29,956) (6,860) (36,816) (3B)86 - (32,869) (27.¢



Distributed earnings from unconsolidated

cellular partnerships 12,676 12,676 30,856 30,856 35,842 35,842 22,219 2182 26,515 26,515 16,
Gross losses from unconsolidated
cellular partnerships 0 15,093 15,093 2,281 2,281
Minority losses from majority-owned
subsidiaries (61) (61) 127) (27)  (1,702) (1,702) (10) (10) X37 (37) (@14
Earnings as adjusted 324,634 338,925 781,848 589,890 576,641 564,499 3634 529,230 548,619 498,760 452,
— O E— O E— O E— I E— — —
Fixed charges
Interest expense 104,805 104,805 225523 225,523 183,302 183,302 5530 150,557 167,552 167,552 56,
Allowance for funds used during construction 840 840 3,472 3,472 3,800 3,800 1,990 1,990 626 626
Preferred stock dividend requirement before tax 306 306 654 654 664 664 675 675 692 692
Total fixed charges 105,951 105,951 229,649 229,649 187,766 187,766 2233 153,222 168,870 168,870 58,
— O E— O E— O E— I E— — —
Ratio of earnings to fixed charges and preferred
stock dividends 3.06 3.20 3.40 257 3.07 3.01 3.75 3.45 3.25 295 7
Ratio of earnings from continuing operations to fixed charges and preferred stock dividends
Six months
ended
June 30, 1999
Six 2002 2001 2000 excluding
months excluding excluding Non- excluding Non- Non-
ended Non- non- Non- non- recurring non- recurring non- recurring
June 30,recurring recurring recurring recurring recurring recurring
2002  items items 2001 items items 2000 items items 1999 items items 1998 items
Income from continuing operations 83,06  9,28¢ 92,35« 144,14¢ (16,377 127,76¢ 124,22¢ 5,494/ 129,720 13552( (5571 129,94¢ 116,27: (18,255
Income taxes from continuing operations 44,63¢ 5,007 49,63¢ 88,711 (8,666  80,04¢ 83,54: 2957 86,49¢ 88,56( (2,964, 8559¢ 83,73! (9,830
Net income from continuing operatio
before income taxes 127,70. 14,297 141,99. 232,857 (25,043 207,81« 207,77. 8,451 216,22: 224,08( (8,535, 215,54 200,00: (28,085
Adjustments to earnings (from continuing operatjons
Fixed charges 105,95: 105,95: 229,64¢ 229,64¢ 187,76¢ 187,76¢ 153,22: 153,22: 168,87(
Capitalized interest (840 (840) (3,472 (3,472 (3,800 (3,800 (1,990 (1,990  (626)
Preferred stock dividend requirement befaxe (306; (306, (654) (654) (664) (664) (675) (675) (692)
Minority losses from majority-owned
subsidiaries - - (35) (35) (1,614 (1,614 - - -
Earnings from continuing operations as adjusted 232,50t 246,79° 458,34! 433,30: 389,45¢ 397,91( 374,63 366,10: 367,55!
— — E— 1
Fixed charges from continuing operations:
Interest expense 104,80! 104,80! 225,52! 225,520 183,30: 183,30: 150,55 150,557 167,55:
Allowance for funds used during constructio 84( 84C 3,47: 3,472 3,80( 3,80( 1,99( 1,99 62€
Preferred stock dividend requirement befaxe 30€ 30€ 654 654 664 664 67t 675 692
Total fixed charges 105,95: 105,95: 229,64¢ 229,64¢ 187,76¢ 187,76¢ 153,22: 153,22: 168,87(
— — E— 1
Ratio of earnings from continuing operations tefix
charges and preferred stock dividends 2.1¢ 2.3z 2.0C 1.8¢ 2.07 2.1z 2.4% 2.39 2.1€
Exhibit 23.1
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Independent Auditors' Consent

The Board of Directors
CenturyTel, Inc.:

We consent to the use of our reporbiiporated herein by reference and to the referemoer firm under the heading "Experts" in the
prospectus.

/sl KPMG LLP

Shreveport, Louisiana
October 9, 2002

Exhibit 23.2
to Registration Statemen

Consent of Independent Auditors

We consent to the reference to our firm under #ygtion "Experts"” in the Registration Statement eldted Prospectus of CenturyTel,

dated October 10, 2002 for the registration of $800,000 7.875% Senior Notes, Series L, due 2082tarthe incorporation by referer
therein of our report dated April 24, 2002 (exclptNote 1, as to which the date is July 1, 2002hwespect to the special purpose finar
statements of Verizon's Alabama Operations forytrer ended December 31, 2001 and our report dgbeitl 24, 2002 (except for Note 1,
to which the date is August 31, 2002), with resgedhe special purpose financial statements of2dats Missouri Operations for the y
ended December 31, 2001 included in the CurrenbRemwn Form 8 of CenturyTel, Inc. dated August 1, 2002 and Astg81, 200:
respectively, filed with the Securities and Excheu@pmmission.

/sl Ernst & Young LLP
New York, New York
October 8, 2002
Exhibit 25.1
to Registration Statemen

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1
STATEMENT OF ELIGIBILITY UNDER THE
TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY



OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)__

REGIONS BANK

(Exact names of trustees as specified in its charte

Alabama State Banking Corporation 63-0371391
(Jurisdiction of incorporation or organization (I.R.S. Employer Identification No.)
if not a U.S. national banl

417 North 20th Street 35202
Birmingham, Alabama (Zip Code)

(Address of principal executive office

Robert B. Rinehart
Regions Bank
60 Commerce Street
Montgomery, Alabama 36104
334-230-6120

(Name, address and telephone number
of agent for service)

CENTURY T EL, I NC.

(Exact names of obligors as specified in their traj

Louisiana 72-0651161

(States or other jurisdictions of (I.R.S. Employer Identification Nos)
incorporation or organization)

100 CenturyTel Drive 71203
Monroe, Louisiana (Zip Code)

(Address of principal xecutive offices)

7.875% SENIOR NOTES, SERIES L, DUE 2012

(Title of the indenture securities)

Item 1. General Information.
Furnish the following information asthe trustee:
@) Name and address of eacm@xag or supervising authority to which it is sebj.

Federal Reserve Bank of Atlanta, Atlanta, Georgia
Alabama State Banking Department, Montgomery, Atada

(b) Whether it is authorizedetcercise corporate trust powers.
Yes

Item 2. Affiliations with the obligor.

None. Certain officers and directof€enturyTel, Inc. (namely, Glen F. Post, 1ll, €hExecutive Officer and Chairman of the
Board, and William R. Boles, Jr., Director) actram-voting regional advisory directors of an aéfié of Regions Bank, Regions Bank of
Louisiana. Pursuant to Rule 7a-26 of the Trustmgie Act of 1939, Regions Bank consequently dis@ahe existence or admission of any
control relationship arising out of these relatiuips.

Item 16. List of exhibits.



The additional exhibits listed belove dited herewith: (Exhibits, if any, identified parentheses are on file with the Commission and
are incorporated herein by reference as exhibitstbgursuant to Rule 7a-29 under the Trust Indentat of 1939 and Rule 24 of the
Commissions Rules of Practice.)

la. Restated Articles of Incorporation of thestee. (Exhibit 1 to Form T-1, Registration No. 22-
21909).

1b. Articles of Amendment to Restated Articlésncorporation of the Trustee. (Exhibit 1b to
Form T-1, filed in connection with the Current Repan Form 8-K of BellSouth
Telecommunications, Inc. dated October 9, 1997).

2. Not applicable

3.  Authorization of the Trustee to exercise ooape trust powers (Exhibit 3 to Form T-1,
Registration No. 22-21909).

4.  Bylaws of the Trustee. (Exhibit 4 to Form JTRegistration No. 33-60351).
5. Not applicable

6. Consent of the Trustee required by Sectidi{l32of the Trust Indenture Act of 1939, as
amended.

7. Latest report of condition of the Trusteelmlied pursuant to law or the requirements of its
supervising or examining authority as of the clokbusiness on December 31, 2001.

8. Not applicable

9. Not applicable

SIGNATURE

Pursuant to the requirements of thesflimdenture Act of 1939 the trustee, Regions Barstate banking corporation organized and
existing under the laws of the State of Alabama,ddy caused this statement of eligibility to lgned on its behalf by the undersigned,
thereunto duly authorized, all in the City of Mooigery and State of Alabama, on the 9th day of Gatd002.

REGIONS BANK

By: /sl Robert B. Rinehart

Robert B. Rinehal
Senior Vice President and Corpor
Trust Manage

EXHIBIT 6 TOFORMT- 1

CONSENT OF TRUSTEI



Pursuant to the requirements of Se@@il(b) of the Trust Indenture Act of 1939, as adeeh in connection with the proposed issue
of senior debt securities by CenturyTel, Inc., weelby consent that reports of examination by Féd8tate, Territorial or District authorities
may be furnished by such authorities to the Saesrénd Exchange Commission upon request therefor.

REGIONS BANK

By: /s/ Robert B. Rinehart

Robert B. Rinehal
Senior Vice President and Corpor
Trust Manage

Dated: October 9, 2002

EXHIBIT7 TOFORMT- 1
CONSOLIDATED REPORT OF CONDITION OF

Regions Bank
of 417 North 20th Street, Birmingham, Alabama 35202
and Subsidiaries,
a member of the Federal Reserve System,
at the close of business June 30, 2002, in
accordance with a call made by the Federal Redkamé& of this
District pursuant to the provisions of the Fed&aserve Act

DOLLAR
AMOUNT
IN

ASSETS THOUSANDS
Cash and balances due from depository instituti

Noninteres-bearing balances and currency and « $1,068,90

Interes-bearing balance 6,881
Securities

Held to maturity securitie 7,22¢

Available for sale securitie 8,180,30:
Federal Funds sold and securities purchased ugdegmaents

to resell in domestic offices of the bank and®Edge and

Agreement subsidiaries, and in IBF

Federal funds sold and securities purchasedragteements

to resel 344,64

Loans and lease financing receivab

Loans and leases, net of unearned inc $31,424,93

Less: Allowance for loan and lease los 430,80:

Less: Allocated transfer risk reserve 0

Loans and leases, net of unearned income, atlosyand

reserve 30,994,13

Trading asset 0
Premises and fixed assets (including capitalizagdds 591,80!
Other real estate own 52,09:
Investments in unconsolidated subsidiaries andcéestsol

companie: 123,62:
Customers liability to this bank on acceptancestanting 53,84«

Intangible asset:



Goodwill

Other intangible asse
Other asset
TOTAL ASSETS

LIABILITIES
Deposits:
In domestic office
Noninteres-bearing
Interest-bearing

In foreign offices, Edge and Agreement subsidiaaesl IBFs

Noninteres-bearing
Interest-bearing

Federal funds purchased and securities sold umgleements to

repurchas
Trading liabilities
Other borrowed mone

Bank's liability on acceptances executed and cudigtg

Subordinated notes and debentt

Other liabilities
TOTAL LIABILITIES

Minority interest in consolidated subsidiar

EQUITY CAPITAL

Perpetual Preferred Stock and Related Sui

Common stocl
Surplus
Retained earning

Accumulated other comprehensive incc

Other equity capital componer

TOTAL EQUITY CAPITAL

TOTAL LIABILITIES, MINORITY INTEREST AND

EQUITY CAPITAL

144,60:
158,31:
1,013,84
$42,994,41

DOLLAR
AMOUNT
IN
THOUSANDS

$ 28,493,43
$2,834,34
25,659,09
3,215,91!
0
3,215,91!

1,521,04.
0
5,590,91!
53,84«
46,95
496,41t
39,418,53
156,67t

0

10c
1,052,16
2,240,48!
126,45t

0
3,419,21

$42,994,41

Exhibit 99.1
to Registration Statemen

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YRK CITY TIME, ON

“EXPIRATION DATE").

, 2002 UNLESS EXTENDED (EH

CENTURYTEL, INC.

LETTER OF TRANSMITTAL
FOR

OFFER TO EXCHANGE

FOR

$500,000,000 REGISTERED 7.875% SENIOR NOTES, SERIES DUE 2012



ALL OUTSTANDING UNREGISTERED 7.875% SENIOR NOTES, SERIES L, DUE 2012

THE EXCHANGE AGENT
FOR THE EXCHANGE OFFER IS:

REGIONS BANK

For Delivery by Mail/ For Delivery by Registered
Hand Delivery/Overnight Delivery: or Certified Mail:
Regions Bank, Corporate Trust Department Regions Bank, Corporate Trust Department

2nd Floor, Regions Tower 2nd Floor, Regions Tower

60 Commerce Street 60 Commerce Street
Montgomery, AL 36104 Montgomery, AL 36104
Attn: Robert B. Rinehart Attn: Robert B. Rinehart

Jo Ann Mayfield Jo Ann Mayfie

By Facsimile Transmission (for eligible institutions only):
(334) 230-6150
To Confirm Receipt:
(334) 230-6119
For Information Call:
(334) 230-6119
(Originals of all documents sent by facsimile slaolo sent promptly by registered or certified maji hand or by overnight delivery servic
DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRES OTHER THAN AS SET FORTH ABOVE OR TRANSMISSI(
OF INSTRUCTIONS VIA FACSIMILE TRANSMISSION TO A NUBER OTHER THAN AS SET FORTH ABOVE WILL NO
CONSTITUTE A VALID DELIVERY. THE INSTRUCTIONS CONTANED HEREIN SHOULD BE READ CAREFULLY BEFORE TH

LETTER OF TRANSMITTAL IS COMPLETED. PLEASE DO NODELIVER THIS LETTER OF TRANSMITTAL TO CENTURYTEL
INC.

By completing this letter of trantal (“Letter of Transmittal”),you acknowledge that you have received and reviethe
prospectus dated October , 2002 (the “Prospectus”) of CenturyTel, Inc. (“@enTel”) and this Letter of Transmittal, which toget
constitute the “Exchange Offer.This Letter of Transmittal and the Prospectus Hasen delivered to you in connection with Centurig
offer to exchange $500,000,000 in aggregate prai@mount of its 7.875% Senior Notes, Series L, 202 (the “Exchange Notesthich
have been registered under the Securities Act 88,18s amended (the “Securities Acfgr the same amount of its outstanding unregis
7.875% Senior Notes, Series L, due 2012 (the “@ntihg Notes”).Because the Outstanding Notes were issued as globed, this Letter |
Transmittal generally assumes that a Holder (amel@fbelow) of Outstanding Notes will tender th@intstanding Notes through boekitry
transfer, although supplemental information regegdhe delivery of certificated notes is also ingd in the unlikely event that certifica
notes are substituted for the global ntoes.

CenturyTel reserves the right, gt ame or from time to time, to extend the Excha@féer at its discretion, in which event the t
“Expiration Date”shall mean the latest date to which the Exchander @&s been extended. CenturyTel shall notifyEkehange Agent ai
each registered holder of the related OutstandiotgNof any extension by press release or othdicpatmouncement prior to 9:00 a.m., N
York City time, on the next business day afterpgheviously scheduled Expiration Date.

This Letter of Transmittal is to t@mpleted by a Holder of Outstanding Notes if:

(1) the Holder is delivering certificates for OutstargiNotes with this document; or

2 the tender of certificates for Outstanding Notel @ made by book-entry transfer to the account
maintained by Regions Bank, the exchange agent‘Bkehange Agent”) for these notes, at The
Depository Trust Company (“DTC") according to thegedures described in the Prospectus under
the heading “The Exchange Offer - Exchange OffeycBdures.” Please note that delivery of
documents required by this Letter of TransmittalD®C does not constitute delivery to the
Exchange Agen

You must tender your Outstanding Natecording to the guaranteed delivery procedwessribed in this document if:



(1) you cannot deliver your Outstanding Notes, thigdredf Transmittal and all required documents to
the Exchange Agent on or before the Expiration Dait

(2 you are unable to obtain confirmation of a bookaem¢énder of your Outstanding Notes into the
Exchange Ager's account at DTC on or before the Expiration D

More complete information about gudéead delivery procedures is contained in the Rrsis under the headingte Exchang
Offer - Exchange Offer Procedures - GuaranteedvBsliProcedures.”

As used in this Letter of Transnijtthe term “Holder'means (1) any person in whose name Outstandingswoéeregistered on 1
books of CenturyTel, (2) any other person who hatained a properly executed bond power from thésteged Holder or (3) any pers
whose Outstanding Notes are held of record by DTHO desires to deliver such notes by beokry transfer at DTC. You should use
Letter of Transmittal to indicate whether or notiywould like to participate in the Exchange Offéiryou decide to tender your Outstanc
Notes, you must complete or agree to be boundibyetitire Letter of Transmittal in the manner po®d in the Prospectu

PLEASE READ THE ENTIRE LETTER OF TRISMITTAL AND THE PROSPECTUS CAREFULLY BEFORE CHECNG
ANY BOX BELOW. IF YOU HAVE QUESTIONS OR NEED HELPR IF YOU WOULD LIKE ADDITIONAL COPIES OF THI
PROSPECTUS AND THIS LETTER OF TRANSMITTAL, YOU SHQ@D CONTACT THE EXCHANGE AGENT AT (334) 236119 OF
AT ITS ADDRESS SET FORTH ABOVE.
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Please list below the Outstanding Notes to which ltketter of Transmittal relates. If the spaceolels inadequate, list the registered num
and principal amount on a separate signed scheddlaffix the list to this Letter of Transmittal.

DESCRIPTION OF OUTSTANDING NOTES TENDERED
Name(s) and Address(es) of Registered Owner(s)/tey) appear(s
on the Outstanding Nott

. Aggregate Principal Principal Amount
Certificate Numbers s nqnt Represented by Tendered

of Outstanding Outstanding Notes
Notes*

Total Principal Amount of Outstanding Notes
Tendered**
(If additional space is required, attach a contilmmesheet in substantially the above for

* Need not be completed by bc-entry holders
* Unless otherwise indicated, any tendering holdeOafstanding Notes will be deemed to have tendénedentir
aggregate principal amount represented by sucht@dli®ig Notes. All tenders must be in integral tipiés of $1,000.

METHOD OF DELIVERY

00 Check here if tendered Outstanding Notes are eatlbsrewith

Check here if tendered Outstanding Notes are kagtigered by boolentry transfer made to an account maintained b¥xulang
Agent with a Boo-Entry Transfer Facility and complete the followi

Name of Tendering Institution

Account Number:

Transaction Code Number:

Check here if tendered Outstanding Notes are kagtigered pursuant to a Notice of Guaranteed Dsliaed complete the
following:

Name(s) of Registered Holder(




Date of Execution of Notice of Guaranteed Delivery:

Window Ticket Number (if available):

Name of Eligible Institution that guaranteed detjue

Account Number (if delivered by book-entry tran¥fer

SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

Ladies and Gentlemen:

According to the terms and conditiofishe Exchange Offer, | hereby tender to Centubyfie principal amount of Outstanding Nc
indicated above. At the time these notes are aeddp CenturyTel, and exchanged for the same pah@mount of Exchange Notes, |\
assign and transfer to CenturyTel all right, tdled interest in and to the Outstanding Notes | handered. | am aware that the Exch:
Agent also acts as the agent of CenturyTel. By @xeg this document, | irrevocably appoint the Exiche Agent as my agent and attorney-in-
fact for the tendered Outstanding Notes with folver of substitution to:

1. deliver certificates for the Outstanding Notes transfer ownership of the Outstanding Notes on the
account books maintained by DTC, to CenturyTel daliver all accompanying evidences of transfer
and authenticity to CenturyTel; a

2. present the Outstanding Notes for transfer on thek®é of CenturyTel and receive all benefits and
exercise all rights of beneficial ownership of #a&3utstanding Notes, according to the terms of the
Exchange Offer. The power of attorney granted is garagraph is irrevocable and coupled with an
interest.

| represent and warrant that | havdegfawer and authority to tender, exchange, assagil, transfer the Outstanding Notes that
tendering. | represent and warrant that Centuryiiklacquire good and unencumbered title to thestanding Notes, free and clear of
liens, restrictions, charges and encumbrancestatdtie Outstanding Notes will not be subject tg adverse claim at the time Century
acquires them. | further represent that:

1. any Exchange Notes that | acquire in exchange fdgstanding Notes that | tender will be acquired in
the ordinary course of busine

2. | have not engaged in, and do not intend to engagmy distribution of any Exchange Not

3. I have no arrangement or understanding with angqueto participate in any distribution of any
Exchange Notes; ar

4, | am not an affiliate (as defined in Rule 405 prégated under the Securities Act) of Century

| understand that the Exchange Ofdrding made in reliance on interpretations coethin noaction letters issued to third parties
the staff of the Securities and Exchange Commissitiese naction letters provide that the Exchange Notesedsn exchange for tl
Outstanding Notes in the Exchange Offer may bereffdor resale, resold, or otherwise transferred biolder of Exchange Notes (other t
any such Holder that is an “affiliatedf CenturyTel within the meaning of Rule 405 unttee Securities Act) without compliance with
registration and prospectus delivery provisionshef Securities Act, provided that such Exchangeeslare acquired in the ordinary cours
the Holder's business and the Holder does notdriieparticipate in the distribution of the Excharigotes.

If I am not a broketealer, | represent that | am not engaged in, andodl intend to engage in, a distribution of thelange Notes
If I am a brokerdealer that will receive Exchange Notes for my aaacount in exchange for Outstanding Notes for my @gcount (a
“Exchanging Dealer”), | represent that | acquired Dutstanding Notes to be exchanged for ExcharggesNas a result of marketaking
activities or other trading activities and acknadge that | will deliver a prospectus meeting thquieements of the Securities Act
connection with any resale of the Exchange Notesidver, by so acknowledging and by delivering aspeztus, | will not be deemed
admit that | am an “underwriter” within the meanioigthe Securities Act.

| further represent and warrant thatr not acting on behalf of any person or persams gould not truthfully and completely m:
the foregoing representations and warranties.



CenturyTel has agreed that, subject to the terrdscanditions of the registration rights agreemesttadibed in the Prospectus, it \
use its best efforts to make the Prospectus, mmyt be amended or supplemented from time to tiwai)adble to an Exchanging Dealet
connection with resales of Exchange Notes receivexkchange for Outstanding Notes, where such @udéng Notes were acquired by s
Exchanging Dealer for its own account as a redutharketmaking activities or other trading activities, foperiod ending 180 days after
Expiration Date (subject to extension under cerlianited circumstances described in the Prospectasthat regard, if | am an Exchang
Dealer, by tendering such Outstanding Notes andugixey this Letter of Transmittal, | agree thatpnpeceipt of notice from CenturyTel
the occurrence of any event or the discovery of faoy which makes any statement contained or iraatpd by reference in the Prospe
untrue in any material respect or which causesPtspectus to omit to state a material fact necgssaorder to make the stateme
contained or incorporated by reference thereifight of the circumstances under which they wer@epanot misleading or of the occurre
of certain other events specified in the registratights agreement, | will suspend the sale ofiange Notes pursuant to the Prospectus
CenturyTel has amended or supplemented the Praspectorrect such misstatement or omission ané hawished copies of the amen
or supplemented Prospectus to the Exchanging DealgenturyTel has given notice that the sale efElxchange Notes may be resume
the case may be. If CenturyTel gives such noticgugpend the sale of the Exchange Notes, they aktaihd the 18@ay period referred
above during which Exchanging Dealers are entiitedse the Prospectus in connection with the resfalexchange Notes by the numbe
days during the period from and including the datéhe giving of such notice to and including tretelwhen Exchanging Dealers shall t
received copies of the supplemented or amendeg&rts necessary to permit resales of the Exchidotes or to and including the date
which CenturyTel has given notice that the salBExathange Notes may be resumed, as the case may be.

Upon request, | will execute and dediany additional documents deemed by the Exchaggat or CenturyTel to be necessar
desirable to complete the assignment, transferpanthase of the Outstanding Notes | have tendered.

| understand that CenturyTel will beethed to have accepted validly tendered Outstandotgs when CenturyTel gives oral
written notice of acceptance to the Exchange Agent.

If, for any reason, any tendered Quitding Notes are not accepted for exchange in ttehdahge Offer, certificates for thc
unaccepted Outstanding Notes will be returned tomitieout charge at the address shown below ordifferent address if one is listed un
“Special Delivery Instructions.” Any unaccepted €tanding Notes which had been tendered by tedky transfer will be credited to
account at DTC promptly following the Expiration tea

All authority granted or agreed todranted by this Letter of Transmittal shall survimg death or incapacity or, if | am a corpora
or institution, my dissolution, and every obligatiander this Letter of Transmittal is binding upow heirs, legal representatives, execu
administrators, successors, assigns, trusteeskrigatcy and other legal representatives.

| understand that tenders of Outstagdilotes according to the procedures describedheénProspectus under the headifithe
Exchange Offer - Exchange Offer Procedurasd in the instructions included in this documemistitute a binding agreement between m'
and CenturyTel subject to the terms and conditafrike Exchange Offer.

Unless | have described other instonst in this Letter of Transmittal under the setti®pecial Issuance Instructionglease isst
the certificates representing Exchange Notes issuedchange for my tendered and accepted Outstgridiotes in my name, and issue
replacement certificates for Outstanding Notesteotiered or not exchanged in my name. Similar§gesml have instructed otherwise ur
the section “Special Delivery Instructionqlease send the certificates representing the Egehllotes issued in exchange for tenderec
accepted Outstanding Notes and any certificate®tdstanding Notes that were not tendered or nctanged, as well as any accompan
documents, to me at the address shown below matsign If both “Special Payment Instructions” ar@pécial Delivery Instructionsare
completed, please issue the certificates repreggtite Exchange Notes issued in exchange for ndeted and accepted Outstanding Not:
the name(s) of, and return any Outstanding Notaviiere not tendered or exchanged and send suiificaggs to, the person(s) so indica
| understand that if CenturyTel does not acceptairye tendered Outstanding Notes for exchangatu®grel has no obligatioto transfe
any Outstanding Notes from the name of the regidtéfolder(s) according to my instructions in theé8ial Payment Instructionsinc
“Special Delivery Instructions” sections of thisadmnent.

5
SPECIAL ISSUANCE INSTRUCTIONS SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 4, 5 AND 6) (SEE INSTRUCTIONS 4, 5 AND 6)

To be completed only (i) if Outstanding Notesai principz To be completed ONLY if any of the notes desediin the
amount not tendered, or Exchange Notes issueddhagge fc adjacent “Special Issuance Instructions” box aregt@ent to
Outstanding Notes accepted for exchange, are tesbed in th someone other than you or to you at an address thtfie as
name of someone other than you, or (i) if OutstagdNote: indicated above or in the adjacent “Special Issadnstructions
tendered by boolkntry transfer which are not exchanged a box.
be returned by credit to an account maintaineti@BiookEntry
Transfer Facility. Issue Exchange Notes and/orstanting Mail certificates to:

Notes to:
Name




Name

(Type or Print)
(Type or Print) Address

IAddress

(Zip Code
(Zip Code

(Tax Identification or Social Security Number)
(Tax Identification or Social Security Number)

(Complete Substitute Form W-9)

Credit unexchanged Outstanding Notes delivereddmktentry
transfer to the Book-Entry Transfer Facility saticbelow:

Book-Entry Transfer Facility Account Number:

PLEASE SIGN HERE WHETHER OR NOT
OUTSTANDING NOTES ARE BEING PHYSICALLY TENDERED HER EBY
(Complete Accompanying Substitute Form W-9 on [Rexje)

(Signature(s) of Holders of Outstanding Notes)

Dated , 2002

(The above lines must be signed by the Holder(€)wbtanding Notes tendered herewith as name(®aaf®) on the Outstanding Notes 0|
a security position listing. If Outstanding Noteswhich this Letter of Transmittal relate are hefdecord by two or more joint Holders, t
all such Holders must sign this Letter of Transahittif signature is by a holder of a properly céeted bond power or by a trustee, exec
administrator, guardian, attorneyfiaet, officer of a corporation or other person @agtin a fiduciary or representative capacity, tiseisl
person must (i) set forth his or her full title &l and (ii) unless waived by CenturyTel, submitdevice satisfactory to CenturyTel of g
person’s authority so to act. See Instructionad 4regarding completion of this Letter of Trantahj printed below.)

Name(s)

(Please Type or Print)
Capacity:

Address:

(Include Zip Code)
)Area Code and Telephone Number:

MEDALLION SIGNATURE GUARANTEE
(If Required by Instructions 1 and 4)

Certain signatures must be Guaranteed by an Hidtstitution.



Signature(s) Guaranteed by an Eligible Institution:

(Authorized Signatur

(Title)

(Name of Firm)

(Address, Include Zip Code)

(Area Code and Telephone Number)

Dated: , 2002
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INSTRUCTIONS
PART OF THE TERMS AND CONDITIONS OF THE
EXCHANGE OFFER

1. DELIVERY OF THIS LETTERFOTRANSMITTAL AND OUTSTANDING NOTES. The tenderddutstanding Notes ol
confirmation of bookentry delivery, as well as a properly completed exelcuted copy or facsimile of this Letter of Tnauitsal and any otht
required documents must be received by the ExchAgget at its address listed on the cover of tlisument before 5:00 p.m., New Yi
City time, on the Expiration Date. YOU ARE RESPORIEE FOR THE DELIVERY OF THE OUTSTANDING NOTES, T LETTEF
OF TRANSMITTAL AND ALL REQUIRED DOCUMENTS TO THE EXHANGE AGENT. EXCEPT UNDER THE LIMITEI
CIRCUMSTANCES DESCRIBED BELOW, THE DELIVERY OF THEESDOCUMENTS WILL BE CONSIDERED TO HAVE BEE
MADE ONLY WHEN ACTUALLY RECEIVED OR CONFIRMED BY THE EXCHANGE AGENT. WHILE THE METHOD O
DELIVERY IS AT YOUR RISK AND CHOICE, CENTURYTEL REOMMENDS THAT YOU USE AN OVERNIGHT OR HANI
DELIVERY SERVICE RATHER THAN REGULAR MAIL. YOU SH@LD SEND YOUR DOCUMENTS WELL BEFORE TH
EXPIRATION DATE TO ENSURE RECEIPT BY THE EXCHANGE®ENT. YOU MAY REQUEST THAT YOUR BROKER, DEALEI
COMMERCIAL BANK, TRUST COMPANY OR NOMINEE DELIVER YUR OUTSTANDING NOTES, THIS LETTER C
TRANSMITTAL AND ALL REQUIRED DOCUMENTS TO THE EXCHAGE AGENT. PLEASE DO NOT SEND YOL
OUTSTANDING NOTES TO CENTURYTEL.

If you wish to tender your Outstanding Notes, but:

€) your Outstanding Notes are not immediately avadabl

(b) you cannot deliver your Outstanding Notes, thistdretof Transmittal and all required
documents to the Exchange Agent before the Expirddate; ol

(c) you are unable to complete the book-entry tendecquiure before the Expiration Date,

you must tender your Outstanding Notes accordirtheauaranteed delivery procedure. A summarhisfgrocedure follows, but you sho
read the section in the Prospectus titled “The Brge Offer -- Exchange Offer Procedures -- Guaeahi®elivery Proceduresor more
complete information. As used in this Letter ohfismittal, an “Eligible Institutionis any participant in a recognized signature guae
medallion program within the meaning of Rule 17Agtihder the Exchange Act.

For a tender made through the guaeahtielivery procedure to be valid, the Exchangenigeust receive a properly completed
executed Notice of Guaranteed Delivery or a fadsirtfiereof before 5:00 p.m., New York City time, i@ Expiration Date. The Notice
Guaranteed Delivery must be delivered by an Elglhktitution and must:

@) state your name and address;

(b) list the names in which the Outstanding Notes argstered and, if possible, the certificate
number of the Outstanding Notes being tende

(c) state that tender of your Outstanding Notes isde@iade through the Notice of Guaranteed
Delivery; and



(d) guarantee that this Letter of Transmittal, or ssifi@ile of it, the certificates representing the
Outstanding Notes, or a confirmation of DTC bookrgrtransfer, and all other required
documents will be delivered to the Exchange Agenthe Eligible Institution within three
New York Stock Exchange trading days after the Eatjuin Date

The Exchange Agent must receive youtstanding Notes certificates, or a confirmatiérDd@ C book entry, in proper form f

transfer, this Letter of Transmittal and all regdidocuments within three New York Stock Exchamgdihg days after the Expiration Date
your tender will be invalid and may not be acceptedxchange
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CenturyTel has the sole right to deciny questions about the validity, form, eligipjltime of receipt, acceptance or withdrawe
tendered Outstanding Notes, and its decision illibal and binding. CenturyTslinterpretation of the terms and conditions ofExehang
Offer, including the instructions contained in thistter of Transmittal and in the Prospectus uritter heading “The Exchange Offer --
Conditions to the Exchange Offer,” will be finaldahinding on all parties. For additional infornuatj see Instructions 8 and 9.

It is your responsibility to identifgnd cure any defect or invalidity in the tenderyolur Outstanding Notes. Tender of y
Outstanding Notes will not be considered to havenlraade until any defect is cured or waived. NgitbenturyTel, the Exchange Agent
any other person is required to notify you thatrymnder was invalid or defective, and no one tlliable for any failure to notify you
such a defect or invalidity in your tender of Oatsting Notes. As soon as reasonably possible thigeExpiration Date, the Exchange Ac
will return to the Holder any Outstanding Notesttivare invalidly tendered if the defect of invatidhas not been cured or waived.

2. TENDER BY HOLDER. You ntlee a Holder of Outstanding Notes in order toipguadte in the Exchange Offer. If you
a beneficial holder of Outstanding Notes who wisteetender, but you are not a Holder (as defingdihg you must arrange with the Hol
to execute and deliver this Letter of Transmittal your behalf or make appropriate arrangementsetmine a Holder. The transfer
registered ownership of Outstanding Notes may #akag period of time.

3. PARTIAL TENDERS. If yoare tendering less than the entire principal amafin®utstanding Notes represented t
certificate, you should fill in the principal amduwou are tendering in the last column of the botitied “Description of Outstanding Nof
Tendered.The entire principal amount of Outstanding Notetelil on the certificate delivered to the ExchangerA will be deemed to ha
been tendered unless you fill in the appropriate bo

Unless a different address is prodigethe appropriate box on this Letter of Transahitcertificate(s) representing Exchange N
issued in exchange for any tendered and acceptéstanding Notes will be sent to the registered oldt his or her registered addr
promptly after the Outstanding Notes are acceptedekchange. In the case of Outstanding Notesetexddby boolentry transfer, ar
untendered Outstanding Notes and any Exchange Nssesd in exchange for tendered and acceptedaddiag Notes will be credited
accounts at DTC.

4. SIGNATURES ON THE LETTEBF TRANSMITTAL; BOND POWERS AND ENDORSEMENTS; GUARNTEE OF
SIGNATURES.

- If you hold Outstanding Notes through DTC, pleasiento the instructions included in the Prospectuder
the headin¢“ The Exchange Offe- Exchange Offer Procedur- Book-Entry Transfe!”

- If you are the registered Holder of the Outstandiwges tendered with this document, and are sigttirg
Letter of Transmittal, your signature must matclaatly with the name(s) written on the face of the
Outstanding Notes. There can be no alteratiorargaiment, or change in your signature in any manfer
certificates representing the Exchange Notes, wificates issued to replace any Outstanding Ngteshave
not tendered are to be issued to you as the regiistdolder, do not endorse any tendered Outstardatigs,
and do not provide a separate bond po'

- Subject to the above, if you are a beneficial holok Outstanding Notes, or if Exchange Notes or any
replacement Outstanding Note certificates will $suied to someone other than you, you must eitlogepy
endorse the Outstanding Notes you have tenderedelbrer with this Letter of Transmittal a properly
completed separate bond power. Please note thaighatures on any endorsement or bond power lpeust
guaranteed by an Eligible Institutic

9

- Subject to the above, if you are signing this LretteTransmittal but are not the registered holsleof any
Outstanding Notes listed on this document under“Description of Outstanding Notes Tendered,” the
Outstanding Notes tendered must be endorsed omgaued by appropriate bond powers, in each case
signed in the name of the registered holder(s)tgxas it appears on the Outstanding Notes. Pleasethat
the signatures on any endorsement or bond powerhleuguaranteed by an Eligible Institutic



- If this Letter of Transmittal, any Outstanding Neteendered or any bond powers are signed by tstee
executors, administrators, guardians, attorneyfadh-officers of corporations, or others actingifiduciary
or representative capacity, that person must inelittzeir title or capacity when signing. Unlessiwed by
CenturyTel, evidence satisfactory to CenturyTethat person’s authority to act must be submittetth whis
Letter of Transmittal. Please note that the sigmeet on any endorsement or bond power must be ifeach
by an Eligible Institution

- ALL SIGNATURES ON THIS LETTER OF TRANSMITTAL MUST B GUARANTEED BY AN
ELIGIBLE INSTITUTION UNLESS ONE OF THE FOLLOWING SIUATIONS APPLY:

- If this Letter of Transmittal is signed by the r&tgred Holder(s) of the Outstanding Notes tendered
with this Letter of Transmittal and such Holders)s not completed the box titled “Special Payment
Instruction!” or the box titlec* Special Delivery Instruction” or

- If the Outstanding Notes are tendered for the aacofian Eligible Institution.

5. SPECIAL PAYMENT AND DELERY INSTRUCTIONS. If different from the name andidaess of the person signing
Letter of Transmittal, you should indicate, in tiygplicable box or boxes, the name and addresscouatwhere Outstanding Notes issue
replacement for any untendered or tendered butcepéed Outstanding Notes should be issued, seatedited. If replacement notes
Outstanding Notes are to be issued in a differama@ you must indicate the taxpayer identificatorsocial security number of the per
named.

6. TRANSFER TAXES. CentugfWill pay all transfer taxes, if any, applicattethe exchange of Outstanding Notes ir
Exchange Offer. However, transfer taxes will bgagide by you (or by the tendering Holder if you aigning this letter on behalf of
tendering Holder) if:

- certificates representing Exchange Notes or nadssed to replace any Outstanding Notes not
tendered or accepted for exchange are to be detiver, or are to be registered, issued or credited
the name of, a person other than the Hol

- tendered Outstanding Notes are registered or eckditthe name of any person other than the person
signing this Letter of Transmittal; «

- a transfer tax is imposed for any reason other tharexchange of Outstanding Notes according to the
Exchange Offer. If satisfactory evidence of the/mpant of those taxes or an exemption from
payment is not submitted with this Letter of Traiftsah the amount of those transfer taxes will be
billed directly to the tendering Holder. Until & transfer taxes are paid, CenturyTel will not be
required to deliver any Exchange Notes requiredédodelivered to, or at the direction of, such
tendering Holder

- Except as provided in this Instruction 6, it is netessary for transfer tax stamps to be attachduet
Outstanding Notes listed in this Letter of Transahi

7. FORM W-9. You must prdeithe Exchange Agent with a correct Taxpayer Ifleation Number (“TIN") for the Holder o
the accompanying Form W- If the Holder is an individual, the TIN is tos her social security number. If you do not pdavthe require
information on the Form V@; you may be subject to 30% federal income tahhalding on certain payments made to the Holde
Exchange Notes. Certain Holders, such as corpmstand certain foreign individuals, are not subjecthese backup withholding &
reporting requirements. For additional informatipkease read the accompanying Guidelines for
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Certification of Taxpayer Identification Number.o Prove to the Exchange Agent that a foreign irtlial qualifies as an exempt Holder,
foreign individual must submit a Form W-8, Form8\BEN or other similar statement, signed under pieseof perjury, certifying as to tt
individual's exempt status. You can obtain therapgdate form from the Exchange Agent.

8. VALIDITY OF TENDERS. Aljuestions as to the validity, form, eligibilityn@luding time of receipt), acceptance
withdrawal of Outstanding Notes tendered for exgleawill be determined by CenturyTel, in its soleatdetion, which determination shall
final and binding. CenturyTel reserves the absohight to reject any or all tenders not propedpndered or to not accept any partic
Outstanding Notes which acceptance might, in thgruent of CenturyTel or its counsel, be unlawfGenturyTel also reserves the absc
right to waive any defects or irregularities or diions of the Exchange Offer as to any partic@atstanding Notes either before or after
Expiration Date (including the right to waive theeligibility of any holder who seeks to tender Qamgling Notes in the Exchange Offe
CenturyTels interpretation of the terms and conditions of xehange Offer as to any particular Outstandin¢el@ither before or after
Expiration Date (including the Letter of Transnlitad the instructions thereto) shall be final &mtling on all parties. Unless waived,
defects or irregularities in connection with terelef Outstanding Notes for exchange must be cuigdnasuch reasonable period of time
CenturyTel shall determine. Neither CenturyTedé Exchange Agent nor any other person shall berwardeduty to give notification of ai



defect or irregularity with respect to any tendéfaitstanding Notes for exchange; nor shall anthem incur any liability for failure to giy
such notification. Tenders of Outstanding Notel mot be deemed to have been made until such teéedrregularities have been cure:
waived. Any Outstanding Notes received by the Bxgje Agent that are not properly tendered and aghtoh the defects or irregulariti
have not been cured or waived will be returnedhsy Exchange Agent to the tendering holders, urdéssrwise provided in the Letter
Transmittal, as soon as practicable following tlgiEation Date.

9. WAIVER OF CONDITIONS. @terryTel may choose, at any time and for any reagbamend, waive or modify certain
the conditions to the Exchange Offer. The conddiapplicable to tenders of Outstanding Notes énEkRchange Offer are described in
Prospectus under the heading “The Exchange Offéorditions to the Exchange Offer.”

10. NO CONDITIONAL TENDER. No alternativesonditional, irregular or contingent tender of Qatgling Notes c
transmittal of this Letter of Transmittal will be@epted.

11. MUTILATED, LOST, STOLEN OBRESTROYED OUTSTANDING NOTES.

If your Outstandifgotes have bet

mutilated, lost, stolen or destroyed, you shouldtact the Exchange Agent at the address listeth@raver page of this document for fur

instructions.

12. REQUESTS FOR ASSISTANCR @DDITIONAL COPIES. If you have questions, neeskiatance, or would like
receive additional copies of the Prospectus orlthtter of Transmittal, you should contact the Exuofpe Agent at the address on the first
hereof. You may also contact your broker, dealemmercial bank, trust company, or other nomineea$sistance concerning the Exche

Offer.

13. WITHDRAWAL. Tenders mag withdrawn only pursuant to the withdrawal righet forth in the Prospectus under
caption “The Exchange Offer -- Withdrawal Rights.”

Internal Revenue Service

Payer’s Request for Taxpayer Identificatior
Number (TIN)

1)

()
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SUBSTITUTE Part 1 - PLEASE PROVIDE YOUR TIN It Social Security Number
THE BOX AT RIGHT AND CERTIFY BY OR
Form W-9 SIGNING AND DATING BELOW Employer Identification Number
Department of Treasury Part 2 - Certification - Under penalties Part 3 -

of perjury, | certify that:

The number shown on this form is my correct TaXpayﬁwaiting TIN O
Identification Number (or | am waiting for a numberbe B
issued to me) and

I am not subject to backup withholding either b&seal pjegse complete the Certifics
have not been notified by the Internal Revenueierv ¢ Awaiting Taxpayer
(“IRS”) that I am subject to backup withholding as a rqgentification Number below.
of failure to report all interest or dividends,tbe IRS has

notified me that | am no longer subject to backup

withholding.

Certificate Instructions - You must cross out it€thin Part 2 above if you have been
notified by the IRS that you are subject to backighholding because of under reporti
interest or dividends on your tax return. Howevfesfter being notified by the IRS tha
you were subject to backup withholding you receigadther naotification from the IR
stating that you are no longer subject to backuphwilding, do not cross out item (.

SIGNATURE DATE , 2002

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MA Y RESULT IN BACKUP
WITHHOLDING OF 30% OF ANY PAYMENTS MADE TO YOU PURS UANT TO THE OFFER.
PLEASE REVIEW THE ACCOMPANYING GUIDELINES FOR CERTI FICATION OF TAXPAYER
IDENTIFICATION NUMBER FOR ADDITIONAL DETAILS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU CHECKED
THE BOX IN PART 3 OF THE SUBSTITUTE FORM W -9

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM  BER



| certify under penalties of perjury thataxpayer identification number has not been issoechd, and either (a)
have mailed or delivered an application to receiviaxpayer identification number to the appropriaternal Revenus
Service Center or Social Security Administratiorfi€f or (b) | intend to mail or deliver an appliat in the near future.
| understand that if | do not provide a taxpayemidfication number to the payor within 60 days%30f all reportable
payments made to me thereafter will be withheldl lptrovide a number

, 2002

Signat! De

CERTIFICATE FOR FOREIGN RECORD HOLDERS

Under penalties of perjury, | certify thatrhanot a United States citizen or resident (or Isagming for a foreign
corporation, partnership, estate or tru

, 2002

Signat De
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION NUMBER (THE “GUIDELINES”)

Purpose of Form.-A person who is required to file an information If you are a sole proprietor, you must furnish ymaividual name

return with the IRS must obtain your correct Taxgrdygentification
Number (“TIN") to report income paid to you, rezltate
transactions, mortgage interest you paid, the aen or
abandonment of secured property, or contributiansmade to an
IRA. For most individuals, your taxpayer identéton number will
be your Social Security Number (“SSN”). Use therfgrovided to
furnish your correct TIN and, when applicable, td ertify that the
TIN you are furnishing is correct (or that you araiting for a
number to be issued), (2) to certify that you asesubject to
backup withholding, and (3) to claim exemption froackup
withholding if you are an exempt payee. Furnishingr correct
TIN and making the appropriate certifications wilevent certain
payments from being subject to backup withholding.

If you are an individual, you must generally pravithe name
shown on your social security card. However, if y@ve changed
your last name, for instance, due to marriage,auittinforming the
Social Security Administration of the name chamgjease enter
your first name, the last name shown on your s@salrity card,
and your new last name.

and either your SSN or Employer Identification Nent'EIN").
You may also enter your business name or “doindgnless as”
name on the business name line. Enter your narag&)own on
your social security card and/or as it was useapfy for your EIN
on Form SS-4.

You must sign the certification or backup withhalgliwill apply.

How To Obtain a TIN .-If you do not have a TIN, apply for one
immediately. To apply, gétorm SS-5, Application for a Social
Security Card (for individuals), from your locaffick of the Social
Security Administration, oForm SS-4, Application for Employer
Identification Number (for businesses and all o#mtities), from
your local IRS office.

Once you receive your TIN, complete the enclosechfand return
it to us. Please note that you will be subjedigokup withholding
at a 30% rate until we receive your TIN.

Give name and SSN
of:

For this type of account:

Give name and
EIN of:

For this type of account:

1. Individual The individual

The actual owner of the
account or, if combined
funds, the first
individual on the

2. Two or more individuals
(joint account)

accou ntl

3. Custodian account of a
minor (Uniform Gift to
Minors Act)

The minor?

4. a. The usual revocable
savings trust
(grantor is also

trustee)

The grantor-truste&

b. So-called trust
account that is not a
legal or valid trust
under state law

The actual ownet

5. Sole proprietorship The owner

6. Sole proprietorship The owneP

7. A valid trust, estate, or

. Legal entity*
pension trust 9 y

8. Corporate The corporation

9. Association, club, religious,
charitable, education, or other
tax-exempt organization

The organization

10. Partnership The partnership

11. A broker or registered The broker or
nominee nominee
12. Account with the Department. The public entity

of Agriculture in the name of




a public entity (such as a state or
local government, school
district, or prison) that
receives agricultural prograrm
payments

LList first and circle the name of the person whagmber you furnish
2 Circle the minor’s name and furnish the minor's SSN
3 Show your individual name. You may also enter ymusiness name. You may use your SSN or EIN.

“List first and circle the name of the legal triesttate, or pension trust. (Do not furnish the Tfkhe personal representative or trustee
unless the legal entity itself is not designatethaaccount title.)

Note: If no name is circled when there is more than marae, the number will be considered to be th&t®first name listed.

What Is Backup Withholding? -Persons making dividend payments to you after 18®2required to withhold and pay to the IRS 30¢
such payments under certain conditions. Thislieddbackup withholding."

If you give the requester your correct TIN, make #ppropriate certifications, and report all yaxable interest and dividends on your
return, your payments will not be subject to backigihholding. Payments you receive will be subjecbackup withholding if:

1. You do not furnish your TIN to the requester;
2. The IRS notifies the requester that you furaishn incorrect TIN;

3. You are notified by the IRS that you are subjedackup withholding because you failed to répdirour interest and dividends on y
tax return;

4. You do not certify to the requester that yosi tarsubject to backup withholding under 3 above; o
5. You do not certify your TIN.

Payees and Payments Exempt From Backup Withholding:The following is a list of payees exempt from bagzkuithholding and fc
which no information reporting is required.

(1) A corporation. (2) An organization exempt fraax under section 501(a), or an IRA, or a cusiagiaount under section 403(b)(7).
The United States or any of its agencies or instnalities. (4) A state, the District of Columbéapossession of the United States, or a
their political subdivisions or instrumentalitig5) A foreign government or any of its politicalbglivisions, agencies, or instrumentalities.
An international organization or any of its agesc@ instrumentalities. (7) A foreign central bamkissue. (8) A dealer in securities
commodities required to register in the United &atr a possession of the United States.(9) Aaatte reinvestment trust. (10) An er
registered at all times during the tax year unterlhvestment Company Act of 1940. (11) A commarsttfund operated by a bank ur
section 584(a). (12) A financial institution. (18)middleman known in the investment community asoainee or listed in the most rec
publication of the American Society of Corporatei®¢aries, Inc., Nominee List. (14) A trust exerfiptn tax under section 664 or descri
in section 4947.

Payments of dividends generally not subject to bpakithholding include the following:

-Payments to nonresident aliens subject to withihgldnder section 1441.

-Payments to partnerships not engaged in a tralesimess in the United States and that have sitd&& nonresident partner.
-Payments of patronage dividends not paid in money.

-Payments made by certain foreign organizations.

Penalties
Failure to Furnish TIN. -If you falil to furnish your correct TIN, you arelgact to a penalty of $50 for each such failureesslyour failure
due to reasonable cause and not to willful neglect.

Civil Penalty for False Information With Respect toWithholding. -If you make a false statement with no reasonabdéshibat results in 1
backup withholding, you are subject to a $500 pgnal

Criminal Penalty for Falsifying Information. -Willfully falsifying certifications or affirmationsmay subject you to criminal penali
including fines and/or imprisonment.

Misuse of TINs. -If the requester discloses or uses TINs in viotatid Federal law, the requester may be subjectivib and crimina



penalties.

Exhibit 99.2
to Registration Statemen

NOTICE OF GUARANTEED DELIVERY
for Tender of
Outstanding Unregistered 7.875% Senior Notes, Sesd_, due 2012

of
CENTURYTEL, INC.

This Notice of Guaranteed Delivery, or one subg#igtequivalent to this form, must be used to @tahe Exchange Offer (
defined below) if (i) certificates for the 7.875%er8or Notes, Series L, due 2012 (the "Outstandirigedl’) of CenturyTel, Inc. (il
"Company") are not immediately available, (ii) Qatsding Notes, the Letter of Transmittal and alestrequired documents cannot
delivered to Regions Bank (the "Exchange Agentoomrior to 5:00 p.m., New York City time, on tExpiration Date (as defined in 1
Prospectus referred to below) or (iii) the proceduior delivery by boolentry transfer cannot be completed on a timelysha%iis Notice ¢
Guaranteed Delivery may be delivered by hand, aghktrtourier or mail, or transmitted by facsimitarismission, to the Exchange Agent.
"The Exchange Offer - Exchange Offer ProcedureSuaranteed Delivery Procedures” in the Prospettuaddition, in order to utilize tl
guaranteed delivery procedure to tender Outstandlotes pursuant to the Exchange Offer, a compleséghed and dated Letter
Transmittal relating to Outstanding Notes (or fatk thereof) must also be received by the Exchakgent prior to 5:00 p.m., New Y@
City time, on the Expiration Date. Capitalized ternmot defined herein have the meanings assignéio in the Prospectus.

THE EXCHANGE AGENT
FOR THE EXCHANGE OFFER IS:

REGIONS BANK

For Delivery by Mail/ For Delivery by Registered
Hand Delivery/Overnight Delivery: or Certified Mail:
Regions Bank, Corporate Trust Department Regions Bank, Corporate Trust

2nd Floor, Regions Tower Department

60 Commerce Street 2nd Floor, Regions Tower
Montgomery, AL 36104 60 Commerce Street
Attn: Robert B. Rinehart Montgomery, AL 36104

Jo Ann Mayfield Attn: Robert B. Rinehart

Jo Ann Mayfield

By Facsimile Transmission (for eligible institutions only):
334-230-6150
To Confirm Receipt:
334-230-6119
For Information Call:
334-230-6119

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO N ADDRESS OTHER THAN AS SET FORTH ABOVE (
TRANSMISSION OF THIS NOTICE OF GUARANTEED DELIVERYIA FACSIMILE TO A NUMBER OTHER THAN AS SET FORT!
ABOVE WILL NOT CONSTITUTE A VALID DELIVERY.

THIS NOTICE OF GUARANTEED DELIVERY IS NOT TO BE USETO GUARANTEE SIGNATURES. IF A SIGNATURE O
A LETTER OF TRANSMITTAL IS REQUIRED TO BE GUARANTEE BY AN "ELIGIBLE INSTITUTION" UNDER THE
INSTRUCTIONS THERETO, SUCH SIGNATURE GUARANTEE MUSAPPEAR IN THE APPLICABLE SPACE PROVIDED IN Tk
SIGNATURE BOX ON THE LETTER OF TRANSMITTAL.




Ladies and Gentlemen:

The undersigned hereby tenders to the Company, thporerms and subject to the conditions set fortthe prospectus dat
October___, 2002 (as the same may be amended or supplemieatedime to time, the "Prospectus”), and the edatetter of Transmitt
(which together constitute the "Exchange Offer&caipt of which is hereby acknowledged, the agdeegancipal amount of Outstandi
Notes set forth below pursuant to the guarantedidenlg procedures set forth in the Prospectus urndercaption "The Exchange Off-
Exchange Offer Procedures —Guaranteed Deliverydéiaes."

The undersigned understands and acknowledges libaExchange Offer will expire at 5:00 p.m., New KdCity time, or
, 2002, unless extended by the Comp¥fith respect to the Exchange Offer, "Expiration @anheans such time and date, «
the Exchange Offer is extended, the latest timedatel to which the Exchange Offer is so extendetheyCompany.

All authority granted or agreed to be granted hig thotice of Guaranteed Delivery shall survive theath or incapacity of tl
undersigned or, if the undersigned is a corporatiomstitution, its dissolution and every obligatiof the undersigned under this Notic
Guaranteed Delivery is binding upon the heirs, llegpresentatives, executors, administrators, |stee, assigns, trustees in bankruptcy
other legal representatives of the undersigned.

DESCRIPTION OF OUTSTANDING NOTES TENDERED

Certificate Number(s) (if known)
of Outstanding Notes or Account Aggregate Principal Amount Principal
Number at the Book-Entry Represented by Amount
Transfer Facility QOutstanding Notes Tendered
Total:

PLEASE SIGN AND COMPLETE

Signature(s): Name(s):
Address: Capacity (full title), if signing in a representai
capacity:
(Zip Code)

Area Code and Telephone Number:

Taxpayer Identification or Social Security

Number:
Dated:




GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a firm or other entity identifiadRule 17Ad415 under the Securities Exchange Act of 1934, asnded, as ¢
"eligible guarantor institution,” including (as $uterms are defined therein): (i) a bank; (ii) @kar, dealer, municipal securities brol
municipal securities dealer, government securliie&er, government securities dealer; (iii) a dredion; (iv) a national securities exchar
registered securities association or clearing ageac (v) a savings association that is a particip@ a Securities Transfer Associal
recognized program (each of the foregoing beingrretl to as an "Eligible Institution™), hereby guatees to deliver to the Exchange Ag
at one of its addresses set forth above, eitheOtitetanding Notes tendered hereby in proper fanmntrnsfer, or confirmation of the book-
entry transfer of such Outstanding Notes to thehBrge Agent's account at The Depository Trust Compaursuant to the procedures
book-entry transfer set forth in the Prospectus, inegittase together with one or more properly comgleted duly executed Letter(s)
Transmittal (or facsimile thereof) and any otheguieed documents within three New York Stock Exadeatrading days after the date
execution of this Notice of Guaranteed Delivery.

The undersigned acknowledges that it must delikierltetter(s) of Transmittal and the Outstandingdsaendered hereby to
Exchange Agent within the time period set forthvaband that failure to do so could result in thedt being rejected.

(Name of Firm)

Sign here:

(Authorized Signature)
Name:

(Please type or print)
Title:
(Area Code and Telephone Number)
Dated: , 2

Address Zip Code

NOTE: DO NOT SEND CERTIFICATES FOR OUTSTANDING NOTES WITH THIS FORM. CERTIFICATES FOR
OUTSTANDING NOTES SHOULD ONLY BE SENT WITH YOUR LET TER OF TRANSMITTAL.

End of Filing
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