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CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum
Title of each class of Amount to offering price aggregate Amount of
securities to be registered be registered per security offering price registration fee
4.75% Convertible Senior
Debentures, Series K, due 2032
$165,000,000(1 104.75%(2)(3, $172,837,50( $15,902
Common Stock, par value
$1.00 per share(4) 4,078,602(5 - - (6)

(1)
(2)

(3)
(4)
()

(6)

Represents the aggregate principal amount of det@mnobriginally issued in August and September 2
Estimated solely for the purpose of calculatingrégistration fee pursuant to Rule 457(c) of theusies
Acto of 1993, as amended, based upon the averape bid and ask prices for the debentures on thalP

Market on October 9, 2002

Exclusive of accrued intere:

Includes associated preference share purchass,nghich prior to the occurrence of certain evevitsnot
be exercisable or evidenced separate from our comriomk <

Represents the number of shares of our common #tatlare issuable upon conversion of the debesture
registered hereby at the conversion price of $pks share. Pursuant to Rule 416 under the Siesuri
Act, the number of shares of common stock regidtbereby shall include an indeterminate number of
shares of common stock that may be issued in cdionesith a stock split, stock dividend, recapitalion
or similar event

No separate consideration will be received fordthares of our common stock issuable upon conveddi
the debentures and, therefore, no registratiomsfesquired pursuant to Rule 457(i) under the Stear
Act.

The registrant hereby amends this registration sttement on such date or dates as may be necessarydelay its effective datt

until the registrant shall file a further amendment that specifically states that this registration sittement shall thereafter become
effective in accordance with Section 8(a) of the 8arities Act or until this registration statement shall become effective on such date as
the Securities and Exchange Commission, acting pwrant to Section 8(a), may determine.

The information in this prospectus is not completeand may be changed. The selling securityholders manot sell these securities unt
the registration statement filed with the Securitis and Exchange Commission is effective. This prosgtus is not an offer to sell th
securities and we are not soliciting offers to buthese securities in any state where the offer or kais not permitted.

Subject to Completion, Dated October 10, 2002

PROSPECTUS

$165,000,000
[CenturyTel Inc.'s Logo Here]

4.75% Convertible Senior Debentures, Series K, du2032
and Shares of Common Stock Issuable upon Conversiarfithe Debentures

We issued the debentures in a private placemettteirthird quarter of 2002 at an issue price of Q,per debenture. Under t
prospectus, the selling securityholders named hearein any supplements hereto may offer and kel tdebentures and the share
common stock issuable upon conversion of their dielves.

The debentures will mature on August 1, 2032. Wié pay interest at a rate of 4.75% per year on phiecipal amount of tr
debentures payable searinually in arrears on February 1 and August lacheyear, beginning February 1, 2003. We may radee
cash some or all of the debentures at any timer @fter August 5, 2006 at redemption prices sahfander “Description of Debentures -
Optional Redemption.”

Holders may convert their debentures prior to migtimto 24.7188 shares of our common stock forhehit,000 principal amount
debentures (equivalent to an initial conversioeenf $40.455 per share based on the principal atraduhe debentures) under any of
circumstances set forth under “Description of Debess —Conversion Rights.The conversion rate may be adjusted as describtic
prospectus. Our common stock is listed on the Newk stock Exchange under the symbol “CTLOh October 8, 2002, the last repo
sale price of our common stock was $24.13.

We will pay contingent interest to the holders ebdntures during any -month period from August 1 to January 31 and -



February 1 to July 31, commencing with the si@nth period beginning August 1, 2006, if the agergrice of a debenture for-
period described herein equals 120% or more opthreeipal amount of such debentures. The amourbaofingent interest payable
debenture in respect of any shenth period will equal the greater of (i) the cabhidends paid by us per share on our common
during that sixmonth period multiplied by the number of sharesmhmon stock issuable upon conversion of a debemtod (i) .1259
of the average price of a debenture for the relfitedtrading day reference period. For a disaussif the special regulations goverr
contingent payment debt instruments, see “Certaited States Federal Income Tax Consequences.”

Holders have the right to require us to purchaberad portion of the debentures on August 1, 200&just 1, 2010 and August
2017. In each case, the purchase price payabldeviqual to 100% of the principal amount of tiedehtures to be purchased plus
accrued and unpaid interest to the purchase d&f.will pay cash for all debentures so purchased\ogust 1, 2006. For any st
purchases on or after August 1, 2010, we may chtogay the purchase price in cash or shares otoonmon stock valued at th
market price (as defined in this prospectus), grambination thereof, except that we will pay atgrued and unpaid interest in cash.

If we undergo a change of control, holders may irequs to purchase for cash all or a portion ofrtHebentures at a purchase p
equal to 100% of the principal amount of the debe® to be purchased plus accrued and unpaid shteréhe purchase date.

The debentures are our senior unsecured obligatibhe debentures rank senior to any of our fusutgordinated debt and equall
right of payment with all of our existing and futuunsecured and unsubordinated debt.

Investing in our debentures or shares of our commorstock involves risks. See “Risk Factors’beginning on page 9 of thi
prospectus.

We will not receive any of the proceeds from thke a3y any of the selling securityholders of the elgiores or the shares of
common stock. The debentures and the shares ofammon stock may be offered in negotiated transastor otherwise, at marl
prices prevailing at the time of sale or at nedetigprices. The timing and amount of any salenatigin the sole discretion of the selli
securityholders. In addition, our common stock rbayoffered from time to time through ordinary becdge transactions on the N
York Stock Exchange. See “Plan of DistributionThe selling securityholders may be deemed to b&éomriters”as defined in tr
Securities Act of 1933. Any profits realized by tbelling securityholders may be deemed to be wridegrg commissions. If the sellit
securityholders use any broker-dealers, any cononigsgaid to broker-dealers and, if broldgalers purchase any debentures or sha
common stock as principals, any profits receivedigh brokedealers on the resale of the debentures or shhoesrmomon stock may |
deemed to be underwriting discounts or commissimuer the Securities Act.

Neither the Securities and Exchange Commission na@ny state securities commission has approved or disproved of thes
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is , 2002

NO DEALER, SALESPERSON OR OTHER PERSON HAS BEEN AORIZED TO GIVE ANY INFORMATION OR TC

MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINEDOR INCORPORATED BY REFERENCE IN TH
PROSPECTUS IN CONNECTION WITH THE OFFER CONTAINEMN ITHIS PROSPECTUS AND, IF GIVEN OR MADE, SU(
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIEDRON AS HAVING BEEN AUTHORIZED BY CENTURYTEL
NEITHER THE DELIVERY OF THIS PROSPECTUS NOR ANY SAIMADE HEREUNDER SHALL UNDER ANY CIRCUMSTANCE
CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGHN THE AFFAIRS OF CENTURYTEL SINCE THE DAT
HEREOF. THIS PROSPECTUS DOES NOT CONSTITUTE AN GRFTO SELL OR A SOLICITATION OF AN OFFER TO BUY AN
SECURITIES OTHER THAN THOSE SPECIFICALLY OFFERED REBY OR ANY SECURITIES IN ANY JURISDICTION WHERI
OR TO ANY PERSON TO WHOM, IT IS UNLAWFUL TO MAKE SOH OFFER OR SOLICITATION. YOU SHOULD ASSUME TH#
THE INFORMATION CONTAINED OR INCORPORATED BY REFERYCE IN THIS PROSPECTUS IS ACCURATE ONLY AS |
THE DATE ON THE FRONT COVER OF THOSE DOCUMENTS.
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FORWARD-LOOKING STATEMENTS

Certain statements contained or incateal by reference in this prospectus that ardistarical facts are intended to be forward-
looking statements within the meaning of the Pev@ecurities Litigation Reform Act of 1995. Theeseafard-looking statements are based on
current expectations only, and are subject to abmurof risks, uncertainties and assumptions, mémyhach are beyond our control. Our
actual results may differ materially from thoseieiptated, estimated or projected if one or moréhese risks or uncertainties materialize,
underlying assumptions prove incorrect. Factorsabald affect actual results include but are irotted to:

. our ability to effectively manage our growth, inding integrating newly acquired properties into
operations, hiring adequate numbers of qualifiaff sind successfully upgrading our billing and
other information systen

. the risks inherent in rapid technological change

. the effects of ongoing changes in the regulatiothefcommunications industry, including the final
outcome of pending regulatory and judicial procagdiaffecting communication companies
generally

. the effects of greater than anticipated cometith our markets

. possible changes in the demand for, or pricingof,products and services, including lower than

anticipated demand for our newly offered products service:

. our ability to successfully introduce new producservice offerings on a timely and cost-effective
basis
. the direct and indirect effects on our businessltieg from the financial difficulties of other

communications companies, including the effect onability to collect receivables from financially
troubled carriers and our ability to access thétabmarkets on favorable terms, &

. the effects of more general factors, such as clsimgaterest rates, in the capital markets, inegain
market or economic conditions or in legislatiorgutation or public policy

These factors, and others, are described in grdatail in Item 1 of our Annual Report on Form 1(ef the year ended December 31, 2001,
which is incorporated by reference in this prospecYou are cautioned not to place undue relianceun forward-looking statements, which
speak only as of the date of the document in wtkiely appear. Except for our obligations to disclusgerial information under the federal
securities laws, we undertake no obligation to tg@ay of our forward-looking statements for argsen.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and curreaparts, proxy statements and other information #ithSEC. You can read and copy that
information at the public reference room of the SE@50 Fifth Street, NW, Washington, D.C. 20548u¥Ynay call the SEC at 1-800-SEC-
0330 for more information about the public refeengom. The SEC also maintains an Internet sitecihratains reports, proxy and
information statements and other information reeydegistrants, like us, that file reports witle tBEC electronically. The SEC’s Internet
address is http://www.sec.gov. You may also obtamain information about us at the offices of Hew York Stock Exchange at 20 Broad
Street, New York, New York 10005 .

We have filed a shelf registration asta¢nt on Form S-3 and related exhibits with the 8B&€er the Securities Act. The shelf
registration statement may contain additional imfation that may be important to you. You may abtacopy of the shelf registration
statement and exhibits from the SEC as indicatedeab

In this document, we “incorporate bference” certain information that we file with tB&C, which means that we can disclose
important information to you by referring to thafarmation. You will be deemed to have notice dfre#lormation incorporated by reference
in this prospectus as if that information was iled in this prospectus. You should therefore readrtformation incorporated by reference
this prospectus with the same care you use whetingthis prospectus. Certain information that welater with the SEC will automatically
update and supersede information incorporated feyenece in this prospectus and information conthinehis prospectus.

We incorporate by reference the follegvdlocuments that we have filed with the SEC purstmthe Securities Exchange Act of 19
as amended (the “Exchange Act”):



. Annual Report on Form 10-K for the year ended Ddwemn31, 2001.

. Quarterly Reports on Form 10-Q for the quarteidesl March 31, 2002 and June 30, 2002.

. Current Reports on Formi8{iled on January 31, 2002, February 1, 2002, M&2, 2002, April 2&
2002, April 29, 2002, May 3, 2002, June 28, 2002y 15, 2002, July 19, 2002, July 26, 2002,
August 13, 2002 (two reports), August 14, 2002, dsid?2, 2002 and October 8, 20

. The description of our common stock contained inregistration statement, as amended and
restated on Form 8-A/A (File No. 1-7784; filed Naveer 19, 1999), and the description of our
related preference share purchase rights containaar registration statement, as amended and
restated on Form-A/A (File No. 1-7784; filed on November 19, 199!

. All documents filed by us with the SEC pursuan$eztions 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectuspaind to the termination of this offerin

At your request, we will provide youtlvia free copy of any of these filings (exceptdghibits, unless the exhibits are specifically
incorporated by reference into the filing). You nraguest copies by writing us at 100 CenturyTel/®rMonroe, Louisiana 71203 ,
Attention: Harvey P. Perry, or by telephoning ug3i3) 388-9000. In addition, so long as any dalrestremain outstanding as “restricted
securities” within the meaning of Rule 144 under Securities Act, we will make available to anydewlof debentures, upon request, at the
same address and phone number, information agéssary to permit sales pursuant to Rule 144 ahel Ri4A under the Securities Act
during any period in which we are not subject totla 13 or 15(d) of the Exchange Act.

PROSPECTUS SUMMARY

This summary highlights selected information frbw prospectus and is not intended to contain all of
the information that may be important to you. Ybawdd read the entire prospectus and the docuntenighich
we have referred you. As used in this prospetiiesterms “CenturyTel,” “we,” “our,” and “us” refer to
CenturyTel, Inc., and not any of its subsidiariesléss the context requires and except under thdihg
“CenturyTel” immediately below, where such termferdo the consolidated operations of CenturyTedt, nd
its subsidiaries).

CenturyTel

We are a regional integrated commuinoatcompany. We are primarily engaged in providotal
telephone communications services in 22 statesaléeprovide long distance, Internet, competitiveal
exchange, broadband data, security monitoringoéimek communications and business information sesviAs
described further below, we recently sold our vasslcommunications business. For the year endeehiles
31, 2001, local telephone services provided 90%uofconsolidated revenues from continuing operation

Our principal offices are located @0XenturyTel Drive, Monroe, Louisiana 71203, tal@pe number
(318) 388-9000.

Operations

Telephone operations.Based on published sources, we believe that evewarently the eighth largest
local exchange telephone company in the UniteceStameasured by the number of telephone access line
served. At August 31, 2002, our telephone subsatiaerved approximately 2.4 million access lime3d
states, primarily in rural, suburban and small arbammunities. All of our access lines are setwedigital
switching technology, which in conjunction with etttechnologies allows us to offer additional prami
services to our customers, including call forwagdiconference calling, caller identification, séiee call
ringing and call waiting.

The following table sets forth information with pest to our access lines as of August 31, 2002:

Number of Access Percent of Access
Lines Lines
Wisconsin 495,690(1) 20.3%
Missouri 484,998(2) 19.9%

Alabama 295, 662 12.1%




Arkansas 270,703 11.1%

Washington 189,465 7.8%
Michigan 116,045 4.7%
Louisiana 104,562 4.3%
Colorado 97,282 4.0%
Ohio 84,455 3.5%
Oregon 77,464 3.2%
Montana 66,272 2.7%
Texas 49,474 2.0%
Minnesota 31,179 1.3%
Tennessee 27,574 1.1%
Mississippi 24,105 1.0%
New Mexico 6,550 -(3)
Idaho 6,074 -(3)
Wyoming 5,526 -(3)
Indiana 5,480 -(3)
lowa 2,082 -(3)
Arizona 1,980 -(3)
Nevads 506 -(3)
2,443,128 100%

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

(3) Represents less than 1%.

Our telephone subsidiaries asgailling fiber optic cable in certain of our highffic markets and hav
provided alternative routing of telephone servigerdiber optic cable networks in several stratagierating area
At August 31, 2002, our telephone subsidiariesdggatoximately 13,800 miles of fiber optic cableuse.
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Other operations. We also provide long distance, Internet, comjvetiiocal exchange, broadband
data, and security monitoring in certain local asgional markets, as well as certain printing azidted business
information services. At August 31, 2002, our latistance business served approximately 572,100 mess in
certain of our markets, and we provided Internetas services to a total of approximately 167,2@@amers,
128,900 of which received traditional dial-up Imtet service and 38,300 of which received retail BBtvices.

In late 2000, we began offerilmgnpetitive local exchange telephone services, aulpiith long
distance, Internet access and other services, ati ®medium-sized businesses in Monroe and Shate
Louisiana, and in late 2001, we began offering lsingervices in Grand Rapids and Lansing, Michigan

)Acquisitions and Dispositions

Wireline acquisitions.On July 1, 2002, we completed the purchase of sissenprising all of the local
exchange telephone operations of Verizon Commupitstinc. (“Verizon”) in the state of Alabama for
approximately $1.020 billion in cash. The assetglpased include (i) all telephone access linesdwhumbere:




nearly 300,000 at the time of purchase) and relptederty and equipment comprising Verizon’s lomathange
operations in 90 exchanges in predominantly rualkets throughout Alabama, (ii) Verizon’s assetsdu®
provide DSL and other high speed data servicesmitte purchased exchanges and (iii) approximatgl90 rout
miles of fiber optic cable within the purchasedheges. The acquired assets do not include Vesaeinéless,
long distance, dial-up Internet, or directory psbing operations, or rights under various Verizontracts,
including those relating to customer premise eqeipmWe did not assume any liabilities of Verizahey than (i)
those associated with contracts, facilities anth@eother assets transferred in connection wighptlirchase and
(i) certain employee-related liabilities, includitiabilities for postretirement health benefits.

On August 31, 2002, we compldteipurchase of assets comprising all of Verizéotal exchange
telephone operations in the stateMi§souri for approximately $1.177 billion in caste assets purchased incly
(i) all telephone access lines (which numbered @gprately 354,000 at the time of purchase) andedlaroperty
and equipment comprising Verizon'’s local exchangerations in 98 exchanges in predominantly rurdl an
suburban markets throughout Missouri, several dEwhre adjacent to properties that we have owned a
operated since 2000, (ii) Verizon’s assets usgaduide DSL and other high speed data servicesmitie
purchased exchanges in Missouri and (iii) an aggeegf approximately 1,400 route miles of fiberioggble
within the purchased exchanges in Missouri. Oueagrent with Verizon relating to assets retaine®&gzon anc
liabilities assumed by us in the transaction aeestiime as those described above for the Alabanchaze.

Wireless operations divestituréOn August 1, 2002, we completed the sale of subathmall of our
wireless operations to an affiliate of ALLTEL Coration (“Alltel”). We agreed on March 19, 2002 tllsour
wireless operations to Alltel for $1.65 billion @ash. Due to a crosswnership restriction that precluded the sa
one minority-owned market, we received approxinya$dl.593 billion in connection with the transactigvhich
we expect to be $1.268 billion after tax). Alltelshagreed to purchase this minority interest frerfou
approximately $68 million, if, among other thingse FCC waives the cross-ownership restrictionrgdo
February 1, 2003. No assurance can be given tisasake will occur.

In connection with this transaatiwe divested our (i) interests in our majorityred and operated
cellular systems, which at June 30, 2002 servedoappately 783,000 customers and had access toxzippately
7.8 million pops, (ii) minority cellular equity iatests representing approximately 1.8 million paip3une 30,
2002, and (iii) licenses to provide Personal Comications Services covering approximately 1.3 millimops in
\Wisconsin and lowa.

Pro Forma Information. For more information on our recent acquisitions divestiture, we refer yo
to the unaudited pro forma consolidated condenisedidial information incorporated by reference frefeom our
current report on Form 8-K dated August 31, 2002 fiad with the SEC on October 8, 2002.

Future acquisitions. We continually evaluate the possibility of acquiriadditional communications
assets in exchange for cash, securities or bothatany given time may be engaged in discussionggotiationd
regarding additional acquisitions. We generallyndbannounce our acquisitions until we have entareda
preliminary or definitive agreement. Over the fast years, the number and size of communicatioopqaties orf
the market has increased substantially. Althougtpomary focus will continue to be on acquiringdrests near
our properties or that serve a customer base trgagh for us to operate efficiently, we may alsguire other
communications interests and these acquisitionkldmve a material impact upon CenturyTel.

Funding Commitments

On October 15, 2002, we are cottemhito redeem $400 million principal amount of cemarketable
debt securities at par value, plus an associattipm payment of approximately $71.1 and accrutatést. We|
are also committed in December 2002 to pay tax@ma®d at $325 million resulting from the saleoof wirelesy
operations. We plan to fund these redemption angpdyments by using cash on hand and borrowindsrusur
$800 million of existing credit facilities .

When used in this prospectus, (1) the term “FG@Bans the Federal Communications Commissio
the term “DSL” means digital subscriber lines, tlugh which we provide high-speed Internet serviog, @) the
term “pops,” whenever used with respect to wirelepsrations, means the population of licensed ntarftased
on independent third-party population estimatesitiplied by Hour proportionate equity intereststime licensed
operators of those markets.




Debentures Covered by this Prospectus

Maturity

Ranking

Interest

Contingent Interest

Conversion Rights

The Debentures

$165 million aggregate principal amount of 4.75%
Convertible Senior Debentures, Series K, due 203
CenturyTel.

August 1, 2032.

The debentures are our senior unsecured obligati
The debentures rank senior to any of our future
subordinated debt and rank equally in right of
payment with all of our existing and future unsecu
and unsubordinated debt. As of June 30, 2002, w¢
had approximately $2.7 billion of unsecured and
unsubordinated debt that would have ranked equg
with the debentures. However, we are a holding
company and, therefore, the debentures will be
effectively subordinated to all existing and future
obligations of our subsidiaries. As of June 30,200
the long-term debt of our subsidiaries was $523.5
million.

4.75% per year on the principal amount payable
semi-annually in arrears on February 1 and Augus
of each year, beginning on February 1, 2003. Wk
pay contingent interest if it becomes payable as

described below and elsewhere in this prospectus

We will pay contingent interest to the holders of
debentures during any six-month period from Aug
1 to January 31 and from February 1 to July 31,
commencing with the six-month period beginning
August 1, 2006, if the average Debenture Price fo
the Applicable Five Trading Day Period (each as
defined in “Description of Debentures —Continge
Interest”) equals 120% or more of the principal
amount of such debentures. The amount of contin
interest payable per debenture in respect of aqy s
month period will equal the greater of (1) the cash
dividends paid by us per share on our common st
during that six-month period multiplied by the
number of shares of common stock issuable upon
conversion of a debenture and (2) .125% of the
average Debenture Price for the Applicable Five
Trading Day Period.

Holders may convert their debentures prior to
maturity, in multiples of $1,000 principal amount,
under any of the following circumstances:

* at any time at the option of the holdehi# t
average sale price (as defined under “Descript
of Debentures —Conversion Rights”) of our
common stock for the last 20 trading days in th
preceding calendar quarter is greater than or
equal to 120% of the conversion price;
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« ifthe credit rating assigned to the debesdlis

reduced to Ba2 or lower by Moody'’s Investor’'s

Service Inc. (“Moody’s”) or BB+ or lower by
Standard and Poor’s Ratings Group (“S&P");

» if we call the debentures for redemption as



Optional Redemption

Purchase of Debentures by
CenturyTel at the Option of
the Holder

Change in Control

Tax Matters

described in this prospectus; or

» upon the occurrence of specified corporate
transactions described under “Description of
Debentures — Conversion Rights —Conversion
Upon Specified Corporate Transactions.

For each debenture surrendered for conversion, a
holder will receive 24.7188 shares of our common
stock. This represents an initial conversion pote
$40.455 per share of our common stock based on the
issue price of the debentures. As described in this
prospectus, the conversion rate may be adjusteerund
certain circumstances.

On or after August 5, 2006, we may redeem for cash
all or part of the debentures at any time at the
redemption prices set forth under “Description of
Debentures —Optional Redemption.”

Holders will have the right to require us to pureha

all or a portion of the debentures on August 1,6200
August 1, 2010 and August 1, 2017. In each case, th
purchase price payable will be equal to 100% of the
principal amount of the debentures to be purchased
plus any accrued and unpaid interest to the puechas
date. We will pay cash for all debentures so pwsebta
on August 1, 2006. For any such purchases on er aft
August 1, 2010, we may choose to pay the purchase
price in cash or shares of our common stock vahted
their market price (as defined under “Descriptién o
Debentures —Purchase of Debentures by CenturyTel
at the Option of the Holder”), or any combination
thereof, except that we will pay any accrued and
unpaid interest in cash.

If we undergo a change in control, holders will dav
the right, at their option, to require us to purdéor
cash all or any portion of their debentures not
previously called for redemption. We will pay a
purchase price equal to 100% of the principal amhoun
of the debentures to be purchased plus any accrued
and unpaid interest to the purchase date.

supplemental indenture described herein to tresat t
debentures as “contingent payment debt instrume
for United States federal income tax purposes.
Holders of debentures are required to accrue aigin
issue discount on a constant yield to maturity dasi
the rate at which we would borrow in a
noncontingent, nonconvertible borrowing, 8.97%
(which we refer to as the “comparable yield”), ever
though the debentures have a stated yield to natuyi
that is significantly lower than the comparablelgie
Holders will therefore recognize taxable income
significantly in excess of cash received while the
debentures are outstanding. Additionally, holders
will generally be required to recognize ordinary
income on the gain, if any, realized (including the
fair market value of the common stock received) op

We and each holder of debentures agreed in the :‘:
ts”




a sale, exchange, conversion or redemption of the
debentures. See “Certain United States Federal
Income Tax Consequences.” No ruling will be
obtained from the Internal Revenue Service
concerning the application of the contingent paymen
debt rules to the debentures. You should consuit yp
own tax advisor concerning the tax consequences|of
an investment in the debentures.

Use of Proceeds We will not receive any proceeds from sales of any
of the securities covered by this prospectus by the
selling securityholders.

Book-Entry Form The debentures are represented by two, permanent
global debentures in definitive, fully-registerexirh
without interest coupons. The global debentureg hav
been deposited with the trustee as custodian fer Th
Depository Trust Company (“DTC”) and registered
in the name of a nominee of DTC in New York, New
York for the accounts of participants in DTC.
Beneficial interests in any of the debentures il
shown on, and transfers will be effected only
through, records maintained by DTC or its nomine
and any such interest may not be exchanged for
certificated securities, except in limited
circumstances described in this prospectus.

0%

Trading The debentures are currently eligible for tradimg i
the Portal Market. However, debentures sold using
this prospectus will no longer be eligible for tiragl
in the Portal Market. Our shares of common stock
are traded on the New York Stock Exchange under
the symbol “CTL.”

Risk Factors

You should carefully consider all of the informatticontained or incorporated by reference in this
prospectus as well as the specific factors u“Risk Factor” beginning on page !

RISK FACTORS

Before purchasing any of our securitifiered by this prospectus, you should carefutlpsider the following risk factors, as well as
the other information contained or incorporatedddfgrence in this prospectus.

Risk Factors Relating to CenturyTel
We have a substantial amount of indebtedne
Principally, as a result of our recaoguisitions, we have a substantial amount of itetktess. See “Capitalization.” This could hinder
our ability to adjust to changing market and ecoitozonditions, as well as our ability to accessdhpital markets to refinance maturing debt

in the ordinary course. In connection with exeqyinir business strategies, we are continuoushuatiab the possibility of acquiring
additional communications assets, and we may @datance acquisitions by incurring additional é@dedness. If we incur significa



additional indebtedness, our credit ratings codddiversely affected. As a result, our borrowingtgcould increase, our access to capital
may be adversely affected and our ability to satisfr obligations under the debentures or our atidgbtedness could be adversely affected.

Our operations have undergone material changes, and actual operating results will differ from theesults indicated
in our historical and pro forma financial statement

As a result of our recently completegtizon acquisitions and wireless divestiture, oix af operating assets differs materially from
those operations upon which our historical finahsiatements are based. Consequently, our histdineacial statements may not be reliable
as an indicator of future results. Moreover, the forma financial information incorporated by refiece in this prospectus, while helpful in
illustrating certain effects of our recently complgtransactions and related financings, doestternat to predict or suggest future operating
results. The pro forma information is presentedlfostrative purposes only and is not necessaniljcative of the operating results or
financial position that would have occurred if stidnsactions had been consummated on the dateés andordance with the assumptions
described in such information, nor is it necesgamidicative of our future operating results ordfirtial position.

In particular, you should be aware thatpro forma information incorporated by refereitthis prospectus reflects our preliminary
allocations of the aggregate purchase price pailden/erizon acquisitions to the Verizon assetsiaed. Such preliminary allocations inclt
the assumption that the fair value of propertynplnd equipment will approximate the carrying eatliereof on the applicable dates of
acquisition. The preliminary estimates of the faitue of the noncurrent assets and liabilitiessatgect to change upon completion of our
valuation analysis. To the extent that final allomas of the purchase price cause our annual digpieat and amortization expense to differ
from that presented in the pro forma informatiamw@al earnings per share will be affected by $€rishare for every $2.4 million difference
in annual depreciation and amortization expensasTior example, if we ultimately allocate an aiaial $95.7 million of the aggregate
purchase price to property, plant and equipmeprésenting a 15% increase in the amount that we pealiminarily allocated to such
assets), our annual depreciation and amortizatiparese would increase by approximately $9.6 mil{@ssuming a composite depreciation
rate of 10%) and our annual earnings per sharediaedrease by approximately $.04 per share fromaremunts presented in the pro forma
information. For more information, see the notethe pro forma information incorporated by refeeherein.

Our future results will suffer if we do not effeately manage our growth.

We expect our future growth to comenfracquiring additional telephone properties, exjrandto new markets, providing service to
new customers, increasing network usage and prayiiditional products and services. Our futuremginadepends, in part, upon our ability
to:

e upgrade our billing and other information syste

« retain and attract technological, managerial ahérotey personnel to work at our Monroe, Louisiana
headquarters and regional offic

» effectively manage our day to day operations whitempting to execute our business strategy of
expanding our wireline operations and our emerginginesse

- realize the projected growth and revenue targetsldped by management for our newly acquired and
emerging businesses, a

* continue to identify new acquisition opportunitteat we can finance, complete and operate on #tteac
terms.

Our rapid growth poses substantiallehagles for us to integrate new operations intoexisting business, to successfully monitor our
operations, costs, regulatory compliance and semyi@lity, and to maintain other necessary intecoatrols. If we are not able to meet these
challenges effectively, our results of operatioras/rhe harmed.

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

As a diversified full service incumbéotal exchange carrier, or ILEC, we have tradaitnbeen subject to significant regulation ft
federal, state and local authorities. This regatatiestricts our ability to raise our rates anddmpete, and imposes substantial compliance
costs on us. In recent years, the communicatiahssiny has undergone various fundamental regulatoayges that have generally reduced
the regulation of telephone companies and permétb@adpetition in each segment of the telephone imguEhese and subsequent changes
could adversely affect us by reducing the feeswleaare permitted to charge, altering our tariffistures, or otherwise changing the nature of
our operations and competition in our industry. &ve unable to predict the future actions of théowsr regulatory bodies that govern us, but
such actions could materially affect our business.

We face competition, which could adversely affest

As a result of various technologicafjulatory and other changes, the telecommunicatimhsstry has become increasingly
competitive, and we expect these trends to contifilne number of companies that have requested @zdhion to provide local exchange
service in our markets has increased in recensyaad we anticipate that others will take siméletion in the future. As an ILEC, our
competitors include competitive local exchangeieesr or CLECs, and other providers (or potentiavjilers) of communications services,
such as Internet service providers, wireless telepltompanies, satellite companies, alternate agresiders, neighboring ILECs, loi



distance companies and cable companies that majdprservices competitive with ours or services @ intend to introduce. We cannot
assure you that we will be able to compete effetfiwith all of these industry participants.

We expect competition to intensify agsult of new competitors and the developmentesi technologies, products and services. We
cannot predict which future technologies, productservices will be important to maintain our conipee position or what funding will be
required to develop and provide these technologiesjucts or services. Our ability to compete sssfdly will depend on how well we
market our products and services, and on our ahdiainticipate and respond to various competitators affecting the industry, including a
changing regulatory environment that may affedfifferently from our competitors, new services thaty be introduced, changes in
consumer preferences, demographic trends, ecormmniditions and discount pricing strategies by caitgs.

Many of our current and potential cotitpes have market presence, engineering, techaima@gimarketing capabilities and financial,
personnel and other resources substantially grad@arours. In addition, some of our competitors i@ase capital at a lower cost than we can,
and have substantially stronger brand names. Capsélg, some competitors may be able to charger@wees for their products and
services, to develop and expand their communicat@on network infrastructures more quickly, to ddapre swiftly to new or emerging
technologies and changes in customer requiremamtisto devote greater resources to the marketidgale of their products and services
than we can.

While we expect our telephone revertaggow as the economy improves, our internal tebeg revenue growth rate ha s slowed in
recent years and may continue to slow during upogrperiods.

We could be harmed by the recent adverse developsnaffiecting other communications companie

Recently, WorldCom, Inc. and severakotarge communications companies have declanekriyatcy or suffered financial
difficulties. Consequently, we recorded a provisionuncollectible receivables, primarily relatedthe bankruptcy of WorldCom, Inc., in the
amount of $15.0 million in the second quarter dd20 Continued weakness in the communications inglgsuld have additional future
adverse effects on us, including reducing our Btiidi collect receivables and to access the camitakets on favorable terms.

Our agreements and organizational documents and laggble law could limit another party’s ability tacquire
us at a premium

Under our articles of incorporationgleahare of common stock that has been benefi@allyed by the same person or entity
continually since May 30, 1987 generally entitles holder to ten votes on all matters duly subuhittea vote of shareholders. As of March
20, 2002, the holders of our ten-vote shares hghdaximately 43.5% of our total voting power. Indéttbn, a number of other provisions in
our agreements and organizational documents, imgualir shareholder rights plan, and various piowss of applicable law may delay, defer
or prevent a future takeover of CenturyTel unlésstakeover is approved by our board of directoings could deprive you of any related
takeover premium for any common stock that you migbeive in the future upon a conversion of thigediéures. See “Description of
Common Stock —Certain Provisions Affecting Takegver

Risk Factors Relating to the Debentures
The debentures are effectively subordinated to tledt of our subsidiaries.

As a holding company, substantiallyodlbur income and operating cash flow is dependpnt the earnings of our subsidiaries and
the distribution of those earnings to, or upon ¥another payments of funds by those subsidiamiess. As a result, we rely upon our
subsidiaries to generate the funds necessary tbaueebligations, including the payment of amountged under the debentures. Our
subsidiaries are separate and distinct legal estithd have no obligation to pay any amounts drsupat to the debentures or, subject to
limited exceptions for tax-sharing purposes, to enaky funds available to us to repay our obligajavhether by dividends, loans or other
payments. Certain of our subsidiaries’ loan agregmeontain various restrictions on the transfefuofls to us, including certain provisions
that restrict the amount of dividends that may iel po us. As of December 31, 2001, the amoungtzfimed earnings of our subsidiaries not
subject to dividend restrictions was approximagdy8 billion. Moreover, our rights to receive asseftany subsidiary upon its liquidation or
reorganization (and the ability of holders of detbess to benefit indirectly therefrom) will be affevely subordinated to the claims of
creditors of that subsidiary, including trade ctedi. As of June 30, 2002, the long-term debtwfsubsidiaries was $523.5 million.

An active trading market for the debentures may msvelop

The debentures are a new issue of giesufor which there currently is no active traglimarket. We cannot assure you that an active
trading market for the debentures will develop ®tathe liquidity or sustainability of any suchnket, the ability of the holders to sell their
debentures or the price at which holders of theedelres will be able to sell their debentures. Futtading prices of the debentures will also
depend on many other factors, including, amongrdttiegs, prevailing interest rates, the marketsfanilar securities, our performance and
other factors. We do not intend to apply for ligtwf the debentures on any securities exchangeyaatomated quotation system.

Investment in the debentures will result in the yBainclusion in your taxable income of amounts sidicantly
in excess of cash received while the debenturesaanstanding.

We and, by purchasing debentures, balter agreed in the supplemental indenture td theadebentures as contingent payment debi
instruments subject to the contingent payment deilations. As a result, if you invest in the dahees, you will be required to include
amounts in income, as original issue discountdivaace of the cash you receive on the debentutesrate at which you will accrue such
original issue discount will be t*comparable yiel” which is the rate at which we would borrow in a comtingent, nonconvertib



borrowing, even though the debentures have a gignily lower stated yield to maturity. You willeéhefore recognize taxable income
significantly in excess of cash received while debentures are outstanding. In addition, you witlognize taxable income upon the
conversion of the debentures equal to the diffexdretween the fair market value of the common steckived and your adjusted tax basis in
the debentures. Gain or loss recognized upon aesatbange or conversion generally will be ordinargature. To the extent that any such
loss may be capital in nature, the deductibilityo€h loss will be subject to limitations. See “@ar United States Federal Income Tax
Consequences.”

Your rights to require us to purchase your debentsrmay not adequately protect yc

On August 1, 2006, August 1, 2010 angjédst 1, 2017, and upon the occurrence of a changantrol of CenturyTel, holders of the
debentures may require us to purchase their detesnty purchase at the option of the holder of dabes on August 1, 2006, or upon the
occurrence of a change of control, will be requii@tie paid in cash. However, it is possible thatwould not have sufficient funds at those
times to make the required purchase of debentBeglsire by us to repurchase the debentures wheriregiqunder the indenture will result in
an event of default with respect to the debentureaddition, certain important corporate eventighsas leveraged recapitalizations that w
increase the level of our indebtedness, may natitate a change in control under the indenture HaAee incurred, and may in the future
incur, other indebtedness with similar change imti@d provisions permitting our holders to accelerar to require us to purchase our
indebtedness upon the occurrence of similar ev@nts some specified dates. See “Description ofddalres —Purchase of Debentures by
CenturyTel at the Option of the Holder” and “—Charig Control.”

The price of our common stock, changes in our criexditing or changes in the credit markets could adsgely
affect the market price of the debenture

The market price for the debentures will be based oumber of factors, including:

. the market price of our common stock, which mayltéa greater volatility in the trading value dfet
debentures than would be expected for nonconvertiebt securities;

. our ratings with major credit rating agencies;
. the prevailing interest rates being paid by otlwnganies similar to us; and

. the overall condition of the financial markets.

The condition of the credit markets @nelvailing interest rates have fluctuated in thet@nd are likely to fluctuate in the future.
Fluctuations in these factors could have an adwefifset on the price and liquidity of the debenture

In addition, credit rating agencies tommally revise their ratings for the companiest tiney follow, including us. The credit rating
agencies also evaluate the communications indasteywhole and may change their credit rating $dvased on their overall view of our
industry. See “— Risk Factors Relating to CentutyFeWe could be harmed by the recent adverse dpuaats affecting other
communications companies.” We cannot be sure tlegditarating agencies will maintain their curreatings on the debentures. A negative
change in our ratings could have an adverse affethe price of the debentures.

USE OF PROCEEDS
We will not receive any of the proceéasn sales of any of the securities covered by pinospectus by the selling securityholders.
EARNINGS RATIOS
Our unaudited ratio of earnings to fixaharges and preferred stock dividends was asateti below for the periods indicated.
Six Months
ended

June 30, 2002
Year Ended December 31, _—

1997 1998 1999 2000 2001 2002
Ratio of earnings to fixed
charges and preferred stock
dividends® 780 325 375 307  3.40 3.06
Ratio of earnings, excluding
non-recurring item&, to
fixed charges and preferred ) o7 595 545 301 257 3.20

stock dividends



Ratio of earnings from

continuing operationso
fixed charges and preferred

stock dividends$Y 591 2.18 2.45 2.07 2.00 2.19

Ratio of earnings from

continuing operations,

excluding non-recurring items

@ to fixed charges and

preferred stock dividenc 2.98 2.01 2.39 2.12 1.89 2.33

1)

()

For purposes of the chart above, “earnings” comsistcome (or income from continuing operatiors agplicable) before
income taxes and fixed charges, and “fixed chargedtide interest expense, including amortized dehtance costs and
preferred stock dividend costs of CenturyTel andsitbsidiaries. No interest expense was allodatdiscontinued
operations for the computation of the ratios framntmnuing operations. We have assumed that owsatolated preferred
stock dividend requirements were equal to the axestarnings that would be required to cover thegedehd
requirements. We computed those pre-tax earnisigg @actual tax rates for each period. The rati@annings to fixed
charges and preferred stock dividends does nardiffaterially from the ratio of earnings to fixduaeges for the periods
indicated in the table abov

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

PRICE RANGE AND DIVIDENDS OF COMMON STOCK

Our common stock is listed on the Nearky'Stock Exchange and is traded under the symBoL:” The following table sets forth the

high and low sale prices, along with the quartdilydends paid, for each of the quarters indicated:

Sales Prices Dividend Paid
per

High Low Common Share
2002
First quarter $ 35.50 $ 28.80 $ .0525
Second quarter 34.45 27.00 .0525
Third quarter 30.60 21.13 .0525
Fourth quarter
(through October 8,
2002) 25.70 22.35 .0525(1)
2001
First quarter $ 39.88 $ 2545 $ .0500
Second quarter 30.42 26.90 .0500
Third quarter 36.50 28.30 .0500
Fourth quarter 35.79 30.25 .0500
2000
First quarter $ 47.31 $ 32.31 $ .0475
Second quarter 40.38 24.44 .0475
Third quarter 32.38 25.25 .0475

Fourth quarter 38.50 26.81 .0475



Q) Anticipated to be paid in November 2002, subjeatdolaration by our board of directo

On October 8, 2002, the last reportdd price of our common stock on the New York StBgkhange was $24.13
per share.

Purchasers of the debentures will moghtitled to receive any quarterly dividends wveitrecord date prior to a conversion date. Future

dividends will depend upon our future earningsafficial condition and other factors affecting owidnd policy. See “Description of
Common Stock —General —Dividends.”

CAPITALIZATION
(Dollars in thousands)
The following table sets forth the @lling information as of June 30, 2002:
. our actual consolidated capitalizati

. our pro forma consolidated capitalization afteriggveffect to our recent Verizon acquisitions, \\es
operations divestiture and sale of debt securi

For additional information regarding#$le transactions, see “Prospectus Summary — Cdury Acquisitions and Dispositions.”
You should read the following table in conjunctieith our consolidated financial statements and ditad pro forma consolidated conden
financial information, and the notes thereto, ipaated by reference into this prospectus.

Adjustments
As of Purchase of Divestiture of Sale of Purchase of Pro Forma
June 30, Alabama Wireless Debt Missouri for

2002 Properties(1) Operations(2)  Securities(3) Properties(4) Adjustments

Cash and cash equivalents $ 302,07 $ (288,000 $ 687,62 $ 665,000 $(1,177,00C $ 189,69!

Short-term debt $ - $ 432,00 $ (432,000 $ -
Long-term debt
CenturyTel, Inc.
4.85% note, due

through 2002. 173,37! (173,375 -
Senior credit facility,

due through 2002 300,00 (300,000 --
Senior notes and

debentures
7.75% Series A, due 2004 50,00( 50,00(
8.25% Series B, due 2024 100,00 100,00
6.55% Series C, due 2005 50,00( 50,00(
7.20% Series D, due 2025 100,00 100,00
6.15% Series E, due 2005 100,00( 100,00
6.30% Series F, due 2008 240,00( 240,00(
6.875% Series G, due 2028 425,00( 425,00(
8.375% Series H, due 2010 500,00( 500,00(
7.75% Series |,

remarketable 2002 400,00( 400,00(
6.02% Series J, due 2007 500,00 500,00(
4.75% Series K, due 2032 -- 165,00( 165,00
7.875% Series L, due 2012 - 500,00 500,00(
9.38% notes, due through
2003 7,97¢ 7,97¢

6.84%(5) Employee Stock
Ownership Plan
commitment, due in
installments throug 2,00( 2,00(



200¢
Net unamortized premiul

and discounts 10, 54¢ 10,54¢
Other 161 161
Total CenturyTel, Inc. Inc 2,659,05! 300,00( (473,375 665,00( 3,150,68:
Subsidiaries 523,52t 523,52¢
Total long-term debt 3,182,58! 300,00( (473,375 665,00( 3,674,211
Less: Current maturities 432,39 432,39°
Total long-term debt

excluding

current maturities 2,750,18! 300,00( (473,375 665,00( 3,241,811

Adjustments

As of Purchase of Divestiture of Sale of Pur.chase. of Pro Forma
June 30, Alaba_ma ere_less Debt Securities(3 Missouri _ for
2002 Properties(1) Operations(2) Properties(4) Adjustments
Stockholders’ equity
Common stock, $1.00 par
value, 350,000,000 shares
authorized, 141,660,660
shares issued and
outstanding 141,66: 141,66:
Paid-in capital 509,93¢ 509,93¢
Retained earnings 1,800,51. 578,15« 2,378,66:
Unearned ESOP shares (2,000 (2,000
Preferred
stock-non-redeemable 7,97¢ 7,97¢
Total stockholders’ equity 2,458,08! -- 578,15 -- -- 3,036,24.
Total capitalization $ 5,640,67 $ 732,00 $ (327,221 $665,00! - $6,710,45
Q) Reflects the $1.020 billion purchase of our Alabaraperties from Verizon on July 1, 2002, usinghcas hand and
borrowings under credit facilities.
(2 Reflects (i) the reduction in debt utilizing caglogeeds received from the sale of our wirelessaijmers on August 1,
2002 and (ii) the estimated gain on the sale offi syperations
(3) Reflects our concurrent sale in the third quarfe2®2 of $165 million of debentures and $500 milliof senior notes.
4)

Reflects the $1.177 billion purchase of Missoudp@rties from Verizon on August 31, 2002, usinghaas hand.
(5) Weighted average interest rate at June 30, 2

DESCRIPTION OF DEBENTURES

The debentures were issued as a separate sesesiof debt securities under an indenture, dated Blarch 31, 1994, between us i
Regions Bank (successor-in-interest to First AnagriBank and Trust of Louisiana and Regions Barlkooisiana), as trustee, and a
supplemental indenture relating to the debentuwrelettively, the “indenture”).

The following summary does not purgorbe complete, and is subject to, and is qualifieits entirety by reference to, all of the
provisions of the debentures and the indentureuklye you to read the indenture and the form ofiteentures, which we have filed with the
SEC as exhibits to the shelf registration stateroémthich this prospectus forms a part, becausg #hred not this description, define your
rights as holders of the debentures.

General
The debentures are limited to an aggeegrincipal amount of $165 million. The debensunéll mature on August 1, 2032.

The debentures were initially offeredarice to investors of $1,000 per debenture.ddt@ntures accrue interest at a rate of 4.75%
per year from August 26, 2002 or from the most meagerest payment date to which interest has Ipa@hor duly provided, payable semi-
annually in arrears on February 1 and August lacheyear, beginning February 1, 2003. In additiem will pay contingent interest if it
becomes payable as described in this prospectaesddtentures are issued only in denominations 60®1principal amount and multiples of
$1,000 principal amount. See “— Interest” and “—@uogent Interest.”

You may have the option to convert ydebentures into shares of our common stock aheersion rate of 24.7188 shares of
common stock per debenture, upon the occurrencertdin events described in this prospectus. Brégjuivalent to an initial conversion
price of $40.455 per share of our common stockdasethe issue price of the debentures. The coirerate is subject to adjustment ug



the occurrence of certain events described belew.“S-Conversion Rights.”

If any interest payment date, matudiye, redemption date or purchase date of a dealecfiails on a day that is not a business day, the
required payment of principal, premium, if any, anigérest will be made on the next succeeding lassimlay as if made on the date that the
payment was due and no interest will accrue onghgiment for the period from and after the intepastment date, maturity date, redemption
date or purchase date, as the case may be, tatih@fthat payment on the next succeeding busatess

Ranking

The debentures are our senior unseakgiations. The debentures rank senior to arguoffuture subordinated debt and rank equ
in right of payment with all of our existing andifine unsecured and unsubordinated debt. The indedbes not limit the aggregate principal
amount of senior debt securities that we may isiseeunder. As of June 30, 2002, we had approgimn&®.7 billion of unsecured and
unsubordinated debt that would have ranked equallythe debentures, including approximately $2lkolm aggregate principal amount of
senior debt securities issued under the indenture.

As a holding company, substantiallyodlbur income and operating cash flow is dependpnt the earnings of our subsidiaries and
the distribution of those earnings to, or upon fanother payments of funds by those subsidianiess. As a result, we rely upon our
subsidiaries to generate the funds necessary tbaueebligations, including the payment of amountged under the debentures. Our
subsidiaries are separate and distinct legal estithd have no obligation to pay any amounts drsupat to the debentures or, subject to
limited exceptions for tax sharing purposes, to enaiiy funds available to us to repay our obligatiovhether by dividends, loans or other
payments. Certain of our subsidiaries’ loan agregmeontain various restrictions on the transfefunfis to us, including certain provisions
that restrict the amount of dividends that may &iel po us. At December 31, 2001, the amount ofirethearnings of our subsidiaries not
subject to dividend restrictions was approximagdy8 billion. Moreover, our rights to receive asseftany subsidiary upon its liquidation or
reorganization (and the ability of holders of deess to benefit indirectly therefrom) will be edfarely subordinated to the claims of
creditors of that subsidiary, including trade ctedi. As of June 30, 2002, the long-term debtwfsubsidiaries was $523.5 million.

Interest

We will pay interest on the debentuata rate of 4.75% per year. In addition, we wélygontingent interest if it becomes payable as
described below. Interest will be based on a 360yaar comprised of twelve 30-day months, and béllpayable semi-annually on February
1 and August 1, beginning on February 1, 2003.r€kerd date for the payment of interest to holelisbe January 15 and July 15 of each
year. We will pay interest on the debentures by wiansfer or by check mailed to the address ofdbestered holders of the debentures ¢
the record date relating to each interest paymatet d

You should be aware that, notwithstagdhe foregoing, you will be required to includacunts in income, as original issue discount,
in excess of the cash you receive on the debenflinesrate at which you will accrue such origirssiue discount will be the “comparable
yield,” which is the rate at which we would borrow in a camtingent, nonconvertible borrowing. You will teéore recognize taxable incol
significantly in excess of cash received while diebentures are outstanding. For more informatiea tlse discussion below in the section
captioned “Certain United States Federal IncomeQamsequences.”

Contingent Interest

Subject to the accrual and record gateisions described below, we will pay contingerérest to the holders of debentures during
any six-month period from August 1 to January 3d from February 1 to July 31, commencing with tixersonth period beginning August
1, 2006, if the average Debenture Price (as defiedalv) for the Applicable Five Trading Day Peri@s defined below) equals 120% or ir
of the principal amount of such debentures. We pal} contingent interest only in cash. “Applicablee Trading Day Period” means the five
trading days ending on the second trading day ineelgl preceding the first day of the relevant simnth period, unless we declare a
dividend for which the record date falls prior ke tfirst day of a six-month period but the payndate falls within such six-month period, in
which case the “Applicable Five Trading Day Perimaéans the five trading days ending on the seaaalihg day immediately preceding
such record date.

The amount of contingent interest pdyaler debenture in respect of any six-month penitidequal the greater of (1) cash dividends
paid by us per share on our common stock duringsikanonth period multiplied by the number of shareswfcommon stock issuable up
conversion of debentures at the then applicablearsion rate and (2) .125% of the average Debeftice for the Applicable Five Trading
Day Period.

Contingent interest, if any, will acerand be payable to holders of debentures as oétoed date for the related common stock
dividend or, if no cash dividend is paid by us dgra quarter within the relevant six-month periodholders of debentures as of the fifteenth
day preceding the last day of the relevant six-imqatriod. Such payments will be paid on the payrdate of the related common stock
dividend or, if no cash dividend is paid by us dgra quarter within the relevant six-month perima the last day of the relevant six-month
period. For information on your obligation to acemriginal issue discount on your debentures, Segtain United States Federal Income
Consequences.”

For financial accounting purposes, @bligation to pay contingent interest on the deberg will constitute an embedded derivative,
the initial value of which is not material to owrtsolidated financial position. Any material chasgeits value will be reflected in our future
income statements in accordance with StatemeninahEial Account Standards No. 133, “AccountingBarivative Instruments and
Hedging Activities.”



“Cash dividends” means all cash dividienn our common stock (whether regular, periagitiaordinary, special, nonrecurring or
otherwise) as declared by our board of directors.

“Trading day” means a day on which common stock:

« is not suspended from trading on any national gioreal securities exchange or association or dver-t
counter market at the close of business,

» has traded at least once on the national or rebgmtarities exchange or association or over-theytay
market that is the primary market for the tradifighe@ common stocl

The “Debenture Price” on any date dedaination means the average of the secondaryanhitt quotations per debenture obtained
by the bid solicitation agent for $10 million pripal amount of debentures at approximately 4:00. pNew York City time, on such
determination date from three unaffiliated secesitiiealers we select, provided that if:

« atleast three such bids are not obtained by thedlicitation agent, ¢
in our reasonable judgment, the bid quotationsiaténdicative of the secondary market value ofdbbentures,

then the Debenture Price will equal (a) the thegpliegble conversion rate of the debentures muétibbiy (b) the average sale price (as def
under “—Conversion Rights”) of our common stock tioe last five trading days ending on such deteation date.

The bid solicitation agent is initiallye trustee. We may change the bid solicitatia@nagout the bid solicitation agent may not be our
affiliate. The bid solicitation agent will solidiids from securities dealers that are believedsolbe willing to bid for the debentures.

Upon determination that holders willdigitled to receive contingent interest which rbagome payable during a relevant six-month
period, on or prior to the start of such six-mopéhiod, we will disseminate a press release thrddmiv Jones & Company, Inc. or
Bloomberg Business News containing this informatiopublish the information on our Web site or thgh such other public medium as we

may use at that time.

Optional Redemption

No sinking fund is provided for the éekures. Prior to August 5, 2006, the debenturesar redeemable. On or after August 5, 2006,
at our option, we may redeem the debentures fdr aaany time in whole, or from time to time in parpon not less than 30 nor more thar
days notice by mail, at the following redemptioicps (expressed as percentages of the principalsntioereof) if redeemed during the 12-
month period beginning on August 5 of each yeaicated, plus accrued and unpaid interest to themgdion date:

Redemption
Year Price
2006 102.85%
2007 102.389
2008 101.909
2009 101.439
2010 100.959
2011 100.489
2012 and thereaftt 100.00%

If we decide to redeem fewer than &the outstanding debentures, the trustee willcsdhee debentures to be redeemed by lot, on a
pro rata basis or by another method the trustesiders fair and appropriate.

If the trustee selects a portion of your debentéoepartial redemption and you convert a portibthe same debentures, the conve
portion will be deemed to be from the portion seddor redemption.

In the event of any redemption in pas, will not be required to:

issue, register the transfer of or exchange angmtebe during a period beginning at the openingusiness 15 days
before any selection of debentures for redemptimhending at the close of business on the eadaston which the
relevant notice of redemption is deemed to have lgéeen to all holders of debentures to be so nedek or

« register the transfer of or exchange any debestuselected for redemption, in whole or in partept the
unredeemed portion of any debenture being redeémyeatt.

Conversion Rights

Subject to the conditions described below, holdeay convert each of their debentures into sharesrocommon stock at



conversion rate of 24.7188 shares of our commarkgier $1,000 principal amount of debentures (e&aivt to an initial conversion price of
$40.455 per share of common stock based on the e of the debentures). The conversion ratelameéquivalent conversion price in
effect at any given time are referred to in thisgprectus as the applicable conversion rate anapihiécable conversion price, respectively,
will be subject to adjustment as described belovokler may convert fewer than all of such holdeesentures so long as the debentures
converted are an integral multiple of $1,000 ppatiamount.

Conversion EventsHolders may surrender their debentures for conweiigito shares of our common stock prior to statediurity if
any of the following conditions is satisfied:

e atany time at the option of the holder if the ager sale price of our common stock for the lagt&ding days in the
preceding calendar quarter is greater than or eéquE20% of the conversion pric

e atany time if the credit rating assigned the délres is reduced to Ba2 or lower by Moody’s or BB#ower by
S&P,

« if we have called the debentures for redemption, or

< upon the occurrence of specified corporate trarmsast
all of which are described further immediately belo

Conversion upon satisfaction of salegrcondition. A holder may surrender any of its debenturesémversion into shares of our
common stock at any time at the option of the hoifdéne average sale price of our common stockHerlast 20 trading days in the preceding
calendar quarter is greater than or equal to 1208tecapplicable conversion price. The “sale prioBbur common stock on any date means
the closing per share sale price (or if no closialg price is reported, the average of the bidashdorices or, if more than one in either case,
the average of the average bid and the averagd askes) on that date as reported in compositesaetions for the principal U.S. securities
exchange on which our common stock is traded ayifcommon stock is not listed on a U.S. natiamakgional securities exchange, as
reported on the Nasdaq Stock Market or, if our camistock is not so reported, the last quoted hizbdor our common stock in the over-
the-counter market as reported by the National &igst Bureau or similar organization. If the bidcpris not available, the closing price
means the market value of our common stock ondite af determination as determined by a nationaltpgnized independent investment
banking firm retained by us for this purpose. Tiustee, which is Regions Bank, will on our beltsfermine at the end of each quarter if the
debentures are convertible and notify us.

Conversion upon credit rating everiven if the debentures are not otherwise corblertit such time, holders may surrender their
debentures for conversion at any time after thditrating assigned to the debentures is reduc&afoor lower by Moody’s or BB+ or lower
by S&P.

Conversion upon redemptiofeven if the debentures are not otherwise corblertt such timea holder may surrender for convers
any of the debentures called for redemption attang prior to the close of business two businegs damediately prior to the redemption
date. If a holder has already delivered a purchasiee or a change in control purchase notice vefipect to a debenture, however, the holder
may not surrender that debenture for conversioih ttvet holder has withdrawn the notice in accordawith the indenture.

Conversion upon specified corporate transactioBsen if the debentures are not otherwise convertibsuch time, if we elect to:

« distribute to all holders of our common stock dartégghts entitling them to purchase, for a pergogbiring within 60
days, shares of our common stock at less tharalkepsice at the time, «

- distribute to all holders of our common stock ossets, debt securities or certain rights to puelas securities,
which distribution has a per share value exceetli®g of the sale price of our common stock on themtaceding
the declaration date for such distributi

then we must notify the holders of the debentutésast 20 days prior to the ex-dividend date for such distribution.

Once we have given such notice, holdeyg surrender their debentures for conversiomatiane until the earlier of the close of
business on the business day prior to theieiiend date or our announcement that such digtab will not take place, provided that a hol
may not convert if the holder will or may otherwis&rticipate in the distribution without conversion

In addition, if we are party to a colidation, merger or binding share exchange pursteantich our common stock would be
converted into cash, securities or other propeartyplder may surrender debentures for conversianyatime from and after the date which is
15 days prior to the anticipated effective datéheftransaction until 15 days after the actual dasch transaction. If we are a party to a
consolidation, merger or binding share exchangsyaunt to which our common stock is converted iatshe securities or other property, then
at the effective time of the transaction, the rightonvert a debenture into common stock will banged into a right to convert it into the
kind and amount of cash, securities or other pitgpehich the holder would have received if the foltad converted its debentures
immediately prior to the transaction. If the tractsan also constitutes a “Change in Control,” anaéel below, a holder can require us to
purchase all or a portion of its debentures asritestbelow under “—Change in Control.”

Conversion Procedures The initial conversion rate is 24.7188 sharesasfimon stock for each $1,000 principal amour



debentures. This is equivalent to an initial cosigar price of $40.455 per share of common stockdas the issue price of the debentures.
You will not receive any cash payment represergiccyued and unpaid interest upon conversion obartere. Instead, upon conversion we
will deliver to you a fixed number of shares of @@mmon stock and any cash payment to accountdotidnal shares. The cash payment for
fractional shares will be based on the sale priagiocommon stock on the trading day immediateigrmto the conversion date. Delivery of
shares of common stock will be deemed to satisfyobligation to pay the principal amount of the eetures, including accrued interest.
Accrued and unpaid interest will be deemed paiflirrather than canceled, extinguished or forfgité/e will not adjust the conversion rate
to account for the accrued interest. If debentagsalled for redemption are converted after angédate for the payment of interest and
prior to the next succeeding interest payment dateh debenture must be accompanied by funds &gtra interest payable on such
succeeding interest payment date on the principalat so converted.

If you wish to exercise your conversiaght, you must deliver an irrevocable conversiotice, together, if the debentures are in
certificated form, with the certificated security,the conversion agent who will, on your behabfyeert the debentures into shares of our
common stock. You may obtain copies of the requiioech of the conversion notice from the conversagient. Beneficial owners of interests
in a global note may exercise their right of cosu@n by delivering to DTC the appropriate instrantform for conversion pursuant to DTC’s
conversion program.

Based on our treatment of the debestimeUnited States federal income tax purposedjszsissed further herein, a holder would be
required to recognize ordinary income upon a caigarof a debenture into our common stock equtidaexcess, if any, between the fair
market value of the common stock received on tmwersion and the holder’s adjusted tax basisard#sbentures. For a more detailed
discussion, see “Certain United States Federahhecbax Consequences.”

Adjustments to Conversion RateThe conversion rate will be subject to adjustmgmaruthe following events:

. the payment of dividends and other distributiongaiée exclusively in shares of our common stockon
common stock

. the issuance to all holders of our common stoakghits or warrants that allow the holders to pusehghares
our common stock at less than the then currentsale; provided that no adjustment will be madedfders o
the debentures may participate in the transactioa lbasis and with notice that our board of dinecto
determines to be fair and appropriate or in sorheratases

. subdivisions or combinations of our common stock;

the payment of dividends and other distributionaltdolders of our common stock consisting of delbt,
securities or assets or certain rights to purcbaseecurities, except for those rights or warraafisrred to in
the second bullet clause above and dividends dret distributions paid exclusively in cash, andleaing
cash dividends or other cash distributions fronrentror retained earnings unless the annualizediatno
thereof per share exceeds 10% of the closing pfitiee shares of common stock on the day precatimgate
of the declaration of such dividend or distributipnovided that no adjustment will be made if alders of the
debenture may participate in the transactions;

. the payment to holders of our common stock in retspka tender or exchange offer, other than anlotdd
offer, by us or any of our subsidiaries for our coom stock to the extent that the offer involvesraggte
consideration that, together with (1) any cashthedair market value of any other consideratioygtde in
respect of any tender offer by us or any of ousilibiries for shares of our common stock consumanatthin
the preceding 12 months not triggering a converpitce adjustment and (2) all-cash distributionalter
substantially all stockholders made within the pding 12 months not triggering a conversion price
adjustment, exceeds an amount equal to 10% of #nkeancapitalization of our common stock on theietjpn
date of the tender offer; al

the distribution to all or substantially all stocitiers of all-cash distributions in an aggregat®amh that,
together with (1) any cash and the fair market @afiany other consideration payable in respeangftender
offer by us or any of our subsidiaries for sharfesur common stock consummated within the precedihg
months not triggering a conversion price adjustnagnt (2) all other all-cash distributions to allsotbstantially
all stockholders made within the preceding 12 memibt triggering a conversion price adjustmenteers an
amount equal to 10% of the market capitalizatioowfcommon stock on the business day immediately
preceding the day on which we declare the distidbut

In the event we elect to make a distidn described in the second or fourth bullet abahich, in the case of the fourth bullet, has a
per share value equal to more than 10% of thepsade of our shares of common stock on the dayqalieg the declaration date for such
distribution, we will be required to give noticettee holders of the debentures at least 20 dags farithe ex-dividend date for such
distribution and, upon the giving of such notide tlebentures may be surrendered for conversianyaime until the close of business on
business day prior to the ex-dividend date or umtilannounce that such distribution will not takecp. No adjustment to the conversion rate
or the ability of a holder of a debenture to cohvéll be made if the holder will or may otherwiparticipate in the distribution without
conversion or in certain other cas



We may increase the conversion ratgeasitted by law for at least 20 days, so longhasiticrease is irrevocable during the period. If
any action would require adjustment of the conwgrsate under more than one of the provisions destrabove, only one adjustment will be
made and that adjustment will be the amount ofsidjent that has the highest absolute value todhdets of the debentures. No adjustment
in the applicable conversion price will be requitadess the adjustment would require an increasiecrease of at least 1% of the applicable
conversion price. If the adjustment is not madeabse the adjustment does not change the applicablersion price by more than 1%, then
the adjustment that is not made will be carriedvBod and taken into account in any future adjustmen

Except as specifically described abdve applicable conversion price will not be subjecadjustment in the case of the issuance of
any of our common stock, or securities convertibie or exchangeable for our common stock.

Purchase of Debentures by CenturyTel at the Optioof the Holder

Holders will have the right to require to purchase the debentures on August 1, 200§)#d, 2010 and August 1, 2017. We will be
required to purchase any outstanding debenturestimh a holder delivers a written purchase naticthe trustee. This notice must be
delivered at any time during the period beginnihtha opening of business on the date that is 2ihbas days prior to the relevant purchase
date and ending on the close of business on thddgsprior to the purchase date. If the purchadiea is given and withdrawn during the
period, we will not be obligated to purchase tHatezl debentures. Our purchase obligation willuligect to some additional conditions
described in the indenture. Also, there is no @swe that we will have enough funds on the dasésdiabove to purchase the debentures. Se
“Risk Factors.”

The purchase price payable pursuatitd@ption described above will be equal to 100%hefprincipal amount of the debentures to
be purchased plus any accrued and unpaid interésé¢ tpurchase date.

We will pay cash for all debentures purchased @mmsto the option described above on August 1, 2B66such purchases on or a
August 1, 2010, we may choose to pay the purchase ip cash or shares of our common stock or amytination of cash and shares of our
common stock, provided that we will pay any accroash interest in cash. For a discussion of théedrtates federal income tax treatment
of a holder receiving cash, shares of common sbo@ny combination thereof, see “Certain Unitedet&ederal Income Tax
Consequences.”

For any purchases on or after Augug010, if we choose to pay the purchase price iolevbr in part in shares of our common stock
or any combination of cash and shares of our comstmek, we will be required, as a condition theyéofgive notice on a date not less than
10 business days prior to each purchase date holdkrs at their addresses shown in the regi$tireaegistrar, and to beneficial owners as
required by applicable law, stating, among othargs:

. whether we will pay the purchase price of the délres in shares of our common stock, or any contioimaf
cash and shares of our common stock, specifyingeheentages of each; a

. the procedures that holders must follow to requé¢o purchase their debentures.

A holder’s notice electing to require us to purehdsbentures must state:

. if certificated debentures have been issued, therdeares certificate numbers, or if not certificatgour notice
must comply with appropriate DTC procedut

. the portion of the principal amount of debentuebe purchased, in multiples of $1,000;

that the debentures are to be purchased by usgnirsuthe applicable provisions of the debentuaes;

for any purchases on or after August 1, 2010, énetbent we elect, pursuant to the notice that weenquired to
give, to pay the purchase price in shares of ommgon stock, in whole or in part, but the purchaseeads
ultimately to be paid to the holder entirely in ledmecause any of the conditions to payment of thiehase price
or portion of the purchase price in shares of @ammon stock is not satisfied prior to the closéudiness on the
last day prior to the purchase date, as describavh whether the holder elects:

Q) to withdraw the purchase notice as to somél af ghe debentures to which it relates, or

(2) to receive cash in respect of the entire purchése for all debentures or portions of debenturdgext to
the purchase notic

If the holder fails to indicate the tiet’s choice with respect to the election describatie final bullet point above, the holder wi# b
deemed to have elected to receive cash in resptu entire purchase price for all debenturesesttip the purchase notice in these
circumstances. For a discussion of the United Staeral income tax treatment of a holder recgigiash instead of shares of our comr



stock, see “Certain United States Federal IncomeCansequences.”

A holder may withdraw any purchase cmtiy a written notice of withdrawal delivered e fpaying agent prior to the close of
business on the last day prior to the purchase @atenotice of withdrawal must state:

. the principal amount of the withdrawn debentures;

. if certificated debentures have been issued, thdicate numbers of the withdrawn debentures f oot
certificated, your notice must comply with apprapei DTC procedures; ai

. the principal amount, if any, which remains subjedhe purchase notice.

If, for any purchases on or after Auglis2010, we elect to pay the purchase price,holevor in part, in shares of our common stock,
the number of shares to be delivered by us wiktdpeal to the portion of the purchase price to he jpeshares of our common stock divided
by the market price of one share of our commonkstde will pay cash based on the market price ldiractional shares.

The “market price” means the averagthefsale prices of our common stock for the fragling day period ending on the third
business day prior to the applicable purchase (ifatee third business day prior to the applicaiechase date is a trading day, or if not, then
on the last trading day prior to the third businéssg), appropriately adjusted to take into accdliatoccurrence, during the period
commencing on the first of the trading days dusaogh five trading day period and ending on such,dztcertain events that would result in
an adjustment of the conversion rate with respeout common stock.

Because the market price of our comstonk is determined prior to the applicable purehdate, holders of the debentures bear the
market risk with respect to the value of our comratwtk to be received from the date the markeepsaetermined to the purchase date. We
may pay the purchase price or any portion of threhmse price in shares of our common stock forl@ages on or after August 1, 2010, on
the information necessary to calculate the markieeps published in a daily newspaper of natianiaulation or is otherwise readily
available.

Upon determination of the actual numifeshares of our common stock to be paid uponrodfase of the debentures, we will
disseminate a press release through Dow Jones &&uwyninc. or Bloomberg Business News containifigitiformation or publish the
information on our Web site or through such othdslig medium as we may use at that time.

A holder must either effect book-ertmansfer or deliver the debentures, together néttessary endorsements, to the office of the
paying agent after delivery of the purchase ndticeceive payment of the purchase price. Youmeidkive payment on the purchase date or
the time of book-entry transfer or the delivenytloé debentures. If the paying agent holds monegourities sufficient to pay the purchase
price of the debentures on the business day fatigwhie purchase date, then:

. the debentures will cease to be outstanding;

. interest, including any contingent interest payabié cease to accrue; and

. all other rights of the holder will terminate, ottikan the right to receive the purchase price wgmivery of the
debentures

This will be the case whether or nablbentry transfer of the debentures is made or hdratr not the debentures are delivered to the
paying agent.

We will comply with the provisions Blule 13e-4 and any other tender offer rules urfieeEixchange Act which may be applicable at
the time. We will file Schedule TO or any other edhle required in connection with any offer by agtirchase the debentures at your op

Change in Control

If a Change in Control as defined betmaurs, a holder of debentures will have the righits option, to require us to purchase for
cash all of its debentures not previously calledéalemption, or any portion of the principal ambtlrereof, that is equal to $1,000 or an
integral multiple of $1,000. The price we are regdito pay will be equal to 100% of the principadaunt of the debentures to be purchased
plus any accrued and unpaid interest to the puectiate.

Within 30 days after the occurrenca @hange in Control, we are obligated to give ®ltblders of the debentures notice of the
Change in Control and of the purchase right arisisi@ result of the Change in Control. We must éédiver a copy of this notice to the
trustee. To exercise the purchase right, a holtigreodebentures must deliver on or before the 88thafter the date of our notice irrevocable
written notice to the trustee of the holder’s eis@®f its purchase right, together with the debergt with respect to which the right is being
exercised. We are required to purchase the detssnturthe date that is 45 days after the daterafiatice.

A Change in Control will be deemed &wé occurred at the time after the debenturesragimally issued that any of the following
occurs:



@ any person, including any syndicate or group deetoé@ a “person” under Section 13(d)(3) of the_rEmge

Act, acquires beneficial ownership, directly orinedtly, through a purchase, merger or other adtijpis
transaction or series of transactions, of sharesiotapital stock entitling the person to exer&6go or more of
the total voting power of all shares of our capstaick that is entitled to vote generally in eless of directors,
other than an acquisition by us, any of our subsigls or any of our employee benefit plans; or

(2) we merge or consolidate into any other person,hemgierson merges into us, or we convey, sellstearor lease
all or substantially all of our assets to anothenspn, other than any transacti

. that does not result in any reclassification, cosia®, exchange or cancellation of outstandingeshaf ou
capital stock, o

. pursuant to which the holders of our common staukédiately prior to the transaction are entitled to
exercise, directly or indirectly, 50% or more o¢ ttotal voting power of all shares of capital stecititled
to vote generally in the election of directorstod tontinuing or surviving corporation immediatafier the
transaction, o

. which is effected solely to change our jurisdictafrincorporation and results in a reclassification
conversion or exchange of outstanding shares of@mmon stock solely into shares of common stock of
the surviving entity

However, a Change in Control will netdeemed to have occurred if either:

(A) the sale price of our common stock for any fivaling days within the period of 10 consecutive tngdilays
ending immediately after the later of the Chang€amtrol or the public announcement of the Changédntrol
in the case of a Change in Control relating to@quasition of capital stock, or the period of 1(hsecutive
trading days ending immediately before the Chandeantrol, in the case of Change in Control retatima
merger, consolidation or asset sale, equals oreglec®05% of the conversion price of the debentureffect on
each of those trading days,

(B)

all of the consideration (excluding cash paymeatdractional shares and cash payments made pursuan
dissenters’ appraisal rights) in a merger or cadatibn otherwise constituting a Change in Contradler clause
(1) or (2) above consists of shares of common st@eled on a national securities exchange or qumdte
Nasdaq National Market (or will be so traded ortgdammediately following the merger or consolida)i and a
a result of the merger or consolidation the delrestbecome convertible into such common stock.

For purposes of these provisions:

. whether a person is a “beneficial owner” will beetenined in accordance with Rule 13d-3 under the
Exchange Act; and

. “person” includes any syndicate or group that wdwddleemed to be a “person” under Section 13(@¥(3)
the Exchange Act.

Rule 13e-4 under the Exchange Act meguihe dissemination of prescribed informatioeeourity holders in the event of an issuer
tender offer and may apply in the event that thelpase option becomes available to the holdergloéntures. We will comply with this rule
to the extent it applies at that time.

The definition of Change in Controllimes a phrase relating to the conveyance, trarsdér or lease or of “all or substantially all” of
our assets. There is no precise, established tiefirdf the phrase “substantially all” under apabte law. Accordingly, the ability of a holder
of the debentures to require us to purchase iterttabes as a result of the conveyance, transflerpsdease of less than all of our assets may
be uncertain.

The foregoing provisions would not resaily provide the holders of the debentures wititection if we are involved in a highly
leveraged or other transaction that may adverdédgtahe holders.

If a Change in Control were to occue, avay not have enough funds to pay the Changentr@gurchase price. In addition, we have
incurred, and may in the future incur, other in@éelpess with similar change in control provisionsmping our holders to accelerate or to
require us to purchase our indebtedness upon therence of similar events or on some specifie@sldf we fail to purchase the debentures
when required following a Change in Control, welwé in default under the indenture. See “Risk &iact
Merger and Consolidation

We may not consolidate or merge witlntw, or sell or otherwise dispose of all or sabsiglly all of our assets to, anott



corporation, unless (1) we agree to obtain a sapghtal indenture pursuant to which the survivintitgor transferee agrees to assume our
obligations under all outstanding senior debt séesr including the debentures, issued underridenture and (2) the surviving entity or
transferee is organized under the laws of the dritates, any state thereof or the District of Guiia.

Although these transactions are peeaiittnder the indenture, certain of the foregoiaggactions would constitute a Change in
Control (as defined herein) permitting each hotdarequire us to purchase the debentures of sudethas described herein.

Limitations on Liens

The indenture provides that CenturyWidllnot, while any of the senior debt securitiggder the indenture remain outstanding
(including the debentures), create or suffer tateaiy mortgage, lien, pledge, security interesttber encumbrance (which we collectively
refer to below as liens) upon our property, whett@y owned or hereafter acquired, unless we shallre the senior debt securities then
outstanding, including the debentures, by suchdigually and ratably with all obligations and intklness thereby secured so long as such
obligations and indebtedness remain so securedavithstanding the foregoing, the indenture will nestrict us from creating or suffering to
exist various types of liens permitted in the indes, including the following:

liens upon property hereafter acquired by us oislien such property at the time of the acquisitiareof,
or conditional sales agreements or title reterdigreements with respect to any such property;

liens on the stock of a corporation that, when digets arise, concurrently becomes our subsid@mrjiens
on all or substantially all of the assets of a ocoation arising in connection with our purchase¢bé

liens for taxes and similar levies, deposits tuse performance or obligations under certain $igeci
circumstances and laws, mechanics’ liens and sifiglas arising in the ordinary course of busindéisss
created by or resulting from legal proceedings dpeiontested in good faith, certain specified zoning
restrictions and other restrictions on the use=af property, interests of lessors in property scitjo any
capitalized lease, and certain other similar ligeiserally arising in the ordinary course of busines

. liens existing on the date of the indenture; and

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

The restrictions in the indenture dissat above would not protect the debenture holihetise event of a highly leveraged transaction
in which unsecured indebtedness was incurred which the liens arising in connection therewith avéreely permitted under the indenture,
nor would it afford protection in the event of coremore highly leveraged transactions in which seg¢undebtedness was incurred by our
subsidiaries. In the event of one or more highltaged transactions in which we incurred securddbitedness, however, these provisions
would require the debentures to be secured eqaatlyratably with such indebtedness, subject t@Xiceptions described above.

Events of Default

The indenture provides that an Everibeffault means that one or more of the followingree has occurred and is continuing with
respect to senior debt securities of a particidaes outstanding under the indenture, includirgdébentures:

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

. failure to pay principal of (or premium, if any, )aime senior debt securities of that series when(ddnether
at maturity, upon redemption, by declaration oreotise) or to make any sinking or analogous fund
payment with respect to that series unless causdely by a wire transfer malfunction or similar ptem
outside our contro

. failure to observe or perform any other covenarihaft series for 60 days after written notice wéhbpect
thereto; ol
. certain events relating to bankruptcy, insolvencyeorganization.

No Event of Default with respect to the senior dsdaturities of a particular series necessarily titomss an Event of Default with
respect to the senior debt securities of any atbges issued under the indenture.

If an Event of Default shall occur and be contiguimith respect to any series and if it is knownhe trustee, the trustee is require
mail to each holder of that series a notice offlient of Default within 90 days of such default.



Upon an Event of Default with respect to any seties trustee or the holders of not less than 2b%ggregate outstanding principal
amount of that series, by notice in writing to asd to the trustee if given by such holders), meglate the principal of all senior debt
securities of that series due and payable immédgjatat the holders of a majority in aggregate tarding principal amount of such series
may rescind such declaration and waive the deiftlle default has been cured and a sum suffi¢g@pay all matured installments of interest
and principal (and premium, if any) has been dapdswith the trustee before any judgment or defoesuch payment has been obtained or
entered.

Holders of senior debt securities may not enfoneeindenture except as provided therein. Subjettteg@rovisions of the indenture
relating to the duties of the trustee, if an EvafiDefault occurs and is continuing the trusted el under no obligation to exercise any of the
rights or powers under the indenture at the requedirection of any holders of the affected senggess, among other things, the holders
shall have offered the trustee indemnity reasonsafigfactory to it. Subject to the indemnificatimovisions and certain limitations contair
in the indenture, the holders of a majority in aggte principal amount of the senior debt secsrifesuch series then outstanding will have
the right to direct the time, method and placeafducting any proceeding for any remedy availabliné trustee or exercising any trust or
power conferred on the trustee with respect to sectes. The holders of a majority in aggregateqipal amount of the then outstanding
senior debt securities of any series affected thgfault may, in certain cases, waive such defawket a default in payment of principal of,
any premium, if any, or interest on, the debt siiesrof that series or a call for redemption af thebt securities of that series.

We will be required to furnish to the trustee arlyua statement regarding our performance of cerddiour obligations under the
indenture.

Discharge and Defeasance

We may discharge our obligations with respect psaries of our senior debt securities outstandimder the indenture, including
the debentures, subject to certain exceptions,ahg time:

(1) we deliver to the trustee for cancellation all tansling senior debt securities of that series and f
which payment in moneys or U.S. government oblaregihas been deposited in trust by us, or

(2) all outstanding senior debt securities of thateseniot previously delivered to the trustee for
cancellation by us shall have become due and payatdre to become due and payable or called for
redemption within one year and we have depositéhl thie trustee the entire amount in moneys or
U.S. government obligations sufficient, withoutmeestment, to pay at maturity or upon redemption
the outstanding senior debt securities, includiriggipal (and premium, if any) and interest duecor
become due to the date of maturity or redemptiod,ibwe shall also pay or cause to be paid akoth
sums payable thereunder with respect to that series

Modification of the Indenture

The indenture contains provisions permitting usemwhuthorized by a board resolution, and the testéh the consent of the
holders of not less than a majority in aggregatecfpal amount of the senior debt securities of a@ges at the time outstanding and affected
by such modification, including the debentureantdify the indenture or any supplemental indenaifecting that series. However, no such
modification may:

) extend the fixed maturity of any senior debt sdmgiof any series, reduce the principal amount
thereof, reduce the rate or extend the time of mantrof interest thereon or reduce any premium
payable upon the redemption thereof, without theseat of the holder of each debt security so
affected, ol

(2 reduce the aforesaid percentage of senior debtiBesuthe holders of which are required to conse
any such supplemental indenture, without the cdnsiethe holder of each senior debt security then
outstanding and affected thereby.

CenturyTel and the trustee may execute, withouttmesent of any holder of senior debt securitiedluiding the debentures, a
supplemental indenture for certain other usual @sep, including the following:

e creating a new series of senior debt securities;
e evidencing the assumption by any successor to @éreliof our obligations under the indenture;
e adding covenants to the indenture for the protaaticthe holders of senior debt securities;

e curing any ambiguity or inconsistency in the indeat or making other provisions as shall not addlgrs
affect the interests of the holders of the sen@tdecurities of any series;

« changing or eliminating any provisions of the intlea provided that there is no outstanding senédat d
security of any series created prior to such chahnggebenefits therefron



Calculations in Respect of Debentures

We are responsible for making all calculationsezhfior under the debentures. These calculatiosdacbut are not limited to,
determinations of the market prices of our commtooksand accrued interest and contingent inter@galple on the debentures. We will make
all these calculations in good faith and, absentifast error, our calculations will be final anadhding on holders of debentures. We will
provide a schedule of our calculations to the &@sand the trustee is entitled to rely upon thei@ey of our calculations without indepenc
verification. The trustee will forward our calcutats to any holder of debentures upon the requdkabdholder.

Governing Law
The indenture and the debentures are governechbycanstrued in accordance with, the laws of tla¢eStf Louisiana.
Form, Registration and Transfer

The debentures were issued in fully registered farne trustee is the registrar of the debenturessévice charge will be made for
any registration of transfer or exchange of delrestwr issue of new debentures in the event afapredemption, but we may generally
require payment of a sum sufficient to cover anxyaaother governmental charge payable in connedtierewith.

Payment and Paying Agents

Payment of principal of and interest on the debmstwill be made in U.S. dollars at the principffice of our paying agent or, at c
option, by check in U.S. dollars mailed or deliviete the person in whose name such debentureistesgf. Subject to certain exceptions
provided for in the indenture, payment of any ifistant of interest on the debentures will be mathe person in whose name such
debenture is registered at the close of businesiseorecord date established under the indenturhéopayment of interest.

The trustee has been designated as our sole payerd and 1500 North 18th Street, Monroe, Louisihaa been designated as the
agent’s office for purposes of payments with respethe debentures. We may at any time desigrtiiti@nal paying agents or rescind the
designation of any paying agents or approve a ahanthe office through which any paying agent aexsept that we will be required to
maintain a paying agent in the Borough of Manhat@ity and State of New York, or Monroe, Louisiana.

Any money set aside by us for the payment of ppialcdf or interest on any debenture that remaircéaimed two years after such
payment has become due and payable will be repaid bn May 31 following the expiration of the twear period and the holder of the
debenture may thereafter look only to us for payttiegreof.

Replacement of Debentures

We will replace any debenture that becomes muti|adestroyed, lost or stolen at the expense offitihéer. The holder should deliv
the debenture or satisfactory evidence of the detstin, loss or theft thereof to us and the truségeindemnity satisfactory to us and the
trustee may be required before a replacement $gouiti be issued.

Concerning the Trustee

The trustee, prior to the occurrence of an Evemefault, undertakes to perform only such dutiearasspecifically set forth in the
indenture and, after the occurrence of an Evetafault, shall exercise the same degree of casepasdent person would exercise in the
conduct of such persanbwn affairs. Subject to such provision, the tadgs not required to exercise any of the rightsawers vested in it k
the indenture at the request, order or directioanyf debenture holders, unless offered reasonabigity or indemnity by such holders aga
the costs, expenses and liabilities which mighinbarred thereby. The trustee is not required fmeex or risk its own funds or incur personal
financial liability in the performance of its dusié the trustee reasonably believes that repaywiesiich funds or liability or adequate
indemnity is not reasonably assured to it. We paly the trustee reasonable compensation and reseliufor reasonable expenses incurre
accordance with the indenture.

The trustee may resign with respect to the debestand a successor trustee may be appointed witheespect to the debentures.

Regions Bank is trustee under the indenture rgjdatrour Series A, B, C, D, E, F, G, H, |, J, K dndenior debt securities. Regions
Bank also serves as trustee for one of our emplbgaefit plans and provides revolving credit arttbotraditional banking services to
CenturyTel.
Book-Entry; Delivery and Form; Global Debentures

As of the date of this prospectus, the debentueesepresented by two, permanent global debentu@sfinitive, fully-registered
form without interest coupons. The global debergae held by the trustee as custodian for DTCregidtered in the name of a nominee of
DTC in New York, New York for the accounts of paipants in DTC.

Except in the limited circumstances described betmiders of debentures represented by intereskeiglobal debentures will not
be entitled to receive debentures in definitiverfor

DTC has advised us as follows: DTC is a limitedgmse trust company organized under the New YorkBagraw, a “banking
organizatio’” within the meaning of the New York Banking Law, amber of the Federal Reserve System, &"“clearing corporatic”



within the meaning of the New York Uniform CommaeaidCode and a “clearing agency” registered purstatite provisions of
Section 17A of the Exchange Act. DTC was creatdubld securities of institutions that have accowvite DTC (which we refer to as
“participants”) and to facilitate the clearance aettlement of securities transactions among itsgi@ants in such securities through
electronic bonk-entry changes in accounts of thiéqgi@ants, thereby eliminating the need for phgbimovement of securities certificates.
DTC'’s participants include securities brokers aadldrs (which may include the initial purchasdogyks, trust companies, clearing
corporations and certain other organizations. Act@e$TC’s book-entry system is also availabletteecs such as banks, brokers, dealers anc
trust companies that clear through or maintainsdamiial relationship with a participant, whetherwedtly or indirectly.

Upon the issuance of the global debentures, DT@iteid on its book-entry registration and transfgstem, the respective principal
amount of the individual beneficial interests regareted by the global debentures to the accoungartitipants. The accounts that were
credited were designated by the initial purchaségrsich beneficial interests. Ownership of benefiriterests in the global debentures was
limited to participants or persons that may holgiiests through participants. Ownership of berafiaiterests in the global debentures will be
shown on, and the transfer of those ownershipeastsrwill be effected only through, records mamgdiby DTC (with respect to participants’
interests) and such participants (with respeda¢oowners of beneficial interests in the globalatgbres other than participants).

So long as DTC or its nominee is the registereddrahnd owner of the global debentures, DTC or siwchinee, as the case may be,
will be considered the sole legal owner of the délres represented by the global debentures fauatioses under the indenture and the
debentures. Except as set forth below, owners méfibi@al interests in the global debentures will he entitled to receive debentures in
definitive form and will not be considered to be thwners or holders of any debentures under tHembttebentures. We understand that u
existing industry practice, in the event an owrfest beneficial interest in the global debenturesirés to take any actions that DTC, as the
holder of the global debentures, is entitled teetdkTC would authorize the participant to take saction, and that participant would
authorize beneficial owners owning through suchigipant to take such action or would otherwisewgmin the instructions of beneficial
owners owning through them. No beneficial owneamiinterest in a global debenture will be ableandfer the interest except in accordance
with DTC's applicable procedures, in addition ty @movided for under the indenture.

Payments of the principal of, premium, if any, ameérest and liquidated damages, if any, on thedelies represented by the gla
debentures registered in the name of and held by &Tits nominee will be made to DTC or its nomingethe case may be, as the registerec
owner and holder of the global debentures.

We expect that DTC or its nominee, upon recei@rof payment of principal, premium, if any, or irgstror additional interest, if
any, in respect of the global debentures, will trgdrticipants’ accounts with payments in amoprtsportionate to their respective beneficial
interests in the principal amount of the globaletghres as shown on the records of DTC or its neaie also expect that payments by
participants to owners of beneficial interestshia gjlobal debentures held through such participaittde governed by standing instructions
and customary practices as is now the case witlrites held for accounts of customers registenethé names of nominees for such
customers. Such payments, however, will be theoresipility of such participants and indirect pagants, and neither we, the trustee nor any
paying agent will have any responsibility or liayifor any aspect of the records relating to, aympents made on account of, beneficial
ownership interests in the global debentures onfaintaining, supervising or reviewing any recamgating to such beneficial ownership
interests or for any other aspect of the relatignbketween DTC and its participants or the relafop between such participants and the
owners of beneficial interests in the global deberg.

Unless and until it is exchanged in whole or intpar debentures in definitive form, the global dahures may not be transferred
except as a whole by DTC to a nominee of DTC oalmpminee of DTC to DTC or another nominee of DTC.

Transfers between participants in DTC will be efiéelcin the ordinary way in accordance with DTC suded will be settled in same-
day funds.

We expect that DTC will take any action permittede taken by a holder of debentures (includingptiesentation of debentures for
exchange as described below) only at the directfamne or more participants to whose account th€ Dferests in the global debentures is
credited and only in respect of such portion ofdggregate principal amount of the debentures ahich such participant or participants has
or have given such direction. However, if theransEvent of Default under the debentures, DTC axilhange the global debentures for
debentures in definitive form, which it will didbtite to its participants.

Although we expect that DTC will agree to the fargg procedures in order to facilitate transferintdrests in the global debentu
among participants of DTC, DTC is under no obligatio perform or continue to perform such procesluaad such procedures may be
discontinued at any time. Neither we nor the tristédl have any responsibility for the performargeDTC or its participants or indirect
participants of its respective obligations undertthles and procedures governing its operations.

If DTC is at any time unwilling to continue as godsitary for the global debentures and a succetsmositary is not appointed by us
within 90 days, we will issue debentures in fulbgistered, definitive form in exchange for the gllotlebentures.

Registration Rights

We entered into a registration rights agreemertt thi¢ initial purchasers of the debentures. If gellithe debentures or shares of
common stock issued upon conversion of the debesturder the shelf registration statement of wttichprospectus forms a part, you
generally will be required to be named as a seBiecurityholder in this prospectus, deliver thiggpectus to purchasers, be subject to certain
civil liability provisions under the Securities Aict connection with such sales and be bound byiegdge provisions of the registration rights
agreement, including certain indemnification praxis. The following summary of the registratioghts agreement does not purport to be
complete, and is subject to, and is qualified sreittirety by reference to, all of the provisiofishe registration rights agreement, which



have filed with the SEC as an exhibit to the shetdfistration statement.

In the registration rights agreement, we agreedhfetbenefit of the holders of debentures and shafreommon stock issuable upon
conversion of the debentures that we will, subjectertain rights to suspend use of this prospectsss our reasonable best efforts to keep the
shelf registration statement effective until thdieat of the time when the debentures coverecdbyshelf registration statement may be sold
pursuant to Rule 144 under the Securities Act erdéite when all of the debentures and the shams afommon stock issuable upon
conversion of the debentures registered underhtélé iegistration statement have been disposed a¢ordance with such registration
statement or Rule 144.

We will pay cash liquidated damages to holderdiefdebentures or holders of common stock issued cgaversion of the
debentures, subject to certain exceptions, if kiedf segistration statement ceases to be effectivesable (subject to certain exceptions, a
“registration default”) from and including the date which any such registration default shall odounut excluding the date on which any
registration default has been cured.

Liguidated damages will accrue on the applicabieggpal amount of the debentures that remain stibfetransfer restrictions under
the Securities Act (“restricted securitiesif)d the applicable conversion price of shares wfreon stock issuable upon conversion of restri
securities at the rate of 0.25% per annum for itlse 90-day period immediately following the ocance of any registration default (and the
rate will increase by an additional 0.25% per anmith respect to each subsequent 90-day periodi),auth registration default has been
cured, up to a maximum rate of 0.50% per annumwillgoay any liquidated damages on regular intepegtment dates. The liquidated
damages will be in addition to any interest paydtde time to time with respect to the debentures.

We will be permitted to suspend the effectivenddb® prospectus and the shelf registration statéihering specified periods in
specified circumstances, including circumstanckging to pending corporate developments or puilirgys with the SEC. If the suspension
exceeds 45 days in any consecutive three-montbgeri90 days in any consecutive 12-month periadywill be obligated to pay liquidated
damages as described above.

All references in this prospectus, in any contexgtiny payment of principal, purchase prices imeation with a purchase of
debentures, and interest or any other amount payabbr with respect to any of the debentures eeengd to include payment of any
liquidated damages pursuant to the registratidmsiggreement.

DESCRIPTION OF COMMON STOCK

The following summary does not purport to be corgpnd is subject to, and is qualified in its agitirby reference to, our articles
incorporation and our bylaws, which are both fitedexhibits to the shelf registration statememttuth this prospectus forms a part.

Our articles of incorporation authorize us to is866,000,000 shares of common stock, $1.00 paevyazgu share. As of October 8 ,
2002, 142,042,818 shares of common stock wereamatistg. The common stock is listed for trading lee ew York Stock Exchange.

General

Voting rights. Under our articles of incorporation, each shdreommmon stock that has been beneficially ownethleysame persc
or entity continuously since May 30, 1987 generalfjitles the holder to ten votes on all mattedy dubmitted to a vote of shareholders.
Otherwise, each share entitles the holder theoeohé vote per share. Accordingly, each share dssueonnection with the conversion of the
debentures will entitle the holder to one vote,,audbject to limited exceptions, each other shmmmmon stock issued by us in the future
will entitle the holder to one vote.

Holders of our common stock do not have cumulativing rights. As a result, the holders of morentb@% of the voting power
may elect all of our directors. Our board of digestis divided into three classes of directorshwiach class serving three-year terms. Each
class is required to be as nearly equal in numbgoasible.

As of March 20, 2002, Regions Bank, the trusteeofa of our employee benefit plans, was the rehotder of common stock
having approximately 28.1% of the total voting pow€all classes of our capital stock. The trustees these shares in accordance with the
instructions of our current and former employees oAMarch 20, 2002, the holders of our ten-votgreh held approximately 43.5% of our
total voting power.

Dividends. Holders of common stock are entitled to receivéddnds when, as and if declared by our boardrefctbrs, out of
funds legally available therefor, subject to thefprences applicable to any outstanding preferi@ksOur ability to pay dividends depends
primarily upon the ability of our subsidiaries taypdividends or otherwise transfer funds to ust&eof our subsidiaries’ loan agreements
contain various restrictions on the transfer ofdsito us, including certain provisions that resttie amount of dividends that may be paid to
us. At December 31, 2001, the amount of retainedimegs of our subsidiaries not subject to divideestrictions was approximately $1.8
billion.

Other rights and provisions In the event we liquidate, dissolve or wind up affairs, holders of common stock are entitled to
receive ratably all of our assets remaining afisf/ing the preferences of our creditors andniblders of any outstanding preferred stock.
Our common stock is not redeemable and has no sptier, conversion or preemptive rights. All ofraautstanding shares of common stock
have been fully paid and are non-assessable.



Preference Share Purchase Rights

We have adopted a Rights Agreement that providethéissuance of one preference share purchasegfoigeach outstanding share
of common stock. If anyone acquires 15% or moreufoutstanding common stock (which we refer tamg\cquiring Person), each holder
of a right, other than the Acquiring Person, wél éntitled to receive upon exercise of each rigiitaonal shares of our common stock ha\
a current market value of two times the exerciseepof $135. In addition, if we are acquired in arger or other business combination or !
or more of our assets or earning power is sold #fere is an Acquiring Person, each holder oghtrwill be entitled to buy, at the exercise
price, common stock of the acquirer having a cumearket value of two times the exercise price.

At any time before there is an Acquiring Person,cae redeem the rights in whole, but not in part %01 per right, or may amend
the Rights Agreement in any way without the consdnite holders of the rights. Prior to an Acquiriferson acquiring 50% or more of our
outstanding common stock, we may exchange thesrigitier than rights held by the Acquiring Per§oncommon stock at an exchange r
specified in the Rights Agreement.

Until a right is exercised, the holder thereofsash, will have no rights as a shareholder. Thieadi 8ot be any adjustment to the
conversion rate of the debentures as a resultofguance or redemption of the rights. The riglilsexpire on November 1, 2006, unless we
extend this date or redeem or exchange the rights.

The complete terms of the rights are containedumRights Agreement, as amended. You should refeut registration statement
relating to our rights, as amended and restatdebom 8-A/A, which is also incorporated by referehegein.

Certain Provisions Affecting Takeovers

Our articles of incorporation and bylaws contairtaia provisions that are intended to enhanceikigdiiood of continuity and
stability in the composition of our board of diret and that may have the effect of delaying, digfgior preventing a future takeover or
change in control of CenturyTel unless the takeavathange of control is approved by our boardifadors. Such provisions may also
render more difficult the removal of our directorsofficers. Certain of our agreements and cepaavisions of applicable law may have
similar effects.

Staggered board Under our articles of incorporation, our boardlwéctors is divided into three classes serviaggered thregeal
terms. Under our articles, directors can be remdnad office only for cause and generally only hg &ffirmative vote of the holders of a
majority of the voting power of all shareholders.

Limits on shareholder actions Our articles provide that shareholder action m&yaken only at an annual or special meeting of
shareholders, and may not be taken by written edredehe shareholders. This provision preventseansolicitations by persons desiring to
acquire CenturyTel or change the composition oftmard of directors. In addition, our articles go@/that shareholders may call a special
meeting of shareholders only if they hold at leastajority of our total voting power.

Fair price provisions. Our articles contain provisions designed to ptevdafeguards for our shareholders when certaneror
former beneficial holders of our stock (referrechgo’related persons”) attempt to effect a busigessbination with us. In general, subject to
various exceptions, a business combination bet@egruryTel and a related person must be approved by

e a majority of our directors

* amajority of our continuing directors (as definedur articles)

«  80% of the total voting power of all shareholdensd

«  two-thirds of the total voting power of sharehokjesther than the related person, present or repied
at the shareholders’ meeting, voting as a sepgrate.

Evaluation of tender offers Our board of directors is required by our arsclend expressly permitted by Louisiana law, tosatsr
various factors when evaluating a business combimaiender or exchange offer, or a proposal byttergerson to make a tender or
exchange offer, including the social and econorffieces of the transaction on CenturyTel and oursglibries as well as on our respective
employees, customers, creditors, and other elenoéthi® communities in which we operate or are teda

Advance Notice Our bylaws establish an advance notice procediireregard to the nomination, other than by ahatdirection
of our board of directors, of candidates for el@cths directors and with regard to other mattetsetbrought before a meeting of our
shareholders. In general, notice must be receiyagimot more than 180 days and not less than @9 mféor to the anniversary date of the
immediately preceding annual meeting of sharehsl@ar, in the event of a special meeting of shddshe or an annual meeting scheduled to
be held either 30 days earlier or later than suctiversary date, such naotice is received by usiwith days of the earlier of the date on wt
we mail notice of such meeting to shareholdersutiiply disclose the meeting date), and must contaitain specified information
concerning, among other things, the person to baimaded or the matter to be brought before the imgetnd concerning the shareholder
submitting the propose



Amendment of our Articles and Bylaws Various provisions of our articles, including ttlassified board provisions, fair price
provisions and those provisions limiting the apilif shareholders to act by written consent, maybecamended except upon the affirmative
vote of both:

*  80% of the total voting power of all shareholders

e two-thirds of the total voting power of sharehokjesther than a related person, present or repgezsan
a shareholde’ meeting, voting as a separate grc

Our bylaws may be adopted, amended, or repealedandbylaws may be adopted by either:
e amajority of our directors and a majority of oentinuing directors, voting as a separate group, or

the holders of at least 80% of the total voting powf all shareholders and two-thirds of the totaing
power of shareholders, other than the related pepmesent or duly represented at a shareholders’
meeting, voting as a separate gro|
As Indicated above, as of MarchZ202, 43.5% of our total voting power is contedlby holders of our ten-vote shares.
Agreements In connection with agreeing on March 19, 200pdochase our wireless business, Alltel Corporagigreed on such
date to refrain for one year from taking variousats to acquire control of us. Our Rights Agreemdiscussed above under “— Preference
Share Purchase Rights”, could also have the effettlaying, deferring or preventing a future tak&oor change of control of CenturyTel.
Other. For additional information about these and offrervisions of our organizational documents andiapple laws that could
have an effect of delaying, deferring, discouragingreventing a change in control of CenturyTely ghould refer to our registration
statement relating to our common stock, as ameadddestated on Form 8-A/A, which is incorporatgddference herein.
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENC ES
The following is a summary of the makeUnited States federal income tax consequentdge@urchase, ownership and disposition
of the debentures and the shares of our commok Bttcwhich the debentures may be converted. Shismary deals only with debentures
and shares of our common stock held as capitatsafggeUnited States federal income tax purposes I8/ Holders.

For purposes of this discussiotl)&. Holder” is a beneficial owner of a debentoreshare of our common stock that for United
States federal income tax purposes is:

Q) a citizen or resident of the United States,

(2 a corporation (or an entity treated as a corpanqtoeated or organized in or under the laws olthied States,
any state thereof or the District of Columt

3) an estate, the income of which is subject to Un8&tes federal income taxation regardless obitsce, or

“) a trust, if a United States court is able to exsrgrimary supervision over the administrationhef trust and one
or more United States persons have the authoritgmtrol all substantial decisions of the trust.

If a partnership (including forghpurpose any entity treated as a partnership fidied States federal income tax purposes) is a
beneficial owner of debentures or shares of ourmsomstock, the treatment of a partner in the paship will generally depend upon the
status of the partner and upon the activities efghrtnership. A holder of debentures or sharesioEommon stock that is a partnership, and
the partners in such partnership, should conseit thx advisors about the United States federadrime tax consequences of holding and
disposing of debentures and shares of our comnooh.st

Unless otherwise stated, this sumgrdaes not deal with special classes of holderdh sis:

. banks
. thrifts
. real estate investment trusts

. regulated investment companies

. insurance companies



. dealers in securities or currencies

. tax-exempt investors

holders that hold the debentures as part of a hetigeldle, “synthetic security” or other integchteansaction
for United States federal income tax purpc

holders whose functional currency is net thS. dollar and
. holders that are not U.S. Holders.

Further, this summary does notudel any description of any alternative minimumdarsequences, United States federal estate o
gift tax laws or the tax laws of any state, locafareign government that may be applicable todélentures or the shares of our common
stock.

This summary is based on the I@eRevenue Code of 1986, as amended, the Treasguiations promulgated thereunder and
administrative and judicial interpretations theref as of the date hereof, and all of which angject to change and differing interpretations,
possibly on a retroactive basis. No statutory digial authority directly addresses the treatménthe debentures or instruments similar to the
debentures for United States federal income tapqmes. The Internal Revenue Service recently iskaed Rul. 2002-31, which addresses
certain United States federal income tax conseqseotdebt instruments that have terms similahéodebentures. The discussion in this
section of the prospectus is based, in part, orcdhelusions reached by the IRS in Rev. Rul. 2BD2However, those conclusions were be
on a particular set of facts and assumptions. Tbanebe no assurance that the IRS will not takeptistion that the conclusions reached in
Rev. Rul. 2002-31 do not apply to the debentunad,saiccessfully challenge one or more of the canghs described in this prospectus.

We urge prospective investors to sult their tax advisors with respect to the tax cosequences to them of the purchase,
ownership and disposition of debentures and shared our common stock in light of their own particular circumstances, including the
tax consequences under state, local, foreign andhetr tax laws and the possible effects of changeslimited States federal and other ta
laws.

Classification of the Debentures

Pursuant to the terms of the supplatal indenture, each holder, by purchasing delbbesitagreed to treat the debentures for United
States federal income tax purposes as indebtednbgect to the regulations governing contingennpayt debt instruments, and to be bound
by our application of those regulations to the aéines, including our determination of the ratevhich interest will be deemed to accrue, as
original issue discount, on the debentures. Theaeter of this discussion assumes that the deteEntuitl be treated in accordance with that
agreement and our determinations. However, thegorapplication of the regulations governing congimgpayment debt instruments to a
holder of a debenture is uncertain in a numbeespects, and no assurance can be given that theilR®t successfully assert that the
debentures should be treated differently. Suchirtreat could affect the amount, timing and charasténcome, gain or loss in respect of an
investment in the debentures. In particular, itlmige determined that a holder should have acdnieckst income at a lower rate, should not
have recognized income or gain upon a conversigts oebentures, or should have recognized cagtial upon a taxable disposition of its
debentures.

Original Issue Discount

Under the rules governing contirtgeayment debt instruments, a holder will generb#yrequired to accrue interest income on the
debentures as original issue discount, in the atsalescribed below, regardless of whether the halses the cash or accrual method of tax
accounting. Accordingly, holders will likely be ngiced to include interest in taxable income in egehr in excess of the accruals on the
debentures for non-tax purposes and in excessyddtated or contingent interest payments actualtgived in that year.

A holder must accrue on its debentures an amountigihal issue discount as ordinary income fortgaiStates federal income tax
purposes, for each accrual period prior to ancutioly the maturity date of the debentures, thaaibsqu

e the product of (i) the adjusted issue price (asedfbelow) of the debentures as of the beginnfrigeaccrual period
and (ii) the comparable yield to maturity (as defirbelow) of the debentures, adjusted for the ken§the accrual
period,

e divided by the number of days in the accrual peréodi

e multiplied by the number of days during the accpgtiod that the holder held the debentures.

The “issue pricef a debenture is the first price at which a sutt&thamount of the debentures is sold to the pulblkcluding bon
houses, brokers or similar persons or organizatetiag in the capacity of underwriters, placemsgents or wholesalers. The “adjusted issue
price” of a debenture is its issue price, incredsedny original issue discount previously accrukgtermined without regard to any
adjustments to interest accruals described beloddacreased by the projected amounts of any pagméth respect to the debentur



Under the rules governing contirtggayment debt instruments, we are required td#éskathe “comparable yield” for the
debentures. We have determined that the compayaditefor the debentures is the annual yield we iancur, as of the initial issue date, on
a fixed-rate, nonconvertible debt security withaemtingent payments, but with terms and conditiherwise comparable to those of the
debentures, including the level of subordinatient, timing of payments and general market conulitidut excluding any adjustments for
liquidity or the risk of any contingencies with pest to the debentures. Accordingly, we have detertithe comparable yield to be 8.97%,
compounded semi-annually.

We are required to provide to haddsolely for United States federal income taxppses, a schedule of the projected amounts of
payments on the debentures. This schedule mustigedtie comparable yield. Our determination ofpfigected payment schedule for the
debentures includes estimates for payments of rogentit interest and an estimate for a payment ainhataking into account the conversion
feature. Holders may obtain the projected paymemtdule by submitting a written request at the eskiset forth in “Where You Can Find
More Information.”

THE COMPARABLE YIELD AND THE SCHEDLE OF PROJECTED PAYMENTS ARE NOT DETERMINED FOR ANY
PURPOSE OTHER THAN FOR THE DETERMINATION OF A HOLBES ORIGINAL ISSUE DISCOUNT ACCRUALS AND
ADJUSTMENTS THEREOF IN RESPECT OF THE DEBENTURESHONITED STATES FEDERAL INCOME TAX PURPOSES, AN
DO NOT CONSTITUTE A PROJECTION OR REPRESENTATION ®ERDING THE ACTUAL AMOUNTS PAYABLE TO HOLDERS
OF THE DEBENTURES.

Adjustments to Original Issue Discount Accruals orthe Debentures

If a holder receives actual paymemith respect to the debentures in a taxable tyeaiin the aggregate exceeded the total amount
of projected payments for that taxable year, tHddrawill incur a “net positive adjustment” equalthe amount of such excess. The holder
will treat the “net positive adjustment” as addii@d interest income for the taxable year. For phigpose, the payments in a taxable year
include the fair market value of property receiwethat year.

If a holder receives actual payraemith respect to the debentures in a taxable tyeiin the aggregate were less than the amo
the projected payments for that taxable year, tiden will incur a “net negative adjustment” eqtmthe amount of such deficit. This
adjustment will (a) reduce the holder’s interesbime on the debentures for that taxable year, @t ¢the extent of any excess after the
application of (a), give rise to an ordinary logghe extent of the holder’'s income on the debestduring prior taxable years, reduced to the
extent such interest was offset by prior net negaddjustments.

Sale, Exchange, Conversion or Redemption

Generally, the sale or exchanga débenture, or the redemption of a debentureafsin,owill result in taxable gain or loss to a
holder. In addition, as described above, our cattn of the comparable yield and the scheduleajepted payments for the debentures
includes the receipt of common stock upon convarsica debenture as a contingent payment with cédépehe debentures. Accordingly, we
intend to treat the receipt of our common stoclaliylder upon the conversion of a debenture, on tipe exercise by a holder of its right to
require us to purchase debentures where we el@atytthe purchase price in shares of our commaksés a contingent payment. Under this
treatment, such a conversion also will result katde gain or loss to the holder. As described abbwlders are generally bound by our
determination of the comparable yield and the saleedf projected payments.

The amount of gain or loss on abda sale, exchange, conversion or redemptionagilial the difference between (a) the amou
cash plus the fair market value of any other prigpeaceived by the holder, including the fair markalue of any common stock received, .
(b) the holder’s adjusted tax basis in the debestuk holder’s adjusted tax basis in a debenturangndate generally will equal the holder’s
original purchase price for the debentures, in@édxy any original issue discount previously acdrog the holder (determined without
regard to any positive or negative adjustmentstierést accruals described above), and decreaste laynount of any projected payments
the debentures projected to have been made ththagdate. Gain recognized upon a sale, exchaongegecsion or redemption of a debent
generally will be treated as ordinary interest imeg any loss will be ordinary loss to the extenintérest previously included in income, and,
thereafter, as capital loss (which will be longatdf the debenture is held for more than one yé&iarg deductibility of net capital losses is
subject to limitations.

A holder’s tax basis in shares @f common stock received upon a conversion of &idkeioe, or upon a holderexercise of its rigl
to require us to purchase debentures where wetelgety the purchase price in shares of our comstaek, will equal the then current fair
market value of such common stock. The holder’slingl period for the shares of our common stockiveckewill commence on the day after
the date of conversion or purchase.

Purchasers of Debentures at a Price other than th&djusted Issue Price

A holder that purchases debenturdéise secondary market for an amount that diffiers the adjusted issue price of the debentures
at the time of purchase will be required to acénterest income on the debentures in the same masreeholder that purchased debentur
the initial offering. A holder must also reasonaallocate any difference between the adjusteckipsice and the holder’s tax basis in the
debentures to daily portions of interest or pra@dgbayments over the remaining term of the debestulf the purchase price of the
debentures is greater than the adjusted issue gie@mount of the difference allocated to a dadstion of interest or to a projected payn
is treated as a “negative adjustment” on the deyd#ily portion accrues or the payment is mad@ewtssely. If the purchase price of the
debentures is less than the adjusted issue phiegmount of the difference allocated to a dailgtipo of interest or to a projected payment is
treated as “positive adjustme” on the day the daily portion accrues or the payngemade, respectively. Any such negative or pos



adjustment will decrease or increase, respectivieé/holder’s adjusted tax basis in the debentures.

Certain holders will receive Forf@39-OID that report interest accruals on theiretebres. Those forms will not reflect the effect
of any positive or negative adjustments resultiognfthe holder’s purchase of debentures in therstany market at a price different from
adjusted issue price of the debentures on theadgerchase. Holders are urged to consult theiativisors as to whether, and how, such
adjustments should be taken into account in deteéngitheir interest accruals with regard to theesdbres.

Distributions on Our Common Stock

Distributions on shares of our coommnstock that are paid out of our current or acdated earnings and profits, as defined for
United States federal income tax purposes, gegesdllconstitute dividends and be includible ircome by a holder and taxable as ordinary
income when actually or constructively receiveda Histribution exceeds our current and accumulesedings and profits, the excess will be
treated first as a tax-free return of the holden&stment, up to the holder’s basis in the shafesir common stock. Any remaining excess
will be treated as capital gain.

Constructive Dividends

If at any time we make a distributiof property to our stockholders that would betde to the stockholders as a dividend for
United States federal income tax purposes and;dardance with the anti-dilution provisions of thebentures, the conversion rate of the
debentures is increased, such increase may be dderhe the payment of a taxable dividend to haldéithe debentures.

For example, an increase in thevesion rate in the event of distributions of ouidences of indebtedness or our assets or an
increase in the event of an extraordinary castddivil may result in deemed dividend treatment tdédrslof the debentures, but an increas
the event of stock dividends or the distributiorrights to subscribe for our common stock genenallynot.

Backup Withholding and Information Reporting

Payments of interest (includinggaral issue discount) or dividends made by us oth® proceeds of the sale or other disposition
of, the debentures or shares of our common stoekrgély will be subject to information reportingcdamay be subject to United States federal
backup withholding tax at the rate of 30% (subjegbhased-in reductions). Backup withholding wipdy if the recipient of such payment
fails to supply an accurate taxpayer identificatimmber or otherwise fails to comply with applieklnited States information reporting or
certification requirements. Any amount withheldnfra payment to a holder under the backup withhgldies generally is allowable as a
credit against the holder’s United States federabine tax, provided that the required informat®furnished to the IRS.

Liguidated Damages

Holders should consult their taxiadrs about the United States federal income tesequences to them of the possible receipt of
liquidated damages upon a registration defaultritestt under “Description of Debentures — RegistratRights.”

THE PROPER TAX TREATMENT OF A HOLIBEOF THE DEBENTURES IS HIGHLY UNCERTAIN IN A NUMBERF
RESPECTS. HOLDERS SHOULD CONSULT THEIR TAX ADVISOREGARDING THE UNITED STATES FEDERAL, STATE,
LOCAL AND FOREIGN TAX CONSEQUENCES OF AN INVESTMENIN THE DEBENTURES AND WHETHER AN INVESTMENT
IN THE DEBENTURES IS ADVISABLE IN LIGHT OF THE AGRED UPON TAX TREATMENT AND THE HOLDERS PARTICULAR
TAX SITUATION.

SELLING SECURITYHOLDERS

The debentures were originally ébby us and sold by Banc of America Securities LL8. Morgan Securities Inc. and Wachovia
Securities, Inc. (the “initial purchasers”) in temttions exempt from the registration requiremefthe Securities Act to persons reasonably
believed by the initial purchasers to be “qualifiestitutional buyers” as defined by Rule 144A unthe Securities Act. The selling
securityholders may from time to time offer and patsuant to this prospectus any or all of theesires listed below and the shares of
common stock issued upon conversion of such detEntiwWhen we refer to the “selling securityholdénshis prospectus, we mean those
persons listed in the table below, as well as fisigaees, transferees, successors and others tehdéd any of the selling securityholders’
interests in restricted securities.

The table below sets forth the nafheach selling securityholder, the principal amoaf debentures that each selling securityhc
may offer pursuant to this prospectus and the numibghares of common stock into which such delrestare convertible. Unless set forth
below, to our knowledge, none of the selling seghdlders has, or within the past three years laals éiny material relationship with us or
of our predecessors or affiliates or beneficiallyns in excess of 1% of our outstanding common stock

The principal amounts of the dehesg provided in the table below is based on infdiom provided to us by each of the selling
securityholders through , 2082d the percentages are based on $165 million gagrerincipal amount of debentures
outstanding. The number of shares of common dtoatkmay be sold is based on the current converaienof 24.7188 shares of common
stock per $1,000 principal amount of debentures.

Since the date on which each sghiecurityholder provided the information belowstsselling securityholder may have sold,
transferred or otherwise disposed of all or a partr its debentures in a transaction exempt floerrégistration requirements of the
Securities Act. Information concerning the sellsegurityholders may change from time to timeweéfare informed of any chang



information, it will be set forth in supplementsttas prospectus to the extent required. In aoldjtthe conversion ratio, and therefore the
number of shares of our common stock issuable apamersion of the debentures, is subject to adjeistmnder the circumstances described
in this prospectus. Accordingly, the number ofrekaf common stock issuable upon conversion ofléentures may increase or decrease.

The selling securityholders maynfrome to time offer and sell any or all of the séites under this prospectus. Because the s¢
securityholders are not obligated to sell the dalres or shares of common stock issuable upon csioveof the debentures, we cannot
estimate the amount of debentures or common statkhe selling securityholders will hold upon cemgnation of any such sales.

Number of Shares of

Aggregate Common Stock Covered
Principal Amount of Percentage of by this
Name Debentures that May be Sold Debentures Outstanding Prospectus(1)
Unnamed holders of
debentures or any future
transferees, pledges, donees
or successors of any such
unnamed holders (2) $165,000,000 100% 4,078,602
Total: $165,000,00( 100% 4,078,602

* Less than 1%

Q) Assumes conversion of all of the holders’ deberstattea conversion rate of $40.455 par share of camstock. However, this
conversion rate will be subject to adjustment axdbed under “Description of Debentures —Conversights - Adjustments to
Conversion Rate.” As a result, the amount of comistock issuable upon conversion of the debentamsincrease or decrease
in the future

2 Specific information about selling securityholdesi#i be set forth in prospectus supplements or aingnts to this prospectus, if
required.

PLAN OF DISTRIBUTION

The selling securityholders aredhty persons authorized to offer and sell the stes covered by this prospectus. We will not
receive any of the proceeds from the offering efdiebentures or the common stock by the sellingrégisolders. In connection with the
initial offering of the debentures, we entered itfite registration rights agreement described utidescription of Debentures —Registration
Rights.” Securities may only be offered or sold emttis prospectus pursuant to the terms of thistragon rights agreement. However,
selling securityholders may resell all or a portafrihe securities in open market transactiongliamce upon Rule 144 or 144A under the
Securities Act, provided they meet the criteria aodform to the requirements of one of these rul&® are registering the debentures and
shares of our common stock covered by this proapdotpermit holders to conduct public secondaglitrg of these securities from time to
time after the date of this prospectus. We haveeatj among other things, to bear all expensesr tithn underwriting discounts, expense
each holder’s counsel, selling commissions andsteartaxes, in connection with the registration aal of the debentures and shares of
common stock covered by this prospectus.

We have been advised by the selling securityholdhaisthe selling securityholders may sell all groation of the securities offered
hereby from time to time:

- directly; or

through underwriters, broketealers or agents, who may receive compensatitireiform of discounts, commissions
concessions from the selling securityholders amfthe purchasers of the securities for whom they ata as agent.

The debentures and the sharesraf@umon stock may be sold from time to time in onenore transactions at:
- fixed prices, which may be changt
- prevailing market prices at the time of s
- varying prices determined at the time of sale
- negotiated prices
These prices will be determinedtmy holders of the securities or by agreement besivileese holders and underwriters or dealers

who may receive fees or commissions in connectiibin tive sale. The aggregate proceeds to the gelénurityholders from the sale of the
securities offered by them hereby will be the pasghprice of the securities less discounts and é¢ssions, if any



The sales described in the pregedaragraph may be effected in transactions:

on any national securities exchange or quotatioviceon which the debentures or shares of our comstock may
be listed or quoted at the time of sale, includimgNew York Stock Exchange in the case of our comstock;

- in the ove-the-counter market
- in transactions otherwise than on such exchangssreices or in the ov-the-counter market; c
- through the writing of options or similar secursti

These transactions may includelbtognsactions or crosses. Crosses are transadgtiavhich the same broker acts as an agent on
both sides of the trade.

In connection with sales of the @lgores and shares of our common stock or otherthiseselling securityholders may enter into
hedging transactions with broker-dealers. Theekdrdealers may in turn engage in short sales of tbergies in the course of hedging th
positions. The selling securityholders may aldbtee securities short and deliver the securitteslose out short positions, or loan or pledge
the securities to broker-dealers that in turn nmediytbe securities.

To our knowledge, there are culyembd plans, arrangements or understandings betaegiselling securityholders and any
underwriter, broker-dealer or agent regarding #ie ef the debentures or the shares of our comnoak sovered by this prospectus. Selling
securityholders may sell none, some or all of #usties covered by this prospectus. In additwe cannot assure you that a selling
securityholder will not sell, donate or otherwisasfer the debentures or common stock by othensneat described in this prospectus.

The outstanding shares of our comstock are listed for trading on the New York &t&xchange.

The selling securityholders and brogker-dealers, agents or underwriters that ppéie with the selling securityholders in the
distribution of the debentures or our common stoely be deemed to be “underwritevgithin the meaning of the Securities Act. In thése
any commissions received by these broker-dealgesita or underwriters and any profit on the resfitbe debentures or our common stock
purchased by them may be deemed to be underwatingnissions or discounts under the Securities Acaddition, any profits realized by
the selling securityholders may be deemed to bemwriting commissions under the Securities Act. th® extent the selling securityholders
may be deemed to be underwriters, the selling gghotders may be subject to statutory liabilitiessluding, but not limited to, liabilities
under Sections 11, 12 and 17 of the SecuritiesaAdtRule 10b-5 under the Exchange Act.

The selling securityholders will figbject to the prospectus delivery requiremente@Securities Act. At any time a particular
offer of the securities is made, we will, if reaably requested, prepare a revised prospectus sp@ctus supplement, if required, which
discloses information required to be disclosed utige registration rights agreement including:

- the name of the selling securityholders and antigijpating underwriters, brok-dealers or agent
- the aggregate amount and type of securities bedfeged;
- the offering price of the securities and other mateéerms of the offering; an

- any discounts, commissions, concessions or othesitonstituting compensation from the selling sgdwlders
and any discounts, commissions or concessions eflaw reallowed or paid to deale

The prospectus supplement or a-gfisttive amendment will be filed with the SECrédlect the disclosure of additional
information with respect to the distribution of thecurities.

We have agreed to indemnify thdahpurchasers and each selling securityholdet,eath selling securityholder has agreed to
indemnify us, our directors, our officers who stge shelf registration statement to which this pextus relates and each person, if any, who
controls CenturyTel within the meaning of eithect®m 15 of the Securities Act or Section 20 of Eheehange Act, against specified
liabilities arising under the Securities Act, thecBange Act or other applicable law.

The selling securityholders and ather person participating in such distributioti wé subject to certain provisions of the
Exchange Act. The Exchange Act rules include, aitHimitation, Regulation M, which may limit tharting of purchases and sales of any of
the debentures and the underlying shares of ouneanstock by the selling securityholders and archsther person. In addition,
Regulation M of the Exchange Act may restrict thiity of any person engaged in the distributiortted debentures and the underlying sh
of our common stock to engage in market-makingvaiets with respect to the particular debentures e underlying shares of our common
stock being distributed for a period of up to flugsiness days prior to the commencement of digtoibu This may affect the marketability of
the debentures and the underlying shares of ounmmstock and the ability of any person or enfitghgage in market-making activities
with respect to the debentures and the underlyiages of our common stock.

Under the registration rights agneet, we are obligated to use our reasonable Hestseto keep the shelf registration statement of
which this prospectus forms a part effective uthié earlier of



- the time when the holders of the debentures aretatsell all such debentures pursuant to Ruleuhdiér the
Securities Act; 0

- the date when all of the debentures or the shdresracommon stock issuable upon conversion offéieentures
registered under the shelf registration statemawe been disposed of in accordance with such ratjimt statement
or Rule 144

Our obligation to keep the sheljistration statement effective is subject to djeti permitted exceptions set forth in the
registration rights agreement. In these cases, ayeprohibit offers and sales of the debenturessiiages of our common stock pursuant tc
shelf registration statement.

We may suspend the use of thispg@esis upon the occurrence or existence of cesfgnified events or conditions that, in our sole
judgment, make it appropriate for us to take swtloa. Each selling securityholder has agreed mttaide securities from the time the sell
securityholder receives notice from us of this tgpevent or condition until the selling securitydher receives a prospectus supplement or
amendment, or is advised that this prospectus majsbd. See “Description of Debentures — Regjistr&ights.”

LEGAL MATTERS

The validity of the debentures hbeen passed upon for CenturyTel by Jones, Walkaechter, Poitevent, Carrére & Denégre,
L.L.P., New Orleans, Louisiana.

EXPERTS

The consolidated financial statetaemd related financial statement schedules ofu@grel, Inc. and subsidiaries as of December
31, 2001 and 2000, and for each of the years ithttee-year period ended December 31, 2001, indlid€enturyTel, Inc.’s current report
on Form 8-K dated March 19, 2002 and filed with 8C on August 13, 2002, have been incorporateefieyence herein and in the
Registration Statement in reliance upon the refdrlPMG LLP, independent accountants, also incoateml by reference herein and in the
Registration Statement, and upon the authorityaif irm as experts in accounting and auditing.

The special purpose financial stetpts of Verizon's Alabama Operations and Verizbtissouri Operations as of December 31,
2001, and for year then ended included in Centuryiie.'s current report on Form 8-K dated Augus2d02 filed on August 13, 2002, and
August 31, 2002 and filed with the SEC on Octohe22, have been incorporated by reference harairin the registration statement in
reliance upon the reports of Ernst & Young LLP,epdndent accountants, also incorporated by refede@®in and in the registration
statement, and upon the authority of such firmxgegs in accounting and auditing.
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Item 14. Other Expenses of Issuance and Distribudn.

The estimated fees and expenseabpapy us in connection with the offering desdlibethis registration statement are as follows:

SEC registration fee $ 16,00(
Printing costs $ 30,00(
Legal fees and expenses $ 40,00(
Accounting fees and expenses $ 40,00(
Miscellaneous $ 75,00(
Total $ 201,00(

Item 15. Indemnification of Directors and Officers

Section 83 of the Louisiana Buss€srporation Law provides in part that we may md#dy any of our directors, officers,
employees or agents against expenses (includiomatts’ fees), judgments, fines and amounts paggitiement actually and reasonably
incurred by him in connection with any action, aifproceeding to which he is or was a party dhisatened to be made a party (including
any action by us or in our right) if such actiorsas out of his acts on our behalf and he actegwad faith not opposed to our best interests,
and, with respect to any criminal action or proéeggdhad no reasonable cause to believe his comdasunlawful. We have the power to
obtain and maintain insurance, or to create a fafrself-insurance, on behalf of any person wha iwas acting for us, regardless of whether
we have the legal authority to indemnify the inslperson against such liability.

Article 1l, Section 10 of our bywa (the “indemnification by-law”provides for mandatory indemnification for our @nt or forme
directors and officers to the fullest extent petedtby Louisiana law.

Our articles of incorporation auilae us to enter into contracts with directors affiters providing for indemnification to the
fullest extent permitted by law. We have entergd indemnification contracts providing contractuigectors or officers the procedural and
substantive rights to indemnification currently &eth in the indemnification by-law (“indemnifidan contracts”). The right to
indemnification provided by an indemnification catt applies to all covered claims, whether sueintd arose before or after the effective
date of the contract.

We maintain an insurance policyering the liability of our directors and officersrfactions taken in their official capacity. The
indemnification contracts provide that, to the exi@surance is reasonably available, we will meimtomparable insurance coverage for
each contracting party as long as he serves affiear@r director and thereafter for so long asshsubject to possible personal liability for
actions taken in such capacities. The indemnificatontracts also provide that if we do not mamtomparable insurance, we will hold
harmless and indemnify a contracting party to thkeixtent of the coverage that would otherwiseehagen provided for his benefit.

ltem 16. Exhibits.

The exhibits to this registratidatsment are listed in the exhibit index, whicheams elsewhere herein and is incorporated herein
by reference.

Item 17. Undertakings.

(@ The undersigned registrant hereby undertakes:

(1) Tofile, during any period in which offers or sabe® being made, a post-effective amendment to
this registration statemer

(i) Toinclude any prospectus required by section 18(&f the Securities Act of 1933;

(i) To reflect in the prospectus any facts or everisiray after the effective date of this
registration statement (or the most recent postetiffe amendment thereof) which,
individually or in the aggregate, represent a fundatal change in the information set forth
in this registration statement. Notwithstanding thregoing, any increase or decrease in
volume of securities offered (if the total dollalwe of securities offered would not exceed
that which was registered) and any deviation fromlow or high end of the estimated
maximum offering range may be reflected in the fafprospectus filed with the SEC
pursuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no
more than a 20 percent change in the maximum agtgedfering price set forth in the
“Calculation of Registration F” table in the effective registration stateme

(i) Toinclude any material information with respecthe plan of distribution not previously
disclosed in this registration statement or anyemaltchange to such information in tl



registration statemer

Provided, howevethat paragraphs (a)(1)(i) and (a)(1)(ii) do ngpls if the information required to
be included in a post-effective amendment by thi@sagraphs is contained in periodic reports filgdhe
registrant pursuant to Section 13 or Section 16{dhe Securities Exchange Act of 1934 that are
incorporated by reference in this registrationestegnt.

(2) That, for the purpose of determining any liabilityder the Securities Act of 1933, each such post-
effective amendment filed for such purposes stalidemed to be a new registration statement
relating to the securities offered therein, anddfiering of such securities at that time shall be
deemed to be the initibona fideoffering thereof

(3) To remove from registration by means of a postetiffe amendment any of the securities being
registered which remain unsold at the terminatibtine offering.

(b) The undersigned registrant hereby undertakesftitgpurposes of determining any liability under the
Securities Act of 1933, each filing of CenturyTedisnual report pursuant to Section #13(a) or Sectio
15(d) of the Securities Exchange Act of 1934 thahcorporated by reference in the registration
statement shall be deemed to be a new registrstid@ment relating to the securities offered tmgrei
and the offering of such securities at that timalldbe deemed to be the initlabna fideoffering
thereof.

(¢) Insofar as indemnification for liabilities arisimmpder the Securities Act of 1933 may be permitted t
directors, officers and controlling persons of tegistrants pursuant to the foregoing provisioms, o
otherwise, the registrants have been advisednttatei opinion of the Securities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indiication against such liabilities (other than the
payment by the registrants of expenses incurrgzaior by a director, officer, or controlling persoi
the registrants in the successful defense of atigracsuit, or proceeding) is asserted by suchctbire
officer, or controlling person in connection withetsecurities being registered, the registrants wil
unless in the opinion of their counsel the matts been settled by controlling precedent, submnat to
court of appropriate jurisdiction the question wiegtsuch indemnification by it is against publidipp
as expressed in the Act and will be governed byfitta adjudication of such issu

(d) The undersigned registrant hereby undertakeseafilapplication for the purpose of determining the
eligibility of the trustee under subsection (ajpettion 310 of the Trust Indenture Act (“Act”) in
accordance with the rules and regulations presttiilyethe Commission under section 305(b(2) of the
Act.

SIGNATURES

Pursuant to the requirements ofSheurities Act of 1933, CenturyTel, Inc. certifteat it has reasonable grounds to believe that it
meets all of the requirements for filing on Forn3 &nd has duly caused this registration statenodme signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitilonroe, State of Louisiana, on October 9, 2002.

CENTURYTEL, INC.

By: /sl Glen F. Post, Il
Glen F. Post, Il
Chairman of the Board of Directors
and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personos signature appears individually below con®itiland appoin
Glen F. Post lll, R. Stewart Ewing, Jr. and Har®yPerry, or any of them, with full power of suhsgibn and full power to act without t
other, his true and lawful attorney-iaet and agent to act for him in his name, place stead, in any and all capacities, to sign anyall
amendments (including postfective amendments) to this registration statdraed any related registration statement filed yams to Rul
462(b) under the Securities Act, and to file tlégistration statement, with all exhibits theretod @ther documents in connection therey
with the Securities and Exchange Commission, gngninto said attorneys-iiact and agents, and each of them, full power allogity to dc
and perform each and every act and thing requasitenecessary to be done in order to effectuatsaime as fully, to all intents and purpo



as they or he might or could do in person, herelifying and confirming all that said attorneysfact and agents, or any of the
may lawfully do or cause to be done by virtue héreo

Pursuant to the requirements ofSheurities Act of 1933, this registration statethtes been signed by the following persons in the
capacities and on the dates indicated.



Signature

/s/ Glen F. Post, lll

Glen F. Post, Il

/sl R. Stewart Ewing, Jr.

R. Stewart Ewing, Jr.

/sl Neil A. Sweasy

Neil A. Sweasy

/sl Harvey P. Perry

Harvey P. Perry

Jim D. Reppond

/s/ William R. Boles, Jr.

William R. Boles, Jr.

/sl Ernest Butler, Jr.

Ernest Butler, Jr.

/s/ Calvin Czeschin

Calvin Czeschin

/s/ James B. Gardner

James B. Gardner

/s/ W. Bruce Hanks

W. Bruce Hanks

/sl R. L. Hargrove, Jr.

R. L. Hargrove, Jr.

/s/ Johnny Hebert

Johnny Hebert

/sl F. Earl Hogan

F. Earl Hogan

/sl C. G. Melville, Jr.

C. G. Melville, Jr.

Virginia Bouli

Title

Chairman of the Board
of Directors and
Chief Executive Officer
(Principal Executive Officer)

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

Vice President and Controller

(Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Date

October 9, 2002

October 9, 2002

October 9, 2002

October 9, 2002

October 9, 2002

October 9, 2002

October 9, 2002

October 9, 2002

October 9, 2002

October 9, 2002

October 9, 2002

October 9, 2002
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October 9, 2002
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Report on Form 10-Q for the quarter ended SepteB®e2001).

Asset Purchase Agreement, dated as of Octobei0P2, Between Verizon South, Inc., Contel of thet&olnc.
(d/b/a Verizon Mid-States) and CenturyTel of AlalzamLC (incorporated by reference to Exhibit 2(b) o
CenturyTel's Quarterly Report on Form 10-Q for tharter ended September 30, 2001).

Stock Purchase Agreement, dated as of March 19, 2@@ween CenturyTel, Inc. and Alltel Communicasiolnc.
(incorporated by reference to Exhibit 2.1 of Ceyifigl’'s Current Report on form 8-K filed with the Sn March
22, 2002).

Amended and Restated Articles of Incorporation enfQryTel, dated as of May 6, 1999 (incorporateddfgrence
to Exhibit 3(i) to CenturyTel's Quarterly Report &orm 10-Q for the quarter ended June 30, 1999).

By-laws of CenturyTel as amended through NovemBed 299 (incorporated by reference to Exhibit 3gfi)
CenturyTe’s Annual Report on Form -K for the year ended December 31, 19!

Rights Agreement dated as of August 27, 1996 betv@EnturyTel and Harris Trust and Savings Bankqsssor-
in-interest to Society National Bank), as RightsAg(incorporated by reference to Exhibit 1 to Qeyifel's
Current Report on Form 8-K filed August 30, 1998),amended by Amendment No. 1 to Rights Agreemaied
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1This Table of Contents does not constitute pathisf Second Supplemental Indenture or have anyrigeapon the interpretation of any of
its terms and provisions.

THIS SECOND SUPPLEMENTAL INDENTURE (this " Supplental Indenturée') is made as of the 20th day of August 2002, by
and between CENTURYTEL, INC., a Louisiana corpanatihaving its principal office at 100 CenturyTei\2, Monroe, Louisiana 71203
(the " Company), and REGIONS BANK (successor-interest to First American Bank & Trust of Louistaand Regions Bank of Louisiar
an Alabama state banking corporation, as trusteeifn called the "Trustee").

WITNESSETH:

WHEREAS, the Company has heretofore entered info@enture, dated as of March 31, 1994 (the " @abindenture’), with the
Trustee,

WHEREAS, the Original Indenture is incorporateddiemby this reference and the Original Indentuseamended and supplemented
to the date hereof, including by this Second Suppl&al Indenture, is herein called the "Indenture”;

WHEREAS, under Section 2.01 of the Original Indeata new series of unsecured securities, debentuoges or other evidence of
indebtedness may at any time be established irr@dacoe with the provisions of the Original Indeetand the terms of such series may be
described in a supplemental indenture executetidybmpany and the Trustee;

WHEREAS, the Company proposes to create under tiggn@l Indenture a new series of unsecured séesritlebentures, notes or
other evidence of indebtedness;

WHEREAS, additional unsecured securities, debesfurates or other evidence of indebtedness of aivégs hereafter established,
except as may be limited in the Original Indentaseat the time supplemented and modified, maysuedéfrom time to time pursuant to the
Original Indenture as at the time supplementedraadified; and

WHEREAS, all conditions necessary to authorizeetkecution and delivery of this Second Supplemédnti#nture and to make it a
valid and binding obligation of the Company haverbdone or performed.

NOW, THEREFORE, in consideration of the agreemantsobligations set forth herein and for other gand valuable
consideration, the sufficiency of which is herelsirrowledged, the parties hereto hereby agree ksvil

ARTICLE 1

4.75% CONVERTIBLE SENIOR DEBENTURES, SERIES K, DQ&32

Section 1.01 _ EstablishmenfThere is hereby established a new series ofcunsé securities, debentures, notes or other estiden
of indebtedness to be issued under the Originarhde, to be designated as the Company's 4.75%e@dnie Senior Debentures, Series K,
due 2032 (the " Debentur&s

There are to be authenticated and delivered $16@00 aggregate principal amount of Debentures(gplich additional principal
amount of Debentures, not exceeding $15,000,0@0eibver-allotment option referred to in the PassthAgreement (as defined in
Section 1.02) is exercised in whole or in party ao additional Debentures shall be authenticatelddelivered except as provided by
Sections 2.05, 2.06, 2.07, 3.03 and 9.04 of thgiai Indenture. The Debentures may be issued fimim to time pursuant to a written order
of the Company delivered to the Trustee for th&eniication and delivery of Debentures pursua@dction 2.04 of the Original Indentur



The Debentures shall be issued in fully registdéoech without coupons.

The Debentures shall be in substantially the foetrosit in_Exhibit Ahereto, and the form of the Trustee's Certificdte o
Authentication for the Debentures shall be in sasally the form set forth in Exhibit Bereto.

Each Debenture shall be dated the date of autlaioticthereof and shall bear interest from the i@ablssue Date thereof or from
the most recent Interest Payment Date to whichiéstéhas been paid or duly provided for.

Section 1.02 _ Definitions The following defined terms used herein shalless the context otherwise requires, have the mgsn
specified below. Capitalized terms used hereiwfloich no definition is provided herein shall halie meanings set forth in the Original
Indenture.

€)) The following terms have the meaning®gito them in this Section 1.02(a):

" Applicable Conversion Pricemeans, as of any date of determination, the aggeeprincipal amount per $1,000 principal amount
of Debentures as of such date of determinatiorddiviby the Conversion Rate in effect as of such datietermination.

" Applicable Five Day Trading Periddshall have the meaning set forth in Section D3(

" Average Sale Pricéshall have the meaning set forth in Section 2.08.

" Bid Agent" means a bid solicitation agent appointed by tbenflany to act in such capacity for the purpose3aation 1.03(c),
provided that such agent shall not be an Affiliesi¢he Company. The Bid Agent appointed by the @any shall initially be the Trustee.

" Capital StocK' for any corporation means any and all sharesyéasts, rights to purchase, warrants, optionsicaations or other
equivalents of or interests in (however designatddther voting or noneting) corporate stock or similar interests isshgdhat corporatior

" Cash Dividends shall have the meaning set forth in Section Xcp3(

" Clearing Agency means an organization registered as a "Clearien8y" pursuant to Section 17A of the ExchangethAat is
acting as a depositary with respect to the Gloleldhtures and in whose name, or in the name ofrénee of that organization, shall be
registered a global security evidencing the re$gecights and obligations of holders in respecthef Global Debentures and which shall
undertake to effect book entry transfers of theb@l®ebentures.

" Clearing Agency Participaritmeans a broker, dealer, bank, other financiditirt®n or other Person for whom from time to time
the Clearing Agency maintains a direct or indiagstodial relationship or effects book entry transfof securities deposited with the Clea
Agency.

" Change in Contrdl shall have the meaning set forth in Section 3ap8(

" Change in Control Noticéshall have the meaning set forth in Section 28(

" Change in Control Purchase Déatghall have the meaning set forth in Section Zp8(

" Change in Control Purchase Notitshall have the meaning set forth in Section P8(

" Change in Control Purchase Pricghall have the meaning set forth in Section Zap8(

" Common StocK means the common stock, par value $1.00 per shitee Company existing on the date of this Indenor any
other Capital Stock of the Company into which saemmon stock shall be reclassified or changed.

Company Noticé shall have the meaning set forth in Section 3D7(

" Company Notice Datéshall have the meaning set forth in Section 2D7(

" Contingent Interest Periddshall have the meaning set forth in Section P3(

" Contingent Interest Record Ddtshall have the meaning set forth in Section £P3(

" Conversion Agent means the office or agency designated by the Gomprhere Debentures may be presented for conwersio
which, initially, shall be the Trustee at its Coraie Trust Office




" Conversion Daté& shall have the meaning set forth in Section 2.02.

" Conversion Raté shall have the meaning set forth in Section 2.01.

" Coupon Raté shall have the meaning set forth in Section p3(

" Debentures$ shall have the meaning specified in Section 1.01.

" Debenture Pricé shall have the meaning specified in Section £D3(
" Expiration Time" shall have the meaning set forth in Section 2.09.

" Exchange Act means the Securities Exchange Act of 1934, asdete

" Global Debenture$shall have the meaning set forth in Section 1.05.

" Holder" means a person in whose name a Debenture is megigia the security registrar's books kept for puapose in accordan
with the terms of the Indenture.

" Interest Payment Dateshall have the meaning set forth in Section R3(

" Market Price" shall have the meaning set forth in Section 31D7(
"NYSE " means The New York Stock Exchange.

" QOriginal Issue Dat®& means August 26, 2002.

Paying Agent' shall have the meaning set forth in Section 1.06.

" Purchase Agreemehimeans the Purchase Agreement dated August 2@, p@0veen the Company and Banc of America
Securities LLC, J.P. Morgan Securities Inc. and Mé&@ Securities, Inc., as the initial purchasers.

" Purchase Datéshall have the meaning set forth in Section &ap7(
" Purchase Noticé shall have the meaning set forth in Section 3a7(
" Purchase Pricéshall have the meaning set forth in Section Z&ap7(

" Purchased Sharéshall have the meaning set forth in Section 2.09.

" Redemption Daté or " redemption date shall mean the date specified in a notice of mgutéon on which the Debentures may be
redeemed in accordance with the terms of the Debesind this Indenture.

" Redemption Pric& or " redemption pricé shall have the meaning set forth in the Debesture

" Reference Daté shall have the meaning set forth in Section 2.10.

" Registration Default Damagéshall have the meaning set forth in Section p3(

" Registration Rights Agreemehimeans the Registration Rights Agreement dateaf Asigust 26, 2002, between the Company and
Banc of America Securities LLC, J.P. Morgan Se@sitnc. and Wachovia Securities, Inc., as théainiturchasers under the Purchase
Agreement.

" Regular Record Datemeans, with respect to any Interest Payment atdhe Debentures, the close of business on ftefith
day of the month immediately preceding the montWirich such Interest Payment Date falls.

" Restricted Debentures Legehdhall have the meaning set forth in Section 1.07.

" Sale Price' of the Common Stock on any date means the clasabeyprice per share (or, if no closing sale pgaeported, the
average of the bid and ask prices or, if more thvamin either case, the average of the averagprimes and the average ask prices) of



Common Stock on such date as reported in the cdtegoansactions for the principal United Statesusiéies exchange on which t
Common Stock is traded or, if the Common Stocloislisted on a United States national or regioealsities exchange, as reported on the
Nasdaq Stock Market. If the Common Stock is reiedl for trading on a United States national oioregy securities exchange and |
reported on the Nasdaq Stock Market on the reledat®t, the Sale Price shall be the last quotegtiie for the Common Stock in the over-
the-counter market on the relevant date as repbstalle National Quotation Bureau or similar orgation. If the bid price is not available,
the Sale Price shall be the market value for thex@on Stock on the relevant date as determinedratianally recognized independent
investment banking firm retained by the Companytliis purpose.

" Securities Act’' means the Securities Act of 1933, as amended.

" Stated Maturity Daté shall have the meaning set forth in Section Jap3(

" Time of Determinatiori means the time and date of the earlier of (i)darmination of stockholders entitled to receigéts,
warrants or options, or a distribution, in eache¢&s which Section 2.07 or 2.08 applies and l{i§ time ("_ExDividend Time") immediately
prior to the commencement of "ex-dividend" tradfagsuch rights, warrants or options, or such thstion, on the NYSE or such other U.S.
national or regional exchange or market on whiehdhares of Common Stock are then listed or quoted.

" Trading Day" or " trading day' means a day on which the Common Stock (i) issnspended from trading on any national or
regional securities exchange or association or-thecounter market at the close of business and (g)treled at least once on the nation
regional securities exchange or association or-thexcounter market that is the primary markettli@rtrading of the Common Stock.

Section 1.03 _ Stated Maturity Date; Paymentrofdipal and Interest; Contingent Interesta) The date upon which the principal
of the Debentures shall become due and payabieahtfiaturity, together with any accrued and unpatidrest, is August 1, 2032 (th&tatec

Maturity Date™).

(b) Each Debenture will bear interest atrtite of 4.75% per annum (the " Coupon Rafeom the Original Issue Date until the
principal thereof is paid or duly made availablegayment and shall bear interest, to the extemhiied by law, compounded semi-annually,
on any overdue principal and premium, if any, anadny overdue installment of interest at the CouRate, payable semi-annually in arrears
on February 1 and August 1 of each year (each laterest Payment Dat§ commencing on February 1, 2003, to the Persamhiose name
such Debenture, or any predecessor Debenturggistered at the close of business on the Reguleoi@date for such interest installment.

If the Company does not comply with certain ofdldigations under the Registration Rights Agreemtire Debentures shall, in accordance
with Section 2(c) of the Registration Rights Agreamm accrue liquidated damages (" Registration efdamages) in addition to interest
provided for in the prior sentence of this Sectlod3(b). For purposes of the Indenture as it esléd the Debentures and the form of
Debentures contained herein, the term "interest!! $le deemed to include interest provided foihi first sentence of this Section 1.03(b),
contingent interest, if any, as provided in Sectid®B and Registration Default Damages, if any.

(©) () Subject to the accrual ancorel date provisions specified in this Section (cp3he Company shall pay contingent
interest in cash to the Holders during any six-rhqueriod (a " Contingent Interest Periydrom August 1 to January 31 and from February 1
to July 31, commencing with the six-month periodibaing August 1, 2006, if the average DebentuieeHor the Applicable Five Trading
Day Period with respect to such Contingent IntelRestod equals 120% or more of $1,000 principal @mof Debentures.

(i) The amount of contingent interest pdgater $1,000 principal amount of Debentures ipeesof any Contingent
Interest Period shall equal the greater of (x) Qaisfdends paid by the Company per share of ComB8tock during that Contingent Interest
Period multiplied by the number of shares of ComiBtock into which $1,000 principal amount of Dehgas is convertible pursuant to
Article 2 at the then applicable Conversion Ratefafe record date for such contingent interest @ .125% of the average Debenture Price
for the Applicable Five Day Trading Period with pest to such Contingent Interest Period payabteémmanner and the dates set forth in
clause (iv) below.

(iii) Contingent interest, if any, will acawand be payable to Holders as of the record datié related Cash Dividend
or, if no Cash Dividend is paid by the Company dgrany quarter within a Contingent Interest Periodilolders as of the 15th day preceding
the last day of the relevant Contingent Interesio@geach, a "Contingent Interest Record Date").

(iv) Pursuant to the foregoing provisionsaity Contingent Interest Period in which contingatgrest is payable, the
Company shall: (A) upon the first payment datef@ash Dividend falling within such Contingentergst Period, pay the Cash Dividend
paid by the Company per share of Common Stock gpch date multiplied by the number of shares of @om Stock into which $1,000
principal amount of Debentures is convertible parguo Article 2 at the then applicable ConverdRaie as of such date; (B) upon any
subsequent payment date for a Cash Dividend fafliitigin such Contingent Interest Period, or if nhey subsequent payment date for a Cast
Dividend falls within such Contingent Interest el on the last day of such period, pay the grestéx) the subsequent Cash Dividend paid
by the Company per share of Common Stock upon gatshmultiplied by the number of shares of CommimeiSinto which $1,000 princip.
amount of Debentures is convertible pursuant tickr® at the then applicable Conversion Rate asiof date and (y) .125% of the average
Debenture Price for the Applicable Five Day Tradiegiod with respect to such Contingent InteresioBeninus the amounts previously p
in respect of such Debentures pursuant to clausdAng such Contingent Interest Period and (@pijppayment date for a Cash Dividend
falls within such Contingent Interest Period, oae kst date of such period, pay .125% of the aweBxhenture Price for the Applicable Five
Day Trading Period with respect to such Contindeterest Period (each payment date described uselgd), (B) or (C) an "Interest Paym
Date" with respect to contingent intere:



(v) Upon determination that Holders will &etitled to receive contingent interest which magdme payable during a
Contingent Interest Period, on or prior to thetfitay of such Contingent Interest Period, the Camshall issue a press release through Dow
Jones & Company, Inc. or Bloomberg Business NeWegsrimation with respect to the payment of contingaterest or publish such
information on its web site or such other publicdimen as the Company may use at that time.

" Applicable Five Day Trading Periddmeans, with respect to any Contingent InteresibBethe five trading days ending on the
second trading day immediately preceding the fiest of such Contingent Interest Period; providedyéver, if the Company shall have
declared a Cash Dividend on its Common Stock thpayable during such Contingent Interest Perioavfdch the record date for
determining stockholders entitled thereto precededirst day of such Contingent Interest Peribent"Applicable Five Day Trading Period"
means, with respect to such Contingent Intereso@ghe five trading days ending on the seconditigaday immediately preceding such
record date.

" Cash Dividend$ means all cash dividends on the Common Stock tfvéneegular, periodic, extraordinary, special, neaarring or
otherwise) as declared by the Company's Board i&fdiirs.

" Debenture Pricé means, as of any date of determination, the @eco@the secondary market bid quotations per filpdhcipal
amount of Debentures obtained by the Bid Agen$ft#,000,000 of Debentures at approximately 4:0Q (Naw York City time) on such
determination date from three unaffiliated recogdizecurities dealers in The City of New York (noh&hich shall be an Affiliate of the
Company) selected by the Company; provided, howdfvé) at least three such bids are not obtalmethe Bid Agent or (b) in the
Company's reasonable judgment, the bid quotatimnaat indicative of the secondary market valuthefDebentures as of such determine
date, then the Debenture Price for such deternoinatate shall equal (i) the Conversion Rate inceffis of such determination date multiplied
by (ii) the average Sale Price for the five traditays ending on such determination date, apprapyiatjusted to take into account the
occurrence, during the period commencing on tts¢ éif such trading days during such five trading period and ending on such
determination date, of any event described in 8e@i06, 2.07, 2.08, 2.09 or 2.10 (subject to tradiions set forth in Article 2).

(d) The amount of interest payable for aayige will be computed on the basis of a 360-dagr y®nsisting of twelve 30-day
months. Except as provided in the following seaggithe amount of interest or contingent interagaple for any period shorter than a full
semi-annual period for which interest is computétibve computed on the basis of the actual numibeiags elapsed in such a 180-day
period. If any Interest Payment Date, the StateduMty Date, any Redemption Date, any Purchase Braany Change in Control Purchase
Date falls on a day that is not a Business Dagn the required payment of principal, premiumniy,aor interest payable on such date will be
made on the next succeeding day that is a Busbagswithout any interest or other payment in resjpé such delay, except that, if such
Business Day is in the next succeeding calendar gaah payment shall be made on the immediatelgguling Business Day, in each case
with the same force and effect as if made on sotdrést Payment Date, Stated Maturity Date, Redemptate, Purchase Date or Change in
Control Purchase Date.

Payment of principal of, premium, if any, and iet&ror contingent interest on the Debentures bleathade in such coin or currency
of the United States of America as at the timeayfrpent is legal tender for payment of public andaie debts.

Principal of, premium, if any, and interest or dngént interest on the Debentures will be payabteaoffice or agency of the
Company maintained for such purpose as describ8eédtion 1.06 below; provided, however, that payneéinterest or contingent interest
may be made at the option of the Company by chedilethto the address of the Person entitled theretuch address shall appear in the
security register for the Debentures.

Payments of principal of, premium, if any, and ies or contingent interest on Global Debenturedl &te made by wire transfer of
immediately available funds to the Holder of sudblfal Debentures; provided that, in the case ofipayts of principal and premium, if any,
such Global Debentures are first surrendered t&#yeng Agent.

Section 1.04 _ Form; Denominationg&Except as provided in Section 1.05, the Debestshall be issued in fully registered
definitive form without interest coupons, bearidgmtical terms. The Debentures shall be issuabdenominations of $1,000 and integral
multiples of $1,000 in excess thereof.

Section 1.05 _ Global Debenture&xcept as set forth in this Section 1.05, thedmures will be issued in the form of one or more
global securities (the " Global Debentut¥segistered in the name of the Clearing Agencitonominee. Except as set forth in Section 1.07,
the Global Debentures (and any shares of Commark $tsuable upon conversion thereof) shall beaRibstricted Debentures Legend.
Unless and until they are exchanged for Debeniurdsfinitive registered form as described belowghsGlobal Debentures may be
transferred, in whole but not in part, only to @iearing Agency or a nominee of the Clearing Agereyto a successor Clearing Agency
selected or approved by the Company or to a nonaheach successor Clearing Agency.

If at any time (i) the Clearing Agency natifies tiempany that it is unwilling or unable to contirmea Clearing Agency for the
Global Debentures and no successor Clearing Agsimaly have been appointed within 90 days after swtffication, (ii) the Clearing
Agency at any time ceases to be a clearing agegigtered under the Exchange Act at any time tear@ig Agency is required to be so
registered to act as such Clearing Agency and oocessor Clearing Agency shall have been appoinitdwv®0 days after the Company
becoming aware of the Clearing Agency ceasing tedoeegistered, (iii) the Company, in its sole dision, determines that the Global
Debentures shall be so exchangeable, or (iv) kear Event of Default with respect to the Debezduthe Company will execute, and,
subject to Article Il of the Original Indenture gtffrustee, upon receipt of a written order therefdalt authenticate and deliver the Debentt



in definitive registered form without coupons, intlzorized denominations, and in an aggregate gaheimount equal to the
principal amount of the Global Debenture or Debergun exchange for such Global Debenture or Deirest Upon exchange of the Global
Debenture or Debentures for such Debentures imitieé registered form without coupons, in authedzlenominations, the Global
Debenture or Debentures shall be cancelled by tastde. Such Debentures in definitive registecenhfissued in exchange for the Global
Debenture or Debentures shall be registered in saptes and in such authorized denominations, aaticsintain such restrictive or other
legends pursuant to instructions from its diredndirect participants or otherwise, as the Clegdgency shall instruct the Trustee. The
Trustee shall deliver such Debentures to the Gigakigency for delivery to the Persons in whose rasueh Debentures are so registered.

Section 1.06 _ Paying Agent; Transfer Agent; PlatPayment (a) The paying agent for the Debentures shially be the
Trustee (in such capacity, the " Paying Aggntaind the place of payment for the Debentured sfitally be the Corporate Trust Office,
which as of the date hereof for such purpose iattmtat 1500 North 18th Street, Monroe, Louisiab20Z. Principal of, premium, if any, and
interest or contingent interest with respect tdifteated Debentures will be payable at the officeagency of the Company maintained for
such purpose in the City of Monroe, State of Lauisi or the Borough of Manhattan, the City and Siaiféew York. The Trustee shall also
serve as security registrar for the purpose oftegng Debentures and transfers or exchangeslodideres in accordance with the terms of
the Indenture.

(b) The Company may from time to time deaigrone or more additional offices or agencies e/Ebentures may be preser
or surrendered for payment or may be surrendeneckfistration of transfer or exchange in accordanith Section 4.02 of the Original
Indenture; provided that the Company shall atigles maintain a Paying Agent and an office or agevitere Debentures may be surrend:
for registration of transfer or exchange or coniersin each case in the Borough of ManhattanCitye and State of New York.

Section 1.07 _ Restricted Debentures Legemtkcept in connection with an effective shelfistrgition statement contemplated by
and in accordance with the terms of the Regismafights Agreement, if Debentures are issued upemegistration of transfer, exchange or
replacement of Debentures bearing a legend or é=gesstricting the transfer of the Debentures, taubisilly in the form set forth iExhibit A
hereto (such legend or legends, collectively, &StRcted Debentures Leget)dor if a request is made to remove such a Ratistei
Debentures Legend on Debentures, the Debentulissised shall bear the Restricted Debentures LegeradRestricted Debentures Legend
shall not be removed, as the case may be, unlessithdelivered to the Company such satisfacteide@ce, which, in the case of a transfer
made pursuant to Rule 144 under the Securitiesmay, include an opinion of counsel, as may be masy required by the Company, that
neither the Restricted Debentures Legend nor tteicgons on transfer set forth therein are regpito ensure that transfers thereof comply
with the provisions of Rule 144A under the SecesitAct and that such Debentures are not "resttietétiin the meaning of Rule 144A un¢
the Securities Act. Upon provision to the Compahguch satisfactory evidence, the Trustee or Antibating Agent, at the written direction
of the Company, shall authenticate and deliver bbes that do not bear the legend. Shares of Gon8iock issuable upon conversion of
the Debentures pursuant to the terms hereof sbalbject to the transfer restrictions set fortthmnRestricted Debentures Legend. Transfers
of beneficial interests between any Global Debentantaining the Restricted Debenture Legend apdzdwbal Debenture that does not
contain the Restricted Debenture Legend will beaéd pursuant to the terms of the Indenture amdiktomary procedures of the Clearing
Agency and shall be reflected by endorsementseofthstee, as custodian for the Clearing Agencyherschedule attached to the applicable
Debentures.

Section 1.08 _ No Sinking FundThe Debentures are not entitled to the benéfinhg sinking fund.
ARTICLE 2
CONVERSION

Section 2.01 _ Conversion PrivilegeA Holder of a Debenture may convert such Debreniito shares of Common Stock as set
forth in and pursuant to this Supplemental Indentaurd such Debenture at any time on or before Mdew, York time, on the Business Day
immediately preceding the Stated Maturity Date ieast one of the following conditions is satidfien the Conversion Date irrespective of
whether the Debentures may otherwise be convexiblsuch date:

€)) at any time at the option of the Holile¢he average Sale Price for the last 20 Tradiag$in the preceding calendar quarter
equals or exceeds 120% of the Applicable ConverBiige;

(b) at any time if the credit rating assidre the Debentures is reduced to Ba2 or lower bpdy's Investors Service, Inc. or
BB+ or lower by Standard & Poor's Ratings Services;

(©) if the Debentures have been calledédemption by the Company, at any time prior todlese of business on the second
Business Day immediately prior to the RedemptioteDa

(d) the Company becomes a party to a cafestddin, merger or binding share exchange pursoeanhich the Common Stock
would be converted into cash, securities or othepgrty, in which case a Holder may surrender Dalyen for conversion at any time from
and after the date which is 15 days prior to thecaated effective date of the transaction unildays after the actual effective date of such
transaction; or

(e) the Company elects to (i) distribute to all holdef€ommon Stock rights entitling them to purchdeea period expiring



within 60 days after the date of such distributisimares of Common Stock at less than the Sale &nitiee date of such distribution
or (i) distribute to all holders of Common Stocdsats, debt securities or rights to purchase sex=udf the Company, which distribution he
per share value as determined by the Company'siRddDirectors exceeding 10% of the Sale Pricehenday preceding the declaration date
for such distribution. In the case of the foregpatauses (i) and (ii), the Company must notify itaders of Debentures at least 20 days
to the ex-dividend date for such distribution. Ottoee Company has given such notice, Holders magsder their Debentures for conversion
at any time thereafter until the earlier of thesel@f business on the Business Day prior to théiegend date or the Company's
announcement that such distribution will not takecp; provided however, that a Holder of Debentures may not exercisggtg to
conversion if such Holder will or may otherwise ti@pate in such distribution without conversion.

The number of shares of Common Stock issuable apowersion of a Debenture per $1,000 aggregateipahamount thereof (the
" Conversion Raté) shall be 24.7188, subject to adjustment as hesei forth. The Company shall notify the Trusiétéhe date on which tt
Debentures first become convertible, in the formmOfficers' Certificate, which Officers' Certiite shall set forth the calculations on which
such determination was made.

A Holder may convert a portion of the principal ambof a Debenture if the portion converted is 812000 principal amount or an
integral multiple of $1,000. Provisions of thiglemture that apply to conversion of all of a Dehemtlso apply to conversion of a portion of
a Debenture.

In the event that the Ex-Dividend Time (or in tleese of a subdivision, combination or reclassifaatihe effective date with respect
thereto) with respect to a dividend, subdivisiommbination or reclassification to which Section@dpplies, with respect to rights, warrants
or other options to which Section 2.07 appliesyith respect to a distribution to which Section®dpplies, occurs during the period or on
date applicable for calculating the " Sale Ptice " Average Sale Pricg then " Sale Pricéor " Average Sale Priceshall be calculated in a
manner determined by the Company's Board of Dirsdtoreflect the impact of such dividend, subdoris combination or reclassification,
issuance of rights, warrants or other options siritiution on the Sale Price of the shares of Com®tock.

Section 2.02 _ Conversion ProcedureRo convert a Debenture a Holder must satisfyrélogirements set forth in this Suppleme
Indenture and in the Debentures. The first Busirizsmy on which the Holder satisfies all those regraents and submits such Holder's
Debentures for conversion is the conversion dat '(Conversion Dat§.

As soon as practicable after the Conversion DateCompany shall deliver to the Holder, throughGloaversion Agent, a certifice
for the number of full shares of Common Stock isseiapon the conversion and cash in lieu of angtibaal share determined pursuant to
Section 2.03. The person in whose name the aatiififor the Debentures is registered shall béeleas a shareholder of record of the
Company as of the close of business on the ComreBate. Upon conversion of a Debenture in itgetyt such person shall no longer be a
Holder of such Debenture.

No payment or adjustment will be made for dividendsor other distributions with respect to, angrsls of Common Stock except
as provided in this Article 2. Upon conversioradDebenture, except as provided below with resjpeicterest payable on Debentures or
portions thereof converted after a Regular Recatk@nd those called for redemption, that portioacorued and unpaid interest on the
converted Debentures attributable to the periothftlee most recent Interest Payment Date througliEtdmersion Date shall not be cancel
extinguished or forfeited, but rather shall be deéno be paid in full to the Holder thereof throuwdgivery of the shares of Common Stock
(together with the cash payment, if any, in liedrattional shares) for the Debenture being comeepursuant to the provisions hereof. The
Company will not adjust the Conversion Rate to aatdor accrued interest, if any. If the Holdengerts more than one Debenture at the
same time, the number of shares of Common Stoaklids upon the conversion shall be based on theggte principal amount of the
Debentures converted.

The Debentures or portions thereof surrendereddoversion during the period from the close of bess on any Regular Record
Date immediately preceding any Interest Paymeng Bathe opening of business on such Interest PatyDege shall (unless such Debentt
or portions thereof have been called for redemptioia Redemption Date within such period) be acaomiga by payment to the Company or
its order, in same day funds or other funds actépta the Company, of an amount equal to the Tashest payable on such Interest
Payment Date on the principal amount of the Debyestar portions thereof being surrendered for crsioe.

If the last day on which a Debenture may be coedeid not a Business Day, the Debenture may bersilgred on the next
succeeding day that is a Business Day.

Upon surrender of a Debenture that is convertgrhit, the Company shall execute, and the Trustelalithenticate and deliver to
the Holder, a new Debenture in an authorized denatioin equal in principal amount to the unconvepedion of the Debenture surrendered
in accordance with the terms of the Indenture.

Section 2.03 _ Fractional Share$he Company will not issue fractional share€ofmmon Stock upon conversion of a Debenture.
Instead, the Company will pay cash based on thewrumarket value for all fractional shares. Therent market value of a fractional share
shall be determined, to the nearest 1/1,000thsbiaae, by multiplying the Sale Price on the laaditng day immediately prior to the
Conversion Date of a full share by the fractiormabant and rounding the product to the nearest wtehe.

Section 2.04 _Taxes on Conversiolf a Holder submits a Debenture for converstbe, Company shall pay all stamp and all other
duties, if any, which may be imposed by the Uni&altes or any political subdivision thereof or taxauthority thereof or therein with resg




to the issuance of shares of Common Stock upondheersion. However, the Holder shall pay any gaghwhich is due because
the Holder requests the shares to be issued ima pther than the Holder's name. The ConversienAmay refuse to deliver the certifice
representing the shares of Common Stock beingdssug name other than the Holder's name untiCtbeversion Agent receives a sum
sufficient to pay any tax which will be due becasseh shares are to be issued in a name othetht@aiolder's name. Nothing herein shall
preclude any tax withholding required by law orulegions.

Section 2.05 _ Company to Provide Common StoGkie Company shall, prior to issuance of any D&les, and from time to tin
as may be necessary, reserve out of its authobizednissued shares of Common Stock a sufficienthar of shares of Common Stock to
permit the conversion of the Debentures.

All shares of Common Stock delivered upon conversibthe Debentures shall be newly issued shareggasury shares, shall be
duly and validly issued and fully paid and nonasabke, and shall be free from preemptive rightsfeael of any lien or adverse claim. The
Company will endeavor promptly to comply with adidieral and state securities laws regulating ther affid delivery of shares of Common
Stock upon conversion of Debentures, if any, antllisi or cause to have quoted such shares of Com8&tock on each national securities
exchange or in the over-the-counter market or sitisbr market on which the shares of Common Stoektaan listed or quoted.

Section 2.06 _ Adjustment for Change in Capitat®. Subject to Section 2.16, if, after the Origilsslue Date, the Company:

Q) pays a dividend or makes another dhigtion on its Common Stock to all holders of itsn@oon Stock payable exclusively
in shares of its Common Stock;

(2 subdivides the outstanding sharesso€i@mmon Stock into a greater number of shareofrfion Stock;
) combines the outstanding shares a@d@simon Stock into a smaller number of shares of @omStock; or
4) issues by reclassification of its Conm8iock any shares of Capital Stock,

then the conversion privilege and the Conversiote Raeeffect immediately prior to such action sheladjusted so that the Holder of a
Debenture thereafter converted may receive the puwitshares of Capital Stock of the Company wkieth Holder would have owned
immediately following such action if such Holderdheonverted the Debenture immediately prior toréeord date for such action.

The adjustment shall become effective immediatfir ahe record date in the case of a dividendigtridution and immediately aft
the effective date in the case of a subdivisiomlzimation or reclassification, but shall be reseihdf any such transaction is not
consummated.

If after an adjustment a Holder of a Debenture ugamversion of such Debenture may receive shartgmbr more classes of
Capital Stock of the Company, the Conversion Ratdl shereafter be subject to adjustment upon toeiigence of an action taken with
respect to any such class of Capital Stock asriteamplated by this Article 2 with respect to thargs of Common Stock, on terms
comparable to those applicable to shares of Comatock in this Article 2.

Section 2.07 _ Adjustment for Rights Issul, after the Original Issue Date, the Compassues rights or warrants to all holders of
its Common Stock entitling them to purchase shaféts Common Stock at a price per share less tihei$ale Price per share of Common
Stock at the Time of Determination, unless the lddnay participate in such transaction on a tzagiswith notice that the Company's board
of directors determines to be fair and appropridie Conversion Rate in effect immediately priggréio shall be adjusted to equal a rate
determined by multiplying the Conversion Rate ifeefimmediately prior to the date of the issuaotsuch rights or warrants by a fractior
which the numerator shall be the number of shar€ommon Stock outstanding on the date of issuafiseich rights or warrants plus the
number of additional shares of Common Stock offéoeghurchase, and of which the denominator steathie number of shares of Common
Stock outstanding on the date of issuance of sigtitsror warrants plus the number of shares whiehaggregate offering price of the total
number of shares so offered would purchase at SatthPrice. Such adjustment shall be made sugedssihenever any such rights or
warrants are issued, and shall become effectiveeitnately after the opening of business on the digviing the Time of Determination;
provided, however, that if such rights or warraars not so issued, the Conversion Rate shall dgaadjusted to be the Conversion Rate
which would then be in effect if such Time of Detémation had not been fixed. To the extent tharet of Common Stock are not delivered
after the cancellation or expiration of such rightsvarrants, the Conversion Rate shall be reagtjust the Conversion Rate which would t
be in effect had the adjustments made upon thamsguof such rights or warrants been made on tsis badelivery of only the number of
shares of Common Stock actually delivered. Inmeit@ng whether any rights or warrants entitle sb@ckholders to purchase shares of
Common Stock at less than such Sale Price, anet@rdining the aggregate offering price of suchreshaf Common Stock, there shall be
taken into account any consideration received bydbmpany for such rights or warrants, the valusugch consideration, if other than casl
be determined by the Company's Board of Directors.

Section 2.08 Adjustment for Other Distrilouts. Except as provided in Section 2.12, if, after @riginal Issue Date, the
Company distributes to all holders of its share€afmmon Stock any of its debt, securities or assetsy rights, warrants or options to
purchase securities of the Company (including stesiror cash, but excluding (x) distributions wfhts, warrants or options referred to in
Section 2.07, (y) dividends and other distributipag exclusively in cash and (z) Cash Dividendstber cash distributions from current or
retained earnings unless the annualized amourgdhper share exceeds 10% of the Sale Price aftthees of Common Stock on the «




preceding the date of the declaration of such divitlor distribution, and unless the Holders of Déles may participate in the
distribution without conversion), the Conversiort&shall be adjusted, subject to the provisiortheflast paragraph of this Section 2.08, in
accordance with the formula:

R'= R x M
(M -F)

where:

R' = the adjusted Conversion Rate
R = the current Conversion Rate
M =the Average Sale Price

F = the fair market value (on the record dateHierdistribution to which this Section 2.08 appliekthe assets, securities, rights,
warrants or options to be distributed in respeaaath share of Common Stock in the distributiowldch this Section 2.08 is being applied
(including, in the case of cash dividends or ottesh distributions giving rise to an adjustmeritsath cash distributed concurrently).

" Average Sale Pricémeans the average of the Sale Prices of the slsfu@ommon Stock for the shorter of:

(i) 30 consecutive Trading Days ending on tis¢ flall Trading Day prior to the Time of Determiitat with respect to the
distribution for which an adjustment is being maaeer this Section 2.8;

(i) the period (x) commencing on the date rmxtceeding the first public announcement of thiildigion for which an adjustme
is being made under this Section 2.8 and (y) priogethrough the last full trading day prior to tfhiene of Determination with respect to
such distribution (excluding days within such pdri any, which are not Trading Days); or

(iii) the period, if any, (X) commencing on tlate next succeeding the Ex-Dividend Time with eespo the next preceding
(a) issuance of rights, warrants or options orfbdribution, in each case, for which an adjustngmnéquired by the provisions of
Section 2.07, 2.08 or 2.09 and (y) proceeding thinathe last full trading day prior to the Time oétermination with respect to the
distribution in respect of which the Average Salied’is being calculated (excluding days withinlsperiod, if any, which are not Trading
Days).

In the event the Company distributes shares oft@laptock of a Subsidiary, the Conversion Rate belladjusted, if at all, based on
the market value of the Subsidiary stock so distat relative to the market value of the Commorti§tas discussed below. The Board of
Directors of the Company shall determine fair masedues for the purposes of this Section 2.08epkthat in respect of a dividend or other
distribution of shares of Capital Stock of any slas series, or similar equity interests, of oatielg to a Subsidiary or other business unit of
the Company (a " Spioff "), the fair market value of the securities to limributed shall equal the average of the dailgicig sales prices of
those securities for the five consecutive Tradimy®commencing on and including the sixth Tradiray Df those securities after the
effectiveness of the Spin-off and the Average ®alee shall mean the average Sale Prices for tinen@m Stock for the same five Trading
Days. Inthe event, however, that an underwrittéral public offering of the securities in the i8mff occurs simultaneously with the Spin-
off, fair market value of the securities distribdiie the Spin-off shall mean the initial public @fing price of such securities and the Average
Sale Price, for purposes of this sentence, shahnige Sale Price for the Common Stock on the Saading Day.

The adjustment shall become effective immediatfir ahe record date for the determination of shalgers entitled to receive the
distribution to which this Section 2.08 applies¢ept that an adjustment related to a Spin-off diedbme effective at the earlier to occur of
(i) ten Trading Days after the effective date a 8pin-off and (ii) the initial public offering dfe securities distributed in the Spin-off. If
such distribution is not consummated, the ConvarRate shall again be adjusted to be the ConveRsi@ which would then be in effect if
the foregoing adjustments had not been made.

If, upon the date prior to the Ex-Dividend Time lwiespect to a cash dividend on the shares of ConStuck referred to in
clause (z) above, the aggregate amount of suchdiaistend gives rise to an adjustment of the Cosioer Rate, then such cash dividend
together with all such other cash dividends anttitligions shall, for purposes of applying the fatenset forth above in this Section 2.08,
cause the value of "F" to equal (y) the aggregateumt of such cash dividend and other cash dividamd distributions, minus (z) the
aggregate amount of all cash dividends or othdr dasributions during the preceding 365 days fbiolh an adjustment in the Conversion
Rate was previously made.

In the event that, with respect to any distributionvhich this Section 2.08 would otherwise apfig difference "M-F" as defined in
the above formula is less than $1.00 or "F" is étpar greater than "M", then the adjustment pded by this Section 2.08 shall not be made
and in lieu thereof the provisions of Section 2shéll apply to such distribution.

Section 2.09 Adjustment for Self Tender Off¢. If, after the Original Issue Date, the Companwmy Subsidiary of the Compa




pays holders of the Company's Common Stock in rtsye tender or exchange offer, other than anlotldffer, by the Company
any of its Subsidiaries for the Common Stock cogrsition per share of Common Stock having a failketaralue, as determined in good fi
by the Board of Directors of the Company, whoseination shall be conclusive that, combined togetvith (1) the aggregate of the cash
plus the fair market value, as determined in gaiith oy the Board of Directors of the Company, whdstermination shall be conclusive, as
of the expiration of such tender offer, of consadiem payable in respect of any other tender offeyshe Company or any of its Subsidiaries
for all or any portion of the Common Stock, expiriwithin the 12 months preceding the expiratioswth tender offer and in respect of
which no adjustment pursuant to this Section 289tkeen made and (2) the aggregate amount of lacgsal distributions to all or
substantially all holders of the Common Stock wittlie 12 months preceding the expiration of suntae offer and in respect of which no
adjustment pursuant to Section 2.10 has been readeeds an amount equal to 10% of the producteoStie Price as of the last time (the "
Expiration Time") tenders could have been made pursuant to sadet®ffer (as it may be amended) times the nurabghares of Common
Stock outstanding (including any tendered sharetf)eaExpiration Time, then, and in each such caseediately prior to the opening of
business on the day after the date of the Expirdime, the Conversion Rate shall be adjusted abitlshall equal the rate determined by
multiplying the Conversion Rate in effect immedigterior to the close of business on the date efERpiration Time by a fraction, the
numerator of which shall be the number of sharg8arfimon Stock outstanding, including any Purch&eates (as defined below), at the
Expiration Time multiplied by the Sale Price of themmon Stock on the trading day next succeediadettpiration Time and the
denominator shall be the sum of (x) the fair maxadtie (determined as aforesaid) of the aggregatsideration payable to stockholders
based on the acceptance (up to any maximum spkaifihe terms of the tender offer) of all sharakdly tendered and not withdrawn as of
the Expiration Time (the shares deemed so acceppeih, any such maximum, being referred to as tRerthased Shar&sand (y) the
product of the number of shares of Common Stocktantling, less any Purchased Shares, at the Hgpifeime and the Sale Price of the
Common Stock on the Trading Day next succeedindeiparation Time, such adjustment (if any) to beeosffective immediately prior to tl
opening of business on the day following the ExjpraTime. If the Company is obligated to purchakares pursuant to any such tender
offer, but the Company is permanently preventedyylicable law from effecting any such purchasesllsuch purchases are rescinded, the
Conversion Rate shall again be adjusted to be tmve&sion Rate which would then be in effect iffstender offer had not been made.

Section 2.10 _ Adjustment for Cash Distributiolf the Company shall, by dividend or otherwidistribute cash to all holders of
Common Stock in an aggregate amount that, comhogether with (1) the aggregate of any cash plegah market value, as determined in
good faith by the Board of Directors of the Compankiose determination shall be conclusive, of atersition payable in respect of any
tender offer by the Company or any of its Subsidgfor all or any portion of the Common Stock daded within the 12 months preceding
the date of payment of such distribution, and speet of which no adjustment pursuant to Sectif@ Bas been made, and (2) the aggregate
amount of any other such al&sh distributions to all or substantially all hexlsl of its Common Stock made within the 12 montiesgding th
date of payment of such distribution, and in respéevhich no adjustment pursuant to this Sectididhas been made, exceeds an amount
equal to 10% of the product of the Sale Price @enBhsiness Day immediately preceding the date anohwthe Company declares such
distribution (the " Reference Datgtimes the number of shares of Common Stock antihg on such Reference Date, then, and in eaxth su
case, immediately after the close of business oh Reference Date, the Conversion Rate shall hestedj so that it shall equal the price
determined by multiplying the Conversion Rate ifeef immediately prior to the close of businessooh Reference Date by a fraction (i) the
numerator of which shall be equal to the Sale Ryitéhe Reference Date less an amount equal tguibitéent of (x) the excess of such
combined amount over such 10% divided by (y) thalmer of shares of Common Stock outstanding on #ferBnce Date and (ii) the
denominator of which shall be equal to the SaledPon such Reference Date; providémwever, that if the portion of the cash so distribu
applicable to one share of Common Stock is equat treater than the Sale Price of the Common Stadke Reference Date, in lieu of the
foregoing adjustment, adequate provision shall bderso that each holder of Debentures shall h&gght to receive upon conversion of a
Debenture (or any portion thereof) the amount shcsuch holder would have received had such holatererted such Debenture (or portion
thereof) immediately prior to such Reference Dafesuch dividend or distribution is not so paidmade, the Conversion Price shall again be
adjusted to be the Conversion Price which would the in effect if such dividend or distribution haot been declared.

Section 2.11 _ When Adjustment May Be Deferrddo adjustment in the Conversion Rate need beematess the adjustment
would require an increase or decrease of at I@ashthe Conversion Rate. Any adjustments thahatemade shall be carried forward and
taken into account in any subsequent adjustmehtcafculations under this Article 2 shall be maddhe nearest cent or to the nearest
1/1,000th of a share, as the case may be.

Section 2.12 _ When No Adjustment Requireo adjustment to the Conversion Rate need beeraad result of:

(1) (i) the issuance of the rights; (ii) thetdibution of separate certificates representimgriphts; (iii) the exercise or redemption
of the rights in accordance with any rights agrestimar (iv) the termination or invalidation of thights, in each case, pursuant to the
Company's existing shareholders rights plan, axdet: modified, or supplemented from time to timeany newly adopted shareholders
rights plans;

(2) the issuance of any shares of Common Stacsuant to any present or future plan providingtfier reinvestment of dividends
or interest payable on securities of the Companlythe investment of additional optional amountshares of Common Stock under any such
plan;

(3) the issuance of any shares of Common Stoodptions or rights to purchase those shares potsaany present or future
employee, director or consultant benefit plan agpam of or assumed by the Company or any of ibsiliaries;

(4) theissuance of any shares of Common Stackuant to any option, warrant, right or exercisabkchangeable or convertible
security outstanding as of the Original Issue Dat:



(5) the occurrence or nonoccurrence of any ewamdition or transaction other than those spedliff described in this Article 2.

To the extent the Debentures become convertibleuaunt to this Article 2 in whole or in part intasta no adjustment need be made
thereafter as to the cash. Interest will not aeami the cash.

Section 2.13 _ Notice of AdjustmentWWhenever the Conversion Rate is adjusted, thepaay shall promptly mail to Holders a
notice of the adjustment. The Company shall filnthe Trustee and the Conversion Agent such adtiefly stating the facts requiring the
adjustment and the manner of computing it. Théfazte shall be conclusive evidence that the stiljient is correct. Neither the Trustee nor
any Conversion Agent shall be under any duty quaesibility with respect to any such certificatecept to exhibit the same to any Holder
desiring inspection thereof.

Section 2.14 _ Voluntary Increasd he Company from time to time may increase thav@rsion Rate by any amount at any time
for at least 20 days, so long as the increaseegdcable during such period. Whenever the ComweRate is voluntarily increased, the
Company shall mail to the Holders of Debenturesfdadvith the Trustee and the Conversion Agenbtae of the increase. The Company
shall mail the notice at least 15 days before tite the increased Conversion Rate takes effea. ndtice shall state the increased Conve
Rate and the period it will be in effect. A volant increase of the Conversion Rate does not changdjust the Conversion Rate otherwise
in effect for purposes of Section 2.06, 2.07 082.0

Section 2.15 Notice of Certain Transactior&

(1) the Company takes any action that would ireqan adjustment in the Conversion Rate pursuaSettion 2.06, 2.07, 2.08, 2.
or 2.10 (unless no adjustment is to occur pursim8ection 2.12); or

(2) the Company takes any action that would ireca supplemental indenture pursuant to Sectib6; 2r
(3) thereis a liquidation or dissolution of Bempany;

then the Company shall mail to Holders and filewtite Trustee and the Conversion Agent a notidangtthe proposed record date for the
dividend, distribution or subdivision or the propdsffective date of a combination, reclassifiagticonsolidation, merger, binding share
exchange, transfer, liquidation or dissolution g@grrise to the adjustment. The Company shalkfild mail the notice at least 15 days before
such date. Failure to file or mail the notice ny a@efect in it shall not affect the validity ofettransaction.

Section 2.16 _ Reorganization of Company; Sp&iitributions. If the Company is a party to a transaction stttije Article X of
the Original Indenture (other than a sale of abubstantially all of the assets of the Compang fransaction in which the holders of share
Common Stock immediately prior to such transactiomot receive securities, cash or other asseteed€ompany or any other person) or a
merger or binding share exchange which reclassifiehanges its outstanding shares of Common Stoelperson obligated to deliver
securities, cash or other assets upon conversiBeloéntures shall enter into a supplemental indentli the issuer of securities deliverable
upon conversion of Debentures is an Affiliate & tuccessor Company, that issuer shall join irstipplemental indenture.

The supplemental indenture shall provide that tbiletr of a Debenture may convert it into the kimd amount of securities, cash
other assets which such Holder would have recdimetediately after the consolidation, merger, bigdshare exchange or transfer if such
Holder had converted the Debenture immediatelyreettee effective date of the transaction, assurtimt¢he extent applicable) that such
Holder (i) was not a constituent person or an Adfé of a constituent person to such transactignm@de no election with respect thereto;
(iii) was treated alike with the plurality of noteeting Holders. The supplemental indenture ghraVide for future adjustments which shall
be as nearly equivalent as may be practical tadj@stments provided for in this Article 2. Thesassor corporation shall mail to Holders a
notice briefly describing the supplemental indeatur

If this Section applies, Section 2.06 shall notlgpp

If the Company makes a distribution to all holdef#s shares of Common Stock of any of its assetgebt securities or any rights,
warrants or options to purchase securities of the@any that, but for the provisions of the lastagaaph of Section 2.08, would otherwise
result in an adjustment in the Conversion Rateyansto the provisions of Section 2.08, then, fiaoml after the record date for determining
the holders of shares of Common Stock entitle@¢eive the distribution, a Holder of a Debentugt ttonverts such Debenture in accorde
with the provisions of this Indenture shall uportsgonversion be entitled to receive, in additiothie shares of Common Stock into which
the Debenture is convertible, the kind and amofiseourities, cash or other assets comprising itakilition that such Holder would have
received if such Holder had converted the Deberitaneediately prior to the record date for determinthe holders of shares of Common
Stock entitled to receive the distribution.

Section 2.17 _ Company Determination Fin&ny determination that the Company or the Baz#rDirectors must make pursuant
to this Article (including under Section 2.03, 2.@807, 2.08, 2.09, 2.10, 2.11, 2.12, 2.16 or 2id8pnclusive, absent manifest error.

Section 2.18 _ Trustee's Adjustment Disclaiméa) The Trustee shall, on behalf of the Congpdetermine at the end of each
fiscal quarter whether the Debentures are convertibder Section 2.01(a), and shall notify the Canypof its determinatior



(b) Except as otherwise provided in paralyr@) above, the Trustee has no duty to determmenvan adjustment under this
Article 2 should be made, how it should be madeluat it should be. The Trustee has no duty tordetee whether a supplemental indenture
under Section 2.16 is required or whether any gioms of any supplemental indenture are correbe Trustee shall not be accountable for
and makes no representation as to the validityatrevof any securities or assets issued upon csioveof Debentures. The Trustee shall not
be responsible for the Company's failure to comgth this Article 2. Each Conversion Agent shalvie the same protection under this
Section 2.18 as the Trustee. All calculations meglunder this Article 2 shall be performed by @@mpany, with notice thereof to the
Trustee.

Section 2.19 _ Simultaneous Adjustments the event that this Article 2 requires adjusits to the Conversion Rate under more
than one of Sections 2.06, 2.07, 2.08, 2.09 and &ntl the record dates for the distributions givisg to such adjustments shall occur on the
same date, then only one such adjustment shalldoke 150 that the adjustment will be the amount pfstishent that has the highest absolute
value to the Holders.

Section 2.20 _ Successive AdjustmentSfter an adjustment to the Conversion Rate uttisrArticle 2, any subsequent event
requiring an adjustment under this Article 2 skallise an adjustment to the Conversion Rate assstedl

ARTICLE 3

REDEMPTION AND PURCHASES

Section 3.01 _ Company's Right to Redeem; NdticErustee The Company, at its option, may redeem the Dielpes in
accordance with the provisions and at the Redemgticces set forth in the Debentures. If the Camgpedects to redeem Debentures purs
to the provisions set forth in the Debentureshdlisnotify the Trustee in writing of the RedemptiDate, the principal amount of Debentures
to be redeemed and the Redemption Price.

The Company shall give written notice to the Trastéany such redemption containing the informapoovided for in Section 3.03
not less than 30 days nor more than 60 days b#ierRedemption Date (unless a shorter notice beathtisfactory to the Trustee).

Section 3.02 _ Selection of Debentures to Bee@prtbd If less than all the Debentures are to be regedmy the Company, unless
the procedures of the Clearing Agency provide otfsr, the Trustee shall select the Debentures tedeemed by lot, on a pro rata basis or
by another method the Trustee considers fair apdogpiate (so long as such method is not prohiditethe rules of any stock exchange on
which the Debentures are then listed). The Trustiedl make the selection at least 35 days buiwe than 60 days before the Redemption
Date from outstanding Debentures not previouslieddbr redemption.

Debentures and portions of Debentures that thet§ewuselects for redemption shall be in principabants of $1,000 or an integral
multiple of $1,000. Provisions of the Indenturatthpply to Debentures called for redemption afsmyato portions of Debentures called for
redemption. The Trustee shall notify the Compamymptly of the Debentures or portions of the Debesg to be redeemed.

If any Debenture selected for partial redemptiocosverted in part before termination of the cosi@r right with respect to the
portion of the Debenture so selected, the convertetion of such Debenture shall be deemed (safanay be) to be the portion selected for
redemption. Debentures, which have been convettddgla selection of Debentures to be redeemed,budseated by the Trustee as
outstanding for the purpose of such selection.

Section 3.03 _ Notice of Redemptiomt least 30 days but not more than 60 days kdfte Redemption Date, the Company shall
mail a notice of redemption by first-class mailsfame prepaid, to each Holder of Debentures teteamed.

The notice shall identify the Debentures to be eealed and shall state:
(1) the Redemption Date;

(2) the Redemption Price;

(3) the Conversion Rate;

(4) the name and address of the Paying Agahtt@Conversion Agent;

(5) that Debentures called for redemption may be cdadet any time before the close of business odaite that is two Busine
Days prior to the Redemption Date;

(6) that Holders who want to convert their Debenturestsatisfy the requirements set forth in this $emental Indenture and t
Debentures;

(7) that Debentures called for redemption must be sdaeed to the Paying Agent at least two Business [peor to the



Redemption Date to collect the Redemption Price;

(8) if fewer than all of the outstanding Dehert are to be redeemed, the certificate numbesyj and principal amounts of the
particular Debentures to be redeemed,;

(9) that, unless the Company defaults in makiagment of such Redemption Price, interest, if anyDebentures called for
redemption will cease to accrue on and after thdeRgption Date; and

(10) the CUSIP number(s) for the Debentures.

At the Company's request, the Trustee shall gigentitice of redemption in the Company's name atidea€ompany's expense,
provided that the Company makes such request stttle@e Business Days prior to the date by whiih siotice of redemption must be giy
to Holders in accordance with this Section 3.03.

Section 3.04 _ Effect of Notice of Redemptio®nce notice of redemption is given by or on lfebfathe Company pursuant to
Section 3.03, Debentures called for redemption imecdue and payable on the Redemption Date ané &dbemption Price stated in such
notice except for Debentures which are converteatoordance with the terms of this Supplementatmitre and the Debentures. Upon
surrender to the Paying Agent, such Debenturesisbéglaid at the Redemption Price stated in suticeno

Section 3.05 _ Deposit of Redemption Priderior to 10:00 a.m. (New York City time), on tRedemption Date, the Company
shall deposit with the Paying Agent (or if the Camp or a Subsidiary or an Affiliate of either o&th is the Paying Agent, shall segregate
hold in trust) money sufficient to pay the RedemptiPrice of all Debentures to be redeemed on titatather than Debentures or portions of
Debentures called for redemption which on or pifi@reto have been delivered by the Company to thst&e for cancellation or have been
converted. The Paying Agent shall as promptlyrasticable return to the Company any money notireddor that purpose (because of
conversion of Debentures or otherwise) pursuaArticle XI of the Original Indenture. If such monées then held by the Company in trust
and is not required for such purpose it shall Iseltirged from such trust.

Section 3.06 _ Debentures Redeemed in.P&rbject to Section 1.05, upon surrender of aeDelve that is redeemed in part, the
Company shall execute and the Trustee shall autiad@iand deliver to the Holder a new Debentur@nimuthorized denomination equal in
principal amount to the unredeemed portion of tedd&hture surrendered.

Section 3.07 _ Purchase of Debentures by thep@agnat Option of the Holder

(@) General On the terms and subject to the conditions isf$rection 3.07, Debentures shall be purchasedbZompany at
the option of the Holder on August 1, 2006, Audlis2010 and August 1, 2017 (each, a " Purchase padea price equal to 100% of the
principal amount of the Debentures to be purchasgeslaccrued and unpaid interest, if any, to suaichase Date (the " Purchase Ptice

Purchases of Debentures hereunder shall be mthe, aption of the Holder thereof, upon:

(1) delivery to the Paying Agent by the Holdéa written notice of purchase (a " Purchaseidéd) during the period
beginning at any time from the opening of busir@sshe date that is 20 Business Days prior todle/ant Purchase Date until the close of
business on the last Business Day prior to sucbhage Date stating:

A. the certificate number of the Debentureahtthe Holder will deliver to be purchased or therapriate
Clearing Agency procedures to be complied withldl§al Debentures are still outstanding,

B. the portion of the principal amount of fbebenture which the Holder will deliver to be puaskd, which
portion must be in principal amounts of $1,000 mirgegral multiple thereof,

C. that such Debenture shall be purchasetidbmpany as of the Purchase Date pursuant tertins and
conditions specified in the Debentures and in $uipplemental Indenture, and

D. for any purchases on or after August 1,201 which the Company elects, pursuant to Se@i6ii(b), to
pay the Purchase Price, in whole or in part, imeshaf Common Stock but such portion of the Purelirrice shall ultimately be paid to such
Holder entirely in cash because any of the conutio payment of the Purchase Price in shares win@m Stock is not satisfied prior to the
close of business on the last Business Day prith@aelevant Purchase Date, as set forth in Se8ti@/(d), whether such Holder elects (i) to
withdraw such Purchase Notice as to some or di@Debentures to which such Purchase Notice se(atating the principal amount and
certificate numbers, if any, of the Debenturesoastiich such withdrawal shall relate), or (ii) #ceive cash in respect of the entire Purchase
Price for all Debentures (or portions thereof) tuakh such Purchase Notice relates; and

(2 delivery of such Debenture to the Payhggnt with the Purchase Notice (together witmaltessary endorsements)
at the offices of the Paying Agent, such deliveging a condition to receipt by the Holder of thedPase Price therefor; provided, however,
that such Purchase Price shall be so paid pursoidinis Section 3.07 only if the Debenture so daldd to the Paying Agent shall conform in
all respects to the description thereof in theteeldurchase Notice, as reasonably determinedeb§ dmpany



If a Holder, in such Holder's Purchase Notice andny written notice of withdrawal delivered by kudolder pursuant to the terms
of Section 3.09, fails to indicate such Holder'sich with respect to the election set forth in slafD) of Section 3.07(a)(1), such Holder s
be deemed to have elected to receive cash in tespne entire Purchase Price for all Debenturdgest to such Purchase Notice in the
circumstances set forth in such clause (D).

The Company shall purchase from the Holder thepaafuant to this Section 3.07, a portion of a Déloe, only if the principal
amount of such portion is $1,000 or an integraltiplel of $1,000. Provisions of this Supplementaldnture that apply to the purchase of all
of a Debenture also apply to the purchase of sodtiop of such Debenture.

Any purchase by the Company contemplated pursoahetprovisions of this Section 3.07 shall be comsated, upon satisfaction
of all conditions hereunder, in the manner spetifieSections 3.09 and 3.10.

Notwithstanding anything herein to the contraryy &lolder delivering to the Paying Agent a Purchideéice contemplated by this
Section 3.07(a) shall have the right to withdrawtsBurchase Notice at any time prior to the clddmisiness on the last Business Day prior
to the Purchase Date by delivery of a written reot€withdrawal to the Paying Agent in accordandd Bection 3.09.

The Paying Agent shall promptly notify the Comparfiyhe receipt by it of any Purchase Notice or teritnotice of withdrawal
thereof.

(b) Company's Right to Elect Manner of Pagitad Purchase Price for Paymenthe Company shall pay cash for any
Debentures purchased on August 1, 2006 pursudhist&ection 3.07. The Debentures to be purchasethy Purchase Date pursuant to
Section 3.07(a) on or after August 1, 2010, mapdid for, in whole or in part, at the election bé&tCompany, in U.S. legal tender ("cash") or
shares of Common Stock, or in any combination ehand shares of Common Stock (provided that adand unpaid interest shall be paid
in cash), subject to the conditions set forth intBas 3.07(c) and (d). The Company shall desgriatthe Company Notice delivered
pursuant to Section 3.07(e), whether the Compaltiypwichase the Debentures for cash or, for puehas or after August 1, 2010, shares of
Common Stock, or, if a combination thereof, thecpatages of the Purchase Price of Debenturespectsf which it will pay in cash or
shares of Common Stock; provided that the Compaiyay cash for fractional interests in share€€oimmon Stock. For purposes of
determining the existence of potential fractiomaiests, all Debentures subject to purchase bgdmepany held by a Holder shall be
considered together (no matter how many separdifices are to be presented). Each Holder witedmentures are purchased pursuant to
this Section 3.07 shall receive the same percemfigash or shares of Common Stock in paymentefilirchase Price for such Debentures,
except (i) as provided in Section 3.07(d) with relg@ the payment of cash in lieu of fractionalrgiseof Common Stock and (ii) in the event
that the Company is unable to purchase the Debestfra Holder or Holders for shares of Common ISbiezause any necessary
qualifications or registrations of the shares offdwon Stock under applicable state securities lamsiat be obtained, the Company may
purchase the Debentures of such Holder or Holdersdsh. The Company may not change its electitinrespect to the consideration (or
components or percentages of components thereb® paid once the Company has given its Companic®&ltii Holders except pursuant to
Section 3.07(d) in the event of a failure to sgtigkior to the close of business on the last BessrDay prior to the Purchase Date, any
condition to the payment of the Purchase Pricejhaole or in part, in shares of Common Stock.

At least three Business Days before each Compatigd\Date, the Company shall deliver an Officemsttificate to the Trustee
specifying:

() the manner of payment selected by the Compan
(i) the information required by Section 3.07i{f@the Company Notice,

(i) if the Company elects to pay the PurchBsiee, or a specified percentage thereof, in shar€mmon Stock for
purchases on or after August 1, 2010, that theitiond to such manner of payment set forth in $&c8.07(d) have been or will be complied
with,

(iv) whether the Company desires the Trustegve the Company Notice required by Section 3.0@(eits behalf, and
(v) the principal amount of the Debentures losrued and unpaid interest.

(c) Purchase with CashAt the option of the Company, the Purchase Ryfd@ebentures in respect of which a Purchase Hotic
pursuant to Section 3.07(a) has been given, oecifigd percentage thereof, may be paid by the Gmyppvith cash equal to the aggregate
Purchase Price of such Debentures. Notwithstanti@doregoing sentence, the Purchase Price ofidefss in respect of which a Purchase
Notice pursuant to Section 3.07(a) has been givémnespect to August 1, 2006 must be paid by tbmgany with cash equal to t
aggregate Purchase Price of the Debentures, ptugeatand unpaid interest.

(d) Payment by Issuance of Shares of Com&took. At the option of the Company, the Purchase Ryfd@ebentures in
respect of which a Purchase Notice pursuant ta@e8t07(a) has been given with respect to a Pgelate occurring on August 1, 2010 or
August 1, 2017, or a specified percentage theraay, be paid by the Company by the issuance of e&euof shares of Common Stock equal
to the quotient obtained by dividing (i) the portiof the Purchase Price to be paid in shares ofrf@mmiStock by (ii) the Market Price of one
share of Common Stock as determined by the Comipatine Company Notice, subject to the next sucecegdaragrapl




The Company will not issue fractional shares of @wn Stock in payment of the Purchase Price. Idsti@ Company will pay
cash based on the current Market Price for altifvaal shares. It is understood that if a Holdects to have more than one Debenture
purchased, the number of shares of Common Stodktehbased on the aggregate amount of Debentardes purchased.

The Company's right to exercise its election, aAwgjust 1, 2010 or August 1, 2017, to purchase Befves through the issuance of
shares of Common Stock shall be conditioned upon:

(i) the Company not having elected in its Complntice to pay entirely in cash and its electioraitimely Company
Natice to purchase all or a specified percentagh@bDebentures with shares of Common Stock asgedvherein

(i) the registration of such shares of Commtwck under the Securities Act, or the Exchange #cgach case, if
required;

(iii) the listing of such shares of Common Stackthe principal national securities exchangerémitty the NYSE) or othe
principal exchange or market on which the shargSamimon Stock are listed or traded;

(iv) any necessary qualification or registratiomder applicable state securities laws or thelavitity of an exemption
from such qualification and registration; and

(v) the receipt by the Trustee of an Officersttficate and an Opinion of Counsel each stativag (A) the terms of the
issuance of the shares of Common Stock are in cwmitfowith this Indenture and (B) the shares of @oom Stock to be issued by the
Company in payment of the Purchase Price (or anyopathereof) in respect of the Debentures haventthuly authorized and, when issued
and delivered pursuant to the terms of this Indenitu payment of the Purchase Price (or any pottieneof) in respect of the Debentures,
be validly issued, fully paid and non-assessabtk tmthe best of such counsel's knowledge, fre@ foreemptive rights, and, in the case of
such Officers' Certificate, stating that the coiotis above and the condition set forth in the sdsutceeding sentence have been satisfied
and, in the case of such Opinion of Counsel, gatiat the conditions in clauses (i) through (ibpee have been satisfied.

Such Officers' Certificate shall also set forth tlumber of shares of Common Stock to be issueddoh $1,000 principal amount of
Debentures and the Sale Price of a share of Con8tawk on each trading day during the period comingnan the first trading day of the
period during which the Market Price is calculatdthe Company may pay the Purchase Price (or artippdhereof) in shares of Common
Stock only if the information necessary to calcailfite Market Price is published in a daily newspap@ational circulation or is otherwise
readily available. If the foregoing conditions aia satisfied with respect to a Holder or Holdanisr to the close of business on the last
Business Day prior to the Purchase Date, and tinep@ny has elected to purchase the Debentures paitsuthis Section 3.07(d) through the
issuance of shares of Common Stock, the Comparlystyathe entire Purchase Price of the Debentofasich Holder or Holders in cash.

The " Market Pricé means the average of the Sale Prices of the Caon8tack for the five trading day period ending ba third
Business Day prior to the applicable Purchase Dftiee third Business Day prior to the applicaBlerchase Date is a trading day, or if not,
then on the last trading day prior to the third iBass Day), appropriately adjusted to take intaantthe occurrence, during the period
commencing on the first of the trading days dutimgfive trading day period and ending on the PasehDate, of any event described in
Sections 2.06, 2.07, 2.08, 2.09 or 2.10; subjentdver, to the conditions set forth in Article 2.

Upon determination of the actual number of shaféSammon Stock to be issued upon repurchase of metes, the Company will
disseminate a press release through Dow Jones &&uwynIinc. or Bloomberg Business News containifigitiformation or publish the
information on the Company's website or througtsatber public medium as the Company may use atithe.

(e Company Notice In connection with any purchase of Debenturesyant to the provisions set forth in this Sec8di7 and
the Debentures, the Company shall give notice taléts setting forth information specified in thiscHon 3.07(e) (the " Company Notite
The Company Notice shall be sent to Holders (arzketweficial owners as required by applicable lasf)less than 20 Business Days prior to
each Purchase Date (the " Company Notice Date

In the event the Company has elected to pay thehBse Price (or a specified percentage thereof) shiares of Common Stock or
any combination of cash or shares of Common Stacgyant to Section 3.07(d) for purchases on or aftigust 1, 2010, the Company Nol
shall:

Q) state that each Holder will receive slsasf Common Stock with a Market Price determiredfa spec i fied date
prior to the Purchase Date equal to such spegifgdentage of the Purchase Price of the Debentetdsy such Holder (except any cash
amount to be paid in lieu of fractional shares enekspect of accrued and unpaid interest, if any);

2 set forth the method of calculating larket Price of the shares of Common Stock; and

3 state that because the Market Pricghafes of Common Stock will be determined prich®Purchase Date,
Holders of the Debentures will bear the market witk respect to the value of the shares of Com®imick to be received from and after the
date such Market Price is determined to the Puechete.



In any case, each Company Notice shall includera fif Purchase Notice to be completed by a Holddrshall state:
(i) the Purchase Price and the Conversion Rate;
(iii) the name and address of the Paying Agedtthe Conversion Agent;

(iv) that Debentures as to which a Purchasedddtas been given may be converted if they arewibe convertible in
accordance with Article 2 and the provisions of Erebentures only if the applicable Purchase Ndtasbeen validly withdrawn in
accordance with the terms of this Supplementalrihde;

(v) that Debentures must be surrendered to dyiB Agent to collect payment;

(vi) thatthe Purchase Price for any Debentgrimavhich a Purchase Notice has been given andittudrawn will be pait
promptly following the later of the Purchase Datel #he time of surrender of such Debenture;

(vii) the procedures the Holder must follow t@ecise its put rights under this Section 3.07 atief description of those
rights;

(viii)  briefly, the conversion rights of the Defitures;

(ix) the procedures for withdrawing a Purchasdid¢ including, without limitation, for a conditi@l withdrawal pursuant
to the terms of Section 3.07(a)(1)(D) or Sectidd93.

(x) that, unless the Company defaults in makiagment on Debentures for which a Purchase Notisebben submitted,
interest, if any, on such Debentures will ceasactrue on and after the Purchase Date; and

(xi) the CUSIP number of the Debentures.

At the Company's request, the Trustee shall gich ompany Naotice in the Company's name and attimepany's expense;
provided, however, that, in all cases, the texduath Company Notice shall be prepared by the Cognpan

® Covenants of the Companyll shares of Common Stock delivered upon pusehaf the Debentures shall be newly issued
shares or treasury shares, shall be duly authqnzdidly issued, fully paid and nonassessable,siradl be free from preemptive rights and
free of any lien or adverse claim.

(9) Procedure upon Purchaséhe Company shall deposit cash (in respect &l gairchases under this Section 3.07 or payment
for fractional interests or accrued and unpaidragt as applicable) or shares of Common Stocl,aambination thereof, as applicable, at the
time and in the manner as provided in Section Zfiicient to pay the aggregate Purchase Priggl @ebentures to be purchased pursua
this Section 3.07. As soon as practicable aftePilnehase Date, the Company shall deliver to eattigd entitled to receive shares of
Common Stock through the Paying Agent, a certifidat the number of full shares of Common Stockagde in payment of the Purchase
Price. The person in whose name the certificat¢hi® shares of Common Stock is registered shalidagded as a holder of record of Comr
Stock on the Business Day following the applicablechase Date. No payment or adjustment will beariar dividends on the shares of
Common Stock the record date for which occurredrmprior to the Purchase Date.

(h) Taxes If a Holder of a purchased Debenture is paishares of Common Stock, the Company shall pay aoyrdentary,
stamp or similar issue or transfer tax due on sssie of Common Stock. However, the Holder stefl gny such tax which is due because
the Holder requests the Common Stock to be issuachame other than the Holder's name. The P#dgegt may refuse to deliver the
certificates representing the shares of CommonkSiemg issued in a name other than the Holdertgenantil the Paying Agent receives a
sum sufficient to pay any tax which will be due &#ese the shares of Common Stock are to be issweeddme other than the Holder's name.
Nothing herein shall preclude any income tax witblhmg required by law or regulation

Section 3.08 _ Purchase of Debentures by thep@agnat Option of the Holder upon a Change in Gxbntr

€)) If a Change in Control occurs, the Debes not previously purchased or redeemed by tmepany shall be purchased by
the Company, at the option of the Holder therep, purchase price in cash equal to the principaiunt of such Debentures plus any acci
and unpaid interest to the Change in Control Pselizate (the " Change in Control Purchase Pjicas of the date that is 45 days after the
date of the Change in Control Notice deliveredh®y Company (the " Change in Control Purchase Daseibject to satisfaction by or on
behalf of the Holder of the requirements set fimtBection 3.08(c).

A" Change in Control shall be deemed to have occurred at such tinee tife Debentures are originally issued as eithéreo
following events shall occur:

0] any person, including any syndicate aup deemed to be a "person” under Section 13(dj(B)e Exchange Ac



acquires beneficial ownership, directly or indthgcthrough a purchase, merger or other acquisitiansaction or series of
transactions, of shares of the Company's CapitalkStntitling the person to exercise 50% or mortheftotal voting power of all shares of
Company's Capital Stock that are entitled to vateegally in elections of directors, other than eguasition by the Company, any of the
Company's Subsidiaries or any of the Company's @yepl benefit plans; or

(i) the Company merges or consolidates witinto any other person, another person mergedlie Company, or the
Company conveys, sells, transfers or leases allibstantially all of its assets to another perstimer than any transaction: (A) that does not
result in any reclassification, conversion, excleaagcancellation of outstanding shares of the Goms Capital Stock, (B) pursuant to wr
the holders of the Common Stock immediately priothie transaction have the entitlement to exerdisectly or indirectly, 50% or more of
the total voting power of all shares of Capitalcktentitled to vote generally in the election afedtors of the continuing or surviving
corporation immediately after the transaction,@y\hich is effected solely to change the Compajuyisdiction of incorporation and results
in a reclassification, conversion or exchange a$tanding shares of the Common Stock solely intweshof common stock of the surviving
entity.

Notwithstanding the foregoing provisions of thisfen 3.08, a Change in Control shall not be deetndthve occurred if (A) the
Sale Price for any five trading days within theipérof 10 consecutive trading days ending immediiaéer the later of a Change in Control
or the public announcement of a Change in Coritidhe case of a Change in Control relating to@juasition of Capital Stock, or the period
of 10 consecutive trading days ending immediatefypke a Change in Control, in the case of a Cham@®ntrol relating to a merger,
consolidation or asset sale, equals or exceeds Dd5He Applicable Conversion Price of the Debeasun effect on each of those trading
days or (B) all of the consideration (excludingfcagyments for fractional shares and cash paynmeatte pursuant to dissenters' appraisal
rights) in a merger or consolidation otherwise tibutsng a Change in Control under clause (i) @usle (ii) above consists of shares of
common stock traded on a national securities exgdhan quoted on the Nasdaq National Market (or bélso traded or quoted immediately
following the merger or consolidation) and as aultesf the merger or consolidation the Debenturesone convertible into such common
stock. For purposes of this Section 3.08, (x) Wwhet person is a "beneficial owner" shall be deireed in accordance with Rule 13d-3 under
the Exchange Act and (y) "person” includes any ®atd or group that would be deemed to be a "pénseder Section 13(d)(3) of the
Exchange Act.

(b) No later than 30 days after the occureenf a Change in Control, the Company shall maititten notice of the Change in
Control (the " Change in Control Notiteby first-class mail to the Trustee and to eaatiddr (and to beneficial owners as required by
applicable law). The notice shall include a forhtChiange in Control Purchase Notice to be complbied Holder and shall state:

Q) briefly, the events causing a Chang€antrol and the date of such Change in Control;

(2 the date by which the Change in Corftimichase Notice pursuant to this Section 3.08 bmigfiven;
3) the Change in Control Purchase Date;

4) the Change in Control Purchase Price;

(5) the name and address of the Paying @@ehthe Conversion Agent;

(6) the Conversion Rate and any adjustméet®to;

7 that the Debentures as to which a Caam@ontrol Purchase Notice has been given mayheerted if they are otherwise
convertible pursuant to Article 2 and the provisiari the Debentures only if the Change in ControkRase Notice has been validly
withdrawn in accordance with the terms of this Sepental Indenture;

(8) that the Debentures must be surrenderéite Paying Agent to collect payment;

9 that the Change in Control PurchaseeMior any Debenture as to which a Change in CbRuichase Notice has been duly
given and not withdrawn will be paid promptly foling the later of the Change in Control Purchaste@ad the time of surrender of such
Debenture;

(10) briefly, the procedures the Holder nfoibw to exercise rights under this Section 3.08;
(11) briefly, the conversion rights of theli@atures;
(12) the procedures for withdrawing a Chaimg€ontrol Purchase Notice;

(13) that, unless the Company defaults inimgapayment of such Change in Control PurchasesRrnicDebentures surrendered
for purchase, such Debentures will cease to adotaeest on and after the Change in Control Pueiete; and

(14) the CUSIP number of the Debentur



(c) A Holder may exercise its rights spexifin Section 3.08(a) upon delivery of a writtetieeof purchase (a_" Change in
Control Purchase Notic8 to the Paying Agent at any time on or priortie 80th day after the date the Company deliveiGhignge in
Control Notice, stating:

(1) the certificate number of the Debentutech the Holder will deliver to be purchased;

(2 the portion of the principal amounttioé Debenture which the Holder will deliver to heghased, which portion must be
$1,000 or an integral multiple thereof; and

3 that such Debenture shall be purchasesuant to the terms and conditions specifietiénRebentures.

The delivery of such Debenture to the Paying Agdttt the Change in Control Purchase Notice (togettith all necessary
endorsements) at the offices of the Paying Ageall ble a condition to the receipt by the Holdethaf Change in Control Purchase Price
therefor; provided, however, that such Change intfdb Purchase Price shall be so paid pursuartisocSection 3.08 only if the Debenture so
delivered to the Paying Agent shall conform inraipects to the description thereof set forth énrtHated Change in Control Purchase No
as reasonably determined by the Company.

The Company shall purchase from the Holder themaafuant to this Section 3.08, a portion of a Dl only if the principal
amount of such portion is $1,000 or an integraltiple of $1,000. Provisions of this Indenture thpply to the purchase of all of a Debenture
also apply to the purchase of such portion of ddebenture.

Any purchase by the Company contemplated pursoahgtprovisions of this Section 3.08 shall be commated, upon satisfaction
of all conditions hereunder, in the manner spetifieSections 3.09 and 3.10.

Notwithstanding anything herein to the contraryy &lolder delivering to the Paying Agent a Chang€amtrol Purchase Notice
contemplated by this Section 3.08 shall have tiet tio withdraw such Change in Control Purchaseddait any time prior to the close of
business on the last Business Day prior to the @hanControl Purchase Date by delivery of a wnitbetice of withdrawal to the Paying
Agent in accordance with Section 3.09.

The Paying Agent shall promptly notify the Comparfiyhe receipt by it of any Change in Control Pasd Notice or written notice
of withdrawal thereof.

Section 3.09 _ Effect of Purchase Notice or @jeain Control Purchase Notice Upon receipt by the Paying Agent of the Purehas
Notice or the Change in Control Purchase Noticeifipd in Section 3.07(a) or Section 3.08(c), agliapble, the Holder of the Debenture
respect of which such Purchase Notice or Chan@mirtrol Purchase Notice, as the case may be, was ghall (unless such Purchase Nc
or Change in Control Purchase Notice, as the casetm, is withdrawn as specified in the followimgtparagraphs) thereafter be entitled to
receive solely the Purchase Price or the Chan@®iirol Purchase Price, as the case may be, vétieot to such Debenture. Such Purchase
Price or Change in Control Purchase Price shatidie to such Holder, subject to receipt of fundd/ansecurities by the Paying Agent,
promptly following the later of (x) the applicalfRurchase Date or the Change in Control Purchase Bsthe case may be, with respect to
such Debenture (provided the conditions in Se@i®7(a) or Section 3.08(c), as applicable, hava Baésfied) and (y) the time of delivery
such Debenture to the Paying Agent by the Holderetbf in the manner required by Section 3.07(&8emtion 3.08(c), as applicable.
Debentures in respect of which a Purchase Noti€hange in Control Purchase Notice has been diyehe Holder thereof may not be
converted pursuant to Article 2 on or after theed#tthe delivery of such Purchase Notice or Changgontrol Purchase Notice unless such
Purchase Notice or Change in Control Purchase dlbas first been validly withdrawn as specifiedhia following two paragraphs.

A Purchase Notice or Change in Control Purchas&Blotay be withdrawn by means of a written notiteithdrawal delivered to
the office of the Paying Agent at any time priothe close of business on the last Business Day fmithe Purchase Date or Change in
Control Purchase Date specifying:

Q) the certificate number, if any, of thel&nture in respect of which such notice of withgas being submitted or the
appropriate Clearing Agency procedures to be cadpliith if Global Debentures are still outstanding,

2 the principal amount of the Debenturthwespect to which such notice of withdrawal &y submitted, and

3) the principal amount, if any, of suckld2nture which remains subject to the original Rase Notice or Change in Control
Purchase Notice, as the case may be, and whidbeawsor will be delivered for purchase by the Comypa

A written notice of withdrawal of a Purchase Notioay be in the form set forth in the preceding geaph or may be in the form of
(i) a conditional withdrawal contained in a Purah&kotice pursuant to the terms of Section 3.07§é))lor (ii) a conditional withdrawal
containing the information set forth in Section7d&@)(1)(D) and the preceding paragraph and corddéma written notice of withdrawal
delivered to the Paying Agent as set forth in ttecpding paragraph.

There shall be no purchase of any Debentures pursm&ection 3.07 or 3.08 if there has occurreab(po, on or after, as the ca



may be, the giving, by the Holders of such Debesgtuof the required Purchase Notice or Change itrGldPurchase Notice, as the
case may be) and is continuing an Event of Defatifier than a default in the payment of the Pureliagce or Change in Control Purchase
Price, as the case may be, with respect to suckmetes). The Paying Agent will promptly returritie respective Holders thereof any
Debentures (x) with respect to which a PurchasécB@r Change in Control Purchase Notice, as the osay be, has been withdrawn in
compliance with this Indenture, or (y) held by trishg the continuance of an Event of Default (ottiemn a default in the payment of the
Purchase Price or Change in Control Purchase Rscihe case may be, with respect to such Debahtareshich case, upon such return, the
Purchase Notice or Change in Control Purchase &latith respect thereto shall be deemed to have Wwékdrawn.

Section 3.10 _ Deposit of Purchase Price or Gaam Control Purchase PricePrior to 10:00 a.m. (local time in the City oéWN
York) on the Business Day following the Purchaséela the Change in Control Purchase Date, asabe may be, the Company shall
deposit with the Trustee or with the Paying Agemt {f the Company or a Subsidiary or an Affiliatieeither of them is acting as the Paying
Agent, shall segregate and hold in trust) an amofioash (in immediately available funds if depedibn such Business Day) or Common
Stock, if permitted hereunder, sufficient to pag #ygregate Purchase Price or Change in ControhBse Price, as the case may be, of al
Debentures or portions thereof which are to belmsed as of the Purchase Date or Change in Céhirohase Date, as the case may be.

Section 3.11 _ Debentures Purchased in.P8ttbject to Section 1.05, any Debenture whidb ise purchased only in part shall be
surrendered at the office of the Paying Agent (wiftthe Company or the Trustee so requires, damesement by, or a written instrument of
transfer in form satisfactory to the Company arelThustee duly executed by, the Holder thereofiohdHolder's attorney duly authorized in
writing) and the Company shall execute and the tBaushall authenticate and deliver to the Holdesuzh Debenture, without service charge,
a new Debenture or Debentures, of any authorizadrdmation as requested by such Holder in aggregateipal amount equal to, and in
exchange for, the portion of the principal amourthe Debenture so surrendered which is not puethas

Section 3.12 _ Covenant to Comply With Secwitiaws Upon Purchase of Debenturé&/hen complying with the provisions of
Section 3.07 or 3.08 hereof (provided that suchraff purchase constitutes an "issuer tender offerurposes of Rule 13&{which term, a
used herein, includes any successor provisiontthlenader the Exchange Act at the time of suchraffepurchase), the Company shall (i)
comply with Rule 13e- 4 and Rule 14e-1 (or any sasor provision) under the Exchange Act, (ii) file related Schedule TO (or any
successor schedule, form or report) under the Exghact, and (iii) otherwise comply with all fedeamd state securities laws so as to permit
the rights and obligations under Sections 3.073608 to be exercised in the time and in the maspecified in Sections 3.07 and 3.08.

Section 3.13 _ Repayment to the Compafijhe Trustee and the Paying Agent shall retutheédCompany any cash or shares of
Common Stock that remain unclaimed, together witarest or dividends, if any, thereon (subjech®pirovisions of Section 7.05 of the
Original Indenture), held by them for the paymefithe Purchase Price or Change in Control PurcRaise, as the case may be; provided,
however, that to the extent that the aggregate atraficash or shares of Common Stock depositethidyCbmpany pursuant to Section 3.10
exceeds the aggregate Purchase Price or ChangmtrolCPurchase Price, as the case may be, of ¢hemures or portions thereof which the
Company is obligated to purchase as of the Purddageor Change in Control Purchase Date, as e may be, then, unless otherwise
agreed in writing with the Company, promptly aftee Business Day following the Purchase Date om@aan Control Purchase Date, as the
case may be, the Trustee shall return any suctsgxoghe Company together with interest or divitdeiif any, thereon (subject to the
provisions of Section 7.05 of the Original Indeefur

ARTICLE 4

ADDITIONAL EVENTS OF DEFAULT

Section 4.01 _ Additional Events of Defaulfny Event of Default set forth in Article 6 dié Original Indenture and any one of
following events shall constitute an " Event of Bt " hereunder and thereunder whenever used with cepéhe Debentures in this
Indenture (whatever the reason for such Event déaldeand whether it shall be voluntary or involairyt or be effected by operation of law or
pursuant to any judgment, decree or order of anyt@r any order, rule or regulation of any adntigitve or governmental body):

Q) a default by the Company in the payndratny Redemption Price, Purchase Price or Chan@®ntrol Purchase Price due
with respect to any Debentures when such amouminbes due and payable; providdibwever, that notwithstanding the foregoing, the
Company's failure to pay such amounts, if causéglysby a wire transfer malfunction or similar pteim outside of the Company's control,
shall not be deemed an Event of Default; or

2 failure by the Company to pay RegistraDefault Damages or a default by the Comparthénpayment of any contingent
interest, which failure or default, in either casentinues for 30 Business Days.

ARTICLE 5

MISCELLANEOUS PROVISIONS

Section 5.01 _ Recitals by Companyhe recitals in this Supplemental Indenturerasgle by the Company only and not by the
Trustee, and all of the provisions contained inG@migginal Indenture in respect of the rights, geges, immunities, powers and duties of the
Trustee shall be applicable in respect of the Delves and this Supplemental Indenture as fullywitid like effect as if set forth herein in
full.




Section 5.02 _ Ratification and ConfirmationQuiginal Indenture As supplemented hereby, the Original Indentsiia all
respects ratified and confirmed, and the Origindehture and this Supplemental Indenture shaléad,rtaken and construed as one and the
same instrument. Unless otherwise indicated, @eetnd Article references contained herein areeafm®s to this Supplemental Indenture.

Section 5.03 _ Executed in Counterparihis Supplemental Indenture may be executedveral counterparts, each of which sl
be deemed to be an original, and such counterplaalbtogether constitute but one and the sameuimgint.

ARTICLE 6

TAX TREATMENT

Section 6.01 _ AgreementsThe Company and the Trustee on behalf of thelétslagree (i) that for United States federal ineom
tax purposes the Debentures will be treated adtedaess subject to the Treasury regulations gowgoontingent payment debt instrume
(i) that the Holders will report original issuesdount and interest on the Debentures in accordaitkehe Company's determination of both
the "comparable yield" and the "projected paymehedule" and (iii) to be bound by the Company'diagfion of the Treasury regulations
that govern contingent payment debt instruments. tiis purpose, the "comparable yield" for the &aires is 8.97% compounded semi-
annually. Holders may obtain the projected paynsehedule by submitting a written request for ssafedule to the Company. The
Company shall file with the Trustee no later thfa@ énd of each calendar year or at any other tg1tkeaTrustee may request (i) a written
notice specifying the amount of original issue distt (including daily rates and accrual period€yaed on outstanding Debentures as of the
end of such year and (ii) such other specific imfation relating to such original issue discountay then be relevant under the Internal
Revenue Code of 1986, as amended from time to time.



IN WITNESS WHEREOF, each party hereto has causedriktrument to be signed in its name and behaifsbduly authorized
officers, all as of the day and year first abovétem.

CENTURYTEL, INC.

By: /sl R. Stewart Ewing, Jr.

R. Stewart Ewing, J
Chief Financial Office

By: /sl Stacey Goff

Stacey Gof
Assistant Secretai

Attest:

/sl Stacey Gof

Stacey Gof
Assistant Secretal

REGIONS BANK,

as Trustet
By: /sl Jo Ann Mayfield
Jo Ann Mayfield
Vice President / Corporate Trust Offic
EXHIBIT A

(Form of Face of Debenture)

THIS SECURITY WILL BE SUBJECT TO THE REGULATIONS GERNING CONTINGENT
PAYMENT DEBT INSTRUMENTS FOR UNITED STATES FEDERAINCOME TAX PURPOSES. AS
REQUIRED UNDER APPLICABLE TREASURY REGULATIONS, THEOMPANY HAS SET FORTH THE
"COMPARABLE YIELD" IN SECTION 6.01 OF THE SECOND SRPLEMENTAL INDENTURE PURSUANT TC
WHICH THIS SECURITY IS BEING ISSUED. THE HOLDER OFHIS SECURITY MAY OBTAIN THE
PROJECTED PAYMENT SCHEDULE BY SUBMITTING A WRITTEREQUEST FOR SUCH INFORMATION
TO CENTURYTEL, INC., 100 CENTURYTEL DRIVE, MONROHEQUISIANA 71203, ATTENTION:

INVESTOR RELATIONS.

[If the Debenture is to be a Global Debenture,nnséHIS SECURITY IS A GLOBAL DEBENTURE
WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REERRED TO AND IS REGISTERED IN TH
NAME OF THE CLEARING AGENCY OR A NOMINEE OF THE CLARING AGENCY. THIS SECURITY I
EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAMBF A PERSON OTHER THAN THE
CLEARING AGENCY OR ITS NOMINEE ONLY IN THE LIMITEDCIRCUMSTANCES DESCRIBED IN THI



INDENTURE, AND NO TRANSFER OF THIS SECURITY (OTHERHAN A TRANSFER OF THIS
DEBENTURE AS A WHOLE BY THE CLEARING AGENCY TO A NMINEE OF THE CLEARING AGENCY
OR BY A NOMINEE OF THE CLEARING AGENCY TO THE CLEARIG AGENCY OR ANOTHER NOMINEE
OF THE CLEARING AGENCY OR TO A SUCCESSOR CLEARINGZENCY OR TO A NOMINEE OF SUCH
SUCCESSOR) MAY BE REGISTERED EXCEPT IN LIMITED CIRIMMSTANCES.

UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY (55 WATER STREET, NEW YORKEW YORK) TO THE ISSUER OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PMENT AND ANY DEBENTURE ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OER NAME AS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUSTOMPANY AND ANY PAYMENT
HEREON IS MADE TO CEDE & CO., ANY TRANSFER, PLEDGBR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGISHED OWNER HEREOF, CEDE & CO., HA
AN INTEREST HEREIN.]

[THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALUBSSUED IN A TRANSACTION
EXEMPT FROM REGISTRATION UNDER THE UNITED STATES SBEJRITIES ACT OF 1933, (THE "
SECURITIES ACT"), AND THIS SECURITY MAY NOT BE OFFERED, SOLD ORTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION @Rl APPLICABLE EXEMPTION
THEREFROM. EACH PURCHASER OF THIS NOTE MAY BE REING ON THE EXEMPTION FROM THE
PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PRO¥D BY RULE 144A THEREUNDER.

THE HOLDER OF THIS SECURITY AGREES FOR THE BENERDF CENTURYTEL, INC. THAT,
UNTIL THE EXPIRATION OF THE APPLICABLE HOLDING PERDD WITH RESPECT TO THIS SECURITY
AND ANY SHARES OF COMMON STOCK ISSUABLE UPON CONVERON OF THIS SECURITY SET FORT
IN RULE 144(K) UNDER THE SECURITIES ACT (OR ANY SWESSOR RULE), (A) THIS SECURITY AND
ANY SHARES OF COMMON STOCK ISSUABLE UPON CONVERSIODF THIS SECURITY MAY BE
OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERREDILY (I) IN THE UNITED STATES, TO A
PERSON WHO THE SELLER REASONABLY BELIEVES IS A QUAEIED INSTITUTIONAL BUYER (AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT) IN ARANSACTION MEETING THE
REQUIREMENTS OF RULE 144A, (Il) PURSUANT TO AN EXERTION FROM REGISTRATION UNDER THE
SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IVAILABLE) OR IN A TRANSACTION NOT
SUBJECT TO THE REGISTRATION REQUIREMENTS OF THE SERITIES ACT OR (lll) PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURHES ACT, IN EACH OF CASES (I)
THROUGH (I11) IN ACCORDANCE WITH ANY APPLICABLE SEQRITIES LAWS OF ANY STATE OF THE
UNITED STATES AND OTHER JURISDICTIONS AND (B) THE®GLDER WILL, AND EACH SUBSEQUENT
HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF THISECURITY AND ANY SHARES OF
COMMON STOCK ISSUABLE UPON CONVERSION OF THIS SECUR FROM IT OF THE RESALE
RESTRICTIONS REFERRED TO IN (A) ABOVE. CENTURYTEINC., AND THE TRUSTEE RESERVE THE
RIGHT TO REQUIRE , PRIOR TO ANY OFFER, TRANSFER (GRLE PURSUANT TO CLAUSE (Il), THE
DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATIONS®OTHER INFORMATION SATISFACTORY
TO CENTURYTEL, INC. AND THE TRUSTEE, AS THE CASE MABE.

THIS SECURITY, ANY SHARES OF COMMON STOCK ISSUABLBPON ITS CONVERSION AND
ANY RELATED DOCUMENTATION MAY BE AMENDED OR SUPPLENENTED FROM TIME TO TIME TO
MODIFY THE RESTRICTIONS ON RESALES AND OTHER TRANE&RS OF THIS SECURITY AND ANY
SUCH SHARES TO REFLECT ANY CHANGE IN APPLICABLE LAVMR REGULATION (OR
INTERPRETATION THEREOF) OR IN PRACTICES RELATING TOHE RESALE OR TRANSFER OF
RESTRICTED SECURITIES GENERALLY. THE HOLDER OF THEECURITY AND ANY SUCH SHARES OF
COMMON STOCK SHALL BE DEEMED BY THE ACCEPTANCE OFHIS SECURITY AND ANY SUCH
SHARES OF COMMON STOCK TO HAVE AGREED TO ANY SUCHWENDMENT OR SUPPLEMENT.

BY ITS ACCEPTANCE OF THE SECURITIES EVIDENCED HEREBOR A BENEFICIAL INTEREST IN
SUCH SECURITIES, THE HOLDER OF, AND ANY PERSON THANCQUIRES A BENEFICIAL INTEREST, IN
SUCH SECURITIES AGREES TO BE BOUND BY THE PROVISIGNDF THE REGISTRATION RIGHTS
AGREEMENT DATED AS OF AUGUST 26, 2002 (THEREGISTRATION RIGHTS AGREEMEN™) AND




RELATING TO THE REGISTRATION UNDER THE SECURITIES@GT OF THE SECURITIES
EVIDENCED HEREBY ]

The foregoing legends may be removed from this Delse on satisfaction of the conditions specifiedhie
Indenture.

CUSIP No. 156700AE6

$
No.
CENTURYTEL, INC.
4.75% CONVERTIBLE SENIOR DEBENTURES, SERIES K, DQg32
CenturyTel, Inc., a Louisiana corporation (the 'n@any,"” which term includes any successor corporation
under the Indenture referred to on the reverseofigrfer value received, hereby promises to pay
to , Or registered assigns,riheigal sum of DOLLARS ($ ),

on August 1, 2032 (such date is hereinafter refeiweas the " Stated Maturity Ddte and to pay interest on said
principal sum from August 26, 2002 or from the nextst recent date to which interest has been paidly provided
for, semi-annually in arrears, on February 1 andusti 1 of each year (each such date, an " IntBasnhent Daté),
commencing on February 1, 2003, at the rate of%4.gér annum until the principal hereof shall hagerbpaid or
duly made available for payment and, to the expentitted by law, to pay interest, compounded semually, on an
overdue principal and premium, if any, and on avmgrdue installment of interest at the same rateapaum;
provided, however, that if a Registration Defaalt (lefined in the Registration Rights Agreementlos; Registratio
Default Damages (as defined in the Registratiorn®ig\greement) will accrue on this Security in ademce with
Section 2(c) of the Registration Rights Agreement.

Subject to the accrual and record date provisipesied in the Indenture, the Company shall paytiogent
interest in cash to the Holders during any six-rhgueriod (a " Contingent Interest Peri)drom August 1 to
January 31 and from February 1 to July 31, comnmgneith the six-month period beginning August 10@0if the
average Debenture Price for the Applicable Fivadifrg Day Period with respect to such Contingererigst Period
equals 120% or more of $1,000 principal amount eféntures. The amount of contingent interest gdayadr $1,000
principal amount of Debentures in respect of angtidgent Interest Period shall equal the great¢r)o€Cash
Dividends paid by the Company per share of ComntonkSduring that Contingent Interest Period muikiglby the
number of shares of Common Stock into which $1@@fcipal amount of Debentures is convertible parguo the
Indenture at the then applicable Conversion Ratd #w record date for such contingent interest(gh .125% of the
average Debenture Price for the Applicable Five Daading Period with respect to such Contingerdriggt Period
payable in the manner and on the dates set fottieilndenture (as defined below).

The amount of interest payable for any period di@kkomputed on the basis of a 360-day year camgist
twelve 30-day months and, except as provided inrtlenture (as defined below), the amount of irdiepayable for
any period shorter than a full semi-annual perardathich interest is computed will be computed loa Ibasis of the
actual number of days elapsed in such 180-day g¢hefio the event that any date on which interegtayable on this
Debenture is not a Business Day, then paymenti@fast payable on such date will be made on thesueceeding
day that is a Business Day (and without any intesesther payment in respect of such delay), exteqd, if such
Business Day is in the next succeeding calendar gaah payment shall be made on the immediatelgguling
Business Day, in each case with the same forcetiact as if made on such Interest Payment Date.]

The interest installment or contingent interespagable, and punctually paid or duly provided tor,any
Interest Payment Date will, as provided in the htdee, be paid to the Person in whose name thigitabe (or one ¢
more predecessor Debentures) is registered atdbe of business on the Regular Record Date fdr suerest
installment or contingent interest, which shalkie close of business on the fifteenth day of tlhatmimmediately
preceding the month in which such Interest Payrdaté falls, or the Contingent Interest Record Datesuch
contingent interest payment, which shall be thendcate for the related Cash Dividend or, if nsiCBividend is
paid by the Company during any quarter within at@®@gent Interest Period, to Holders as of the I&th preceding
the last day of the relevant Contingent Interesiodle Any such interest installment or contingerérest no



punctually paid or duly provided for, on any Insr@ayment Date, shall forthwith cease to be paytbihe
Holders at the close of business on such Reguleo@date or Contingent Interest Record Date, as#ise may be,
and may be paid by the Company to the Person irs&hame this Debenture is registered at the cldsesmess on
special record date to be fixed by the Truste¢Hempayment of such Defaulted Interest, which siatllbe more than
15 or less than 10 days prior to the date of top@sed payment and not less than 10 days afteedtlegt by the
Trustee of the notice of such proposed paymentnatide of which shall be given to the Holdersled Debentures
not less than 10 days prior to such special redate, or may be paid at any time in any other lawfanner not
inconsistent with the requirements of any secuwigechange, if any, on which the Debentures sledlisked, and upo
such notice as may be required by such exchanges alore fully provided in the Indenture.

The principal of (and premium, if any) and the rest or contingent interest on this Debenture di&ayable
at the office or agency of the Company maintaireedHat purpose in the City of Monroe, State of is@ana, or the
Borough of Manhattan, The City and State of Newkyar any coin or currency of the United Stateé\oferica that
at the time of payment is legal tender for paynoégublic and private debts; provided, howevert treyment of
interest or contingent interest may be made adphien of the Company by check mailed to the addoéshe Person
entitled thereto as such address shall appeaeisdburity register. [Principal, premium, if aapd interest or
contingent interest payable on any payment datdbeipaid to DTC with respect to this Debenturellel its accoun
by Cede & Co. or a successor depositary, as thernayg be, for the purpose of permitting such pirtyredit the

payment received by it in respect of this Debentariine accounts of the beneficial owners heréof.]

This Debenture is convertible as specified on thlewing pages of this Debenture. The indebtedness
evidenced by this Debenture is, to the extent piein the Indenture, senior and unsecured andamk in right of
payment on parity with all other senior unsecurkligations of the Company.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISION® THIS DEBENTURE SET FORT]
ON THE FOLLOWING PAGES HEREOF, WHICH FURTHER PROWIINS SHALL FOR ALL PURPOSES
HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE.

Unless the certificate of authentication hereonbesen executed by the Trustee by manual signdtise,
Debenture shall not be entitled to any benefit unlde Indenture or be valid or obligatory for anymose.

Linclude this bracketed language if this is a Gldtade.

IN WITNESS WHEREOF, the Company has caused thisumgent to be duly executed under its corporate
seal.

Dated:

CENTURYTEL, INC.

By:
Name:
Title:
By:
Name:

Title:



Attest:

Name:
Title:

This Debenture is one of a duly authorized issugnsecured securities, debentures, notes or otiderees o
indebtedness of the Company issued and issuableeilor more series under an Indenture, dated isuah 31, 1994
as supplemented by the Second Supplemental In@etidied as of August 20, 2002 (collectively, tthedenture"),
between the Company and Regions Bank (successoteirest to First American Bank & Trust of Louiseéaand
Regions Bank of Louisiana), as trustee (the "Teyst&hich term includes any successor trustee uth@eindenture),
to which Indenture and all indentures supplemetheto reference is hereby made for a statemeheakespective
rights, limitation of rights, duties and immunitigeereunder of the Company, the Trustee and thdeti®lof the debt
securities issued thereunder and of the terms whdch said debt securities are, and are to begeatittated and
delivered. This Debenture is one of the seriegydased on the face hereof as 4.75% ConvertibleoE&ebentures,
Series K, due 2032 (the " DebentufesSuch series is limited in aggregate princgralount to $150,000,000 (or
$165,000,000 if the ovealotment option referred to in the Purchase Agreinis exercised in full). Capitalized tel
used herein for which no definition is provideddiarshall have the meanings set forth in the Ingent

1. Redemption of Debentures at the Optidh® Company

The Debentures are not entitled to the benefingfsanking fund. Prior to August 5, 2006, the Detioees are
not redeemable. The Debentures are redeemalble aption of the Company, in whole or in part,rat ame or from
time to time, on or after August 5, 2006 upon restslthan 30 nor more than 60 days' notice of redempy mail as
set forth in the Indenture at the following redeimptprices (expressed as percentages of principauat thereof), if
redeemed during the twelvaenth period beginning on August 5 of each yeaicatéd (August 5, 2006, in the case
the first such year) plus accrued and unpaid istée but excluding, the date fixed for redempgtion

Redemption

Year Price

2006 102.85%
2007 102.38%
2008 101.90%
2009 101.43%
2010 100.95%
2011 100.48%
2012 and thereaftt 100.00%

2. Notice of Redemptian

Notice of redemption pursuant to Paragraph 1 af Brebenture will be mailed at least 30 days bunmate
than 60 days before the Redemption Date to eactiddof Debentures to be redeemed at the Holdeyisteeed
address and to beneficial holders as required plicable law. If money sufficient to pay the Regsion Price of all
Debentures or portions thereof to be redeemed@R#demption Date is deposited with the Paying Agear to or
on the Redemption Date, interest will cease touscon such Debentures or portions thereof immdgiateer such
Redemption Date. Debentures in denominations ldahge $1,000 of principal amount may be redeemgahit but
only in integral multiples of $1,000 of principahaunt.

3. Purchase of Debentures By the CompatheaDption of the Holder

Subject to the terms and conditions of the Indenttire Company shall become obligated to purclztbe
option of the Holder, all or any portion of the [@elures held by such Holder on August 1, 2006, Augu2010 an



August 1, 2017 (each, a " Purchase Daia integral multiples of $1,000 at a Purchasie®equal to 100% of
the principal amount of the Debentures to be puwetiglus accrued and unpaid interest, if any, ¢b Slurchase Date.
To exercise such right, a Holder shall delivetti® Trustee a written Purchase Notice containiegriformation set
forth in the Indenture at any time from the operofitpusiness on the date that is 20 Business Dagystp such
Purchase Date until the close of business on #telky prior to such Purchase Date, and shall elelhe Debentures
to the Paying Agent as set forth in the Indentuféhe Purchase Notice is given and withdrawn migisuch period, as
set forth in the Indenture, the Company will notoidigated to purchase the related Debentures.

If the Purchase Date is August 1, 2006, the PuecRaige must be paid in cash. If the Purchase Bate
August 1, 2010 or August 1, 2017, the Purchaseefniay be paid, at the option of the Company, i caidy the
issuance and delivery of shares of Common Stock, any combination thereof, provided that accruneerest shall
be paid in cash, as set forth in the Indenture.

At the option of the Holder and subject to the teland conditions of the Indenture, the Companyl slealbome
obligated to offer to purchase the Debentures hglsuch Holder within 30 days (which purchase shatiur 45 days
after the date of such offer) after the occurresfc@ Change in Control for a Change in Control Rase Price equal
100% of the principal amount of the Debenturesa@irchased plus accrued and unpaid interestyjftarihe Chang
in Control Purchase Date, which Change in ContustRase Price shall be paid in cash.

Holders have the right to withdraw any Purchasedgair Change in Control Purchase Notice, as tee oaay
be, by delivering to the Paying Agent a writtenie®bf withdrawal in accordance with the provisiafishe Indenture

If cash (and/or shares of Common Stock if permitteder the Indenture) sufficient to pay the Puretaisce o
Change in Control Purchase Price, as the case maf khll Debentures or portions thereof to be pased on the
Purchase Date or the Change in Control Purchase Bsithe case may be, is deposited with the P&gegt on the
Business Day following the Purchase Date or thenGaan Control Purchase Date, interest ceasescta@on such
Debentures or portions thereof immediately aftehddurchase Date or Change in Control Purchase Bradethe
Holder thereof shall have no other rights as subbkrahan the right to receive the Purchase Pricghange in Contrc
Purchase Price upon surrender of such Debenture.

4. Conversion

Subject to the procedures set forth in the IndentmMHolder of Debentures may convert Debentunes fo
Common Stock of the Company at any time on or leefimon, New York time, on the Business Day immedijat
preceding August 1, 2032 if at least one of thed@@ms as specified in the Indenture is satisbadhe Conversion
Date.

Debentures in respect of which a Holder has dediver notice of exercise of the option to requiee@mpan
to purchase such Debentures or to purchase suatnRebs in the event of a Change in Control magdmerted onl
if the notice of exercise is withdrawn in accordamgth the terms of the Indenture.

The initial Conversion Rate is 24.7188 shares oh@on Stock per $1,000 aggregate principal amount of
Debentures, subject to adjustment in certain ewggsribed in the Indenture. The Company shaleetash or a
check in lieu of any fractional share of Commoncgto

To surrender a Debenture for conversion, a Holdestr{l) complete and manually sign the irrevocable
conversion notice below (or complete and manuadjg a facsimile of such notice) and deliver suchasoto the
Conversion Agent, (2) surrender the Debentureg¢dbnversion Agent if the Debenture is in certiiéchform,

(3) furnish appropriate endorsements and transfeamients and (4) pay any transfer or similar tasequired.

A Holder may convert a portion of a Debenture & grincipal amount of such portion is $1,000 ofrdagral
multiple of $1,000. No payment or adjustment Wwél made for dividends on the shares of Common Sinckpt as
provided in the Indenture. Except as otherwiseigiex in the Indenture, upon conversion of a Delnentthe Holder
will not receive any cash payment representingusztand unpaid interest with respect to the coadddebenture.

Instead, upon conversion, the Company will delteethe Holder a fixed number of shares of CommimeiSand any
cash payment to account for fractional shares.riattinterest will be deemed paid in full ratheartttancelec



extinguished or forfeited. The Company will nojusd the Conversion Rate to account for accruezt@st.

The Conversion Rate will be adjusted as providedrtictle 2 of the Second Supplemental Indenturbe T
Company may increase the Conversion Rate for at B€adays, so long as the increase is irrevoaibiag such
period.

If the Company is a party to a consolidation, megebinding share exchange pursuant to which th@@on
Stock is converted into cash, securities or othepgrty, then at the effective time of the trangetthe right to
convert a Debenture into shares of Common Stodikoeithanged into a right to convert it into thedckand amount ¢
securities, cash or other property which the Holdeuld have received if the Holder had convertediébentures
immediately prior to such transaction in accordanitk the terms of the Indenture.

5. Paying Agent, Conversion Agent and BigkAt.

Initially, Regions Bank, an Alabama state bankingporation, shall act as Paying Agent, Conversigemt
and Bid Agent. The Company may appoint and changePaying Agent, Conversion Agent or Bid Agenthwiit
notice, other than notice to the Trustee excepttteaCompany will at all times maintain at leasedaying Agent
and an office or agency where each Debenture mawutvendered for registration of transfer or excfearnn each cas
in the Borough of Manhattan, The City of New Yorkhe Company or any of its Subsidiaries or anyhefrtAffiliates
may act as Paying Agent, or Conversion Agent, btias Bid Agent.

6. Events of Default

In case an Event of Default, as defined in the mibaie, with respect to the Debentures shall haceroed and
be continuing, the principal of the Debentures nayleclared, and upon such declaration shall becdmeeand
payable, in the manner, with the effect and sulifethhe conditions provided in the Indenture.

7. Amendment; Waiver

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of the étsldf
not less than a majority in aggregate principal amof the Debentures of each series affectedediitie Outstandini
as defined in the Indenture, to execute supplerhgrtantures for the purpose of adding any prowisito or changing
in any manner or eliminating any of the provisiofishe Indenture or of any supplemental indenturefanodifying
in any manner the rights of the Holders of the Dwes provided, howevethat no such supplemental indenture
shall (i) extend the fixed maturity of any Debeesior any series, or reduce the principal amownetd, or reduce tt
rate or extend the time of payment of interestdber or reduce any premium payable upon the redemibtereof,
without the consent of the Holder of each Debensoraffected or (ii) reduce the aforesaid percentdd>ebentures,
the Holders of which are required to consent tosugh supplemental indenture, without the consktiteoHolders of
each Debenture then Outstanding and affected therEfe Indenture also contains provisions perngtthe Holders
of a majority in aggregate principal amount of Bebentures of any series at the time Outstandimépedalf of the
Holders of Debentures of such series, to waivepasy default in the performance of any of the cams contained i
the Indenture, or established pursuant to the lidenvith respect to such series, and its consesseexcept a
default in the payment of the principal of, or prem, if any, or interest on any of the Debenturesuzh series. Any
such consent or waiver by the registered HoldéhisfDebenture (unless revoked as provided inridenture) shall
be conclusive and binding upon such Holder and @hidiature Holders and owners of this Debenture ahany
Debenture issued in exchange hereof or in placeofé@wvhether by registration of transfer or othesayj irrespective
of whether or not any notation of such consent@wer is made upon this Debenture.

No reference herein to the Indenture and no prawisf this Debenture or of the Indenture shallradtempair
the obligation of the Company, which is absolutd anconditional, to pay the principal of and instren this
Debenture at the times and place and at the ratenahe currency herein prescribed.

8. Transfers

As provided in the Indenture and subject to cetiantations therein set forth, the transfer ofstRlebenture is
registrable in the security register, upon surredéhis Debenture for registration of transfethat office or agency



the Company for such purpose, duly endorsed bgcoompanied by a written instrument of transféomim
satisfactory to the Company and the security reagisind duly executed by, the Holder hereof omktisrney duly
authorized in writing, and thereupon one or mong Bebentures, of this series, of authorized denations and of
like tenor and for the same aggregate principalaavill be issued to the designated transferaeamsferees. No
service charge shall be made for any such regwtraf transfer or exchange, but the Company mguire payment
of a sum sufficient to cover any tax or other goveental charge payable in connection therewith.

9. Institution of Proceedings

As provided in and subject to the provisions oflttdenture, the Holder of this Debenture shalltlrete the
right to institute any proceeding with respectite indenture or for the appointment of a receivdrustee or for any
other remedy thereunder, unless such Holder sha# previously given the Trustee written noticea @bntinuing
Event of Default with respect to the Debentures,Hiolders of not less than 25% in aggregate prat@mount of the
Debentures at the time Outstanding shall have maitien request to the Trustee to institute proaegslin respect of
such Event of Default as Trustee and offered thust€e reasonable indemnity, and the Trustee sbialiave received
from the Holders of a majority in aggregate priatipmount of Debentures at the time Outstandinigezttbn
inconsistent with such request and shall havedddenstitute any such proceeding for 60 days aéeeipt of such
notice, request and offer of indemnity. The foliegashall not apply to any suit instituted by thelér of this
Debenture for the enforcement of any payment afggial hereof or any premium or interest hereowoafter the
respective due dates expressed herein.

10. Reqgistered Owner

Prior to due presentment of this Debenture forstegion of transfer, the Company, the Trustee,Raning
Agent and any security registrar may deem and theaPerson in whose name this Debenture is registes the
absolute owner hereof for all purposes, whetherwobithis Debenture be overdue and notwithstandiagibtice of
ownership or writing hereon made by anyone othan the security registrar, and neither the CompingyTrustee
nor any such agent shall be affected by noticedéacbntrary.

11. No Recourse Against Others

No recourse shall be had for the payment of thecgral of or any premium or the interest or congingy
interest on this Debenture, or for any claim bdsa@on, or otherwise in respect hereof, or baseat amrespect of tt
Indenture, against any incorporator, shareholdgliage, officer or director, as such, past, pretser future, of the
Company or of any predecessor or successor Compdxggher by virtue of any constitution, statutewde of law, or
by the enforcement of any assessment or penatitherwise, all such liability being, by the accey® hereof and as
part of the consideration for the issuance hemeqiressly waived and released.

12. Form; Denomination

The Debentures are issuable only in registered feitiout coupons in denominations of $1,000 and any
integral multiple thereof. As provided in the Imdigre and subject to the limitations therein sethfoDebentures are
exchangeable for a like aggregate principal amotibtebentures of a different authorized denomimgtas requested
by the Holder surrendering the same upon surreoitkie Debenture or Debentures to be exchangdwaiffice or
agency of the Company.

13. Tax Treatment

The Company and the Trustee on behalf of the Hsldgree (i) that for United States federal incoaxe t
purposes the Debentures will be treated as indebssdsubject to the Treasury regulations govercongingent
payment debt instruments, (ii) that the Holders wejbort original issue discount and interest anflebentures in
accordance with the Company's determination of HwtHicomparable yield" and the "projected paynsehiedule”
and (iii) to be bound by the Company's applicatbthe Treasury regulations that govern contingeayiment debt
instruments. For this purpose, the "comparablielyfer the Debentures is 8.97% compounded semualyn The
Company shall file with the Trustee no later thiae énd of each calendar year or at any other tgrtbeaTrustee may
request (i) a written notice specifying the amaoafndriginal issue discount (including daily rateslaaccrual periods



accrued on outstanding Debentures as of the esdobf year and (ii) such other specific informatielating to
such original issue discount as may then be retawagter the Internal Revenue Code of 1986, as aetkftdm time
to time.

14. Reqistration Rights

The Holders of the Debentures are entitled to #reehts of a Registration Rights Agreement, datedfa
August 26, 2002, including the receipt of liquidhttamages upon a Registration Default (as defimsdch
agreement).

15. Governing Law

This Debenture shall be governed by, and construadcordance with, the internal laws of the Stdite
Louisiana.



FORM OF CONVERSION NOTICE
To: CenturyTel, Inc.

The undersigned registered holder of this Deberitareby exercises the option to convert this Dabrenbr
portion hereof (which is $1,000 principal amountdDebenture or an integral multiple thereof) deaigd below, for
shares of Common Stock of CenturyTel, Inc. in adance with the terms of the Indenture referreah tinis
Debenture, and directs that the shares, if anyalde and deliverable upon such conversion, togethk any check
for cash deliverable upon such conversion, andehentures representing any unconverted principauat hereof,
be issued and delivered to the registered holdeofienless a different name has been indicatemlbelf shares or
any portion of this Debenture not converted areetgssued in the name of a Person other than tthersigned, the
undersigned shall pay all transfer taxes payabile respect thereto.

This notice shall be deemed to be an irrevocaldecese of the option to convert this Debenture.

Dated:

Sigrva(s)

Signature(s) must be guaranteed by a commerci&l dvan
trust company or a member firm of a major stockhexge
if shares of Common Stock are to be issued, or btebes
to be delivered, other than to or in the name ef th
registered holde

Bajure Guarantee

Fill in for registration of shares if to
be delivered, and Debentures if to be
issued other than to and in the name
of registered holder:

Principal Amount at Stated Maturity

(Name) Date to be purchased (if less than

(Street Address $_,00C

Social Security or Other Taxpayer

(City, state and zip code) Number

Please print name and address




ABBREVIATIONS

The following abbreviations, when used in the ingeyn on the face of this instrument, shall bestamed as
though they were written out in full according fepéicable laws or regulations:

TEN COM--as tenants in common UMKEFT MIN ACT -- Custodian
(Cust) (Minor)
TEN ENT--as tenants by the entireties démUniform Gifts to Minors Act

(State)
JT TEN--as joint tenants with rights of
survivorship and not as tenants
in common

Additional abbreviations may also be used thouglonahe above list.

FOR VALUE RECEIVED, the undersigned hereby selisyl transfer(s) unto
(please insert Social Security or other identifyimumber of assignee)

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDIG POSTAL ZIP CODE OF ASSIGNEE

the within Debenture and all rights thereunderghgrirrevocably constituting and appointing

Agent to transfer said Debenture on the books®fQbmpany, with full power of substitution in theemises.

Dated:

NOTICE: The signature to this assignment must spoad with the name as
written upon the face of the within instrument iregy particular without alteratic
or enlargement, or any change whatever.

Signature Guarantee:

SIGNATURE GUARANTEE

Signatures must be guaranteed by an "eligible garanstitution” meeting the requirements of tlex& ity
Registrar, which requirements include membershipaoticipation in the Security Transfer Agent Méidal Program
("STAMP") or such other "signature guarantee progras may be determined by the Security Registraddition to
or in substitution for, STAMP, all in accordancewihe Securities Exchange Act of 1934, as amended.

[TO BE ATTACHED TO GLOBAL DEBENTURES



SCHEDULE OF INCREASES OR DECREASES

The following increases or decreases in this Gl@sdenture
have been made:

Principal amount of
Amount of decreas¢ Amount of increasg Debenture evidenced
in principal amount| in principal amount by the Global
of Debenture of Debenture Debenture following Signature of
evidenced by the | evidenced by the such decrease or | authorized officer of
Date Global Debentur | Global Debentur: iIncrease Trustee
EXHIBIT B

CERTIFICATE OF AUTHENTICATION
This is one of the Debentures of the series desgrtherein referred to in the within-mentioneddntlre.

REGIONS BANK,as Trustet

By:

Authorized Officer

Dated:

Exhibit 4.5
to Registration Statemen




REGISTRATION RIGHTS AGREEMENT

Dated as of August 26, 2002

between

CENTURYTEL, INC.

and

BANC OF AMERICA SECURITIES LLC
J.P. MORGAN SECURITIES INC.
WACHOVIA SECURITIES, INC.
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REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT (this "gheement) dated as of August 26, 2002, between CENTURYTIRIC., a
Louisiana corporation (the " Compatjy BANC OF AMERICA SECURITIES LLC, J.P. MORGAN SERITIES INC. and WACHOVIA
SECURITIES, INC. (collectively, the " Initial Purakers'). This Agreement is made pursuant to the Puekageement, dated August 20,
2002 (the " Initial Placemeti}, between the Company, as the issuer of the Diaben(as defined herein), and the Initial Purcisadie "
Purchase Agreemelt The Debentures are to be issued pursuanetpribvisions of an Indenture dated as of Marchl3®4 and a Second
Supplemental Indenture dated as of August 20, 20@ctively, the " Indentur®), in each case, between the Company and Regiank &:
successor-in-interest to First American Bank angsTof Louisiana and Regions Bank of Louisiana)rastee (the " Truste®. The
Indenture will provide that the Debentures willdmvertible into fully paid, nonassessable shafe®mmon stock, par value $1.00 per sh
of the Company on the terms, and subject to théitions, set forth in the Indenture. To induce thiial Purchasers to purchase the
Debentures, the Company has agreed to providestfigtration rights set forth in this Agreementttoe benefit of the Holders (as defined
herein).

1. CERTAIN DEFINITIONS

For purposes of this Agreement, thefaihg terms shall have the following respectiveamiags:

€) " Applicable Ga@msion Price' means, as of any date of determination, the agdesprincipal amount per $1,000
principal amount of Debentures as of such datestdrdhination divided by the Conversion Rate in@ftes of such date of determination o
no Debentures are then outstanding, the ConveRsba that would be in effect were any Debentures thutstanding.

(b) " Business Daghall have the meaning assigned such term imnthenture.
(c) " Closing Dateneans the date on which the Debentures arelipitssued.

(d) " Commissibmeans the Securities and Exchange Commissiamynother federal agency at the time administering
the Exchange Act or the Securities Act, whichesehe relevant statute for the particular purpose.

(e) " Conversion &ashall have the meaning assigned such term itnidenture.

® " Debenturemeans the 4.75% Convertible Senior Debenturate$SK, due 2032, issued under the Indenture alit
by the Company to the Initial Purchasers, and $iesi{other than the Shares) of the Company isguesichange therefor or in lieu there



pursuant to the Indenture.

(9) " Deferral Natit has the meaning assigned thereto in Section 3(g).
(h) " Deferral Patibhas the meaning assigned thereto in Section 3(Qg).
0] " Effective Tinfeneans the time and date as of which the Comnmis$ézlares the Shelf Registration Statement

effective or as of which the Shelf Registrationt&taent otherwise becomes effective.

0] " Exchange Aatneans the Securities Exchange Act of 1934, orsaicgessor thereto, and the rules, regulations and
forms promulgated thereunder, all as the same bhamended from time to time.

(k) " Holdéror " Holders" means the Initial Purchasers for so long as vy any Registrable Securities, and such of its
respective successors and assigns who acquiretRéigsSecurities, directly or indirectly, from $ugerson or from any successor or assign
of such person, in each case for so long as suslopés a registered owner of any Registrable $tzsiunder the Indenture.

0] " Material Evehhas the meaning assigned thereto in SectionB)b)(

(m) " Notice And Giennaire’ means a written notice delivered to the Compamytaining substantially the informatit
called for by the Selling Security Holder NoticedaQuestionnaire attached as Annex A hereto.

(n) " Notice Holdemeans, on any date, any Holder of the Registr8blurities that has delivered a completed andeg
Notice and Questionnaire to the Company on or pa@uch date

(0) " Notice of Tisfar" shall mean a Notice of Transfer pursuant to df$tegistration Statement substantially in the
form of Annex B attached hereto.

(P) " Persbshall have the meaning assigned such term itnithenture.

(o) " Prospectuseans the prospectus included in any Shelf Regish Statement, as amended or supplemented by any
amendment or prospectus supplement, including gftsttive amendments, and all materials incorparatereference or explicitly deemec
be incorporated by reference in such Prospectus.

n " Registrablec8aties" means the Securitieprovided, howeverthat such Securities shall cease to be Registrabl
Securities when (i) in the circumstances contersléy Section 2(a) of this Agreement, a registrasimtement registering such Securities
under the Securities Act has been declared or bes@ffiective and such Securities have been sadtherwise transferred by the Holder
thereof pursuant to such effective registratiotesteent; (ii) such Securities are sold pursuantute R44 under circumstances in which any
legend borne by such Securities relating to regiris on transferability thereof, under the Se@siiAct or otherwise, is removed or such
Securities are eligible to be sold pursuant to gragh (k) of Rule 144; or (iii) such Securities flbaase to be outstanding (including, in the
case of the Debentures, upon conversion into Shares

(s) " RegistratioefBult" has the meaning assigned thereto in Section 2(c).
® " Registratiorefault Damage$ has the meaning assigned thereto in Section 2(c).
(u) " Registratiorgenses shall mean any and all expenses incident to padace of or compliance by the Company

with this Agreement, including without limitatiofi) all Commission or National Association of Satias Dealers, Inc. (the " NASD)
registration and filing fees; (ii) all fees and exrges incurred in connection with compliance witttessecurities or blue sky laws (including
reasonable fees and disbursements of one firmgaatirtounsel for any underwriters or Holders imnemtion with blue sky qualification of
any of the Registrable Securities) and complianite thie rules of the NASD; (iii) all expenses ofydPersons in preparing or assisting in
preparing, word processing, printing and distribgtany registration statement pursuant to this &grent, any Prospectus and any
amendments or supplements thereto, and in prepariagsisting in preparing, printing and distribgtsuch registration statement, any
Prospectus and any amendments or supplementsathenetin preparing or assisting in preparing, tprqnand distributing any underwriting
agreements, securities sales agreements and atthemdnts relating to the performance of and compéawith this Agreement; (iv) any fees
charged by securities rating services for ratirgSkecurities; (v) the fees and disbursements afsmlfor the Company and of the
independent certified public accountants of the Gamy, including the expenses of any "comfort" Isttequired by or incident to such
performance and compliance; (vi) the fees and esgenf the Trustee, and any paying agent, trangkmt, exchange agent or custodian;
all fees and expenses incurred in connection wigHisting, if any, of any of the Securities on a®gurities exchange or exchanges; and (viii)
the reasonable fees and expenses of any expeatisagby the Company in connection with such regfisin statement.

(v) " Resale Perfatieans the period beginning on the date the $tedistration Statement becomes effective and endin
on the earlier of (i) the date the Shelf Regishratstatement ceases to be effective or (ii) thersanniversary of the Closing Date or any
later closing date for the sale of Option Secwif@s defined in the Purchase Agreeme



(w) " Rule 144" Rule 405" and " Rule 415 means, in each case, such rule promulgated uhdeecurities Act.

(x) " Securitiemeans, collectively, the Debentures and the Share

) " SecuritiestAaneans the Securities Act of 1933, or any sucaedbsoeto, and the rules, regulations and forms
promulgated thereunder, all as the same shall lemnded from time to time.

2) " Sharemeans the shares of common stock of the Compgzarywalue $1.00 per share, into which the Debestare
convertible pursuant to the Indenture or that Haeen issued upon any conversion of the Debentntesiuch common stock, including any
other shares of capital stock or other securitidhe@Company into which such common stock maydwatassified or changed, together with
any and all other securities that may from timérte be issuable upon conversion of the Debentures.

(aa) " Shelf Regasiton" has the meaning assigned thereto in Section 2(a).

(bb) " Shelf Regé&ton Statemerithas the meaning assigned thereto in Section 2(a).

(cc) " Trust InderdtAct" means the Trust Indenture Act of 1939, or anyceasor thereto, and the rules, regulations and
forms promulgated thereunder, all as the same Bhamended from time to time.

(dd) " Underwritiddajority " means on any date, Holders holding at least atityajof the aggregate principal amount of
the Registrable Securities outstanding on such gateided, that for the purpose of this definition, a holdéShares that constitute
Registrable Securities and issued upon converdi@ebentures shall be deemed to hold an aggrega@pal amount of Registrable
Securities (in addition to the principal amounDabentures held by such holder) equal to the proofux) the number of Shares that are
Registrable Securities held by such holder andh@gXhen Applicable Conversion Price.

(ee) " Underwritt®ffering " means a registration in which securities of tlmempany are sold to an underwriter for
reoffering to the public.

Unless the context otherwise requires, any referéiecein to a "section” or "clause" refers to atiSrwr clause, as the case may be, of this
Agreement, and the words "herein," "hereof" andébader" and other words of similar import refethis Agreement as a whole and not to
any particular Section or other subdivision.

Unless the context otherwise requires, any referém@ statute, rule or regulation refers to theeséincluding any successor statute, rule or
regulation thereto) as it may be amended from tortéme.

2. REGISTRATION UNDER THE SECURES ACT.

€) The Company agrto file under the Securities Act as promptlpscticable but in any event within 90 days after t
Closing Date a "shelf" registration statement paong for the registration of, and the sale on atiomous or delayed basis by the Holders of,
all of the Registrable Securities, pursuant to RidIB or any similar rule that may be adopted byGbenmission (such registration, the " Shelf
Registratior’ and such registration statement, the " Shelf Reafion Statemer). The Company agrees to use its reasonablecffests to
cause the Shelf Registration Statement to becorbe declared effective within 150 days after thesitlg Date and to keep such Shelf
Registration Statement continuously effective fpeaod ending on the earlier of (i) the time wilea Debentures covered by the Shelf
Registration Statement may be sold pursuant to R4de(assuming that no Holder at such date or witiné three-month period preceding
such date was an affiliate of the Company) withant limitations under clauses (c), (e), (f) anddhRule 144 or (ii) the date on which all
Registrable Securities registered thereunder apoded of in accordance with the Shelf Registraian accordance with Rule 144.

(b) Each Holder add#strable Securities agrees that if such Holdshes to sell Registrable Securities pursuant tioedf S
Registration Statement and related Prospectusl| lavso only in accordance with this Section 28bd Section 3(g) of this Agreement. Not
less than 30 calendar days prior to the date ontwihie Company intends in good faith to have thafSegistration Statement declared
effective, the Company shall mail the Notice anagQionnaire to the Holders of Registrable Secugritithe Company shall take action to
name each Holder that is a Notice Holder as ofitite that is 20 calendar days prior to the effecidss of the Shelf Registration Statemer
that such Holder is named as a selling securitygralidthe Shelf Registration Statement at the tifnigs effectiveness and is permitted to
deliver the Prospectus forming a part thereof asuch time to purchasers of such Holder's Registi@bcurities in accordance with
applicable law. After the Shelf Registration Sta¢ait has become effective, the Company shall, tipenequest of any Holder of Registra
Securities, promptly send a Notice and Questioertaisuch Holder. From and after the date thef Rtegjistration Statement is declared
effective, the Company shall, as promptly as pcatiie after the date a Notice and Questionnaidelisered to the Company, and in any
event within 10 Business Days after such datéf (@quired by applicable law, file with the Comrsiign a post-effective amendment to the
Shelf Registration Statement or prepare and, ifired by applicable law, file a supplement to thkated Prospectus or a supplement or
amendment to any document incorporated thereietgyence or file any other required document sbttieaHolder delivering such Notice
and Questionnaire is named as a selling securighah the Shelf Registration Statement and theed|Prospectus in such a manner as to
permit such Holder to deliver such Prospectus tolmsers of the Registrable Securities in accoelaiith applicable law and, if the
Company shall file a post-effective amendment toShelf Registration Statement, the Company skallits reasonable best efforts to cause
such pos-effective amendment to be declared effective utfteSecurities Act as promptly as is practicabippfovide such Holder copie



of any documents filed pursuant to Section 2()@dn written request; and (iii) notify such Holder promptly as practicable after the
effectiveness under the Securities Act of any dfgtetive amendment filed pursuant to Section 2(bp¢ovidedthat if such Notice and
Questionnaire is delivered to the Company durimegerral Period, the Company shall so inform théddodelivering such Notice and
Questionnaire and shall take the actions set fortttauses (i), (ii) and (iii) above upon expiratiof the Deferral Period in accordance with
Section 3(g) of this Agreement. Notwithstandingthimg contained herein to the contrary, the Compsrall be under no obligation to name
any Holder that is not a Notice Holder as a selagurityholder in any Shelf Registration Statententlated Prospectugrovided, however
that any Holder that becomes a Notice Holder puntsteathe provisions of this Section 2(b) (whetbenot such Holder was a Notice Holder
at the time the Shelf Registration Statement wataded effective) shall be named as a selling $igtwider in the Shelf Registration
Statement or related Prospectus in accordancethdthequirements of this Section 2(b).

(c) If any of thdlfawing events (any such event, a " RegistratiofiaDit ") shall occur, then liquidated damages (the "
Registration Default Damag®&s consisting solely of the payments referencddeeén this paragraph, shall become payable ineespf the
Securities (in addition to the interest otherwise dn the Debentures and on the regular interéss delating to the Debentures to the holder
of record entitled to receive such interest paynasrget forth in the Indenture) as follows:

® if the Shelf RegistrationraBment is not filed with the Commission within&@dys after the Closing Date, then
commencing on the 91st day after the Closing CRégjistration Default Damages shall accrue on tigeeste principal
amount of any outstanding Debentures that are Rable Securities and on the Applicable Conver$idoe of any
outstanding Shares that are Registrable Secuatiasate of 0.25% per annum for the first 90 dallswing such 91st day and
an additional 0.25% per annum at the beginningaohesubsequent 90-day period; or

(ii) if the Shelf Registratiota®ement is not declared effective by the Commissio or prior to the 150th day
following the Closing Date, then commencing on 1bést day after the Closing Date, Registration Diéfaamages shall
accrue on the aggregate principal amount of angtanding Debentures that are Registrable Secuaitidon the Applicable
Conversion Price of any outstanding Shares thaRargstrable Securities at a rate of 0.25% per lanion the first 90 days
following such 151st day and an additional 0.25%gmum at the beginning of each subsequent 9(€eagd; or

(iii) if the Shelf Registrati@tatement has been declared effective but sudf Bégistration Statement ceases to
be effective (other than pursuant to Section 3{ghis Agreement) at any time prior to the earbéfA) the time when the
Debentures covered by the Shelf Registration Seémay be sold pursuant to Rule 144 under therBiesuAct (assuming
that no Holder at such date or within the three-tihhqeriod preceding such date was an affiliatdthef@ompany) without any
limitations under clauses (c), (e), (f) and (hRefle 144 or (B) the date on which all RegistraldeBities registered thereunder
are disposed of in accordance therewith or in atanwre with Rule 144, then commencing on the dal Shelf Registration
Statement ceases to be effective, Registrationuiddamages shall accrue on the aggregate prinaipalunt of any
outstanding Debentures that are Registrable Sexsiand the Applicable Conversion Price of anytamiding Shares that are
Registrable Securities at a rate of 0.25% per anfiourtihe first 90 days following such date on whibe Shelf Registration
ceases to be effective and an additional 0.25%upeum at the beginning of each subsequent 90-dé&ydper

(iv) if the aggregate duratidrDeferral Periods in any period exceeds the numbdays permitted in respect of
such period pursuant to Section 3(g) of this Agreeiythen commencing on the day the aggregateidnrat Deferral Periods
in any period exceeds the number of days permiitteespect of such period, Registration Default Bgas shall accrue on the
aggregate principal amount of any outstanding Delvea that are Registrable Securities and on th@iégble Conversion
Price of any outstanding Shares that are Registiadturities at a rate of 0.25% per annum foritee90 days and an
additional 0.25% per annum at the beginning of eadisequent 90-day period;

provided, howeve, that the Registration Default Damages rate orBemurities shall not exceed in the aggregate 0/58%annum and the
Company will not be required to pay Registratiorfdddt Damages for more than one Registration Défatush timeprovided further,

however, that (1) upon the filing of the Shelf RegistratiStatement (in the case of clause (i) abovel(2n the effectiveness of the Shelf
Registration Statement (in the case of clausalfigve), (3) upon the effectiveness of the Shelfiftegion Statement which had ceased to
remain effective (in the case of clause (iii) abo¥4) upon the termination of the Deferral Peribdt caused the limit on the aggregate
duration of Deferral Periods in a period set fantiSection 3(g) to be exceeded (in the case okeldiv) above) (5) upon the termination of
certain transfer restrictions on the Securitiea assult of the application of Rule 144(k) or (§pu the date on which all Registrable Secul
registered under the Shelf Registration Statementliaposed of in accordance therewith or in acooed with Rule 144, Registration Default
Damages on the Securities as a result of suchelasghe case may be, shall cease to accrueinwitee Business Days of the occurrenc
the termination of a Registration Default, the Campshall give the transfer and paying agent ®cimmon stock, in the case of notice with
respect to its common stock issued or issuable apowersion of the Debentures, notice of such conu@ment or termination, of the
obligation to pay Registration Default Damages wébard to such commencement or termination (sotibento be contained in an Officers'
Certificate (as such term is used in the Indenjues)d prior to receipt of such Officers' Certifiedhe transfer and paying agent shall be
entitled to assume that no such commencement ltasred, as the case may be. In the same maneeCampany shall notify the Trustee in
writing within three Business Days of the occureenc the termination of a Registration Default.

(d) The Company spaly all Registration Expenses in connection whth registration pursuant to Section 2(a) hereof.
Each Holder shall pay all expenses of its couns®alerwriting discounts and commissions and trartsfegs, if any, relating to the sale or
disposition of such Holder's Registrable Securpiessuant to the Shelf Registratic



(e) Any referencedir to a registration statement shall be deeméaatctade any document incorporated therein by
reference as of the applicable Effective Time amglraference herein to any post-effective amendrteatregistration statement shall be
deemed to include any document incorporated théngeieference as of a time after such Effectivedlim

® Notwithstandiagy other provision of this Agreement, a HoldeRefistrable Securities who does not comply witt
provisions of Section 2(b), if applicable, shalt be entitled to receive Registration Default Dassagnless and until such Holder complies
with the provisions of such section, if applicable.

3. REGISTRATION PROCEDURES

The following provisions shall applydd®helf Registration Statement filed pursuantdcti®n 2 of this Agreement:

(@) At the EffectiVéme of the Shelf Registration Statement, the inde shall have been qualified under the Trust
Indenture Act.

(b) In connectiortlvthe Company's obligations with respect to thelfSRegistration, the Company shall:

® prepare and file with ther@mission the Shelf Registration Statement with eespo the Shelf Registration on
any form which may be utilized by the Company ardcl shall permit the disposition of the RegisteaSkcurities in
accordance with the intended method or methodsdfieas specified in writing by the Holders of fRegistrable Securities,
furnish to the Holders of Registrable Securitiggruwritten request, copies of any such Registafitatement and use its
reasonable best efforts to cause such Shelf ReatiistrStatement to become effective in accordaritteSection 2(a) above;

(i) prepare and file with the@mission such amendments and supplements to #ieRygistration Statement and
the Prospectus included therein as may be necetssaffect and maintain the effectiveness of sutélfSRegistration
Statement for the period specified in Section afgve and as may be required by the applicabls axid regulations of the
Commission and the instructions applicable to trenfof such Shelf Registration Statement, and &lirid the Holders of the
Registrable Securities, upon written request, @pfeany such supplement or amendment promptlgviatg it being used or
filed with the Commission;

(i) comply, as to all mattexithin the Company's reasonable control, with thevisions of the Securities Act with
respect to the disposition of all of the RegisteaBécurities covered by the Shelf Registrationegtant in accordance with the
intended methods of disposition by the Holdersdbtprovided for in such Shelf Registration Statetne

(iv) provide to any of (A) theolders of the Registrable Securities to be includea Shelf Registration Statement,
(B) the underwriters (which term, for purposesto$ tAgreement, shall include a person deemed tmhenderwriter within the
meaning of Section 2(11) of the Securities Actgnf/, thereof, (C) the sales or placement ageahyif therefor, (D) counsel for
such underwriters or agent and (E) not more thancouinsel for all the Holders of such Registratdeusities who so request
of the Company in writing the opportunity to paigiate in the preparation of such Shelf RegistraStatement, upon written
request, each Prospectus included therein oriiddthe Commission and each amendment or supplethereto;

(v) for a reasonable period ptthe filing of the Shelf Registration Statemeartd throughout the period specified
in Section 2(a), make reasonably available, upgnest, during normal business hours by a reprebenta the Holders of the
Registrable Securities and the other persons esfe¢arin Section 3(b)(iv) above, such financial atiter information and
books and records of the Company, and cause tleef employees, counsel and independent cerpfigdic accountants of
the Company to respond to such inquiries, as Slealkasonably necessary, in the judgment of theeotise counsel referred to
in such Section, to conduct a reasonable investigatithin the meaning of Section 11 of the SedesitAct; provided,
however, that each such party shall be required to mairitaconfidence and not to disclose to any othesgeany
information or records reasonably designated byCihkapany in writing as being confidential, untichuime as (A) such
information becomes a matter of public record (Wkeby virtue of its inclusion in such registratistatement or otherwise), or
(B) such person shall be required so to disclosh siformation pursuant to a subpoena or ordengfaurt or other
governmental agency or body having jurisdictionrahe matter (subject to the requirements of suder and only after such
person shall have given the Company prompt pridttewr notice of such requirement and the opporyuisitcontest the same or
seek an appropriate protective order), or (C) $ofdrmation is set forth in such Shelf Registrattatement or the Prospectus
included therein or in an amendment to such Sheffiftration Statement or an amendment or suppletoesich Prospectus in
order that such Shelf Registration Statement, s, amendment or supplement, as the case mdgd®not contain an
untrue statement of a material fact or omit toesthérein a material fact required to be staterbtheor necessary to make the
statements therein, in the light of the circumsgésnender which they were made, not misleading;

(vi) promptly notify the sellindgolders of Registrable Securities, the sales acgrhent agent, if any, therefor and
the managing underwriter or underwriters, if afgreof named in a Shelf Registration Statementsupalement thereto, and
confirm such notice in writing, (A) when such Shekgistration Statement or the Prospectus inclddectin or any Prospectus
amendment or supplement or post-effective amendhsnbeen filed, and, with respect to such Shaiskation Statement or
any post-effective amendment, when the same hasreeeffective, (B) of the issuance by the Commissibany stop order
suspending the effectiveness of such Shelf Retjmtr&tatement or the initiation or written thredtany proceedings for th



purpose, (C) of the receipt by the Company of astyfination with respect to the suspension of tbaliication of the
Registrable Securities for sale in any jurisdictiorihe initiation or written threat of any procéggifor such purpose, (D) of the
occurrence of (but not the nature of or detailsceoning) any event or the existence of any conditiofact (a " Material Event
") as a result of which such Shelf RegistratiortéSteent shall contain any untrue statement of aniahfact or omit to state any
material fact required to be stated therein or s&agy to make the statements therein not misleadimany Prospectus shall
contain any untrue statement of a material factnoit to state any material fact required to beestdherein or necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigdgrovided, however
that no notice by the Company shall be requiredymmt to this clause (D) in the event that the Camgpeither promptly files a
Prospectus supplement to update the Prospectu€mrant Report on Form 8-K or other appropriateti&nge Act report that
is incorporated by reference into such Shelf Regfisin Statement, which, in either case, contdias¢quisite information with
respect to such Material Event that results in stiohif Registration Statement no longer contaiing untrue statement of
material fact or omitting to state a material faetessary to make the statements contained thetmisleading), (E) of the
determination by the Company that a post-effeciveendment to such Shelf Registration Statemenbwifiled with the
Commission, which notice may, at the discretiothef Company (or as required pursuant to Sectioj), Xtate that it
constitutes a Deferral Notice, in which event thevisions of Section 3(g) shall apply, or (F) ay &ime when a Prospectus is
required to be delivered under the Securities #hetf such registration statement, Prospectus, Bctisp supplement or post-
effective amendment does not conform in all makeespects to the applicable requirements of thaufties Act and the Trust
Indenture Act;

(vii) use reasonable best effortelitain the withdrawal of any order suspendingdtffectiveness of the Shelf
Registration Statement or any post-effective amesmdrthereto at the earliest practicable date;

(viii) if reasonably requestedwriting by any managing underwriter or underwsteany placement or sales agent
or any Holder of Registrable Securities, promptiyarporate in a Prospectus supplement or posttaféeeamendment such
information as is required by the applicable raed regulations of the Commission relating to grens of the sale of such
Registrable Securities, including information wi#spect to the principal amount or number of Regjid¢ Securities being sold
by such Holder or agent or to any underwriters rime and description of such Holder, agent or nmiter, the offering price
of such Registrable Securities and any discoumynaission or other compensation payable in respeceof, the purchase
price being paid therefor by such underwriters wittl respect to any other terms of the offeringhaf Registrable Securities to
be sold by such Holder or agent or to such undésve;iand make all required filings of such Prosp&supplement or post-
effective amendment promptly after notificationtioé matters to be incorporated in such Prospeciysleament or post-
effective amendment;

(ix) upon written request, fuginito each Holder of Registrable Securities, edmtement or sales agent, if any,
therefor, each underwriter, if any, thereof andridspective counsel referred to in Section 3(b)@w executed copy (or, in the
case of a Holder of Registrable Securities, a aoméal copy) of the Shelf Registration Statementhesach amendment or
supplement thereto (in each case including allEsehthereto) and such number of copies of suclif Registration Statement
(excluding exhibits thereto) and of the Prospeatokided in such Shelf Registration Statement (iditig each preliminary
Prospectus and any summary Prospectus), in cortformall material respects with the applicableuiegments of the
Securities Act and the Trust Indenture Act; andGlenpany hereby consents to the use in compliaitbeapplicable law of
such Prospectus (including any such preliminargusnmary Prospectus) and any amendment or supplehszato by each
such Holder and by any such agent and underwititerach case in the form most recently providesiith person by the
Company in connection with the offering and sal¢hef Registrable Securities covered by the Proapdaicluding any such
preliminary Prospectus) or any supplement or amemdtiereto; and

(x) use all reasonable efforts td (@gister or qualify the Registrable Securitieb¢oincluded in the Shelf
Registration Statement under such securities lavatue sky laws of such United States jurisdictiassany Holder of such
Registrable Securities and each placement or agks, if any, therefor and underwriter, if anyerétof shall reasonably
request, and (B) keep such registrations or quatifins in effect and comply with such laws socagdrmit the continuance of
offers, sales and dealings therein in such juriguie during the period such Shelf Registratiornie3teent is required to remain
effective under Section 2(a) and for so long as bwpecessary to enable any such Holder, agemdarwriter to complete its
distribution of Securities pursuant to such ShafRtration Statement but in any event not latenttne date through which the
Company is required to keep such Shelf Registré@imtement effective pursuant to Section 2§edvided, howeverthat the
Company shall not be required for any such purpog$#&) qualify as a foreign corporation in any gdliction wherein it would
not otherwise be required to qualify but for thguigements of this Section 3(b)(x), (2) consergéneral service of process in
any such jurisdiction or (3) make any changessaéttificate of incorporation or by-laws or anyegment between it and its
stockholders.

In case any of the foregoing obligations is depahdeon information provided or to be provided byaaty other than the Company, such
obligation shall be subject to the provision oftsirformation by such partyarovidedthat the Company shall use its commercially realsier
efforts to obtain the necessary information frorg party responsible for providing such information.

(c) In the eventttttee Company would be required, pursuant to Se@&{b)(vi)(D), to notify the selling Holders of
Registrable Securities, the placement or salestagamy, therefor or the managing underwritefgny, thereof named in the Shelf
Registration Statement or a supplement theretheo€kistence of the circumstances described thehgrCompany shall furnish to each of
the selling Holders, to each placement or salestageny, and to each such underwriter, if anyeasonable number of copies ¢



Prospectus supplemented or amended in the marmeéreé under Section 3(f) hereof, so that, as #fezedelivered to purchasers of
Registrable Securities, such Prospectus shall conifo all material respects to the applicable regmints of the Securities Act and the Trust
Indenture Act and shall not contain an untrue state of a material fact or omit to state a matddat required to be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were madiemisleading. Each selling Holdel
Registrable Securities agrees that upon receighpiotice from the Company, pursuant to Sectit(@i)(D), such Holder shall forthwith
discontinue (and cause any placement or sales agenderwriters acting on their behalf to disconé) the disposition of Registrable
Securities pursuant to the Shelf Registration &tate applicable to such Registrable Securitied sath Holder (i) shall have received coy

of such amended or supplemented Prospectus asaldifected by the Company, such Holder shall deliw the Company (at the Company's
expense) all copies, other than permanent fileesphen in such Holder's possession of the Praspeovering such Registrable Securitie
the time of receipt of such notice or (ii) shalbaeceived written notice from the Company thatdisposition of Registrable Securities
pursuant to the Shelf Registration Statement matirae.

(d) In addition teetinformation required to be provided by eachrsglHolder in its Notice and Questionnaire, the
Company may require each Holder of Registrable @@&s1as to which any registration pursuant toti®ac2(a) is being effected to furnish to
the Company such information regarding such Hodatet such Holder's intended method of distributibsuzh Registrable Securities as the
Company may from time to time reasonably requestriting, but only to the extent that such inforioatis required in order to comply with
the Securities Act or state securities or bluelalys. Each such Holder agrees to notify the Comparpromptly as practicable of any
inaccuracy or change in information previously fehed by such Holder to the Company or of the aequre of any event in either case as a
result of which any Prospectus relating to suclstegtion contains or would contain an untrue sitegiet of a material fact regarding such
Holder or such Holder's intended method of dispaisiof such Registrable Securities or omits toestaty material fact regarding such Holder
or such Holder's intended method of dispositiosuafh Registrable Securities required to be stéekin or necessary to make the staterr
therein, in the light of the circumstances underclithey were made, not misleading, and promptffgtoish to the Company any additional
information required to correct and update any jmesly furnished information or required so thattsProspectus shall not contain, with
respect to such Holder or the disposition of suefjifrable Securities, an untrue statement of amahfact or omit to state a material fact
required to be stated therein or necessary to itiekstatements therein, in the light of the circtamses under which they were made, not
misleading. Each such Holder further agrees th#ié event the amount of Registrable Securitiasahe beneficially owned by such Holder
and are registered pursuant to such Shelf Red@sir&tatement is reduced due to a sale of suchsRalgie Securities under such Registrat
such Holder shall deliver to the Company and thesfere, at the time of such sale, a Notice of Teansf

(e) Until the earli (i) the expiration of two years after the GigsDate or (ii) such time as the Shelf Registmatio
Statement has become or has been declared effegtitee Commission, the Company will not, and wadk permit any of its "affiliates" (as
defined in Rule 144) to, resell any of the Secesitivhich constitute "restricted securities" undeteRL44 that have been reacquired by any of
them, except for Securities purchased by the Cognpaany of such affiliates and resold in a tratisacregistered under the Securities Act.

4] Subject to Secati3(g) hereof, upon the occurrence of a Matenari, the Company shall as promptly as practicable
prepare and file a post-effective amendment tthef Registration Statement or a supplement todtated Prospectus or any document
incorporated therein by reference or file any otieguired document that would be incorporated figremce into such Shelf Registration
Statement and related Prospectus so that such Bégi§tration Statement does not contain any urstatement of a material fact or omit to
state any material fact required to be stated th@mrenecessary to make the statements thereimistéading, and such Prospectus does not
contain any untrue statement of a material factnoit to state any material fact required to beestdlherein or necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleadinghe®after delivered to the purchasers of
the Registrable Securities being sold thereundatet, ia the case of a post-effective amendment3belf Registration Statement, use all
commercially reasonable efforts to cause it to delated effective by the Commission as promptlisasasonably practicable.

(9) Upon the occuee or existence of any pending corporate developoreany other Material Event that, in the sole
judgment of the Company, makes it appropriate spend the availability of the Shelf Registratioat8inent and the related Prospectus
Company shall give written notice (without notidetlte nature or details of such events) to the ¢¢oiolders that the availability of the Sh
Registration Statement is suspended (a " DefernétB") and, upon receipt of any Deferral Notice, eadtite Holder agrees not to sell any
Registrable Securities pursuant to the Shelf Resgish Statement until such Notice Holder's recefptopies of the supplemented or amer
Prospectus provided for in Section 3(f) above, il it is advised in writing by the Company thhetProspectus may be used, and has
received copies of any additional or supplemeiilfabk that are incorporated or deemed incorporatedeference in such Prospectus. The
period during which the availability of the Shelégtstration Statement and any Prospectus is susgdtite " Deferral Period) shall, withou
the Company incurring any obligation to pay liquathdamages pursuant to Section 2(c) above, neeexorty-five (45) days in any
consecutive three (3) month period or ninety (2)din any consecutive twelve (12) month period.

(h) The Company shalse all Shares issued or issuable upon coveoithe Debentures to be listed on each secsiritie
exchange or quotation system on which the Compaoytsnon stock, par value $1.00 per share, is tistgdino later than the date a Shelf
Registration Statement is declared effective amdpinnection therewith, to make such filings as imayequired under the Exchange Act and
to have such filings declared effective as and wieguired thereunder.

4. HOLDER'S OBLIGATIONS

Each Holder agrees, by acquisitiorhefRegistrable Securities, that no Holder of Regjid¢ Securities shall be entitled to sell any of
such Registrable Securities pursuant to a ShelfsRatgon Statement or to receive a Prospectusimgléhereto, unless such Holder has
furnished the Company with a Notice and Questiaenas required pursuant to Section 2(b) hereofu@tieg the information required to be
included in such Notice and Questionnaire) andrif@@mation set forth in the next sentence. Eaolidé Holder agrees promptly to furni



to the Company all information required to be diseld in order to make the information previousinished to the Company by such Notice
Holder not misleading and any other informationareiing such Notice Holder and the distribution wdts Registrable Securities as may be
required to be disclosed in the Shelf RegistraBtatement under applicable law or pursuant to Casio comments and otherwise agret
comply with Section 3(d) hereof. Each Holder ferthgrees not to sell any Registrable Securitiesuyaunt to the Shelf Registration Statern
without delivering, or causing to be delivered,ragpectus to the purchaser thereof and, followéngination of the Resale Period, to notify
the Company, within 10 business days of requeshe&mount of Registrable Securities sold purstatite Shelf Registration Statement «
in the absence of a response, the Company may adbatrall of the Holder's Registrable Securitieserso sold.

5. UNDERWRITTEN OFFERINGS

€) The UnderwritiMajority may sell its Registrable Securities inldmderwritten Offering pursuant to the Shelf
Registration Statement only with the Company's enhswhich consent shall not be unreasonably withhe

(b) No holder maypapate in any Underwritten Offering hereundetass such Holder:

(@ agrees to sell such Hokl&&gistrable Securities on the basis provideahynuamderwriting arrangements
approved by the Persons entitled hereunder to appgach arrangements; and

(ii) completes and executesedisonable questionnaires, powers of attorneymnitees, underwriting agreements,
lock-up letters and other documents reasonablyiredjunder the terms of such underwriting arrangegme

(c) In any such Unaletten Offering, the investment banker or investthbankers and manager or managers that will
administer the offering shall be designated byGbenpany, subject to the consent of Holders holdingast a majority in aggregate principal
amount of the Registrable Securities (calculateattordance with Section 1(dd)) to be includeduithsUnderwritten Offering (which shall
not be unreasonably withheld or delayqujyvidedthat such Holders shall be responsible for all mwdéng commissions and discounts in
connection therewith.

(d) In connectiortvany Underwritten Offering, underwriters' counsiedll be Pillsbury Winthrop LLP or such other
counsel reasonably acceptable to the Company.

6. REPRESENTATIONS AND WARRANTSE

The Company represents and warranenb agrees with, the Initial Purchasers and ehttreather Holders from time to time of
Registrable Securities that:

(@) Each registratgiatement covering Registrable Securities ankd Bagspectus (including any preliminary or summary
Prospectus) contained therein or furnished pursiaaBéection 3(b) hereof and any further amendmanssipplements to any such registration
statement or Prospectus, when it becomes effectiiefiled with the Commission, as the case mayad, in the case of an underwritten
offering of Registrable Securities, at the timehaf closing under the underwriting agreement medatihereto, will conform in all material
respects to the applicable requirements of ther8e=uAct and the Trust Indenture Act and will motntain an untrue statement of a material
fact or omit to state a material fact required ¢ocshated therein or necessary to make the statertemein not misleading; and at all times
subsequent to the Effective Time when a Prospewtusd be required to be delivered under the Sdearict, other than from (i) such time
as a notice has been given to Holders of Regigtrabturities pursuant to Section 3(b)(vi)(D) hergwtfl (ii) such time as the Company
furnishes an amended or supplemented Prospectsisgmirto Section 3(c) hereof or such time as thafamy provides notice that offers and
sales pursuant to the Shelf Registration Statemeagtcontinue, each such registration statementeaok Prospectus (including any sumn
Prospectus) contained therein or furnished pursisaBection 3(b) hereof, as then amended or sugpierd, will conform in all material
respects to the applicable requirements of ther8e=uAct and the Trust Indenture Agtovided, howeverthat this representation and
warranty shall not apply to any statements or oimissmade in reliance upon and in conformity witformation furnished in writing to the
Company by or on behalf of a Holder of Registre®deurities expressly for use therein.

(b) Any documentsadrporated by reference in any Prospectus reféor@dSection 6(a) hereof, when they become or
became effective or are or were filed with the Cadssion, as the case may be, will conform or congdrim all material respects to the
requirements of the Securities Act or the Exchahge as applicable, and none of such documentsoaiitain or contained an untrue
statement of a material fact or will omit or omitten state a material fact required to be stateteth or necessary to make the statements
therein not misleadingrovided, howeverthat this representation and warranty shall pptyato any statements or omissions made in
reliance upon and in conformity with informatiorrriished in writing to the Company by or on behdlad1older of Registrable Securities
expressly for use therein.

(c) The consummaitddrthe transactions contemplated hereby will esutt in the creation or imposition of any lien,
charge or encumbrance upon any of the assets @dhmgany or any of the Subsidiaries (as defingtienPurchase Agreement) pursuant to
the terms of, or result in a breach or violatioran§ of the terms or provisions of, or constitutdefault under, or give any other party a right
to terminate any of its obligations under, or reguthe acceleration of any obligation under, dnicles of incorporation or by-laws (or
comparable instruments) of the Company or any @&tbsidiaries, any indenture, mortgage, deedusf, tvoting trust agreement, loan
agreement, bond, debenture, note agreement or@iltance of indebtedness, lease, contract or atjreement or instrument to which



Company or any of the Subsidiaries is a party owhich the Company or any of its Subsidiaries or @itheir respective properties is or are
bound or affected, or violate or conflict with afngnchise or any judgment, ruling decree, ordetuse, law, rule or regulation of any court or
other governmental agency or body applicable tdtheness or properties of the Company or anye&thbsidiaries; and no consent,
approval, authorization or order of, or any filimggistration, qualification or declaration witmyacourt or federal, state or local governme
agency or body is required for the consummatiotheyCompany of the transactions contemplated lsyAgreement, except the registration
under the Securities Act contemplated hereby, tiadification of the Indenture under the Trust Intlea Act and except such as may be
required under state securities or blue sky laws.

(d) This Agreemeastbeen duly authorized, executed and deliveraddbompany.

7. INDEMNIFICATION

(@) Indemnificati®y The Company The Company shall, and it hereby agrees tonmiliy and hold harmless each of
the Holders of Registrable Securities includechm $helf Registration Statement, and each personismamed in such Shelf Registration
Statement or a supplement thereto as an undenwritatry offering or sale of such Registrable Sa®sgiand each person who controls any
such person (each, a " Participgnagainst any losses, claims, damages or liadslifor actions in respect thereof), joint or seyévavhich
such Participant may become subject under the Biesuhct, the Exchange Act or otherwise, insofausach losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon any untrue statement@gedl untrue statement of a material fact
contained in any registration statement under whiath Registrable Securities were registered uh@eBecurities Act, or any preliminary,
final or summary prospectus contained therein oriéhed by the Company to any such Participanapgramendment or supplement thereto,
or arise out of or are based upon any omissiofleged omission to state therein a material fagtired to be stated therein or necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigadnd to reimburse such Participant
for any legal or other expenses reasonably incuyyeithem in connection with investigating or defergdany action or claim as such exper
are incurredprovided, howeverthat the Company shall not be liable to any dRahicipant in any such case to the extent thatsaoh loss,
claim, damage, liability or action (i) arises ofibo is based upon an untrue statement or allegad@ statement or omission or alleged
omission made in such registration statement, @irpinary, final or summary prospectus, or amendnoeeisupplement thereto, in reliance
upon and in conformity with written information fiilshed to the Company by such Participant exprdeslyse therein. The foregoing
indemnity with respect to any preliminary prospscthall not inure to the benefit of any Participaotm whom the person asserting any such
losses, claims, damages or liabilities purchasegisRable Securities if a copy of the Prospectsstian amended or supplemented if the
Company shall have furnished any amendments olengnts thereto) was not sent or given by or oralbel such Participant to such
person, if required by law so to have been deliea¢ or prior to the written confirmation of theles of the Registrable Securities to such
person, and if the Prospectus (as so amended plesognted) would have cured the defect giving tasguch losses, claims, damages or
liabilities.

(b) Indemnification Barticipants The Company may require, as a condition to licg any Registrable Securities in
any registration statement filed pursuant to Sec®i@) hereof and to entering into any underwritiggeement with respect thereto, that it
shall have received an undertaking reasonablyfaetisy to it from the Holders of such RegistraBkscurities and from each underwriter
named in any such underwriting agreement, seveaaltiynot jointly, to (i) indemnify and hold harméethe Company and all other holders of
Registrable Securities, against any losses, clalarpages or liabilities (or actions in respectabérto which the Company or such other
holders of Registrable Securities may become stjhjaeder the Securities Act, the Exchange Act beovise, insofar as such losses, claims,
damages or liabilities (or actions in respect tbfrarise out of or are based upon an untrue stieor alleged untrue statement of a material
fact contained in such registration statementngreliminary, final or summary prospectus corgdimherein or furnished by the Company
to any Holder, agent or underwriter, or any amenuroe supplement thereto, or arise out of or as=taipon the omission or alleged
omission to state therein a material fact requicelle stated therein or necessary to make thergtats therein, in the light of the
circumstances under which they were made, not ad#lg, in each case to the extent, but only tettient, that such untrue statement or
alleged untrue statement or omission or allegedsion was made in reliance upon and in conformitk written information furnished to
the Company by such Holder or underwriter pertgjrimsuch Holder or underwriter expressly for usaréin, and (ii) reimburse the Comp:
for any legal or other expenses reasonably incuyeitlin connection with investigating or defengliany such action or claim as such
expenses are incurregkovided, howeverthat no such Holder shall be required to undertability to any person under this Section 7o) f
any amounts in excess of the dollar amount of tbegeds to be received by such Holder from theafadeich Holder's Registrable Securities
pursuant to such registration.

(c) Natices Of Clainigc. Promptly after receipt by an indemnified partydar Section 7(a) or (b) of notice of the
commencement of any action, such indemnified pstrgl, if a claim in respect thereof is to be magdainst the indemnifying party under
such subsection, notify the indemnifying party iriting of the commencement thereof; but the omissio to notify the indemnifying party
will not relieve the indemnifying party from anybility which it may have to any indemnified padtherwise than under Section 7(a) or (b).
In case any such action is brought against anymimifeed party, and it notifies the indemnifying paof the commencement thereof, the
indemnifying party will be entitled to participatigerein, and to the extent that it shall wish, flgimnvith any other indemnifying party similarly
notified, to assume the defense thereof, with celusetisfactory to such indemnified party (who shat, except with the consent of the
indemnified party, be counsel to the indemnifyiragtp). Upon receipt of notice from the indemnifyiparty to such indemnified party of its
election so to assume the defense of such actibagproval by the indemnified party of counsel,ittdemnifying party shall not be liable to
such indemnified party under Section 7(a) or (lb)dioy legal expenses of other counsel or any @kgenses, in each case subsequently
incurred by such indemnified party (other than oe@ble costs of investigation) in connection with tefense thereof. In any such action,
any indemnified party shall have the right to netiéé own counsel, but the fees and expenses bf smnsel shall be at the expense of such
indemnified party unless (i) the indemnifying paatyd the indemnified party shall have mutually agrto the retention of such counsel or
the named parties to any such proceeding (incluadimgimpleaded parties) include both the indemndyparty and the indemnified party &



representation of both parties by the same cownseld be inappropriate due to actual or potentifi¢dng interests between them. No
indemnifying party shall, without the prior writt@onsent of the indemnified party, effect any setént or compromise of, or consent to the
entry of any judgment with respect to, any pendinthreatened action or claim in respect of whiap mdemnified party is or could have
been a party and indemnity could have been sowggkuhder by such indemnified party (whether orthetindemnified party is an actual or
potential party to such action or claim) unlesshssettlement, compromise or judgment (i) includesiaconditional release of such
indemnified party from all liability on any claintbat are the subject matter of such action andi¢i@s not include any statement as to, or an
admission of, fault, culpability or a failure totaby or on behalf of any indemnified party.

(d) Contributionif for any reason the indemnification provisiamtemplated by Section 7(a) or (b) are unavailabl
insufficient to hold harmless an indemnified partyespect of any losses, claims, damages or ili@sil(or actions in respect thereof) referred
to therein, then each indemnifying party shall cbote to the amount paid or payable by such indBethparty as a result of such losses,
claims, damages or liabilities (or actions in respkereof) in such proportion as is appropriateeftect the relative benefits received by such
indemnifying party on the one hand and such indéethparty on the other from the Initial Placemantl any sales of Registrable Securities
under the Shelf Registration Statement; providedidver, that in no case shall the Initial Purchaberresponsible, in the aggregate, for any
amount in excess of the purchase discount or cosimnigpplicable to the Debentures, as set forthérPurchase Agreement. If, however,
the allocation provided by the immediately precgdientence is not permitted by applicable law thefindemnified party failed to give the
notice required under Section 7(c) above, then aatdmnifying party shall contribute to such amopaid or payable by such indemnified
party in such proportion as is appropriate to mftet only such relative benefits but also thatreé fault of the indemnifying party on the
one hand and the indemnified party on the othepimection with the statements or omissions thailted in such losses, claims, damages or
liabilities (or actions in respect thereof), asvesl any other relevant equitable consideratia@enefits received by the Company shall be
deemed to be equal to the total net proceeds fineninitial Placement (before deducting expensesrdtian purchase discounts and
commissions). Benefits received by the Initialdhasers shall be deemed to be equal to the tatehgase discounts and commissions
received in connection with the Initial Placememtd benefits received by any other Holders shatidemed to be equal to the value of
receiving Registrable Securities registered ungeiSecurities Act. Benefits received by any undiéewshall be deemed to be equal to the
total underwriting discounts and commissions, a$asth on the cover page of the Prospectus fornaipgrt of the Shelf Registration
Statement which resulted in losses, claims, damagkabilities (or actions in respect thereof)heTrelative fault of such indemnifying party
and indemnified party shall be determined by rafeesto, among other things, whether the untrudleged untrue statement of a material
or omission or alleged omission to state a matéairelates to information supplied by such inddying party on the one hand or by such
indemnified party on the other, and the partidstinee intent, knowledge, access to information apgortunity to correct or prevent such
statement or omission. The parties hereto agagdttivould not be just and equitable if contriloms pursuant to this Section 7(d) were
determined by pro rata allocation (even if the loddor any agents or underwriters or all of themevieeated as one entity for such purpose)
or by any other method of allocation which doestake account of the equitable considerations medieto in this Section 7(d). The amount
paid or payable by an indemnified party as a rasute losses, claims, damages, or liabilitiesa@ions in respect thereof) referred to above
shall be deemed to include any legal or other éeexpenses reasonably incurred by such indemnifiety in connection with investigating
or defending any such action or claim. Notwithdiag the provisions of this Section 7(d), no Holdkall be required to contribute any
amount in excess of the amount by which the daltaount of the proceeds received by such Holder ftesale of any Registrable Securi
(after deducting any fees, discounts and commissaqplicable thereto) exceeds the amount of anyagasmwhich such Holder has otherwise
been required to pay by reason of such untrueleged untrue statement or omission or alleged aamisand no underwriter shall be requi
to contribute any amount in excess of the amountliigh the total price at which the Registrable8ies underwritten by it and distributed
to the public were offered to the public exceedsamount of any damages which such underwriteotreswise been required to pay by
reason of such untrue or alleged untrue statenmresrnission or alleged omission. No person guiftfraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Attill be entitled to contribution from any persdm was not guilty of such fraudulent
misrepresentation. The Holders' and any undemstitdligations in this Section 7(d) to contribatell be several in proportion to the
principal amount of Registrable Securities regediesr underwritten, as the case may be, by thermanjbint.

(e) Obligations nanited by this provision The obligations of the Company under this secsioall be in addition to any
liability which the Company may otherwise have ahdll extend, upon the same terms and conditiorsa¢h person, if any, who controls
any Participant within the meaning of Section 13hef Securities Act or Section 20 of the Exchangg And the obligations of the
Participants under this section shall be in addit@many liability which the respective Participgintay otherwise have and shall extend, upon
the same terms and conditions, to each directdireo€ompany and to each person, if any, who cathe Company within the meaning of
Section 15 of the Securities Act or Section 2thef Exchange Act.

8. RULE 144

The Company covenants to the HoldeRetgfistrable Securities that to the extent it shaltequired to do so under the Exchange Act,
the Company shall use commercially reasonabletsffortimely file the reports required to be filegit under the Exchange Act or the
Securities Act (including the reports under Secfi@rand 15(d) of the Exchange Act referred to iopsuwagraph (c)(1) of Rule 144), or, if it
ceases to be so required to file such reportsCtrepany will upon the request of any Holder or hiered owner of the Registrable Securities
make publicly available the information specifiedsubparagraph (c)(2) of Rule 144, all to the extequired from time to time to enable a
Holder to sell Registrable Securities without régison under the Securities Act within the limitats of the exemption provided by Rule 1
as such Rule may be amended from time to timenyisanilar or successor rule or regulation hereaftopted by the Commission. Upon
written request of any Holder of Registrable Semgiin connection with that Holder's sale pursuarRule 144, the Company shall delivel
such Holder a written statement as to whetherdtdmnplied with such requirements.

9. MISCELLANEOUS.




(a) NoticesAll notices, requests, claims, demands, waigeisother communications hereunder shall be iringraind
shall be deemed to have been duly given when delivey hand, if delivered personally or by cour@rthree days after being deposited in
the mail (registered or certified mail, postagepaid, return receipt requested) as follows: Ifhte Company, to it at 100 CenturyTel Drive,
Monroe, Louisiana 71203, Attention: Harvey P. PeExecutive Vice President, Chief AdministrativéfiGer, General Counsel and
Secretary; if to the Initial Purchasers, to ithe aiddress for the Initial Purchasers set forthénPurchase Agreement; and if to a Holder,
address of such Holder set forth in the securigyster, a Notice and Questionnaire or other recofdse Company or to such other addres
the Company or any such Holder may have furnisbebd other in writing in accordance herewith, gtdbat notices of change of address
shall be effective only upon receipt.

(b) Parties In IntdregAll the terms and provisions of this Agreemdmalsbe binding upon, shall inure to the benefitnfi
shall be enforceable by the respective successdrassigns of the parties hereto. In the evenatimatransferee of any Holder of Registrable
Securities shall acquire Registrable Securitieanyn manner, whether by gift, bequest, purchaseration of law or otherwise, such transfe
shall, without any further writing or action of akind, be deemed a party hereto for all purposéssach Registrable Securities shall be held
subject to all of the terms of this Agreement, Bgdaking and holding such Registrable Securitiehdransferee shall be entitled to receive
the benefits of, and be conclusively deemed to lagveed to be bound by and to perform, all of fhaieable terms and provisions of this
Agreement.

(c) SurvivalThe respective indemnities, agreements, repratsens, warranties and each other provision g¢t fa this
Agreement or made pursuant hereto shall remaiullifidrce and effect regardless of any investigaijor statement as to the results thereof)
made by or on behalf of any Holder of Registratdeities, any director, officer or partner of strtdlder, any agent or underwriter or any
director, officer or partner thereof, or any colling person of any of the foregoing, and shallvsie delivery of and payment for the
Registrable Securities pursuant to the Purchaseehgent and the transfer and registration of RedjlrSecurities by such Holder.

(d) LAW GOVERNING THIS REGISTRATION RIGHTS AGREEMENT SHALL BE GOVENED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATEGF NEW YORK.

(e) Headingd he descriptive headings of the several Sectimalsparagraphs of this Agreement are inserted for
convenience only, do not constitute a part of fgseement and shall not affect in any way the msguor interpretation of this Agreement.

)] No Inconsistentrégments The Company has not entered into nor will then@any on or after the date of this
Agreement enter into any agreement that is inctardtisvith the rights granted to the Holders of Ragble Securities in this Agreement or
otherwise conflicts with the provisions hereof. eTiights granted to the Holders hereunder do nabinway conflict with and are not
inconsistent with the rights granted to the holagrhe Company's other issued and outstandingisieswnder any such agreements.

(9) Entire Agreemefimendments The provisions of this Agreement, including grevisions of this sentence, may not
be amended, modified or supplemented, and waiversrsents to departures from the provisions harenf not be given unless the
Company has obtained the written consent of an triteng Majority affected by such amendment, magiifion, supplement, waiver or
departure. Notwithstanding the foregoing sente(ir#his Agreement may be amended, without theseahof any Holder of Registrable
Securities, by written agreement signed by the Gomy@nd the Initial Purchasers, to cure any ambjgoorrect or supplement any provision
of this Agreement that may be inconsistent with ather provision of this Agreement or to make atheo provisions with respect to matters
or questions arising under this Agreement thatl stedlbe inconsistent with other provisions of tAgreement, (ii) this Agreement may be
amended, modified or supplemented, and waivercandents to departures from the provisions heregfipe given, by written agreement
signed by the Company and the Initial Purchasetiseé@xtent that any such amendment, modificaBapplement, waiver or consent is, in
their reasonable judgment, necessary or appropgaatemply with applicable law (including any irpeetation of the staff of the SEC) or any
change therein and (iii) to the extent any provisibthis Agreement relates to the Initial Purchassuch provision may be amended,
modified or supplemented, and waivers or consentiepartures from such provisions may be givernwtitgen agreement signed by the Ini
Purchasers and the Company.

(h) Counterpart3 his Agreement may be executed by the partiesimterparts, each of which shall be deemed tmnbe
original, but all such respective counterpartsidoglether constitute one and the same instrument.

() Third Party Berediry . Each of the Holders shall be a third party biereafy of the agreements made hereunder
between the Company on the one hand, and thel IRitihasers, on the other hand, and shall havegheto enforce such agreements
directly to the extent it deems such enforcemenésgary or advisable to protect its rights or ilets of Holders hereunder.

)] Securities Held Bye Company or Its Affiliates Whenever the consent or approval of Holders sgexified percentag
of Registrable Securities is required hereundegist@ble Securities held by the Company or it8iafits (as such term is defined in Rule
405) shall not be counted in determining whethehstonsent or approval was given by the Holdesuoh required percentage.

IN WITNESS WHEREOF, the parties have executedRagistration Rights Agreement as of the date firdten above.

CenturyTel, Inc



By: _/s/ R. Stewart Ewing, Jr.
Name: R. Stewart Ewing, Jr.
Title: Executive Vice President and
Chief Financial Officer

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

By: Banc of America Securities LLC

By: __/s/ William C. Caccamise
Name: William C. Caccamise
Title:  Managing Director

ANNEX A

FORM OF SELLING SECURITYHOLDER NOTICEND QUESTIONNAIRE

The undersigned beneficial holder G54 Convertible Senior Debentures, Series K, dd2 Zthe " debenture$ of CenturyTel, Inc.
(the " Company) or shares of common stock, par value $1.00 pares(the " common stockand, together with the debentures, the "
Registrable Securitie§, of the Company understands that the Companyileaisor intends to file with the Securities angdcBange
Commission a registration statement on Form S-&'(tBhelfReqgistration Statemet) for the registration and resale under Rule 4fithe
Securities Act of 1933, as amended (the " SecarAigt"), of the Registrable Securities in accordancé it terms of the Registration
Rights Agreement, dated as of August 26, 2002"(fRegistration Rights Agreemet between the Company and the Initial Purchasers
named therein. The Registration Rights Agreengatailable from the Company upon request at theead set forth below. All capitalized
terms not otherwise defined herein shall have teaning ascribed thereto in the Registration Riglgieement.

Each beneficial owner of Registrable Securitiemniitled to the benefits of the Registration Rightgeement. In order to sell or otherwise
dispose of any Registrable Securities pursuarta@helf Registration Statement, a beneficial owfi&egistrable Securities generally will

be required to be named as a selling securityhaidine related prospectus, deliver a prospectpsitohasers of Registrable Securities and be
bound by those provisions of the Registration Rigkgreement applicable to such beneficial ownesliging certain indemnification
provisions as described below). Beneficial owrsgesencouraged to complete and deliver this NetimkQuestionnaire prior to the
effectiveness of the Shelf Registration Statemerthat such beneficial owners may be named angakcurityholders in the related
prospectus at the time of effectiveness. Uponipécoé a completed Notice and Questionnaire frobeaeficial owner following the
effectiveness of the Shelf Registration StatermtéetCompany will, as promptly as practicable buriy event within five business days of
such receipt, file such amendments to the ShelfsRatjon Statement or supplements to the relatedgectus as are necessary to permit suct
holder to deliver such prospectus to purchaseRegistrable Securities.

Certain legal consequences arise from being namedsalling securityholder in the Shelf RegistraBtatement and the related prospectus.
Accordingly, holders and beneficial owners of Regisle Securities are advised to consult their sacurities law counsel regarding the
consequences of being named or not being namedelbng securityholder in the Shelf Registratidat8ment and the related prospectus.

NOTICE

The undersigned beneficial owner (the " SellinguBiegholder") of Registrable Securities hereby gives noticth®eCompany of its intention
to sell or otherwise dispose of Registrable Seegrlveneficially owned by it and listed below iart 3 (unless otherwise specified under ltem
3) pursuant to the Shelf Registration Statememe dndersigned, by signing and returning this Noticd Questionnaire, understands and
agrees that it will be bound by the terms and diomi of this Notice and Questionnaire and the Regfion Rights Agreement.

The undersigned hereby provides the following infation to the Company and represents and warrdaatstch information is accurate and
complete:

QUESTIONNAIRE



(@) Full legal name of Selling Securityholc

(b)  Full legal name of registered Holder @t the same as (a) above) through which
Registrable Securities listed in (3) below are h

(c) Full legal name of DTC participant (if digable and if not the same as (b) above)
through which Registrable Securities listed int{8)ow are held:

Address for notices to Selling Securityholc

Telephone (including area code):

Fax (including area code):

Contact Person:

Beneficial ownership of Registrable Securiti

(@) Type and Principal Amount of Registrabée & ities beneficially owne«

(b)  CUSIP No(s). of such Registrable Secwgibeneficially ownec

Beneficial ownership of the Company securities aiviag the Selling Securityholde

EXCEPT AS SET FORTH BELOW IN THIS ITEM (4), THE UNERSIGNED IS NOT
THE BENEFICIAL OR REGISTERED OWNER OF ANY SECURITSE OF THE
COMPANY OTHER THAN THE REGISTRABLE SECURITIES LISTE ABOVE IN
ITEM (3).

(@ Type and Amount of other Company secuwritieneficially owned by the Selling
Securityholder

(b)  CUSIP No(s). of such other Company se@sibeneficially ownec




5. Relationship with the Compan

EXCEPT AS SET FORTH BELOW, NEITHER THE UNDERSIGNBYOR ANY OF

ITS AFFILIATES, OFFICERS, DIRECTORS OR PRINCIPAL BQXY HOLDERS (5%

OR MORE) HAS HELD ANY POSITION OR OFFICE OR HAS HABNY OTHER

MATERIAL RELATIONSHIP WITH THE COMPANY (OR ITS PREBECESSORS OR
AFFILIATES) DURING THE PAST THREE YEARS

State any exceptions he

6. Plan of distribution

EXCEPT AS SET FORTH BELOW, THE UNDERSIGNED (INCLUNG ITS DONEES
OR PLEDGEES) INTENDS TO DISTRIBUTE THE REGISTRABLBEECURITIES
LISTED ABOVE IN ITEM (3) PURSUANT TO THE SHELF REGITRATION
STATEMENT ONLY AS FOLLOWS (IF AT ALL): SUCH REGISTRBLE
SECURITIES MAY BE SOLD FROM TIME TO TIME DIRECTLY B THE
UNDERSIGNED OR ALTERNATIVELY, THROUGH UNDERWRITERS, IN
ACCORDANCE WITH THE REGISTRATION RIGHTS AGREEMENTBROKER-
DEALERS OR AGENTS. IF THE REGISTRABLE SECURITIES RE SOLD
THROUGH UNDERWRITERS OR BROKER-DEALERS OR AGENTSHE SELLING
SECURITYHOLDER WILL BE RESPONSIBLE FOR UNDERWRITINGISCOUNTS
OR COMMISSIONS OR AGENT'S COMMISSIONS. SUCH REGRABLE
SECURITIES MAY BE SOLD IN ONE OR MORE TRANSACTION@&T FIXED
PRICES, AT PREVAILING MARKET PRICES AT THE TIME OFSALE, AT
VARYING PRICES DETERMINED AT THE TIME OF SALE, OR ANEGOTIATED
PRICES. SUCH SALES MAY BE EFFECTED IN TRANSACTIONSVHICH MAY
INVOLVE BLOCK TRANSACTIONS) (I) ON ANY NATIONAL SEQJRITIES
EXCHANGE OR QUOTATION SERVICE ON WHICH THE REGISTHAE
SECURITIES MAY BE LISTED OR QUOTED AT THE TIME OFAE, (II) IN THE
OVER-THE-COUNTER MARKET, (lll) IN TRANSACTIONS OTHRWISE THAN ON
SUCH EXCHANGES OR SERVICES OR IN THE OVER-THE-COUER MARKET
OR (IV) THROUGH THE WRITING OF OPTIONS. IN CONNE@IN WITH SALES
OF THE REGISTRABLE SECURITIES OR OTHERWISE, THE UNRSIGNED MAY
ENTER INTO HEDGING TRANSACTIONS WITH BROKER-DEALERSWHICH
MAY IN TURN ENGAGE IN SHORT SALES OF THE REGISTRAHRL SECURITIES,
SHORT AND DELIVER REGISTRABLE SECURITIES TO CLOSEUW) SUCH
SHORT POSITIONS, OR LOAN OR PLEDGE REGISTRABLE SERIUIES TO
BROKER-DEALERS THAT IN TURN MAY SELL SUCH SECURITIES

State any exceptions he

NOTE: In no event will such method(s) of distrilout take the form of an underwritten offering oéth
Registrable Securities without the prior agreenaéhe Company

The undersigned acknowledges thatdeustands its obligation to comply with the proers of the Exchange Act and the rL



thereunder relating to stock manipulation, partdyl Regulation M thereunder (or any successosrateregulations), and the provisions of
the Securities Act relating to prospectus delivargonnection with any offering of Registrable Seties pursuant to the Shelf Registration
Statement. The undersigned agrees that neither &ny person acting on its behalf will engagang transaction in violation of such
provisions.

The Selling Securityholder hereby aaidgalges its obligations under the Registration Rigkgreement to indemnify and hold
harmless certain persons as set forth therein.

Pursuant to the Registration Rightse®gnent, the Company has agreed under certain ctanges to indemnify the Selling
Securityholders against certain liabilities.

In accordance with the undersignedigyation under the Registration Rights Agreemernmvide such information as may be
required by law for inclusion in the Shelf Regitiza Statement, the undersigned agrees to promptify the Company of any inaccuracies
or changes in the information provided herein thay occur subsequent to the date hereof at anyinile the Shelf Registration Statement
remains effective. All notices hereunder and pamnstio the Registration Rights Agreement shall laglenn writing at the address set forth
below.

By signing below, the undersigned cotséo the disclosure of the information contaihedein in its answers to items (1) through (6)
above and the inclusion of such information in $telf Registration Statement and the related prtgpe The undersigned understands that
such information will be relied upon by the Compamgonnection with the preparation or amendmerthefShelf Registration Statement «
the related prospectus.

IN WITNESS WHEREOF, the undersigned alghority duly given, has caused this Notice anés)ionnaire to be executed and
delivered either in person or by its duly authodizgent.

Dated:

Beneficial Owner:
By:

Name:
Title:

PLEASE RETURN THE COMPLETED AND EXECUTED NOTICE
AND QUESTIONNAIRE TO:

CenturyTel, Inc.
100 CenturyTel Drive, Monroe, Louisiana 71203
Attention: Secretary

ANNEX B

NOTICE OF TRANSFER PURSUANT TO REGISTR®ON STATEMENT

Attention: Trust Officer

Re: CenturyTel, Inc. (the "Company")
4.75% Convertible Senior Debentures, Series K,2082

Dear Sirs:

Please be advised that hafetmans$ aggregate principal amourtefbove-referenced Debentures
(or shares of the Company's common gpack/alue $1.00 per share, issued upon conveddisuch Debentures) pursuant to an
effective Registration Statement on Form S-4 (Nite 333- ) filed by the Company.

We hereby certify that the abc-named beneficial owner of the Debentures (or shanes of common stock) is named as a "Selling H®



in the Prospectus dated, , 20__ or inleopgmts thereto, and that the aggregate principauat of the Debentures (or number of
shares of such common stock) transferred are themieres (or such shares of common stock) liststidh Prospectus opposite such owr
name.

Dated:

Very truly yours,

(Name)

By:
(Authorized Signature

Exhibit 5.1
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[Letterhead of Jones, Walker, Waechter, Poitev@atrére & Denégre, L.L.P.]
October 9, 2002

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Re: Registration Statement on Forfh S
CenturyTel, Inc.

Ladies and Gentlemen:

We have acted as special counsel tau@grel, Inc. ("CenturyTel") in connection with tipeeparation of CenturyTel's Registration
Statement on Form S-3 (the "Registration Stateméitéti on or about the date hereof with the Sdmsiand Exchange Commission under
the Securities Act of 1933, as amended, relatirntgdaegistration of the resale of (i) $165 milliaggregate principal amount of 4.75%
Convertible Senior Debentures, Series K, due 2682 "0Oebentures") issued by CenturyTel pursuaanttndenture, dated as of March 31,
1994, as supplemented through and including ther88upplemental Indenture thereto dated as of @l 2002 (the "Indenture”),
between CenturyTel and Regions Bank, as trustek(iam, 078,602 shares of the CenturyTel's commstutk, par value $1.00 per share (the
"Common Stock"), issuable upon conversion of thbeddgures, plus such indeterminate number of sttdr€®mmon Stock as may become
issuable by means of an adjustment to the convesioe of the Debentures (collectively, the "Camsi@en Shares").

In rendering the opinions set forthdselwe have examined originals or copies, certiiedtherwise identified to our satisfaction, of
the following documents and are relying upon tlhtiand accuracy of the statements, covenantgseptations and warranties set forth
therein: (i) the Registration Statement; (ii) thelénture; (iii) the global certificates represegtihe Debentures; (iv) minutes from the
meetings of the Board of Directors of CenturyTdblhen February 22, 1994 and February 26, 2002 aesdlutions adopted by the Special
Pricing Committee of the Board of Directors of Gegiel on August 20, 2002; (v) CenturyTel's amended restated articles of
incorporation and CenturyTel's bylaws, as amendacdh as certified to our satisfaction, and (vijaiarcertificates, documents and other
instruments delivered prior to the date hereofdanrection with the issuance of the Debenturesudiob, without limitation, certain opinions
and certificates delivered to the initial purchasefrthe Debentures and certificates and ordeasimglto the authentication and delivery of the
Debentures. We have also, without independent figa®n or verification, relied upon factual repeatations made by CenturyTel during
course of our representation and upon such otherrdents, records, certificates and other instrusjémtiuding certificates or other written
or oral advice of officers of CenturyTel, as we sidered necessary or appropriate in connection m@itdering the opinions expressed below.

In our examination of such documents have assumed without independent verificatiothé) each of the documents and
instruments reviewed by us has been duly autharezeetuted and delivered by each of the partiegthether than CenturyTel and is
enforceable against such parties in accordancethétterms thereof, (ii) the authenticity of allcdonents and instruments submitted to us as
originals, (iii) the conformity to the originals afl documents and instruments submitted to uoakomed, certified or photostatic copies,
(iv) the accuracy and completeness of all corpaeterds made available to us by CenturyTel, (&)ahsence of any other documents,
instruments, records, agreements or understanthagslter, modify or change in any way the terfhe Indenture or the Debentures, or the
validity or accuracy of the representations madestorally or as set forth in any documents, imagnts, records or agreements provided
reviewed by us, (vi) the genuineness of all sigregwn all documents and instruments examined layndgvii) the power and legal capacity
of all persons (other than CenturyTel) who havecaterd documents reviewed by us hereur



Based upon the foregoing and subjetiiedollowing qualifications and comments, we af¢he opinion that:

1. The Debentures are valid andibgp@dbligations of CenturyTel, enforceable agafbshturyTel in accordance with their terms
entitled to the benefits of the Indenture, exchpt {a) the enforceability thereof may be subjediankruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or other sinldars, now or hereafter in effect, relating to ctedi’rights generally, (b) the enforceability
thereof is subject to general principles of eqiggardless of whether such enforceability is aiersd in a proceeding at law or equity) and
that the remedy of specific performance and injwecand other forms of equitable relief may be subjo equitable defenses and to the
discretion of the court before which any proceedmayefore may be brought and (c) certain provisicontained in the Indenture and
Debentures relating to remedies may be limitedidylip policy, equitable principles or other prowaiss of applicable laws, rules, regulations,
court decisions or constitutional requirements.

2. The Conversion Shares have besnadithorized, and, if and when issued by Centafyipon conversion of the Debentures in
accordance with the terms of the Debentures anthttenture, will be validly issued, fully paid andnassessable.

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

(&) In connection with our foregoioginions, we have assumed that neither the issuamd delivery of the Debentures, nor the
compliance by CenturyTel with the terms of the Debees, will violate any applicable law or regutetti(including those relating to the
regulation of communications companies) or willule a violation of any provision of any instrunteor agreement then binding upon
CenturyTel, or any restriction imposed by any caurgovernmental body having jurisdiction over GeyTel or its assets.

(b) We are members of the bar ofState of Louisiana and do not purport to be expamtthe laws of any other jurisdiction. The
opinions rendered herein are specifically limitecttirrently applicable United States federal law e laws of the State of Louisiana, in
each case subject to paragraph (a) above andlinceae solely as they relate to the opinions esptekerein.

(c) The foregoing opinion regardthg enforceability of the Debentures is subjed¢h#following exceptions, qualifications and
comments:

() the possible unenforaéighof provisions permitting modifications of aagreement only in writing;

(ii) the possible unenforoiity of provisions that the terms of an agreememat severable;

(i) the effect of laws ng@igng mitigation of damages;

(iv) the effect and possibleenforceability of contractual provisions prowigifor choice of governing law;

(v) the possible unenfordkigiof provisions requiring indemnification foor providing exculpation, release or exemption f
liability for, action or inaction, to the extentcduaction or inaction involves negligence or willfnisconduct or to the extent otherwise
contrary to public policy;

(vi) the possible unenfortiéity of waivers or advance consents that haveefffiect of waiving a party’s unmatured rights;

(vii) the possible unenfaabéity of provisions that waivers or consents hyaaty may not be given effect unless in writing or
in compliance with particular requirements or thgterson’s course of dealing, course of performamrctne like or failure or delay in taking
actions may not constitute a waiver of relatedtsgir provisions or that one or more waivers maycoastitute a waiver of related rights or
provisions or that one or more waivers may not umeéetain circumstances constitute a waiver of othatters of the same kind; and

(viii) the possible unenfeability of provisions permitting the exercise, endertain circumstances, of rights without notice
without providing opportunity to cure failures terform.

(d) All opinions rendered herein aseof the date hereof and are based upon therstences that exist at the present time,
including, without limitation, statutes, cases,utagjions, facts and circumstances as they currexilt, all of which are subject to change.
assume no obligation to update or supplementéfiisrior the opinions given herein to reflect amgt$ or circumstances which may hereafter
come to our attention, or any changes in laws terfmetations thereof which may hereafter occur.

(e) Except as to the matters, documand transactions specifically addressed hengirgxpress no opinion whatsoever, and no
opinion whatsoever is to be inferred, as to angothatter, document or transaction.

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

We hereby consent to the use of thigiop as an exhibit to the Registration Statemeuitta the reference to our name in the
prospectus contained therein. In giving this cohsga do not admit that we are within the categufrpersons whose consent is requi



under Section 7 of the Securities Act of 1933 erdgkneral rules and regulations of the SecuritielsExchange Commission.
Yours very truly,
Jones, Walker, Waechter, Poiteve

Carere & Derégre, L.L.P.

By: /sl Kenneth J. Najder

Kenneth J. Najde

Partnel
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October 9, 2002

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

RE: Registration Statement on Form S-3
CenturyTel, Inc.

Ladies and Gentlemen:

We have acted as tax counsel to CenturyTel, If@erfturyTel") in connection with its issuance of $18illion aggregate principal
amount of 4.75% Convertible Senior Debentures,eSd€i due 2032 (the "Debentures"), which are cdiblerinto shares of CenturyTel's
common stock, par value $1.00 per share (the "Cam@tock" and together with the Debentures, the UB&es"). The Securities are
described in the Prospectus (the "Prospectus"iwiorms a part of the registration statement omF8-3 filed by CenturyTel with the
Securities and Exchange Commission on or abouddbehereof (the "Registration Statement"). Capidlterms used herein that are not
otherwise defined herein have the meaning assignsdch terms in the Registration Statement.

In rendering the opinion set forth below, we haxareined originals or copies, certified or otherwigentified to our satisfaction, of
the following documents and are relying upon thihtiand accuracy of the statements, covenantgseptations and warranties set forth
therein: (i) the Registration Statement and Prasgedii) the Indenture, dated as of March 31, 138Asupplemented through and including
the Second Supplemental Indenture thereto datetiAasgust 20, 2002 between CenturyTel and RegicarskBas trustee; (iii) the global
certificates representing the Debentures; ands(ich other agreements and documents as we haviderausnecessary or appropriate for the
purpose of rendering the opinion set forth below.

Based on our examination of the foregoing itemssargect to the assumptions, exceptions, limitatiand qualifications set forth
herein, we are of the opinion that the discusségarding the United States federal income tax apresgces relating to the purchase,
ownership and disposition of the Securities seéhfor the Prospectus under the heading "Certainedrtates Federal Income Tax
Consequences," insofar as it purports to constifutemaries of matters of current United Statesréédax law and regulations or legal
conclusions with respect thereto, constitutes atetsummaries of the matters described thereit inaderial respects.

In our examination of the materials referred towehave have assumed the genuineness of all sigsatilne authenticity of all
documents submitted to us as originals and theoconify to original documents of all copies of doamts submitted to us. In addition, we
also have assumed that factual representations tnateare true, correct and complete and thatramsactions related to the issuance, sale,
exchange, conversion or redemption of the Secsititéase been or will be consummated in accordanttetixe terms of the documents
described herein. If any of the above describsdraptions are untrue for any reason or if the isseasale, exchange, conversion or
redemption of the Securities is consummated in mn@iathat is inconsistent with the manner in wtgabh transactions are described in the
Prospectus and Registration Statement, our opirasrexpressed above may be adversely affected apdon be relied upon.

We express no opinion with respect to the transastieferred to herein or in the Prospectus andsRation Statement other than as
expressly set forth herein.

Our opinions are based upon the Internal Revenue 661986, as amended, the Treasury regulati@mmuylgated thereunder and
other relevant authorities and law, all as in dffecthe date hereof. Consequently, future chamgee law may cause the tax treatment of
the transactions referred to herein to be matgréhifferent from that described in the Prospectud Begistration Statement. We disclaim any
undertaking to advise you of any subsequent chaoigis® matters stated, represented or assumethlograny subsequent changes in
applicable law, regulations or interpretations ¢odr



We are members of the Bar of the Stéteouisiana, and we do not express any opinioeiharoncerning any law other than the
federal law of the United States.

We consent to the filing of this opinion as an éxhio the Registration Statement and to the refedo us in the Prospectus under
the caption "Legal Matters." In giving this conseme do not admit that we are within the categufrpersons whose consent is required u
Section 7 of the Securities Act of 1933 or the gahriles and regulations of the Securities andhBrge Commission.

Yours very truly,

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

By: /s/ Rudolph R. Rdiine
Rudolph R. Ramelli
Partner
Exhibit 12.1
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Ratio of earnings to fixed charges
Six
months
ended
June 30,
2002 2001 2000 1998
Six excluding excluding excluding 1999 excluding
months Non- Non-  excluding Non-
ended Non- non- Non- non- recurring non- recurring non- recurring non-
June 30, recurring recurring recurring recurring recurring recurring recurring
2002 items items 2001 items items 2000 items items 1999 items items 1998 items items 19¢
Net income 149,530 9,289 158,819 343,031 (117,370) 225,661 ,4731 (2,646) 228,828 239,769 238,317  22B,780,528) 198,229 255,
Income taxes 81,880 5,002 86,882 210,025 (66,698) 143,327 184,7%4,166) 150,545 189,503 (36,821) 152,682 158,7(1,331) 139,370 152,
Net income before income taxes 231,410 14,291 245,701 553,056 (184,068) 368,988 386,185 (6,812) 379,373 429,272 (38,273) 390,999 387,458 (49,859) 337,599 408,
Adjustments to earnings:
Fixed charges 105,951 105,951 229,649 229,649 187,766 187,766 ,2233 153,222 168,870 168,870 58,
Capitalized interest (840) (840) (3,472) (3,472) (3,800) (3,800) (1,990) (1,990) (626) (626) 7
Preferred stock dividend requirement before tax (306) (306) (654) (654) (664) (664) (675) (675) 59 (692) @
Gross earnings from unconsolidated
cellular partnerships (24,196) (24,196) (42,553) (7,890) (50,443) (26)986(5,330) (32,316)  (29,956) (36,816) (3886 (32,869) (27.,¢
Distributed earnings from unconsolidated
cellular partnerships 12,676 12,676 30,856 30,856 35,842 35,842 22,219 2192 26,515 26,515 16,
Gross losses from unconsolidated
cellular partnerships 0 15,093 15,093 2,281 2,281
Minority losses from majority-owned
subsidiaries (61) (61) (127) (127)  (1,702) (1,702) (10) (10) X37 B7) @14
Earnings as adjusted 324,634 338,925 781,848 589,890 576,641 564,499 3634 529,230 548,619 498,760 452,
—
Fixed charges
Interest expense 104,805 104,805 225,523 225,523 183,302 183,302 ,5%30 150,557 167,552 167,552 56,
Allowance for funds used during construction 840 840 3,472 3,472 3,800 3,800 1,990 1,990 626 626
Preferred stock dividend requirement before tax 306 306 654 654 664 664 675 675 692 692
Total fixed charges 105,951 105,951 229,649 229,649 187,766 187,766 ,2233 153,222 168,870 168,870 58,
—
Ratio of earnings to fixed charges and preferred
stock dividends 3.06 3.20 3.40 2.57 3.07 3.01 3.75 3.45 3.25 295 7



Ratio of earnings from continuing operations to fixed charges and preferred stock dividends

Six months
ended
June 30, 1999
Six 2002 2001 2000 excluding
months excluding excluding Non- excluding Non- Non-
ended Non- non- Non- non- recurring  non- recurring  non- recurring
June 30,recurring recurring recurring recurring recurring recurring

2002  items items 2001 items items 2000 items items 1999 items items 1998 items

Income from continuing operations 83,06f  9,28¢ 92,35 144,14¢ (16,377 127,76¢ 124,22¢ 5,494 129,720 135,52( (5,571 129,94¢ 116,27: (18,255
Income taxes from continuing operations 44,63¢ 5,007 49,63¢ 88,711 (8,666  80,04¢ 83,54 2957 86,49¢ 88,56( (2,964, 8559¢ 83,73! (9,830
Net income from continuing operatio

before income taxes 127,70. 14,297 141,99 232,85' (25,043 207,81« 207,77: 8,451 216,22: 224,08( (8,535 215,54 200,00 (28,085

Adjustments to earnings (from continuing operatjons

Fixed charges 105,95: 105,95: 229,64¢ 229,64¢ 187,76¢ 187,76¢ 153,22: 153,22: 168,87(
Capitalized interest (840 (840) (3,472 (3,472 (3,800 (3,800° (1,990 (1,990  (626)
Preferred stock dividend requirement befaxre (306; (306, (654) (654) (664) (664) (675) (675) (692)
Minority losses from majority-owned
subsidiaries - - (35) (35) (1,614 (1,614 - - -
Earnings from continuing operations as adjusted 232,50t 246,79° 458,34! 433,30: 389,45¢ 397,91( 374,63 366,10: 367,55!
I I I B I I 1

Fixed charges from continuing operations:

Interest expense 104,80 104,80 225,52: 225,520 183,30: 183,30: 150,55 150,557 167,55:

Allowance for funds used during construatio 84( 84C 3,47: 3,472 3,80( 3,80( 1,99( 1,99 62€

Preferred stock dividend requirement befaxe 30€ 30€ 654 654 664 664 67t 675 692

Total fixed charges 105,95: 105,95: 229,64¢ 229,64¢ 187,76¢ 187,76¢ 153,22: 153,22: 168,87(
I I B 1

Ratio of earnings from continuing operations tetix
charges and preferred stock dividends 2.1¢ 2.3z 2.0C 1.8¢ 2.07 2.1z 2.4% 2.39 2.1€
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Independent Auditors' Consent

The Board of Directors
CenturyTel, Inc.:

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

/sl KPMG LLP

Shreveport, Louisiana
October 9, 2002

Exhibit 23.2
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Consent of Independent Auditors

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

dated October 10, 2002 for the registration of $266,000 of 4.75% Convertible Senior DebenturesieSe<, due 2032 and Shares
Common Stock Issuable upon Conversion of the Delesitand to the incorporation by reference theo&iour report dated April 24, 20
(except for Note 1, as to which the date is July2002) with respect to the special purpose findrstatements of Verizon's Alaba
Operations for the year ended December 31, 200loandeport dated April 24, 2002 (except for Noteag to which the date is August
2002), with respect to the special purpose findrstiatements of Verizon's Missouri Operations foe tyear ended December 31, 2
included in the Current Reports on FornK&f CenturyTel, Inc. dated August 1, 2002 and Astg81, 2002, respectively, filed with !
Securities and Exchange Commission.

/sl Ernst & Young LLP
New York, New York
October 8, 2002
Exhibit 25.1
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE
TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)

REGIONS BANK

(Exact names of trustees as specified in its charte

Alabama State Banking Corporation 63-0371391

(Jurisdiction of incorporation or organization (I.R.S. Employer Identification No.)
if not a U.S. national bank)

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

(Address of principal executive offices)

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

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



CenturyTel, Inc.

(Exact names of obligors as specified in their traj

Louisiana 72-0651161

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

100 CenturyTel Drive 71203

Monroe, Louisiana (Zip Code)
(Address of principal executive offices)

4.75% CONVERTIBLE SENIOR DEBENTURES, SERIES K, DUE 2032

(Title of the indenture securities)

Item 1. General Information.
Furnish the following information asth® trustee:
(@) Name and address of each examioi supervising authority to which it is subject.

Federal Reserve BanRtidinta, Atlanta, Georgia
Alabama State BankingpBrtment, Montgomery, Alabama.

(b) Whether it is authorized to eise corporate trust powers.
Yes
Item 2.  Affiliations with the obligor.

None. Certain officers and directorCehturyTel, Inc. (namely, Glen F. Post, Ill, Chiefecutive Officer and Chairman of the Board,
and William R. Boles, Jr., Director) act as nonivgtregional advisory directors of an affiliateRégions Bank, Regions Bank of Louisiana.
Pursuant to Rule 7a-26 of the Trust Indenture Adi939, Regions Bank consequently disclaims thsterte or admission of any control
relationship arising out of these relationships.

Iltem 16. List of exhibits.

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

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

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

2. Not applicable

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

4. Bylaws of the Trustee. (Exhibit 4 to Form T-Edstration No. 33-60351).



5. Not applicable

6. Consent of the Trustee required by Section 32if(the Trust Indenture Act of 1939, as
amended.

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

8. Not applicable

9. Not applicable

SIGNATURE

Pursuant to the requirements of thesffimdenture Act of 1939 the trustee, Regions Bardtate banking corporation organized and
existing under the laws of the State of Alabama,ddy caused this statement of eligibility to lgned on its behalf by the undersigned,
thereunto duly authorized, all in the City of Mooigery and State of Alabama, on the 9th of Octad@d2.

REGIONS BANK

By: /s/ Robert B. Rinehart

Robert B. Rinehal
Senior Vice President and Corpor
Trust Manage

EXHIBIT 6 TO FORM T- 1
CONSENT OF TRUSTEE

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

REGIONS BANK

By: /s/ Robert B. Rinehart

Robert B. Rinehal
Senior Vice President and Corpor



Trust Manage

Dated: October 9, 2002

EXHIBIT 7 TOFORMT- 1
CONSOLIDATED REPORT OF CONDITION OF

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

DOLLAR
AMOUNT
IN
ASSETS THOUSANDS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and $1,068,90
Interes-bearing balance 6,881
Securities
Held to maturity securitie 7,22¢
Available for sale securitie 8,180,30:
Federal Funds sold and securities purchased ugdegrmaents to
resell in domestic offices of the bank and sfEtlge and
Agreement subsidiaries, and in I's:
Federal funds sold and securities purchasedragteements
to resel 344,64
Loans and lease financing receivab
Loans and leases, net of unearned inc $31,424,93
Less: Allowance for loan and lease los 430,80¢
Less: Allocated transfer risk reserve 0
Loans and leases, net of unearned income, atlosyand
reserve 30,994,13
Trading asset 0
Premises and fixed assets (including capitalizadds 591,80!
Other real estate own 52,09:
Investments in unconsolidated subsidiaries andcéetsol
companie: 123,62:
Customers liability to this bank on acceptancestantding 53,84«
Intangible asset:
Goodwill 144,60:
Other intangible asse 158,31
Other assets 1,013,84!
TOTAL ASSETS $42,949,41
DOLLAR
AMOUNT
IN
LIABILITIES THOUSANDS

Deposits:



In domestic office
Noninteres-bearing

Interest-bearing

In foreign offices, Edge and Agreement subsidiaesl IBF<
Noninteres-bearing

Interest-bearing

Federal funds purchased and securities sold umgleements to
repurchas

Trading liabilities

Other borrowed mone

Bank's liability on acceptances executed and outstar

Subordinated notes and debentt

Other liabilities

TOTAL LIABILITIES

Minority interest in consolidated subsidiar

EQUITY CAPITAL

Perpetual Preferred Stock and Related Sul

Common stocl

Surplus

Retained earning

Accumulated other comprehensive incc

Other equity capital componer

TOTAL EQUITY CAPITAL

TOTAL LIABILITIES, MINORITY INTEREST AND
EQUITY CAPITAL

$ 28,493,43

$ 2,834,34

25,659,09

3,215,91!
0

3,215,91!

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

0

10¢
1,052,16
2,240,48
126,45t

0
3,419,211

$42,994,41
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