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Consent Solicitation Statement

[CenturyTel, Inc. Logo]

Consent Solicitation Relating to Outstanding EquityUnits of
CenturyTel, Inc.

(CUSIP Nos. 156700403 (Corporate Units) and 1560203 reasury Units))

This Consent Solicitation Statement (as it mayreraded or supplemented, this "Consent Soliciteiatement”) is being furnished



CenturyTel, Inc. ("CenturyTel") to holders of Cenfliel's outstanding Equity Units (the "Equity Utijtswhich upon issuance initially
consisted of Corporate Units comprised of purcltaseracts that obligate the holders thereof to Ipase shares of CenturyTel common stock
pursuant to the terms thereof (the "Purchase Castieand senior notes that are pledged as cdlaieisecure the holders' obligations under the
Purchase Contracts. This Consent Solicitation Btate is first being mailed to holders of Equity téron or about February [3], 2005.

Upon the terms and conditions described hereintu®@¢hel hereby solicits (the "Consent Solicitatippnbnsents (the "Consents") to am
the purchase contract agreement under which théyBdnits and the Purchase Contracts were issued"@urchase Contract Agreement") anc
related pledge agreement (the "Pledge Agreemadditijer these proposed amendments (the "Proposeddxmestis”), CenturyTel would have the
option to settle the Purchase Contracts by payiagéttlement value in cash, shares of Centurydraheon stock, or a combination of both.

Holders of Equity Units consenting to the Proposeédmendments by 5:00 p.m., New York City time, on Mach [4], 2005 (as such
date and time may be extended, the "Expiration Dat§ will receive a cash payment of $0.0875 per $2%ased amount of Equity Units (the
"Consent Fee"), subject to the terms and conditionset forth below.

Only registered holders of Equity Units as of 5f0@., New York City time, on , 2005 (astsdate and time may be changed
from time to time, the "Record Date") are eligibdeconsent to the Proposed Amendments and redeiv€dnsent Fee. These qualifying holders
(hereinafter, "Holders") may consent by deliverangroperly completed consent letter (the "Consetitel"), a form of which is enclosed, on or
prior to the Expiration Date in accordance with #iteompanying instructions. Only participants ("DFP@rticipants”) listed on the official positir
listing of The Depository Trust Company ("DTC") @fsthe Record Date will be entitled to deliver Cents with respect to Equity Units held in
book-entry form through DTC in accordance with itgtructions accompanying the Consent Letter. As of , 2005, there was $500
million aggregate stated amount of Equity Unitsstartding (all in the form of Corporate Units).

Each Holder who delivers a Consent and does natlyakvoke the Consent on or prior to the ExpoatDate will be deemed to have
agreed to the Proposed Amendments with respectyt&quity Units held by it on the Record Date oy anbsequent holders of such units, and all
such holders shall be referred to collectively @srisenting Holders." Each Consenting Holder wilebétled to receive the Consent Fee if the
conditions set forth herein are satisfied or dubiwed by CenturyTel. Any Holder who does not deli@eConsent, or who delivers a Consent and
validly revokes it before the Expiration Date, wibht be entitled to receive the Consent Fee, amdPtbposed Amendments, whether or not they
become effective, will not be binding on such Holdeits transferees (collectively, "Non-Consentiglders”). The Proposed Amendments will
not become effective and CenturyTel will not beigdtied to pay the Consent Fee unless, among dtimgst CenturyTel receives, on or prior to
the Expiration Date, Consents from Consenting Hslaath respect to a majority of the Purchase Gant$r outstanding on the Record Date,
excluding any owned by CenturyTel or its affiliates

Although the Equity Units of both Consenting Hokland Non-Consenting Holders will continue to leated as a single series of Equity
Units for purposes of the Purchase Contract Agre¢ntiee Equity Units of Consenting Holders and Bugiity Units of Non-Consenting Holders
will trade under different CUSIP numbers. To théeex that a large number of Holders consent tdPtloposed Amendments, the trading mark
any, for the outstanding Equity Units held by NoorSenting Holders could, after the Expiration Dateadversely affected as compared to the
Equity Units held by Consenting Holders. Century@gbects that the Equity Units of N@wensenting Holders will continue to be listed fiading
on the New York Stock Exchange (the "NYSE") undher symbol "CTLPrA", and CenturyTel intends to tis¢ Equity Units of Consenting
Holders on the NYSE, in each case subject to thogety Units meeting the NYSE's listing requirenmeent

The date of this Consent Solicitation Statemefiisruary [3], 2005.
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Neither CenturyTel nor the Consent Agent makesrangmmendation in connection with the Consent &ation. CenturyTel has not
retained any third party to evaluate the fairnd¢b®terms of the Proposed Amendments. NeitheCitresent Solicitation nor the delivery of this
Consent Solicitation Statement constitutes an offeor sale of any Equity Units or any other seguof CenturyTel.

CenturyTel has not authorized anyone to give afgrimation or make any representation that diffessnf, or adds to, the information in
this document or in CenturyTel's documents thapatdicly filed with the U.S. Securities and ExclgarCommission (the "SEC"). Therefore, if
anyone does give you different or additional infation, you should not rely on it.

This Consent Solicitation Statement does not ctuista solicitation of Consents in any jurisdictiorany person to whom it is unlawful
make such solicitation in such jurisdiction. Théivdery of this Consent Solicitation Statement ag #ime shall not under any circumstances create
any implication that the information set forth harer in the documents incorporated by referenaeihds correct as of any time subsequent tc
dates hereof or thereof or that there has beetaoge in the information set forth herein or in dffairs of CenturyTel since the date hereof.

THE PROPOSED AMENDMENTS
Purpose

The purpose of the Consent Solicitation is to antbied?urchase Contract Agreement and the relatstyPlAgreement to afford
CenturyTel more flexibility in settling the Purclea€ontracts. Currently, the Purchase Contract Agese provides that, on May 15, 2005 (the
"Settlement Date"), subject to certain exceptitims,holder of each Purchase Contract will purchasd,CenturyTel will sell, the number of she
of CenturyTel common stock equal to the settlenat&t specified in Section 5.1 of the Purchase @ohtkgreement (the "Settlement Rate"),
which will vary depending upon whether the averpgeshare closing price of such stock (the "Apfieaviarket Value") during a specified 20-
trading day period preceding the Settlement Dé&te '(Market Valuation Period") is above, below otioeen certain specified trading prices.
Under the Proposed Amendments, CenturyTel woule hia® option to settle the Purchase Contracts hygdhe settlement value in cash, shares
of CenturyTel common stock, or a combination ofb@this increased flexibility will enable CenturyTe settle the Purchase Contracts in a
manner that it believes to be in the best interes@enturyTel. If the Proposed Amendments are sathpCenturyTel currently intends to settle
each Purchase Contract held by Consenting Holadéel/sn cash in an amount equal to the Applicdikrket Value multiplied by the Settlement
Rate, although it reserves the right to act othss\ifi circumstances change.

Description of Proposed Amendments

The following chart summarizes the material differes between the Equity Units that are currenttgtanding and the Equity Units as
proposed to be amended by the Proposed AmendnTdrxhart and the description of the Proposed Ammemds are qualified in their entirety
reference to (i) the complete text of the Proposesndments set forth iAnnex A hereto and (i) the full and complete terms of Fhechase
Contract Agreement, the Pledge Agreement and thigicates representing the Equity Units, each bfak are exhibits to CenturyTel's Annual
Report on Form 10-K for the year ended DecembelB3Q3 referred to below under "Incorporation bydrehce."

Current Provisions Proposed Amended Provisions
Purchase Contract Agreement:
Settlement of Upon settlement of the Purchase Contractdpon settlement of the Purchase Contracts on ttie®ent
Purchase Contracts on the Settlement Date, CenturyTel will Date, CenturyTel will have the option to deliveiitwespect
(88 5.1 and 5.5) deliver, with respect to each Purchase to each Purchase Contract held by Consenting Halder
Contract, the number of shares of common
stock equal to the Settlement Rate. (i) the number of shares of common stock

equal to the Settlement Rate; or

(ii) cash in an amount equal to the Settlement
Rate multiplied by the Applicable Market
Value; or

(iii) any combination of cash and shares of
common stock with a value equal to the
Settlement Rate multiplied by the Applicable
Market Value (with shares being valued at the
Applicable Market Value).



Pledge Agreement:
Use of Cash Proceeds Subject to certain limited exceptions, on If CenturyTel elects to settle the Purchase Cotgratolly or
(88 3.1 and 4.6) the Settlement Date the Collateral Agent partially in cash, it may request the CollaterakAgto remit

under the Pledge Agreement remits to  the required amount of Cash Proceeds directlyadrilirchase
CenturyTel all cash proceeds realized upddontract Agent for the benefit of Consenting Hosdier

the Collateral Agent's liquidation of accordance with the settlement provisions of thelfase
securities previously held as collateral to Contract Agreement.

secure the Holders' obligations under their

Purchase Contracts (the "Cash Proceeds").

Regardless of whether any Holders consent to tbpd®ed Amendments, the Equity Units will continadé outstanding in accordance
with all other terms of the Purchase Contract Agreet and the Pledge Agreement. If adopted, thed@epAmendments will not change the
Settlement Date, the Settlement Rate or the mannehich the Applicable Market Value will be caletgd.

If the Proposed Amendments are adopted, Centumyilledettle all Purchase Contracts held by Consentolders in the same manner,
and will publicly announce how it intends to settieeh Purchase Contracts no later than April [2QD5.

In the event that the Consent Solicitation is rhpleted for any reason, CenturyTel reserves titg,rsubject to the requirements of
applicable law, to enter into private transactioith Holders to settle their Purchase Contractteoms that are substantially similar to those
contemplated hereunder.

Certain Effects of the Proposed Amendments

Although the Equity Units of both Consenting Hokland Non-Consenting Holders will continue to leated as a single series of Equity
Units for purposes of the Purchase Contract Agre¢ntiee Equity Units of Consenting Holders and Buagiity Units of Non-Consenting Holders
will trade under different CUSIP numbers. To théeex that a large number of Holders consent tdPtloposed Amendments, the trading mark
any, for the outstanding Equity Units held by Noor€enting Holders could, after the Expiration Dateadversely affected as compared to the
Equity Units held by Consenting Holders. Century@gbects that the Equity Units of N@wensenting Holders will continue to be listed fiading
on the New York Stock Exchange (the "NYSE") undher $ymbol "CTLPrA", and CenturyTel intends to tis¢ Equity Units of Consenting
Holders on the NYSE, in each case subject to thoggty Units meeting (or continuing to meet) the 8&'s listing requirements. CenturyTel
cannot provide any assurances that all applicétiad requirements will be met.

If the Proposed Amendments are adopted and Cerglgjdcts to settle Purchase Contracts in castholenor in part, Consenting Hold:
may purchase shares of CenturyTel's common stotkeoapen market to cover short positions or aegstirares that they previously anticipated
receiving on the Settlement Date. These purchasgsoccur during the Market Valuation Period (whigii commence on April 14, 2005 and ¢
on May 11, 2005), which could influence the AppliaMarket Value.

THE CONSENT SOLICITATION
General

Immediately following the Expiration Date, if th@yment Conditions (as defined below) have been @atturyTel and the Purchase
Contract Agent intend to enter into a supplemenihéPurchase Contract Agreement, and CenturyTetl@nCollateral Agent intend to enter into
an amendment to the Pledge Agreement (such suppteand amendment being hereinafter collectivelgnred to as the "Supplements"), which
will give effect to the Proposed Amendments. The tf the Proposed Amendments is set forth in AnAda this Consent Solicitation
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Statement. Consents given prior to the Expiradate can only be revoked on or prior to the ExpraDate. The Supplements will become
effective immediately upon the execution and delitbereof by each of the parties thereto. The &ed Amendments constitute a single
proposal and a Consenting Holder must consenet®thposed Amendments as an entirety and may neenbselectively



Consent Fee

Each Holder who delivers a Consent and does natlyakvoke the Consent on or prior to the ExpoatDate will be deemed to have
agreed to the Proposed Amendments with respectyt@&quity Units held by it or any subsequent haddbereof. Upon the terms and subject to
the conditions set forth in this Consent SolicaatStatement, if the Payment Conditions are satisfr duly waived, then CenturyTel will pay
each Consenting Holder the Consent Fee. No intesiidie paid on the Consent Fee. Consent Feesheifpaid to Consenting Holders in
accordance with the payment instructions indicatethe Consent Letter submitted by such Holdert@giiel expects that Consent Fees will be
paid to Consenting Holders as soon as practicdtdethe execution and delivery of the Supplemertdders who do not deliver a Consent on or
before the Expiration Date, or who deliver a Consard validly revoke it on or before the Expiratioate, will not be entitled to receive a Cons
Fee, and the Proposed Amendments, whether or eptiicome effective, will not be binding on thend émeir subsequent transferees. No
dissenters' rights will apply with respect to thegdsed Amendments under applicable law.

Conditions to the Consent Solicitation

Notwithstanding any other terms of the Consentcgalion, the Proposed Amendments will not becoffecdve and CenturyTel will not
be obligated to pay the Consent Fee for Consefitfiydelivered hereunder unless (i) CenturyTeleiges, on or prior to the Expiration Date,
Consents from Consenting Holders with respectrmpority of the Purchase Contracts outstandingherRecord Date, excluding any owned by
CenturyTel or its affiliates, (ii) the Supplemeatg duly executed and delivered by the Purchas¢r&rigent and the Collateral Agent, as
applicable, and (iii) there is no injunction or ettproceeding (pending or threatened) or actupt@posed change in applicable laws or regula
which, if adversely determined or if implementeadyudd make unlawful or invalid or enjoin the Cons8alicitation, the execution or effectiven:
of the Proposed Amendments, the payment of the &urisee or any transaction related thereto. Thditions in (i), (ii) and (iii) above are
collectively referred to as the "Payment Conditidi@enturyTel may waive Payment Conditions in @esdiscretion for all Holders.

Consent Procedures

Only registered Holders as of the Record Date mag e and deliver a Consent Letter and give a €ungs of the Record Date, all
$500,000,000 aggregate stated amount of the Ebuittg in the form of Corporate Units were held e€ord by DTC or its nominee on behalf of
DTC Participants. DTC is expected to grant an omsibroxy authorizing each of such DTC Participaotdeliver a Consent. To cause a Consent
to be furnished with respect to Equity Units hdltbigh DTC, such DTC Participant must complete sigd the Consent Letter and mail or
deliver it to the Consent Agent at its addressaosiimile number set forth on the back cover paghisfConsent Solicitation Statement pursuat
the procedures set forth herein and therein.

Each beneficial owner of Equity Units desiring taafonsent be furnished with respect to such Edditiys must instruct the Holder of
such Equity Units (the custodian bank, deposithrgker, trust company or other nominee that isDf€ Participant with respect to such Equity
Units) as of the Record Date to execute a Conseiteitand deliver it to the Consent Agent on suseficial owner's behalf.

Delivering a Consent will not affect a Holder'shiigo sell or transfer the Equity Units. All Conseneceived and not revoked on or prior
to the Expiration Date will be effective notwithsthng a record transfer of such Equity Units orrdein the DTC Participant holding such
Equity Units through DTC subsequent to the RecoateD

HOLDERS WHO WISH TO CONSENT SHOULD MAIL, First Cla®ostage Prepaid, HAND DELIVER, SEND BY OVERNIGHT
COURIER OR SEND BY FACSIMILE (CONFIRMED BY PHYSICADELIVERY) THEIR PROPERLY COMPLETED AND DULY
EXECUTED CONSENT LETTERS TO THE CONSENT AGENT AT EFADDRESS OR FACSIMILE NUMBER SET FORTH ON THE
BACK COVER PAGE

HEREOF AND ON THE CONSENT LETTER IN ACCORDANCE WHITHE INSTRUCTIONS SET FORTH HEREIN AND
THEREIN. CONSENT LETTERS SHOULD BE DELIVERED TO THEONSENT AGENT AND NOT TO CENTURYTELHOLDERS OF
EQUITY UNITS SHOULD NOT TENDER OR DELIVER TO CENTUR YTEL OR THE CONSENT AGENT EQUITY UNITS AT ANY
TIME .

All Consent Letters that are properly completedned and delivered to the Consent Agent on or poidhe Expiration Date will be given
effect in accordance with the specifications théreo

Consents by Holders must be executed in exactlgdh@ manner as each such Holder's name is registéth DTC. If a Consent Letter
is signed by a trustee, partner, executor, admait, guardian, attorney-in-fact, officer of a poration or other person acting in a fiduciary or
representative capacity for a Holder, such persostso indicate when signing and must submit with@onsent Letter appropriate evidence of
authority to execute the Consent Letter on beHadtioh Holder. In addition, if a Consent relatesess than the total stated amount of Equity U
which such Holder holds through DTC, the Holder tiiss the stated amount of such Equity Units tdakithe Consent relates. If no aggregate
stated amount of the Equity Units as to which aseomrelates is specified, or neither box on pagktde Consent Letter is checked, but the
Consent is otherwise properly executed and deld;eghe Holder will be deemed to have consented weisipect to the entire aggregate sti



amount of Equity Units that such Holder holds tlglolTC. By executing and delivering the Consentdrethe Holder will be deemed
waive any and all requirements under the Purchaser&ct Agreement regarding the establishmenteRacord Date, including any requirement
that such date be established on or by a spedifie ar during a specific period prior to the Cons®ulicitation.

The registered ownership of the Equity Units athefRecord Date by DTC will be confirmed by the dhaise Contract Agent, as registrar
of the Equity Units. The ownership of Equity Urlitsld through DTC by DTC Participants will be esisiieéd by a DTC security position listing
part of the omnibus proxy expected to be provide®®BC as of the Record Date. All questions as eoualidity, form and eligibility (including
time of receipt) regarding the consent proceduiiéide determined by CenturyTel in its sole dis@et which determination will be conclusive
and binding (subject to the Purchase Contract Agéintl approval). CenturyTel reserves the righteject any or all Consent Letters that are not
in proper form or the acceptance of which couldhigopinion of CenturyTel or its counsel, be urfldwCenturyTel also reserves the right to
waive any defects or irregularities in connectiathweliveries of particular Consent Letters oraeations thereof (subject to final approval by
Purchase Contract Agent). Unless waived, any defacirregularities in connection with deliveriels@onsent Letters must be cured within such
time as CenturyTel determines. None of Centurythel,Consent Agent, any of their respective affilsabr any other person will be under any ¢
to give any notification of any such defects oegularities or waiver, nor shall any of them inauy liability for failure to give such notification
Deliveries of Consent Letters or revocations thevéth not be deemed to have been made until argginlarities of defects therein have been
cured or waived. CenturyTel's interpretation of tdwens and conditions of the Consent Solicitatidglhtve conclusive and binding on all parties.
Consents will be binding upon the successors, assitgirs and legal representatives of the Holdeligering Consents and the beneficial owners
of Equity Units relating thereto.

Termination, Amendments and Extensions

CenturyTel reserves the right, in its sole disoretind regardless of whether any or all of the Ratr@onditions have been satisfied, ti
terminate the Consent Solicitation or amend, waivenodify any of the terms thereof, including tmeaunt of the Consent Fee or the Record
Date, at any time on or prior to the Expiration ®anhd for any reason, by giving notice to the Cohégent, (ii) extend the Consent Solicitatiol
any time or from time to time for any reason anijl (éfrain from extending the Consent Solicitatioeyond the original Expiration Date or any
date to which the Consent Solicitation has beenipusly extended. Consents submitted prior to thiglip announcement of an extension of the
Consent Solicitation as provided below will remaireffect unless validly revoked by the Holder giag such Consent. In order to extend the
Expiration Date, CenturyTel will notify the Consekgent in writing or orally (promptly confirmed iriting) of any extension and will make a
public announcement thereof, each not later th@@ 8:m., New York City time, on the first businésy following the previously scheduled
Expiration Date. CenturyTel may extend the Con&alicitation on a daily basis or for such specifiod of time as determined in its sole
discretion. Failure by any Holder or beneficial @vof the Equity Units to learn of such public anncement will not affect the extension of the
Consent Solicitation. If CenturyTel makes a mataienge in the terms of the Consent Solicitatipif it waives a material condition to the
Consent Solicitation, CenturyTel will disclose swttange or waiver in a public announcement anegtired by
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applicable law, disseminate additional Consenic8ation materials. Without limiting the mannerwhich CenturyTel may choose to make any
public announcements, CenturyTel will have no dtlign to publish, advertise or otherwise commumicaty such public announcement other
than by issuing a press release (except as mapwoseehe required by applicable law).

Revocation of Consents

Any Consenting Holder may revoke its Consent byvedehg written notice of revocation to the Cons@gent at any time prior to the
Expiration Date in accordance with the instructiansompanying the Consent Letter. Any such noticewmcation, to be effective, must be
signed by the same Holder and in the same mannbeasiginal Consent Letter. Any revocation wibipdy to all Equity Units held by the Holder
providing such revocation notice unless the Hotatherwise expressly indicates in such notice obcation (in integral multiples of $25 stated
value only). Holders who revoke Consents will netdhigible to receive the Consent Fee as to theqmoof Equity Units for which a Consent was
revoked.

Revocation of Consents may not be rescinded. Psopmroked Consents may, however, be re-furnistieshg time on or prior to the
Expiration Date in accordance with the proceduescdbed above under "Consent Procedures."

All questions as to the validity of notices of reation will be determined by CenturyTel, whose dataation will be final and binding.
None of CenturyTel, the Consent Agent, any of thespective affiliates or any other person willdmeler any duty to give notification of a
defects or irregularities in any notice of revoeator incur any liability for failure to give anyish notification.

Consent Agent

CenturyTel has retained Wachovia Bank, Nationalo&ggion, as Consent Agent to receive and exanfie€Consent Letters and tabulate
the Consents delivered thereby. The Consent Agemitiauthorized to solicit any Consents. Centuryik pay the Consent Agent customary
fees, reimburse it for certain expenses and indgnitragainst certain liabilities. Wachovia Bankafibnal Association, also acts as the purchase
contract agent under the Purchase Contract Agrete



EXPENSES

CenturyTel will bear the expenses of preparingitprg and mailing this Consent Solicitation Statetrend related documents.
CenturyTel will also bear all of its legal, accomgtand other expenses. In addition to solicitabgrthe use of mails, Consents may be solicite
CenturyTel's officers or employees in person otddgphone or other means of communication. Thegplpevill not be separately compensated
for such solicitations but may be reimbursed fara@fipocket expenses incurred by them in connedtienewith. As indicated above, CenturyTel
will also pay the Consent Agent customary feestfoservices (and reimburse it for its reasonalitead-pocket expenses in connection therew
Arrangements may also be made with brokerage hpagstdians, nominees and fiduciaries for forwagdhe Consent Solicitation Statement
and related documents to the beneficial ownersyoiit? Units held of record by those parties, anditGe/Tel may reimburse these entities for
reasonable expenses incurred by them in connegitbrtheir participation.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a general summary of the material United States federal income tax consequences of the Proposed Amendments with
respect to Consenting Holders who are U.S. Holders (as defined below), including their receipt of Consent Fees. The following summary is
intended for general informational purposes only. This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the
"Code"), applicable Treasury regulations promulgated and proposed thereunder, judicial authority and current administrative rulings and
practice, all of which are subject to change, possibly on a retroactive basis. This summary does not purport to address all aspects of United States
federal income taxation that may be relevant to particular U.S. Holdersin light of their individual circumstances or certain types of Holders subject
to special treatment under the Code, including insurance companies, tax-exempt organizations, financial institutions, dealersin securities or
foreign currencies, persons holding the Equity Units as part of a hedging or constructive sale
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transaction, straddle, conversion transaction or other integrated transaction, persons that have a functional currency other than the U.S. dollar,
investorsin pass-through entities or arrangements and persons who are not citizens or residents of the United States or who are non-U.S.
corporations, foreign partnerships or foreign estates or trusts. This summary does not discuss any aspect of state, local or foreign taxation or
United States federal estate or gift taxation. Accordingly, Holders who are considering delivering a Consent should consult their own tax advisors
regarding the particular United States federal, state, local and foreign income and other tax consequences that would result to them. This
discussion assumes that the Equity Units are held as capital assets within the meaning of Section 1221 of the Code by the Holders thereof. No
ruling has been or will be requested from the Internal Revenue Service (the "IRS') regarding the tax consequences of the transactions contemplated
hereby.

There is no authority directly addressing the Uhi&tates federal income tax consequences of tlegteasf the Consent Fee, the adoption
of the Proposed Amendments or the cash settlenfi¢he urchase Contracts pursuant to the Propossshdments, and no assurance can be
given that the positions intended to be taken byt@gTel, each as described below, will be resgkbiethe IRS or, if challenged, upheld by a
court.

Holders considering consenting to the Proposed Almemts should consult their own tax advisors caringrthe United States federal
income tax consequences to them in light of thaitipular situations, as well as any consequenidsini@ under the laws of any other taxing
jurisdiction.

As used herein, a "U.S. Holder" means a benefiialer of Equity Units who is, for United Statesdeal income tax purposes, (i) an
individual citizen or resident of the United Stat@8 a corporation (or other entity treated asoaporation for United States federal income tax
purposes) created or organized in or under the tdwse United States, any state thereof or théribisof Columbia, (iii) an estate the income of
which is subject to United States federal inconxatian regardless of its source or (iv) a trugaifit is subject to the primary supervision of a
court within the United States and one or more éthBtates persons have authority to control altsuitial decisions of the trust or (b) it has a
valid election in effect under applicable Treastggulations to be treated as a United States person

Tax Considerations for U.S. Holders

Treatment of Consent Fees. Although there is no authority directly addressihg United States federal income tax consequerfabg o
receipt of the Consent Fees, CenturyTel intendsett the Consent Fees as separate considerationrfsenting to the Proposed Amendments. As
a result, such payments will be taxed as ordinacgme to Consenting Holders. Holders are encourigednsult their own tax advisors as to t
particular circumstances.

Treatment of Adoption of Proposed Amendments. Although there is no authority directly addressing United States federal income tax
consequences of the adoption of the Proposed AmemidmCenturyTel intends to take the position thatadoption of the Proposed Amendments
should not result in a deemed exchange of the ReecBontracts for new purchase contracts. Holdersrecouraged to consult their own tax
advisors as to any tax considerations relatingp¢caidoption of the Proposed Amendments.

Treatment of Cash Settlement of Purchase Contracts. If the Proposed Amendments are adopted, Centugdreéntly intends to settle ea



Purchase Contract held by a Consenting Holderysalatash, although it reserves the right to abeowise if circumstances change. The
following discussion assumes that CenturyTel véitle each Purchase Contract held by a Consentideirisolely in cash.

Although there is no direct authority addressing thnited States federal income tax consequenceé®afash settlement of the Purchase
Contracts pursuant to the Proposed AmendmentsuGdrl intends to treat such cash settlement asnaihation of an obligation with respect t
capital asset in the hands of the Holder. Undeh steatment, any amount received by a Consentiddeédn excess of $25.00 per Equity Unit
would be treated as gain from the sale or exchafgecapital asset. If the Settlement Rate istleas $25.00 per Equity Unit, such shortfall wo
be treated as a loss from the sale or exchangeabital asset with respect to Consenting Hold&ny. such gain or loss would be treated as long
term capital gain or loss if the Purchased Contnadtbeen held for more than one year. Long tepitadayains of individuals are eligible for
preferential tax rates. The ability to deduct calditsses is subject to limitations.
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While CenturyTel intends to report the cash settienof Purchase Contracts in the manner describedkea it is possible that the IRS
could recharacterize such cash settlement as astkissuance to a Consenting Holder of shares ofuBgrel common stock followed
immediately by a deemed repurchase of such comiock by CenturyTel. In that event, the deemed refpase of the CenturyTel common stock
would be treated as a sale or exchange by the G@tingéHolder if the requirements of Section 302{bjhe Code were met. If those requirements
were not met, the deemed repurchase would be amesic distribution taxable as a dividend to themxof CenturyTel's current and accumuli
earnings and profits. Treatment of the deemed ofase as a sale or exchange would result in a rortcapital gain if the Settlement Rate
exceeded $25.00 per Equity Unit or a short ternitabljoss if the Settlement Rate was less than®2per Equity Unit.

U.S. Holders of the Equity Units should note thatraling has been requested from the IRS regartiiegax consequences of the
Proposed Amendments, including the receipt of ConBees. No assurance can be given that the positibended to be taken by CenturyTel, as
described above, will be accepted by the IRS anatcAny different treatment of any of the trartsats contemplated hereby could materially
affect the character or timing of income, gainassl recognized with respect to the Equity Unitdfaited States federal income tax purposes.
Holder who is considering consenting to the Progosemendments should consult his or her tax advisgarding the United States federal, state,
local and foreign income and other tax consequeott® adoption of the Proposed Amendments, instuthe receipt of Consent Fees.

Holders are encouraged to consult their own taxsads as to the tax consequences of the settleofiéhtrchase Contracts pursuant to the
Proposed Amendments, including a settlement usicgneination of cash and CenturyTel common stock.

Non-Consenting Holders
Adoption of the Proposed Amendments will have ndtéthStates federal income tax consequences to@¢msenting Holders.
Information Reporting and Backup Withholding

In general, information reporting requirements \&jply to Consent Fees paid to U.S. Holders ottean tertain exempt recipients (suc
corporations). A U.S. Holder may also be subjedigokup withholding with respect to the ConsentsRadess such U.S. Holder (i) is a
corporation or other exempt recipient and, wheniregl, establishes this exemption or (ii)(a) pregdts correct taxpayer identification number
(which, in the case of an individual, is his or Becial security number), (b) certifies that inist currently subject to backup withholding and (c)
otherwise complies with applicable requirementthefbackup withholding rules. A U.S. Holder carisdgtthese requirements by completing and
submitting the IRS Form W-9 that is included in @ensent Letter. A U.S. Holder who does not provigdeorrect taxpayer identification number
may also be subject to penalties imposed by the IRS

Backup withholding is not an additional tax. Any @amts withheld under the backup withholding ruleseyally will be allowed as a
credit against a holder's United States federalrmestax liability and, if withholding results in @verpayment of tax, such holder may be entitled
to a refund, provided that the required informai®furnished to the IRS.

The foregoing summary is included herein for genetdanformation only. Holders of Equity Units should consult their own tax
advisors as to the specific tax consequences toithef the Proposed Amendments, including the receipif Consent Fees.

PRINCIPAL EQUITY UNIT HOLDERS

[None of CenturyTel's directors or executive offcbeneficially owned any Equity Units as of thec®e& Date. To CenturyTel's
knowledge, there are no Holders that beneficialyed five percent or more of the aggregate stateabiat of Equity Units outstanding as of the
Record Date, except Duff & Phelps Investment Managg Company, which owned 1,200,000 Equity Unit§% of the aggregate stated
amount of Equity Units outstanding, as of the Rdddate.]



WHERE YOU CAN FIND MORE INFORMATION

CenturyTel files reports, proxy statements and oitifermation with the SEC. You may read and cdpyg tnformation at SEC's Public
Reference Room located at Room 1024, JudiciaryaP#&0 Fifth Street, N.W., Washington, D.C. 20548u may also obtain copies of this
information by mail from the public reference sentbf the SEC, 450 Fifth Street, N.W., Room 1024stington, D.C. 20549, at prescribed re
Please call the SEC at 1-800-SEC-0330 for furthimrination on the public reference room. The SES ahaintains a web site that contains
reports, proxy statements and other informatioruatssuers, including CenturyTel, who file elecically. The address of that site is
http://www.sec.gov. You can also inspect repontexp statements and other information about Ceftelrat the offices of The New York Stock
Exchange, Inc., located at 20 Broad Street, NevkYldew York.

INCORPORATION BY REFERENCE

We incorporate certain information by reference ititis document, which means that we can disclog®itant information to you by
referring you to another document filed separatéth the SEC. The information incorporated by refare is considered to be part of this
document, except for any information that is supéesl by information that is included directly imstdocument. The incorporated documents are:

e CenturyTel's Annual Report on Form 10-K for theryeaded December 31, 2003;

e CenturyTel's Quarterly Report on Form 10-Q for dgl@rter ended March 31, 2004;

e CenturyTel's Quarterly Report on Form 10-Q for gl@rter ended June 30, 2004;

e CenturyTel's Quarterly Report on Form 10-Q for glo@rter ended September 30, 2004;

e CenturyTel's Current Reports on Form 8-K filed anuary 29, 2004, February 4, 2004, April 29, 2Qdy 29, 2004, August 27, 2004,
September 21, 2004, October 28, 2004, January2005; January ____, 2005 and February 3, 2005;

e CenturyTel's Proxy Statement for the Annual Meeth&hareholders held on May 6, 2004, filed with 8EC on March 29, 2004; and

e CenturyTel's additional proxy materials filed onrAR1, 2004.

All documents filed by us with the SEC pursuan$txtions 13(a), 13(c), 14 or 15(d) of the Exchafwgeafter the date hereof and on or
prior to the Expiration Date will be deemed to bedrporated by reference into this document froendhte of filing. Any statement contained in a
document incorporated or deemed to be incorpotayaeference herein will be deemed to be modifieduperseded to the extent that a statemen
contained herein or in any subsequently filed daentmvhich also is or is deemed to be incorporateceference herein modifies or supersedes
such statement.

We will provide, without charge, to each persom/uding any beneficial owner to whom this documies been delivered, upon the
written or oral request of such person, a copyngfand all of the documents referred to abovehhbae been or may be incorporated by reference
herein other than exhibits to such documents (grdash exhibits are specifically incorporated Hgnmence herein). Requests for such copies
should be directed to: CenturyTel, Inc., 100 Ceyifet Drive, Monroe, Louisiana 71203, Telephone N818) 388-9000, Attention: Treasury
Department.

Any questions or requests for assistance, includimgrequests for additional copies of this ConSmiicitation Statement or the Consent
Letter, may be directed to CenturyTel at its tephnumber and address listed above. You may alsact the Consent Agent or your broker-
dealer, commercial bank, trust company or otherinemholder of Equity Units for assistance conaggrthis Consent Solicitation. The Consent
Letter and any other required documents shoulcehetsy each Holder or its nominee to the ConsertnAg

9




Annex A

Proposed Amendments to Purchase Contract Agreement
and
Pledge Agreement

Set forth below are excerpts from the form of the First Supplemental Purchase Contract Agreement and the form of the First Amendment to
Pledge Agreement, which in each case are intended to affect the Proposed Amendments. Proposed additions to existing provisions are shown as
underscored text and proposed del etions are shown as strike-through text.

1. Purchase Contract Agreement:
(a.) The following is hereby includedSection 1.1 between the definitions of "Compaaayd "Contract Adjustment Payments":
"Company Cash Settlement"has the meaning specified in Section 5.1.
"Consenting Holders" has the meaning specified in Section 5.1.
(b.) The following is hereby included$ection 1.1 between the definitions of "Issuededt and "Merger Early Settelemnt":
"Market Valuation Period" has the meaning specified in Section 5.1.
(c.) The definition of "Purchase Contfacontained in Section 1.1 is hereby amendedrasthted to read in its entirety as follows:

"Purchase Contract,” when used with respect to any Security, meansdhg&act forming part of such Security and
obligating the Company to (i) sell, and the Holdésuch Security to Purchase, Common Stock (exaeptherwise provided in
Article V in the event that the Company electsffee a Company Cash Settlemeat)d (ii) pay the Holder the Contract
Adjustment Payments, if any, on the terms and stiltgethe conditions set forth in Article V hereof.

(d.)  The first paragraph of Section &fthe Purchase Contract Agreement is hereby aetkadd restated in its entirety to read as follows:

Subject to the terms and conditions of this Arti¢leeach Purchase Contract shall, unless with dpesuch contractn
Early Settlement has occurred in accordance withi@e5.9 hereof era Merger Early Settlement has occurred in accorelavith
Section 5.10 hereof, or the Company elects a Copnfaish Settlement in accordance with this Sectitin &bligate the Holder of
the related Security to purchase, and the Compasglt, on the Purchase Contract Settlement Dadegpéte equal to the Stated
Amount (the "Purchase Price"), a number of newdyésl shares of Common Stock equal to the SettleRegtetunless, on or prior
to the Purchase Contract Settlement Date, thelehehae occurred a Termination Event with respeda Security of which such
Purchase Contract is a part. The "Settlement Reiejual to (a) if the Applicable Market Value @fined below) is equal to or
greater than $36.00 (the "Threshold AppreciatianePy, 0.6944 shares of Common Stock per Purchaseréct, (b) if the
Applicable Market Value is less than the Threshiyigbreciation Price but is greater than $28.60 rhber of shares of Common
Stock per Purchase Contract equal to the StateduAitrdivided by the Applicable Market Value and ifdhe Applicable Market
Value is less than or equal to $28.60, 0.8741 shaff€ommon Stock per Purchase Contract, in eash szbject to adjustment as
provided in Section 5.6 (and in each case roungedatd or downward to the nearest 1/10,000th ofaaedh Notwithstanding the
foregoing provisions of this Section 5.1, the Companay elect (any such election, a "Company CasteSeent"): (i) in lieu of
selling any shares of Common Stock required todbe snder each Purchase Contract, to pay or cause paid in respect of each
Purchase Contract an amount in cash, without isteegual to
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the product of the Settlement Rate and the Appleecharket Value, or (ii) to sell any portion of tebares of Common Stock
required to be sold under each Purchase Contrdciraiheu of selling the remaining portion of suslares, pay or cause to be paid
an amount in cash, without interest, that causesifgregate value of such shares (valued at thécApfe Market Value) and such
cash to equal the product of the Settlement RaddtsmApplicable Market Value; provided, howevéattthe Company may elect
to effect a Company Cash Settlement solely witpeesto Purchase Contracts as to which the Holoaeof (as of a record date
selected by the Company) shall have personallyarupd to granting the Company such right (such étsldnd their transferees
hereinafter being referred to as "Consenting Haltleprovided, further, that if the Company elegtt®ffect any Company Cash
Settlement in whole or in part, then it shall trefiiConsenting Holders in the same manner witheesthereto. At least [three]
Business Days prior to the first day of the MarKetuation Period, the Company shall notify the Agand the Collateral Agent of
its election to effect any Company Cash Settlemedtthe portion of shares of Common Stock per RaselContract that the
Company desires to settle in cash pursuant themath,contemporaneously therewith, shall so notié/Holders by issuance o




press release on a nationally recognized newsceeAs8 provided in Section 5.11, no fractional share€@mmon Stock will be
issued upon settlement of Purchase Contracts.

(e.) The first sentence of the secomgraph of Section 5.1 of the Purchase Contractékgent is hereby amended and restated in its
entirety to read as follows:

The "Applicable Market Value" means (i) the avera@éhe Closing Price per shares of Common Stockawh of the 20
consecutive Trading Days ending on the third Tradday immediately preceding the Purchase Contrettiegnent Date (the
"Market Valuation Period") (ii) in the case of a Merger Early Settlemeng @iosing Price othe third Trading Day immediately
preceding the Cash Merger Date, or (iii) for pugmef determining cash payable in lieu of fracti@teres in connection with an
Early Settlement, the Closing Price e third Trading Day immediately preceding theveht Early Settlement Date.

(f.) The first sentence of Section &)4gf the Purchase Contract Agreement is herebydeteand restated in its entirety to read as fall

(a) Unless a Tax Event Redemption, Successfubliftemarketing, Successful Second Remarketing,e3std Third
Remarketing, Termination Event, Early Settlementlerger Early Settlement has occurred, or unlesObmpany has elected to
effect a Company Cash Settlemertich Holder of a Corporate Unit may pay in cd€agh Settlement") the Purchase Price for the
shares of Common Stock to be purchased pursuanPtochase Contract if such Holder notifies therdpy use of a notice in
substantially the form of Exhibit Bereto of its intention to make a Cash Settlemadtdelivers the Certificate evidencing such
Corporate Unit to the Agent at the Corporate T@fice or the New York Office duly endorsed forrigfer to the Company or in
blank.

(g.) The second sentence of Sectio(dpid hereby amended and restated in its enticetgad as follows:

Upon receipt of such Proceeds, the Collateral Agélhpay the Proceeds to , or upon the ordettod, Company on the Purchase
Contract Settlement Date in accordance with thmsesf this Agreement and the Pledge Agreement.

(h.) Section 5.5 is hereby amendedrasthted in its entirety to read as follows:

Section 5.5 _ Settlement of Purchase Contracts

Unless a Termination Event or an Early Settlemerat Wlerger Early Settlement shall have occurredherPurchase
Contract Settlement Date, upon its receipt of payrirefull of the Purchase Price for the Share€ofmmon Stock purchased by
Holders pursuant to the foregoing provision of titicle V and subject to Section 5.6(b), the Compahall issue and deposit with
the Agent, for the benefit of the Holders of thet€danding Securities, one or more certificatesags@nting freely-

A-2

tradable, newly issued shares of Common Stocktergid in the name of the Agent (or its nomineejustodian for the Holders
(such certificates for shares of Common Stock, ttegrewith any dividends or distributions for whibbth a record date and
payment date for such dividend or distribution besurred on or after the Purchase Contract SettieDate, being hereinafter
referred to as the "Purchase Contract Settlememd'Ftio which the Holders are entitled hereundextviithstanding the foregoing,
if the Company elects to effect a Company CasHe®e¢int pursuant to Section 5.1 with respect tom#l portion of the shares of
Common Stock that the Company would otherwise faired to sell pursuant to Section 5.1 in settlenoéithe outstanding
Purchase Contracts, (i) the Company may direcCiiateral Agent to remit to the Agent, for the béhof the Holders of the
Outstanding Securities, from the Available Procgaedsdefined in the Pledge Agreement) an amoucésh equal to the Applicak
Market Value multiplied by the Settlement Ratedach share of Common Stock (or portion thereoff wespect to which the
Company has elected to effect a Company Cash Bettiie (i) if the Available Proceeds are insuffitti¢o satisfy the Company's
obligations in respect of such Company Cash Setiienthe Company shall remit to the Agent an amaunash that, together wi
the Available Proceeds, is sufficient to satisfy @ompany's obligations with respect to such Comizash Settlement and (jii) tI
Agent will, for the benefit of the Holders of thaiBtanding Securities, hold all such cash in theifase Contract Settlement Fund
Subject to the foregoing, upon surrender of a Geate to the Agent on or after the Purchase Coh®attiement Date, together
with settlement instructions thereon duly compledad executed, the Holder of such Certificate dimkntitled to receive in
exchange therefore (a)certificate representing that number of wholeehaf Common Stock that such Holder is entitled to
receive pursuant to the provisions of this Arti¢léafter taking into account all Securities thedney such Holder and any election
of the Company to effect a Company Cash Settlenvéhtrespect to all or a portion of the shares ofrfthon Stock that the
Company would otherwise be required to sell purstmBection 5.1), (b) the amount of cash, if ahgt such Holder is entitled to
receive pursuant the provisions of this Articlefthie Company elects a Company Cash Settlememiciordance with Section 5.1,
(c) cash in lieu of fractional shares as provided ioti®e 5.11 and (dny dividends or distributions with respect to sabhres
constituting a part of the Purchase Contract Setthg Fund, but without any interest thereon, aedGbrtificate so surrendered
shall forthwith be cancellee—=Stéimy suchshares shall be registered in the name of the Holdiéne Holder's designee as speci
in the settlement instructions provided by the Mol the Agent. If any shares of Common Stockedsn respect of a Purche




Contract are to be registered to a Person otherttteaPerson in whose name the Certificate evidgnsiich Purchase Contract is
registered, no such registration shall be madessrilee Person requesting such registration hasapgittansfer and other taxes
required by reason of such registration in a natherahan that of the registered Holder of the ieate evidencing such Purchase
Contract or has established to the satisfactich@fCompany that such tax either has been paii rostipayable.

(i.) The following shall be added at #nd of Article V as Section 5.13:

Section 5.13 References to Settlement with CommniookS

For the avoidance of doubt, any provision of thgg#ement or the form of any Securities which rafees the delivery or
issuance of shares of Common Stock pursuant tal&n of this Agreement shall be inapplicable te #xtent, and only to the
extent, such provision relates to the issuancéafes of Common Stock with respect to which the gamy has elected in whole or
in part to effect a Company Cash Settlement

(1) Clause (2) of Section 6.1 is hgrelmended and restated in its entirety to readlésifs:

(2) and (subject to the occurrence of a TerminaEgentand subject to the Company's right to effect a CaimgpCash Settlement
accordance with Section 5.1 with respect to all portion of the shares of Common Stock that the@my would otherwise be
required to issue and sell hereunyiey purchase Common Stock pursuant to such Puedbastract and, in each such case, to
institute suit for the enforcement of any such pegtrand the right to purchase Common Stock, anld 8ghts shall not be
impaired without the consent of such Holder.
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2. Pledge Agreement:
(a.) The following is hereby includedSection 1.1 of the Pledge Agreement betweeneéfiaitions of "Agreement" and "Cash":
"Available Proceeds" has the meaning specified in Section 3.1(iii).
(b.) Section 3.1(iii) of the Pledge Agment is hereby amended and restated in its gntireead as follows:

(i) in the case of payments of Proceeds of argdBéd Senior Notes or the appropriate Pledged égipk Ownership
Interest (as specified in clause (A) of the deiimitof such term) of the Treasury Portfolio, as ¢hee may be, or the Proceeds of
any Pledged Treasury Securities (collectively,"#eailable Proceeds")to the Company on the Purchase Contract SettleDete
to the extent of the Purchase Prfoe such equal or lesser amount as may be dirdstélde Company in the event that the Comg
elects a Company Cash Settlement with respect tw alportion of the shares of Common Stock thet€ompany would otherwi
be required to sell pursuant to the Purchase Canigreeementin accordance with the procedures set forth iniSee.6(a) or 4.6
(b) hereof, in full satisfaction of the respectoldigations of the Holders under the related Puseh@ontracts and, to the extent <
Available Proceeds exceed the Purchase Price (or such egeaker amount indicated abovép the Purchase Contract Agent for
the benefit of the Holders ; provided, howevert ihthe Company elects a Company Cash Settlentahtlee Applicable Market
Value is less than or equal to $28.60, no Consegrifiolder shall be entitled to cash payments in ex@é the amounts payable in
respect of each Purchase Contract held by suchealtler Section 5.1 of the Purchase Contract Ageeg and the Company
shall be entitled to receive and retain in respéetach such Purchase Contract the difference lesttfee Stated Value and such
amount payable to such Consenting Holder thereufdifusted pro rata in the event that any CompashCSettlement in respect
of a Purchase Contract is for less than all ofstieres of Common Stock that the Company would wikerbe required to sell
pursuant to the Purchase Contract Agreement)

(c.) The final three sentences of &cti.6(a) of the Pledge Agreement are hereby anteamie restated in their entirety as follows:

On the Purchase Contract Settlement Date, in aaooedwith Section 3.1(iiithe Collateral Agent shall apply that portion oé th
Proceeds from such remarketing equal totf#)aggregate Value of such remarketed PledgedSHDbies to satisfy in full the
obligations of such Holders of Corporate Units &y phe Purchase Price to purchase the Common 8taide the related Purchase
Contracts or (B) such lesser amount as requirsdtisfy in full the obligations of such Holders@érporate Units to pay the
Purchase Price to purchase the Common Stock undse telated Purchase Contracts, if any, as tohwthie Company elects to
effect a Company Cash Settlement with respectrimesor all of the shares of Common Stock that then@my would otherwise be
required to sell pursuant to Section 5.1 of thecRase Contract Agreemefire-On the Purchase Contract Settlement Date, the
Collateral Agent shall remit themaining portion of such Proceeds, if any—sh&l*ém&ted—b;ﬁhe—@elﬂefa-l—/*gemthe Purchase
Contract Agent for payment to the Holders , subfec¢he proviso set forth in Section 3.1(iii)f the Remarketing Agent Advises
the Collateral Agent in writing that it cannot remket the related Pledged Senior Notes of such HsldeCorporate Units at a price
equal to or greater than 100% of the aggregateevalisuch Pledged Senior Notes or if the remargethmall not have occurred
because a condition precedent to the remarketiall st have been fulfilled, thus resulting in dléd Final Remarketing and :




event of default under the Purchase Contract Agee¢mnd hereunder, the Collateral Agent, for theefieof the Company will, at
the written direction of the Company, retain ompdise of the Pledged Senior Notes in accordanceapiicable law and any such
disposition or retention shall be deemed to besfatiion in full of any such Holder's obligationder the Purchase Contracts held
by it (provided, in the event that the Company &léc effect a Company Cash Settlement, that thegamy fully performs its
obligations under the Purchase Contract Agreemerty the Purchase Price for the Common Stock.

(d.)  The third sentence of the firstgmaaph of Section 4.6(b) is hereby amended ardteskin its entirety as follows:

Except as otherwise specified by Section 4.6(&pimection with any election by the Company toetftECompanv Cash
Settlement the CoIIateraI Agent shaII apply the Avallalﬁlmceed

equal or Iesser amount as mav be requwed in aanoedwnh the Companvs |nstruct|ons if the Compeimzts a Company Cash
Settlement with respect to all or a portion of shares of Common Stock that the Company would wikerbe required
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to sell pursuant to Section 5.1 of the Purchasgr@ot Agreemento the settlement of such Purchase Contracts oRthehase
Contract Settlement Date, whether or not the GaigdtAgent receives an instruction from any HoloeFreasury Units or
Corporate Units, to so apply such Proceeds.

(e.) The second paragraph of Secti6(b4is hereby amended and restated in its entaetypllows:

and the |nvestment earmngs from the mvestment/e'rmght Permitted Investments is in excess obrj;@'egate Purchase Prlce of
the Purchase Contracts being settled thereby (dr equal or lesser amount as may be required imrdance with the Company's

instructions if the Company elects a Company Catiégnent with respect to all or a portion of thewes of Common Stock that
the Company would otherwise be required to selspant to Section 5.1 of the Purchase Contract Ageed), the Collateral Agent
shall remit such excess, when received, to thelie Contract Agent for the benefit of the Holdexgbject to the proviso set fo

in Section 3.1(iii).

The Consent Agent for the Consent Solicitation is:
Wachovia Bank, National Association

Toll free:
Attention:

THE CONSENT SOLICITATION WILL EXPIRE AT 5:00 P.MNEW YORK CITY TIME, ON MARCH [4], 2005 (AS SUCH
DATE AND TIME MAY BE EXTENDED, THE "EXPIRATION DATE'). IF YOU BENEFICIALLY OWN EQUITY UNITS,
PLEASE CONTACT YOUR CUSTODIAN BANK, DEPOSITARY, BRKER, TRUST COMPANY OR OTHER NOMINEE
THAT IS THE DTC PARTICIPANT WITH RESPECT TO YOUR B@QTY UNITS TO CONFIRM THE DEADLINE FOR
DELIVERY SO THAT YOUR INSTRUCTIONS MAY BE PROCESSEDN A TIMELY MANNER BY YOUR DTC
PARTICIPANT. IF YOUR COMPLETED INSTRUCTIONS ARE NORECEIVED IN A TIMELY MANNER BY YOUR DTC
PARTICIPANT SO AS TO ENABLE THE HOLDER OF YOUR EQUY UNITS TO TIMELY DELIVER A CONSENT, OR IF
FOR ANY OTHER REASON A CONSENT WITH RESPECT TO YOURQUITY UNITS IS NOT TIMELY DELIVERED BY




| THE HOLDER, THE CONSENT WITH RESPECT TO YOUR EQUITWNITS WILL NOT BE VALID.

CENTURYTEL, INC.

CONSENT LETTER
Pursuant to Consent Solicitation Statement
Relating to Outstanding Equity Units
(CUSIP Nos. 156700403 (Corporate Units) and 156@2@%reasury Units))

The Consent Agent for the Consent Solicitation is:

Wachovia Bank, National Associatior

By Registered or Certified Mail: By Hand: By Courier:
Wachovia Bank, National Association Wachovia Bank, National Association Wachovia Bank, National Association
Attn: Attn: Attn:
By Facsimile:
Attention:
G D

To Confirm by Telephone:

For Information, call.

D D

DELIVERY OF THIS CONSENT LETTER TO AN ADDRESS, ORRANSMISSION VIA FACSIMILE, OTHER THAN AS SET
FORTH ABOVE WILL NOT CONSTITUTE VALID DELIVERY.

This Consent Letter relates to the consent sdiicitgthe "Consent Solicitation") being made by @eyTel, Inc. ("CenturyTel"), to
Holders (as defined below) of CenturyTel's outstagdEquity Units (the "Equity Units"), as describiedhe accompanying Consent Solicitation
Statement, dated February [3], 2005 (as it maynbenaled or supplemented, the "Consent Solicitattate®ient"). The Consent Solicitation
Statement and the instructions accompanying thiss@ut Letter should be read carefully before thiasgnt Letter is completed.

Capitalized terms used herein but not defined hdrave the meanings given to them in the Consdititation Statement. The terms and
conditions of the Consent Solicitation set forthtie Consent Solicitation Statement under the oapfrhe Consent Solicitation" are incorporated
in this Consent Letter by reference and form phthe terms and conditions of this Consent Letter.

Holders of Equity Units who wish to consent to Breposed Amendments must deliver their properlypletad and executed Consent
Letter by mail, first-class postage prepaid, haelivery, overnight courier or by facsimile transsig (with an original to be delivered
subsequently) to the Consent Agent (not to Centeljydt its address or facsimile number set forthvalin accordance with the instructions set
forth herein and in the Consent Solicitation StaetnUnder no circumstances should any person temdieliver Equity Units to CenturyTel or
the Consent Agent at any time.

ONLY HOLDERS (AS DEFINED BELOW) ARE ELIGIBLE TO COSENT TO THE PROPOSED AMENDMENTS. For purposes of
the Consent Solicitation, "Holder" means each persther than CenturyTel and its affiliates, shawrthe record of the registrar for the Equity
Units as a holder at 5:00 p.m., New York City tiroa, , 2005 (such date and time, as suehadalttime may be changed from time to
time, the "Record Date"). As of the Record DatkEguity Units were registered in the name of ThepBsitory Trust Company ("DTC") or its
nominee. For purposes of the Consent SolicitaorC [has] granted an omnibus proxy authorizing DFaCticipants ("DTC Participants”) set
forth in the official position listing of DTC as ¢ifie Record Date to execute and deliver Consemetseas if they were the Holders of the Equity
Units held of record in the name of DTC or its noeg. Accordingly, for purposes of the Consent &alion, the term "Holder" means only such
DTC Participants as of the Record Date. Any berafmvner of the Equity Units who is not a Holddrsach Equity Units must arrange for the
person who is the Holder or such Holder's assignemminee to execute and deliver a Consent Lettdrehalf of such beneficial owner.

CenturyTel reserves the right to establish fronetimtime a new date and time as the Record Ddterespect to the Consent Solicitat



and, thereupon, any such new date and time willdeamed to be the "Record Date" for purposes of€tresent Solicitation.

Each Holder who delivers a Consent and does natlyakvoke the Consent on or prior to the ExpoatDate will be deemed to have
agreed to the Proposed Amendments with respectyt&quity Units held by it on the Record Date oy anbsequent holders of such units, and all
such holders shall be referred to collectively @srisenting Holders." Each Consenting Holder wilebétled to receive the Consent Fee if the
conditions set forth herein are satisfied or dubiwed by CenturyTel. Any Holder who does not deli@eConsent, or who delivers a Consent and
validly revokes it on or before the Expiration Datéll not be entitled to receive the Consent Feel the Proposed Amendments, whether or not
they become effective, will not be binding on sititider or its transferees (collectively, "Non-Contsieg Holders"). The Proposed Amendments
will not become effective and CenturyTel will na bbligated to pay the Consent Fee unless, amdmyg titings, CenturyTel receives, on or prior
to the Expiration Date, Consents from Consentinfflels with respect to a majority of the Purchasatta@ts outstanding on the Record Date,
excluding those owned by CenturyTel or its affdist

By execution and delivery hereof, the undersigrechawledges receipt of the Consent Solicitatiorie®teent. The undersigned hereby
represents and warrants that the undersigned @deHof the Equity Units indicated below as of Record Date and has full power and authority
to take the action indicated below in respect ahskquity Units. The undersigned will, upon requegecute and deliver any additional
documents deemed by CenturyTel or the Consent Agdrg necessary or desirable to perfect the uitped's Consent.

The undersigned acknowledges that the undersignestl comply with the provisions of this Consent eeteand complete the information
required herein, to validly consent to the Propo&etendments. The undersigned further acknowledgdsagrees to the following:

@ Subject to the terms andditions set forth in the Consent Solicitationt&taent, CenturyTel and Wachovia
National Bank, National Association (the "Purch@smtract Agent"), will enter into a supplementhe Purchase Contra
Agreement, and CenturyTel, the Purchase ContraehAgnd JPMorgan Chase Bank (the "Collateral Agemitl' enter into an
amendment to the Pledge Agreement (such supplesmeéramendment being hereinafter collectively ref¢to as the
"Supplements"), which will give effect to the Prggd Amendments as described further in the Corgaititation Statement
under the heading "The Consent Solicitation - Galrier

2 This Consent will be bindgion the Holders of Equity Units to which this Gent relates and on any subsequent
holders of such Equity Units, and the Proposed Adnemts will become binding on Consenting Holdersabgeptance of
CenturyTel of the Consents of Holders of more th@%o of the currently issued and outstanding Equitits, excluding any owne
by CenturyTel or its affiliates;

3) Payment of the Consent fee€€onsents validly given and not revoked willhade only if all Payment Conditions
(as defined below under the heading "Consent Fsteuletions") are satisfied or duly waived by Cewnligl, and will only be made
to Consenting Holders giving such Consents and ionllzge manner specified below under the headingn¥ent Fee Instructions;"

4) A Consent Letter delivessidescribed in the Consent Solicitation Statemedér the heading "The Consent
Solicitation - Consent Procedures" and in the utdtons hereto will constitute a binding agreentmttveen the undersigned and
CenturyTel upon the terms and subject to the canditof the Consent Solicitation;

(5) The undersigned will nevoke any Consent it grants hereby except in aaomelwith the procedures set forth
herein and in the Consent Solicitation Statemedeuthe heading "The Consent Solicitation - Reviooadf Consents;" and

(6) The undersigned must Cahsethe Proposed Amendments as a whole; Consatsnot be given in favor of or
against portions of the Proposed Amendments. Iftidersigned delivers a Consent, the undersignikthevdeemed to have
consented to all of the Proposed Amendme

Please indicate by marking the appropriate boxve&lhether you wish to (i) consent to the ProposeteAdments or (ii) not consent to
the Proposed Amendmenténo box is checked, and this Consent Letter is ecuted and delivered to the Consent Agent, the undsgned
will be deemed to have consented to the Proposed Amiments.




CONSENT DO NOT CONSENT

Unless otherwise specified in the table below, @osisent Letter relates to the total stated amotitite Equity Units held of record by t
undersigned at 5:00 p.m., New York City time, oa Becord Date. If this Consent Letter is intendecktate to less than the total stated amount of
the Equity Units so held, the undersigned hasdisite aggregate stated amount of the Equity Uaitsvhich this Consent is given. If the space
provided below is inadequate, list the aggregattedtamounts on a separate signed schedule ardheffiist to this Consent Letter.

The undersigned authorizes the Consent Agent teedtehis Consent Letter to CenturyTel and its esgintatives as evidence of the
undersigned's actions with respect to the PropAseeindments.

The Consents shall be governed by and construadciordance with the laws of the State of New York.

Description of Equity Units as to which Consents & given

Consents with respect to Equity Units
(CUSIP Nos. 156700403 (Corporate Units) and 156705 (Treasury Units))

Aggregate Stated Amount of Equ| Stated Amount With Respect tq
Name and Address of Holde DTC Participant Number(s)* Units Held*** Which Consents are Given**

Total Stated Amount Consenting: $

*If you hold Equity Units registered in differenames, separate Consent Letters must be executetklivered covering each form of
registration.

**This Consent Letter cannot be processed withbig information.

***Unless otherwise indicated, the Holder will beemed to have delivered a Consent with respebkteittire aggregate stated amount
indicated in the column labeled "Aggregate StatetbAnt of Equity Units Held." All stated amounts rhe in multiples of $2¢
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CONSENT FEE INSTRUCTIONS

On the terms and subject to the conditions set foetein and in the Consent Solicitation Statent@ahturyTel agrees to make a one-time
payment (the "Consent Fee") to each Consentingdfiolthe Consent Fee will be paid as stated in thesént Solicitation Statement under the
heading "The Consent Solicitation - Consent Feerit@ryTel expects that the Consent Fee will be tmidonsenting Holders as soon as
practicable after the execution and delivery of $ipplements (such date of payment, the "Paymetat'D&on-Consenting Holders will NOT be
entitled to a Consent Fee. The method of delivéallalocuments, including fully executed Conseantters, is at the election and risk of the
Holder.

In order for a Consent to be valid and effectieg,this Consent Letter must be properly completgdcuted and received by the Consent
Agent on or prior to the Expiration Date and (k9 thonsent must not thereafter be properly revokgut@vided herein and in the Consent
Solicitation Statement. CenturyTel will not be gfalied to pay the Consent Fee for Consents valeliyeted and not revoked unless:



0] CenturyTel receives, on or prior to the Egpion Date, Consents from Consenting Holders vatpect to a majority of the
Purchase Contracts outstanding on the Record Batkyding those owned by CenturyTel or its afféimt

(i) the Supplements are duly executed and dedivdy the Purchase Contract Agent and the Callafagent, as applicable, and

(iii) there is no injunction or other proceedifmending or threatened) or actual or proposed ahangpplicable laws or regulations
which, if adversely determined or if implementeadyuld make unlawful or invalid or enjoin the Cons8&ulicitation, the
execution or effectiveness of the Proposed Amendsnéme payment of the Consent Fee or any tramsaiated theret(

The above conditions (hereinafter collectively redd to as the "Payment Conditions") to Centunsieliligation to pay the Consent Fee
are for the sole benefit of CenturyTel and Centetyay, in its sole discretion, waive Payment Ctiads for all Holders with respect to the
Consent Solicitation, at any time and from timeinoe. No Consent Fees will be paid if any of thaditions described above are not satisfied or
duly waived for any reason.

CenturyTel reserves the right, in its sole disoretind regardless of whether any of the Paymenti@ons have been satisfied, to (i)
terminate the Consent Solicitation or amend, waivenodify any of the terms thereof, including tmeaunt of the Consent Fee or the Record
Date, at any time on or prior to the Expiration ®anhd for any reason, by giving notice to the Cohégent, (ii) extend the Consent Solicitatiol
any time or from time to time for any reason anijl (éfrain from extending the Consent Solicitatioeyond the original Expiration Date or any
date to which the Consent Solicitation has beenipusly extended. In the event that the ConsentiBation is terminated or for any other reason
the Supplements are not executed and delivere@pongent Fee will be paid. Moreover, even if thefBeiments are executed and delivered, if any
other Payment Condition is not satisfied, Centulyii# not be required to pay any Consent Fee.
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The Consent Fee may be paid by check or by wirestes. Please indicate below how and to whom thes€ut Fee should be paid. If
information for payment both by check and by wiansfer is provided or if incomplete or no paymiefdrmation is provided, the Consent Fee
will be paid by check issued in the name of theddoland mailed to the address indicated under "Bipe" below.

i For check:

SPECIAL PAYMENT INSTRUCTIONS SPECIAL DELIVERY INSTRUCTIONS
To be completed ONLY if the check for the Conses I5 to be To be completed ONLY if the check for the Consees §5 to be
issued in the name of and sent to someone othetttiea sent to someone other than the undersigned, beto t
undersigned. undersigned at an address other than that showmediollowing

page.
Issue check to: Mail check to:
NBIME: e NBIME. o sttt aeeaee s
(Please Print) (Please Print)

AGAIESS. .ottt ettt AAIESS: ot
(IncludezlpCode) ................................................................... ( IncludeZ|pCode) ..................................
(Taxpayer ldentification or Social Security Numlst(of Payee)

*Please also complete the enclosed Form W-9.

i For wire transfer:




WIRE TRANSFER INSTRUCTIONS

(Please Print)
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IMPORTANT - READ CAREFULLY

This Consent Letter must be executed by an autai¥TC Participant in exactly the same mannersasaine appears on DTC's official
position listing as of the Record Date. If the Egwinits are held of record by two or more jointlters, all such Holders must sign this Consent
Letter. If a signature is by a trustee, partneecertor, administrator, guardian, attorney-in-facficer of a corporation or other holder actingain
fiduciary or representative capacity for a Holdrrch person should so indicate when signing and sulsnit proper evidence satisfactory to
CenturyTel of such person's authority to so advemalf of such Holder. If a Holder has Equity Uniggistered in different names, separate
Consent Letters must be executed and deliverediiogveach form of registration. Any beneficial owré the Equity Units who is nota DTC
Participant listed on DTC's records for such Equitjts on the Record Date must arrange with thegewho is the DTC Participant of record on
the Record Date to execute and deliver this Corlsettér on behalf of such beneficial owner.

SIGN HERE *

Signature(s) of Holder(s)

Date:

Name(s):

(Please Print)

Capacity (full title):

Address:

(Include Zip Code)

Area Code and Telephone No.:

Tax ldentification or Social Security No.:

GUARANTEE OF SIGNATURE(S)



(If required, see instructions 8 and 9 below

Authorized Signature:

Name and Title:

(Please Print)

Date:

Name of Firm:

*All information, including address, is requiredander for this Consent to be valid.
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INSTRUCTIONS FOR CONSENTING HOLDERS
Forming Part of the Terms and Conditions of the Cosent Solicitation

1. No Alteration; Waiver of Notice of Acceptane. No alternative, conditional or contingent Conseaill be accepted. Consenting
Holders, by execution and delivery of this Condeatter (or facsimile hereof), waive any right taeése notice of the acceptance of their Consent.

2. Inadequate Space.If the space provided above to list the statedwarhand certificate numbers of the Equity Unitsmadequate,
such information should be listed on a separatedide affixed to this Consent Letter.

3. Delivery of this Consent Letter. Upon the terms and subject to the condition$as#t herein and in the Consent Solicitation
Statement, a properly completed and duly executgg of this Consent Letter and any other documesgsired by this Consent Letter must be
received by the Consent Agent at its address airfale number set forth on the cover hereof onr@rgo the Expiration Date (provided that the
executed original of each document sent by facsitnéinsmission on or prior to the Expiration Datgstrbe received by the Consent Agent at its
address prior to 5:00 p.m., New York City time,tba third business day following the Expiration &afThe method of delivery of this Consent
Letter and all other required documents to the €onAgent is at the risk of the Holder, and thevée) will be deemed made only when actually
received by the Consent Agent. In all cases, daffidime should be allowed to assure timely delivélo Consent Letter should be sent to any
person other than the Consent Agent.

4. Expiration Date. The Consent Solicitation expires at 5:00 p.m., Nemk City time, on March [4], 2005, unless Centuey;Tin its
sole discretion, extends the period during whigh@onsent Solicitation is open, in which case énmt'Expiration Date" shall mean the latest
and time to which the Consent Solicitation is egtsh In order to extend the Expiration Date, Cerftat will notify the Consent Agent in writing
or orally (promptly confirmed in writing) of any &ension and will make a public announcement thers¢h not later than 9:00 a.m., New York
City time, on the next business day after the mesly scheduled Expiration Date. CenturyTel magpdtthe Consent Solicitation on a daily basis
or for such specified period of time as they deteenin their sole discretion. Failure by any Holdebeneficial owner of the Equity Units to learn
of such public announcement will not affect theeesion of the Consent Solicitation.

5. Questions Regarding Validity, Form, Legality All questions as to the validity, form, eligiltyli(including time of receipt) and
revocations of Consents will be resolved by Cenfehywhose determinations will be conclusive anddbig (subject to the Purchase Contract
Agent's final approval). CenturyTel reserves thgohiite right to reject any or all Consents and cations that are not in proper form or the
acceptance of which could, in the opinion of Ceyifiel's counsel, be unlawful. CenturyTel also regerthe right to waive any irregularities in
connection with deliveries which CenturyTel mayuieg to be cured within such time as CenturyTeedatnes. None of CenturyTel, the Consent
Agent, any of their respective affiliates or anhi@tperson shall have any duty to give notificattbany such irregularities or waiver, nor shall
any of them incur any liability for failure to giveich notification. Deliveries of Consent Lettersiotices of revocation will not be deemed to t
been made until such irregularities have been caredhived. CenturyTel's interpretation of the teramd conditions of the Consent Solicitation
(including this Consent Letter and the accompanyingsent Solicitation Statement and the instrustioereto and thereto) will be final and
binding on all parties.

6. Holders Entitled to Consent. Only the DTC Patrticipants holding the Equity Wnif record as of the Record Date in DTC may
execute and deliver Consents. Any beneficial ovafi&quity Units who was not a Holder of such Equityits on the Record Date (e.g., if such
securities are held in the name of DTC for the antof the beneficial owner's broker, dealer, comuiad bank, trust company or other nominee
institution as DTC Participant or if ownership b&tEquity Units has been transferred after the ReDate) must arrange with the person who
the Holder on the Record Date to execute and dete Consent Letter on behalf of such benefioigher. All properly completed and executed
Consent Letters received on or prior to the ExjgraDate will be counted, notwithstanding any tfensf the Equity Units to which such Cons:



Letter relates or change in the DTC Participantlimgj such Equity Units in DTC, unless the Consegé#t receives from the Holder who
submitted the Consent Letter a written notice gboation bearing a date later than the date optlog Consent Letter prior to the Expiration Di
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7. Waiver of Rights Under Purchase Contract Aggement with Respect to the Establishment of the Rex Date. By executing
and delivering the Consent Letter, the Holder dlldeemed to waive any and all requirements umgelPtirchase Contract Agreement regarding
the establishment of the Record Date, includingraguirement that such date be established on ardpecific date or during a specific period
prior to the Consent Solicitation.

8. Signatures on this Consent Letter.This Consent Letter must be signed by the Ho&)enmf the Record Date of the Equity Units
with respect to which this Consent is given, aradignature(s) of such Holder(s) must corresportld thie name(s) as set forth in DTC's official
position listing on the Record Date without alteraf enlargement or any change whatsoever.

If any of the Equity Units with respect to whichsi€onsent is given were held of record on the ReBate by two or more joint Holdel
all such Holders must sign this Consent Letteanly Equity Units with respect to which this Consiergiven have different Holders, it will be
necessary to complete, sign and submit as manyatepaopies of this Consent Letter and any necgssmompanying documents as there are
different Holders.

If this Consent Letter is signed by trustees, magnexecutors, administrators, guardians, atterireyact, officers of corporations or
others acting in a fiduciary or representative cépdor a Holder, such persons should indicatehdact when signing, and, unless waived by
CenturyTel, evidence satisfactory to CenturyTatofuthority to so act on behalf of such Holderstrhe submitted with this Consent Letter.

9. Signature Guarantees. All signatures on this Consent Letter must berguni@ed by a firm or other entity identified in BUl7Ad415
under the Securities Exchange Act of 1934, as aestridcluding (as such terms are defined theréi))a bank; (b) a broker, dealer, municipal
securities dealer, municipal securities broker,egoment securities dealer or government secubtieker; (c) a credit union; (d) a national
securities exchange, registered securities asgmtiat clearing agency; or (e) a savings institutiloat is a participant in a Securities Transfer
Association recognized program (each an "Eligib&itution"). However, signatures need not be guaed if this Consent is executed by an
Eligible Institution. If the Holder of the Equityniks is a person other than the signer of this €otketter, see Instruction 8.

10. Revocation of ConsentAny Holder of Equity Units as of the Record Dateontas consented to the adoption of the Proposed
Amendments prior to the Expiration Date may reveleh Consent as to such Equity Units or any poxiosuch Equity Units (in integral
multiples of $25 stated amount only) by deliveragritten notice of revocation executed by suchddobearing a date later than the date of the
prior Consent Letter to the Consent Agent at amgtprior to the Expiration Date. The transfer @& Equity Units after the Record Date will not
have the effect of revoking any Consent theretof@ilally given by a Holder of such Equity Units,ca@ach properly completed, executed and
delivered Consent Letter will be counted notwithsliag any transfer of the Equity Units to which s@@onsent relates or change in the DTC
Participant holding such Equity Units in DTC, urddle procedure for revoking Consents describealhbkls been complied with.

To be effective, a notice of revocation must beiiting, must contain the name of the Holder athefRecord Date, and the aggregate
stated amount of the Equity Units to which it reland must be signed by the same Holder and sathe manner as the original Consent Letter.
All revocations of Consents must be sent to thes€nohAgent at its address set forth in this Conketter.

To be effective, the revocation must be executethbysame Holder of Equity Units and in the samameaas the original Consent Letter
being revoked. A revocation of the Consent willefifective only as to the Equity Units listed on tegocation and only if such revocation
complies with the provisions of this Consent Lettad the Consent Solicitation Statement. Only adelobf the Equity Units as of the Record C
is entitled to revoke a Consent previously giverheheficial owner of the Equity Units must arrangth the Holder as of the Record Date to
execute and deliver on its behalf a revocationngf@onsent already given with respect to such Eduitits. A purported notice of revocation that
is not received by the Consent Agent in a timeghfan as a valid revocation will not be effectiver¢voke a Consent previously given.

A revocation of a Consent may be rescinded onltheyproper execution and delivery at any time pioathe Expiration Date of a new
Consent Letter bearing a date later than the ddteeqrior notice of revocation.
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Prior to the Expiration Date, CenturyTel intendstmsult with the Consent Agent to determine whethe Consent Agent has received
any revocations of Consents. CenturyTel reservesigiint to contest the validity of any such revamad.



11. Waiver of Conditions.CenturyTel reserves the absolute right, subjeepfaicable law, at any time prior to execution aetlvery
of the Supplements to amend, waive or modify tiheseand conditions of the Consent Solicitation.

12. Termination.In the event the Consent Solicitation is abandamragérminated prior to execution and delivery & Bupplements or
the Supplements are not executed and delivereahfpother reason, any Consents given with respdbiet Consent Solicitation will be voided
no Consent Fee will be paid to the Holders witlpees to such Consents. Moreover, even if the Supghés are executed and delivered, if any
other Payment Condition is not satisfied, Centulyili#h not be required to pay any Consent Fee ha ¢vent that the Consent Solicitation is not
completed for any reason, subject to the requirésnefapplicable law, CenturyTel reserves the rightnter into private transactions with Holc
to settle their Purchase Contracts on terms tleasalostantially similar to those contemplated hedeun

13. Questions and Requests for Assistance andditional Copies. Questions concerning the terms of the Consent i&dlan or
requests for assistance in completing this Corisettér should be directed to CenturyTel at the assliand telephone and facsimile number
indicated on the back page of this Consent LeRequests for additional copies of the Consent faflion Statement, this Consent Letter or other
related documents should be directed to the Corfsgent at the address and telephone and facsimitéer indicated on the back page of this
Consent Letter.

IMPORTANT INFORMATION REGARDING FEDERAL INCOME TAX  BACKUP WITHHOLDING

The discussion of federal income tax backup wittimg) set forth below is included for general infation only. Each Holder is urged to
consult such Holder's tax advisor to determinepidmticular federal income tax backup withholdingieequences to such Holder of the Consents
and receipt of the Consent Fee. The discussionmiaesonsider the effect of any applicable foregfate, local, or other tax withholding laws.
Foreign persons should consult their tax advisegarding applicable federal tax withholding requoiests.

Substitute Form W-9

Under the federal income tax laws, the Consent Agey be required to withhold 28% of the amoun&my payment made to certain
Holders pursuant to the Consent Solicitation. laeotto avoid such backup withholding, each Holdasnprovide the Consent Agent with such
Holder's correct Taxpayer Identification NumberI{T) by completing and returning the Substitute /RdNV-9 included herein. In general, if a
Holder is an individual, the TIN is the Social Segunumber of such individual. If the Consent Agé&not provided with the correct TIN, the
Holder may be subject to a $50 penalty imposecdhbynternal Revenue Service. Certain Holders (thiolg, among others, most corporations) are
not subject to these backup withholding and repgrtequirements. For further information regardiagkup withholding and instructions for
completing Substitute Form W-9 (including how tdaib a TIN if the Holder does not have one), théddoshould consult Substitute Form W-9
and the enclosed "Guidelines for Certification akpayer Identification Number on Substitute Form@Wbr the Holder's tax advisor.

Consequences of Failure to File Substitute Form V@

Failure to complete the Substitute Form W-9 mawireqgthe Consent Agent to withhold 28% of the antafrany payments made
pursuant to the Consent Solicitation. Backup witbhmg is not an additional federal income tax. Raittthe federal income tax liability of a pers
subject to backup withholding will be reduced bg tmount of tax withheld. If withholding resultsan overpayment of taxes, the Holder may
claim a refund from the Internal Revenue Service.
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PAYOR'S NAME: CenturyTel, Inc.
Part 1--- PLEASE PROVIDE YOUR TIN IN THE BOX AT RIGHT
SUBSTITUTE AND CERTIFY BY SIGNING AND DATING BELOW
Form W-9 Social Security Number
(If awaiting TIN
Department of the Treasury write "Applied For")
Internal Revenue Service
OR
Payor's Request for Taxpayer Identification
Number ("TIN") Employer Identification Number
(If awaiting TIN write
"Applied For")
Part 2 --- Certificate ---Under penalties of perjury, | certify that:
(1) The number shown on this form is my correct Taxpdgentification Number (or | am waiting for a nuertto be issued for me), apd
(2) I am not subject to backup withholding becausel éah exempt from backup withholding, or (b) | haxat been notified by the
Internal Revenue Service (the "IRS") that | am eabjo backup withholding as a result of a failtweeport all interest or dividendd,
or (c) the IRS has notified me that | am no lorgdsject to backup withholding.
CERTIFICATION INSTRUCTIONS---You must cross outritg2) above if you have been notified by the IR& §ou are currently subjeqt




lto backup withholding because of underreportingriest or dividends on your tax returns. Howeveaftér being notified by the IRS that y
are subject to backup withholding, you receive heonhotification from the IRS that you are no longebject to backup withholding, do npt
cross out such item (2). (Also see instructiontheenclose@uidelines)

SIGNATURE Part 3
IAwaiting TIN
DATE , 20
NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT  IN BACKUP WITHHOLDING OF 28% OF ANY PAYMENTS MADE TO YOU

PURSUANT TO THE OFFER. PLEASE REVIEW THE ENCLOSED " GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION NUMBER
ON SUBSTITUTE FORM W-9" 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 that a Taxpalgentification Number has not been issued to ane, either (1) | have mailed or delivered an appiim to receive a Taxpayer Identificatio
Number to the appropriate Internal Revenue Se@eter or Social Security Administration Officer(@) | intend to mail or deliver an applicationthe near future. | understand that if | do
provide a Taxpayer Identification Number to the €amt Agent by the time of payment, 28% of all réglale payments made to me thereafter will be withHzut that such amounts will be
refunded to me if | provide a certified Taxpayeertification Number to the Depositary within siXg0) days.

Signature

Date , 2005
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Any questions or requests for assistance may leetéil to the CenturyTel at: CenturyTel, Inc., 1@@ryTel Drive, Monroe, Louisiana
71203, Telephone No.: (318) 388-9000, AttentioreaBury Department. Any requests for additionale®pif the Consent Solicitation Statement
or the Consent Letter may be directed to the Cdn&gent at its telephone number and address st ff@low. You may also contact your broker-
dealer, commercial bank, trust company or otherinemholder of Equity Units for assistance conaggrihe Consent Solicitation.

The Consent Agent for the Consent Solicitation is:

Wachovia Bank, National Association

Attention:
)
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

Guidelines for Determining the Proper Identification Number to Give the Payor.Social Security numbers have nine digits separbyetiva
hyphens: i.e., 000-00-0000. Employer identificafmrmbers have nine digits separated by only on&érypi.e., 000000000. The table below w
help determine the number to give the Payor.

For this type of account: Give the For this type of account: Give the EMPLOYER
SOCIAL SECURITY IDENTIFICATION



number of--- numberof—=
1. Individual Fho-Hadivcual 6—-Soleprog
owner LL
2. Two or more individuals | The actual owner of the )
(joint account) account or, if combined | 7. | A valid trt
funds, the first individual trust
on the account (1)
8. | Corporate
3. Custodian accountof a | The minor(2) corporate
minor (Uniform Gift to 9 | Associatic
Minors Act) : !
charitable
4. a. Theusual revocable | The grantor-trustee(1) tax-exem
savings trust (grantor 10. | Partnerst
is also trustee) ' LLC
b. So-called trust The actual owner(1) 11. | A broker
account that is not a
legal or valid trust
under State law 12. | Account \
of Agricul
5.  Sole proprietorship or The owner(3) public ent
single-owner LLC local gove
district, ol
agricultur

(1) List first and circle the name of the persamose number you furnish. If only one person oaiatjaccount has a social security number,

person's number must be furnished.

(2) Circle the minor's name and furnish the mimeocial security number.

(3) You must show your individual name, but you may also enter your business name omtpbusiness as" name. Use either individ
social security number or business's employer ifieation number (if it has one).

(4) List first and circle the name of the legalst, estate or pension trust. (Do not furnishThé of the personal representative or trustee

the legal entity itself is not designated in theaat title.)

Note:

If no name is circled when there is more thaa pame listed, the number will be considered tthbeof the first name listed.

GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9
Page 2

Obtaining a Number
If you do not have a taxpayer identification numbeyou do not know your number,
obtain Form SS-5, Application for a Social SecuNtymber Card (for resident
individuals), Form SS-4, Application for Employeiehtification Number (for businesses
and all other entities), or Form W-7, Applicatia@r fRS Individual Taxpayer
Identification Number (for alien individuals reqeiit to file U.S. tax returns) at the local
office of the Social Security Administration or theernal Revenue Service and apply for
a number
To complete Substitute Form W-9 if you do not hawexpayer identification number,
write "Applied For" in the space for the taxpayaetification number, sign and date the
form, and give it to the requester. Generally, wilithen have 60 days to obtain a
taxpayer identification number and furnish it te iequester. If the requester does not
receive your taxpayer identification number witbih days, backup withholding, if
applicable, will begin and will continue until ydurnish your taxpayer identification
number to the requestt
Payees Exempt from Backup Withholdinc
Payees generally exempted from backup withholdietude the following
e A corporation.
* Afinancial institution.
* An organization exempt from tax under section(&8plor an individual retirement
plan.
* The United States or any agency or instrumenttigyeof.
e A State, the District of Columbia, a possessibthe United States, or any
subdivision or instrumentality there«
« A foreign government, a political subdivisionaforeign government, or any
agency or instrumentality there:
* Aninternational organization or any agency, otrimsentality thereol
« A dealer required to register in securities anomdities registered in the U.S. or a
possession of the U.
* Areal estate investment tru
e A common trust fund operated by a bank under se&#z! (a)
« An exempt charitable remainder trust, or a noerept trust described in section
4947.

Payments of interest not generally subject to bpekithholding include the following

« Payments of interest on obligations issued byviddals. Note: You may be
subject to backup withholding if this interest B0® or more and is paid in the
course of the Payor's trade or business and yoel taivprovided your correct
taxpayer identification number to the Pay

« Payments of tax-exempt interest (including exemigrest dividends under
section 852)

« Payments described in section 6049 (b) (5) to reideat aliens

« Payments on te-free covenant bonds under section 1«

* Payments made by certain foreign organizati

* Payments made to a nominee.

Exempt payees described above should file Sulestitatm W-9 as follows to avoid
possible erroneous backup withholdi

FILE SUBSTITUTE FORM W-9 WITH THE PAYOR BY FURNISHIG YOUR
TAXPAYER IDENTIFICATION NUMBER, WRITE "EXEMPT" ON THE FACE OF
THE FORM, SIGN AND DATE THE FORM AND RETURN TO THEAYOR.

Certain payments other than interest, dividends,patronage dividends, that are not
subject to information reporting are also not sabje backup withholding. For details,
see the regulations under sections 6041, 6041/60dp, and 60504

Privacy Act Notice.---Section 6109 requires most recipients of divitiénterest, or
other payments to give taxpayer identification nemslio Payors who must report the
payments to the IRS. The IRS uses the numbers éatification purposes. Payors must
be given the numbers whether or not recipientseageired to file tax returns. Payors
must generally withhold 30% of taxable interestjaind, and certain other payments
payee who does not furnish a taxpayer identificatiomber to a Payor. Certain penalties
may also apply

Penalties

(1) Penalty for Failure to Furnish Taxpayer Idenification Number. ---If you fail to
furnish your taxpayer identification number to g@&ayou are subject to a penalty of $50
for each such failure unless your failure is duessonable cause and not to willful
neglect.

(2) Failure to Report Certain Dividend and Interest Payments.---If you fail to



* An entity registered at all times under the InvesitrCompany Act of 194(
e Aforeign central bank of issue.

Payments of dividend and patronage dividends no¢igdly subject to backup
withholding include the following

« Payments to nonresident aliens subject to withhgldinder section 144

« Payments to partnerships not engaged in a trabdasiness in the U.S. and which

have at least one nonresident alien par

* Payments of patronage dividends where the amoueived is not paid in mone

* Payments made by certain foreign organizati

¢ Payments made to a nomin

include any portion of an includible payment foteirest, dividends, or patronage
dividends in gross income, such failure will beatesl as being due to negligence and will
be subject to a penalty of 20% on any portion ofiader-payment attributable to that
failure unless there is clear and convincing evigeio the contrary

(3) Civil Penalty for False Information With Respect to Withholding.--- If you make

a false statement with no reasonable basis whafitsein no imposition of backup
withholding, you are subject to a penalty of $5

(4) Criminal Penalty for Falsifying Information ---Wilfully falsifying certifications or
affirmations may subject you to criminal penaliiesuding fines and/or imprisonmel

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX
ADVISOR OR THE INTERNAL REVENUE SERVICE




