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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:
From time to time after the effective date of tta@gistration statement

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box. [ ]

If any of the securities being registered on thisf are to be offered on a delayed or continuogsshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesirgistment plans, please check the follow
box. [X]

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration staaatmumber of the earlier effective registratiaatestnent for the same offering. [ ] If this Form
is a post-effective amendment filed pursuant teeR@2(c) under the Securities Act, check the foltlmabox and list the Securities Act
registration statement number of the earlier eiffeategistration statement for the same offerinjdf [delivery of the prospectus is expectec



be made pursuant to Rule 434, please check thenfioly box. [ ]



CALCULATION OF REGISTRATION FEE

| | Pro posed | Proposed |
| ma ximum | maximum |
Title of each |  Amount | off ering | aggregate |
class of securites | to be |pric e per| offering | Amount of
to be registered | registered | un it(1) | price (1) |registration fee(2)(3)
Senior Debt Securities(4)| | | |
Preferred Stock(5) |$2,000,000,000(2)(9)] 1 00% |$2,000,000,000| $ 307,560
Common Stock(6)(7) | | | |
Warrants(8) | | | |

(1) Estimated solely for the purpose of calculatimg registration fee; certain information regagdine proposed maximum offering prices
been omitted pursuant to instruction 11.D of Fora3 8nd will be determined, from time to time, b tlegistrant in connection with its
issuance of the securities registered hereunder.

(2) The registration fee has been caclulated inmznce with rule 457(0) under the Securities Ant], with respect to debt securities,
reflects the principal amount of any such secuwiidsued at, or at a premium to, their principabants, and the issue price rather than the
principal amount of any debt securities issuechatréginal issue discount.

(3) Pursuant to Rule 429 under the Securities thetyegistration fee otherwise payable with respetthe securities registered pursuant to
registration statement ($528,000) has been offsétdamount of the fee ($220,440) that would otliez have been payable with respect to
$835,000,000 of registered but unissued secuthigs(i) were previously registered pursuant toRlegjistration Statement No. 333-42013 on
Form S-3 and (i) remain unissued at the closeusfriess on the date of this registration statenfnsuant to Rule 429, this registration
statement constitutes Post-Effective Amendment3No.the registration statement on Form S-3 No-&83313 and hereby deregisters all
remaining unissued securities registered purswethiat registration statement.

(4) We are registering an indeterminate amountett decurities that we may issue from time to thmdeterminate prices. The debt
securities may be issued separately or in conneutith the exercise of purchase, conversion or axgb rights under other securities
registered hereunder, and may be exchangeable émneertible into other securities registered hader.

(5) We are registering an indeterminate numbehafes of preferred stock that we may issue frone tiortime at indeterminate prices. These
shares may be issued separately or in connectitbntiaé exercise of purchase, conversion or excheghgts under other securities registered
hereunder, and may be exchangeable for or conleeitito other securities registered hereunder.

(6) We are registering an indeterminate numbehafes of common stock that we may issue from tortérie at indeterminate prices,
including shares issuable in connection with thereise of purchase, conversion or exchange rigihdsother securities registered
hereunder.

(7) Includes preference share purchase rights,hwtrior to the occurrence of certain events will be exercisable or evidenced separate
our common stock.

(8) We are registering an indeterminate numberarfants that we may issue from time to time att@heinate prices entitling the holder to
purchase other securities registered hereul



(9) No separate cash consideration will be recefeedny securities issuable upon the conversiogxohange of any other securities
registered hereunder.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENSHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AGDR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING FRRSUANT TO SECTION 8(A), MAY DETERMINE



THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETAND MAY BE CHANGED. WE MAY NOT SELL THESE
SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WH THE SECURITIES AND EXCHANGE COMMISSION IS
EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SEIMESE SECURITIES AND DOES NOT SOLICIT AN OFFER TQB
THESE SECURITIES IN ANY JURISDICTION WHERE THE OFREOR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED MAY 12, 2000
$2,000,000,000
CENTURYTEL, INC.

SENIOR DEBT SECURITIES
PREFERRED STOCK
COMMON STOCK
WARRANTS

We may use this prospectus to offer the followieguwsities for sale, either separately or together:
* Senior debt securities

* Preferred stock

* Common stock

* Warrants

We will describe the specific terms of any secesitihat we offer in one or more supplements togtospectus. A supplement may also
update or change information contained in this pectus.

We may sell securities directly to one or more pasers or to or through underwriters, dealers entg If any underwriters, dealers or ag
are involved in the sale of securities, the accomwijme prospectus supplement will set forth theimea, the principal amounts, if any, to be
purchased by underwriters, any applicable feesntisgions or discounts, and the net proceeds tedmved by us.

Our common stock trades on the New York Stock Emghaunder the symbol "CTL".

You should read this prospectus and any prospsciyzlement carefully before you invest. This praspe may not be used to sell securities
unless accompanied by a prospectus supplement.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED THESE SECURITIES OR DETERMINED IF THRRROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS

The date of this prospectus is , 2
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED & INCORPORATED BY REFERENCE IN THIS PROSPECTUS
AND ANY PROSPECTUS SUPPLEMENT. WE HAVE NOT AUTHORED ANYONE TO PROVIDE YOU WITH DIFFERENT
INFORMATION. WE ARE NOT MAKING AN OFFER TO SELL THESECURITIES IN ANY JURISDICTION WHERE THE OFFER IS
NOT PERMITTED. YOU SHOULD NOT ASSUME THAT THE INFORATION CONTAINED IN THIS PROSPECTUS OR AN’
PROSPECTUS SUPPLEMENT IS ACCURATE AS OF ANY DATE BER THAN THE DATE ON THE FRONT COVER OF THOSE
DOCUMENTS. THE INFORMATION CONTAINED IN OUR WEBSITBWWW.CENTURYTEL.COM, IS NOT A PART OF THIS
PROSPECTUS OR ANY PROSPECTUS SUPPLEME



ABOUT THIS PROSPECTUS

This prospectus is part of a registration stateroarfform S-3 that we filed with the Securities &xthange Commission utilizing a shelf
registration process. Under the shelf process, ax sell any combination of securities describethis prospectus in one or more offerings,
up to a total dollar amount of $2,000,000,000. Fhisspectus provides you with a general descrigifdhe securities we may offer. Each
time we sell securities, we will provide a prospescsupplement that will contain specific informatabout the terms of that offering. The
prospectus supplement may also add, update or ehafggmation contained in this prospectus. Youustioead both this prospectus and any
prospectus supplement together with additionalrmétdion described immediately below under the hegtWhere You Can Find More
Information."

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the Seiasriand Exchange Commission. You can
read and copy that information at the public refeseroom of the SEC at 450 Fifth Street, NW, Wagtan, D.C. 20549. You may call the
SEC at 1-800-SEC-0330 for more information aboatghblic reference room. The SEC also maintainsit@mnet site that contains reports,
proxy and information statements and other inforomategarding registrants, like us, that file repavith the SEC electronically. The SEC's
Internet address is http://www.sec.gov.

We have filed a registration statement on Forma®@related exhibits with the SEC under the Sdesrict of 1933. The registration
statement contains additional information abouans our securities. You may read the registratiatement and exhibits without charge at
the SEC's public reference room, and you may olutgiries from the SEC at prescribed rates.

The SEC allows us to "incorporate by reference'itfi@mation we file with it, which means that wancdisclose important information to
you by referring to documents on file with the SEBome information that we currently have on filénisorporated by reference and is
important part of this prospectus. You will be deehto have notice of all information incorporatgdréference in this prospectus as if that
information was included in this prospectus. Yoaugt therefore read the information incorporateddfgrence in this prospectus with the
same care you use when reading this prospectuargngrospectus supplement. Certain informationwhefile later with the SEC will
automatically update and supersede informationrparated by reference in this prospectus and indition contained in this prospectus or
any prospectus supplement.

We incorporate by reference the following documéinés we have filed with the SEC pursuant to theuBtes Exchange Act of 1934:
* Annual Report on Form 10-K for the year ended &maber 31, 1999 (filed March 15, 2000)

* Quarterly Report on Form 10-Q for the quarteresh@larch 31, 2000 (filed May 12, 2000)

* Current Reports on Form 8-K filed March 7, 20G@ & pril 28, 2000

* The description of our common stock containedun registration statement, as amended and resiatédrm 8-A/A (File No. 1£784; filed
November 19, 1999), and the description of thetedlpreference share purchase rights containedriregistration statement, as amen
and restated on Form 8-A/A

(File No. 1-7784; filed November 19, 1999)

* All documents filed by us with the SEC pursuamSections
13(a), 13(c), 14 or 15(d) of the Securities ExcleaAgt of 1934 after the date of this prospectusiat to the termination of this offering.
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At your request, we will provide you with a freepgoof any of these filings (except for exhibits]ess the exhibits are specifically
incorporated by reference into the filing). You nraguest copies by writing us at 100 Century Paiké) Monroe, Louisiana 71203,
Attention:

Harvey P. Perry, or by telephoning us at (318) 98860.

FORWARD-LOOKING STATEMENTS

Certain statements made in this prospectus andatements incorporated herein by reference thatatriistorical facts are intended to be
forward-looking statements within the meaning & Brivate Securities Litigation Reform Act of 19@5ur actual results could differ
materially from such statements due to several iapofactors, including the following:

* our ability to timely consummate our pending aisifions and effectively manage our growth, inchglbbtaining adequate financing on
attractive terms, integrating newly acquired préipsrinto our operations, hiring adequate numbétpialified staff and successfully
upgrading our billing and other information systems

* the risks inherent in rapid technological change

* the effects of ongoing deregulation in the teleoounications industry

* the effects of greater than anticipated compmtiin our markets

* possible changes in the demand for our produntssarvices

* our ability to successfully introduce new prodactservice offerings on a timely and cost-effegtbasis

* the effects of more general factors such as chamggeneral market or economic conditions oegidlation, regulation or public policy.

These factors, and others, are described in grdatail in Item 1 of our Annual Report on Form 1@eK the year ended December 31, 1999.
You are cautioned not to place undue reliance ararward-looking statements, which speak only &the date hereof. Except for our
obligations to disclose material information unttex federal securities laws, we undertake no otitigdo update any of our forward-looking
statements for any reason.

WHEN USED IN THIS PROSPECTUS, (1) THE TERM "MSA" MBS A METROPOLITAN STATISTICAL AREA FOR WHICH THE
FEDERAL COMMUNICATIONS COMMISSION (THE "FCC") HAS BANTED A CELLULAR OPERATING LICENSE, (2) THE TERD
"RSA" MEANS A RURAL SERVICE AREA FOR WHICH THE FCEIAS GRANTED A CELLULAR OPERATING LICENSE, (3) THE
TERM "PCS" MEANS PERSONAL COMMUNICATIONS SERVICES3,DIGITAL MOBILE COMMUNICATIONS SERVICE, (4) THE
TERM "LEC" MEANS A LOCAL EXCHANGE CARRIER THAT PROYDES LOCAL TELEPHONE SERVICE, AND (5) THE TERM
"POPS," WHENEVER USED WITH RESPECT TO THE OPERATI®®F CENTURYTEL, MEANS THE POPULATION OF LICENSE
MARKETS (BASED ON INDEPENDENT THIRD-PARTY POPULATI® ESTIMATES) MULTIPLIED BY THE PROPORTIONATE
EQUITY INTERESTS OF CENTURYTEL IN THE LICENSED OPBRORS OF THOSE MARKETS.
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THE COMPANY

We are a regional diversified communications congpalvie are primarily engaged in providing local pdHlene and wireless communications
services in 20 states. We also provide long digtaimternet, security monitoring, and other commations and business information
services.

CenturyTel is incorporated in Louisiana. Our prpatiexecutive offices are located at 100 Centurk Baive, Monroe, Louisiana 71203, and
our telephone number is (318) 388-9000.

OPERATIONS

TELEPHONE OPERATIONS. According to published sosrage are currently the seventh largest local exgbaelephone company in the
United States, based on the number of telephoresadines served. At March 31, 2000, our teleplsoisidiaries served approximately 1.28
million access lines in 20 states, primarily inadusuburban and small urban communities. We ctiyreperate over 560 central office and
remote switching centers in our telephone operatie@s. All of our access lines are served byaligiwitching technology, which in
conjunction with other technologies allows us tfeoadditional premium services to our customersluiding call forwarding, conference
calling, caller identification, selective call riimg and call waiting.

The table below sets forth information with respgeabur access lines as of March 31, 2000 and 1999.

March 31, 2000 M arch 31, 1999
Number of Percent of Number of Percent of
State Access Lines Access Lines Access L ines Access Lines
Wisconsin 359,678 28% 347,2 78 25%
Washington 184,849 14 177,6 70 13
Alaska 0 0 134,2 76 10
Michigan 112,663 9 109,2 63 8
Louisiana 101,969 8 98,7 39 7
Colorado 92,331 7 87,2 15 7
Ohio 84,274 7 81,3 62 6
Oregon 78,727 6 75,7 50 6
Montana 64,895 5 61,4 73 5
Texas 49,457 4 45,8 85 3
Arkansas 46,256 4 44,2 76 3
Minnesota 30,591 2 29,8 09 2
Tennessee 27,155 2 26,0 57 2
Mississippi 22,245 2 20,2 32 2
Idaho 6,048 1 5,9 24 1
New Mexico 6,406 1 5,9 14 0
Indiana 5,311 0 51 69 0
Wyoming 4,878 0 4,7 06 0
lowa 2,017 0 1,9 60 0
Arizona 1,971 0 1,8 03 0
Nevada 516 0 4 44 0
1,282,237 100%  1,365,2 05 100%

We expect future growth in our telephone operattorise derived from acquiring additional telephpneperties, providing service to new
customers, increasing network usage and providildgtianal services, including those described belmder "Recent Developments.”
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Our telephone subsidiaries are installing fibefogable in certain of our high traffic markets dra’e provided alternative routing of
telephone service over fiber optic cable netwonksdveral strategic operating areas. At March 8@02our telephone subsidiaries had
installed approximately 7,300 miles of fiber optable in use.

WIRELESS OPERATIONS. According to published sourees are currently the ninth largest cellular tblepe company in the United
States, based on cellular pops. At March 31, 2600majority-owned and operated cellular systentsdezess to approximately 7.5 million
cellular pops and served approximately 730,0000casts in 19 MSAs in Michigan, Louisiana, Arkangddsssissippi, Wisconsin and Texas
and 22 RSAs, most of which are in Michigan, LouisipArkansas, Mississippi and Wisconsin. At Marth2000, we also owned minority
equity interests in 10 MSAs and 17 RSAs, whichwadld us access to approximately 1.9 million cellplaps. Of our 9.4 million aggregate
cellular pops, approximately 65% are attributabledr MSA interests, with the balance attributableur RSA interests.

We also hold licenses to provide PCS services irkets that represent approximately 9.9 million pap=l in late 1998 commenced
marketing PCS services in a limited number of oichHijan markets as a fixed wireless alternativeE€ services. At March 31, 2000, we
served approximately 600 PCS customers in marketesenting approximately 10% of our PCS pops.cbigih our plans are not yet final,
we expect to offer PCS services in the future irshed the remainder of the amrekts in which we HES licenses.

Our business development strategy for wirelessatioers is to secure operating control of geogragilyiclustered service areas. Clustered
systems aid our marketing efforts and provide werioperating and service advantages. Approximd#dy of our cellular customers are in a
single, contiguous cluster of eight MSAs and nir&AR in Michigan. Another 26% are in a cluster ¥&fMSAs and seven RSAs in northern
and central Louisiana, southern Arkansas and ea$exas.

We began offering digital cellular service in cértearkets in late 1996 using the TDMA digital stard. Digital cellular service is currently
available in all of our MSA markets and approxiniatethird of our RSA markets. Approximately 5%aifr cellular customers currently
subscribe to digital services.

OTHER OPERATIONS. We also provide long distancégtmet, security monitoring, cable television amigiactive services in certain local
and regional markets, as well as certain printimd ielated business information services. At M&th2000, our long distance business
served approximately 319,000 customers in certhoupmarkets. At March 31, 2000, we provided In&gtraccess services to approximately
66,400 customers in over 350 markets in 13 statasse 350 markets cover approximately 70% of tkeszclines served by our LECs. For
additional information on our new service offeringse "- Recent Developments -- New Services."

RECENT DEVELOPMENTS

PENDING ACQUISITIONS. In mid-1999, we entered imtefinitive agreements to purchase the followingetsfom affiliates of GTE
Corporation;

*In June 1999, we agreed to purchase telephoresadines (which numbered approximately 225,0@eaember 31, 1999) and related Ic
exchange assets in Arkansas for approximately 88#8lion in cash.

* In July 1999, we acquired a 61.5% (56.9% fulljutid) interest in a newly-organized joint ventaognpany which has agreed to purchase
telephone access lines (which numbered approxignag4,000 at December 31, 1999) and related loadiange assets in Missouri for
approximately $290 million in cash. At closing, Wwave agreed to make a preferred equity investnfaapmroximately $55 million in the ne
entity and anticipate loaning the new entity apprately $220 million.
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* In August 1999, we acquired an 89% interest imew/ly-organized joint venture company which hasadro purchase telephone access
lines (which numbered approximately 61,700 as afdbeber 31, 1999) and related local exchange ass@tisconsin for approximately $1°
million in cash. At closing, we have agreed to makesquity investment in the new entity of approadiety $37.8 million and anticipate
loaning the new entity approximately $130 million.

* In October 1999, we agreed to purchase addititeiaphone access lines (which numbered approxiyné8200 as of December 31, 1999)
and related local exchange assets in Wisconsiagproximately $195 million in cash.

The purchase price under each of these GTE agrésiisesubject to adjustments which are not expetctde material in the aggregate. Th
transactions are anticipated to close by mid-y8@02subject to regulatory approvals, the absehtiggation and certain other closing
conditions.

NEW SERVICES. During 2000, we intend to initiatefarther develop the following service

* In December 1999, we began offering in one of sglect markets digital subscriber line (DSL) Intdraccess services, a high-speed
premium-priced data service. During 2000, we ptamake this service available in markets coveriegveen 30% to 40% of the access lines
served by our LECs.

* During the second quarter of 2000, we plan toibedfering competitive local exchange telephonevises (coupled with long distance,
wireless, Internet access and other services) &l $onmedium-sized businesses in Shreveport, limugs We currently plan to offer similar
services in nine other initial new markets by yerad 2000, and have budgeted $20 million of capitpkenditures for 2000 to construct
competitive local exchange networks to be operhjedur subsidiaries. We expect to incur a constéidi@perating loss in 2000 of
approximately $4.0-$6.0 million in connection wjloviding these services.

* In connection with our long-range plans to salpacity to other carriers in or near certain of select markets, we expect to complete
construction later this year of a 650-mile fibetioping connecting several communities in southard central Michigan, plus an extension
spur connecting Chicago and Detroit. We expecetgirbproviding initial network services by thirdayter 2000 with respect to the 650-mile
ring and by fourth quarter 2000 with respect togRtension spur.

RECENT EVENTS AFFECTING THE COMMUNICATIONS INDUSTRY

The communications industry continues to undergmua fundamental regulatory, competitive and tedbgical changes that make it
difficult to determine the form or degree of futwegyulation and competition affecting our telephand wireless operations. These changes
may have a significant impact on the future finahperformance of all communications companies.

In February 1996 the United States Congress en#utetielecommunications Act of 1996, which obligat&Cs to permit competitors to
interconnect their facilities to the LEC's netwairkd to take various other steps that are designprbiote competition. Prior to and since
enactment of the Telecommunications Act, the FC€anumber of state legislative and regulatory éstliave taken additional steps to fc
competition. Coincident with this recent movemeantard increased competition has been the graddattien of regulatory oversight of
LECs. These cumulative changes, coupled with tbevtrin wireless telephone services and other t@cigical changes, have led to the
continued growth of various companies providing/sess that compete with LECSs' services.
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Several FCC initiatives over the past decade heselted in the allocation of additional frequenpgarum or the issuance of licenses for
wireless communications technologies that are cdithmewith our cellular and telephone operatioingjuding PCS, mobile satellite services
and enhanced specialized mobile radio service.rakotour wireless competitors have substantiatger wireless networks and
substantially greater financial and marketing resesi than CenturyTel.

FUTURE ACQUISITIONS

We continually evaluate the possibility of acquiriadditional telecommunications assets in exchémgeash, securities or both, and at any
given time may be engaged in discussions or negntiregarding additional acquisitions. We gergi@db not announce our acquisitions

until we have entered into a preliminary or defigdtagreement. Over the past few years, the nuarisize of communications properties
the market has increased substantially. Althougtpomary focus will continue to be on acquirindetghone and wireless interests that are
proximate to our properties or that serve a custdrase large enough for us to operate efficiewtlyer communications interests may also be
acquired and these acquisitions could have a nahterpact upon CenturyTel.

USE OF PROCEEDS

Unless otherwise indicated in any prospectus sapgie, the net proceeds from the sale of secunffesed by this prospectus will be used
financing acquisitions, refinancing outstandingahtbdness or other general corporate purposeadingl funding new business initiatives,
capital expenditures or strategic investments. Uprgnsale of securities offered by this prospeatgswill describe the specific allocation of
the net sales proceeds in the prospectus suppleeiatihg to that offering.

We expect to engage periodically in additional @révor public financings as market conditions wareand as the need arises.
EARNINGS RATIOS

Our ratio of earnings to fixed charges and ratiearfings to fixed charges and preferred stoclddivis were as follows for the periods
indicated:

Three Months ended
1995 1996 1997 1998 1999 March 31, 2000

Ratio of earnings(1)
to fixed charges(2) 4.75x 5.13x  7.84x 3.25x 3.76x  3.38x

Ratio of earnings(1) to
fixed charges(2) and

preferred stock
dividends(3) 4.74x 5.10x 7.80x 3.25x 3.75x  3.37x

(1) Earnings consist of income before income tarasfixed charges, with adjustments primarily farrengs of and distributions from
unconsolidated subsidiaries.

(2) Fixed charges include interest expense, innlyidimortized debt issuance costs, and preferre# dividend costs of subsidiaries.
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(3) We have assumed that our preferred stock dididequirements were equal to the pre-tax earrimgsvould be required to cover those
dividend requirements. We computed those pre-texirggs using actual tax rates for each period.

DESCRIPTION OF SENIOR DEBT SECURITIES

We may periodically issue senior debt securitiesria or more series. The general terms of the sdelat securities are described below. The
particular terms of each series will be descrilved prospectus supplement.

The senior debt securities will be issued undendenture, dated as of March 31, 1994, betweemd<Re&gions Bank (successor-in-interest
to First American Bank & Trust of Louisiana and Reg Bank of Louisiana), as Trustee. The partictdans of each series will be set forth
in a resolution of a committee of our board of dices specifically authorizing that series or irear more supplemental indentures. The
following summary is not complete and is subjedt® provisions of, and is qualified in its entyrély express reference to, the Indenture and
the board resolution. A copy of the Indenture adren of the board resolution are each filed ashatto the registration statement referred
to on page 1.

Unless otherwise indicated, each reference it&itin parentheses below or in any prospectus soygpieapplies to section numbers in the
Indenture and each capitalized term not otherwédimed herein has the meaning assigned to it inritienture.

GENERAL

The senior debt securities will be general unsetot#igations of CenturyTel and will rank prioradl of our subordinated debt and will have
the same rank as all of our other unsecured sdetiuir

We are a holding company and derive substantidlllyf @ur income and operating cash flow from oubsidiaries. As a result, we rely upon
our subsidiaries to generate the funds necessamgéb our obligations, including the payment ohpipal and interest on any senior debt
securities that may be issued hereunder. Certaoniro$ubsidiaries' loan agreements contain varesigictions on the transfer of funds to us,
including certain provisions that restrict the amipof dividends that may be paid to us. At March 3100, the amount of retained earnings of
our subsidiaries not subject to dividend restritdiovas approximately $750 million. Moreover, oghts to receive assets of any subsidiary
upon its liquidation or reorganization (and theigbof holders of senior debt securities to benefiirectly therefrom) are subject to the prior
claims of creditors of that subsidiary.

Unless we state otherwise below or in any prosgestipplement, neither the Indenture nor the setabt securities to be offered thereby
(1) limit the amount of secured or unsecured ingléhéss that we or any of our subsidiaries may issuecur, (2) restrict our ability to pay
dividends or sell or transfer our assets or (3}taiorprovisions that would afford senior debt hetdprotection in the event of a change in
control, highly leveraged transaction, recapitdicaor similar transaction involving CenturyTehyeof which could adversely affect the
senior debt holders.



If we sell any series of senior debt securitiegbirder, our related prospectus supplement willriesthe terms of the series, including some
or all of the following:

* the title and aggregate principal amount of thees
* our net proceeds from the sale thereof

* the price or prices at which the series will bsued



* the date or dates of maturity

* the rate or rates per annum, if any, at whichsees will bear interest or the method of detamgj the rate or rates

* the date or dates from which interest will acceunel the date or dates at which interest will begapke

* the terms of any conversion or exchange rights

* the terms for redemption or early payment, if aimgluding any mandatory or optional sinking fusrdsimilar provisions
* any special United States federal income tax ictamations applicable to the series

* any special provisions relating to the defeasasfdbe series

* any special considerations, additional covenantsther specific provisions applicable to the eeri

The senior debt securities may bear interest ixed Dr floating rate. Senior debt securities b&ano interest or interest at a rate that at the
time of issuance is below the prevailing market ragly be sold at a discount below their stateccip@ amount.

The Indenture is, and the senior debt securitiddej governed by Louisiana law. The Indentursubject to and governed by the Trust
Indenture Act of 1939, as amended.

DENOMINATIONS, REGISTRATION AND TRANSFER

The senior debt securities will be issued onlyultyfregistered form and, unless we state otheriismy prospectus supplement, in
denominations of $1,000 or any multiples there@QFION 2.03). The Trustee will act as the registaeach series (SECTION 2.05). No
service charge will be made for any registratiotrafisfer or exchange of senior debt securitiesssure of new senior debt securities in the
event of a partial redemption of any series, butweg generally require payment of a sum sufficterdover any tax or other governmental
charge payable in connection therewith (SECTIONbR.The Trustee may appoint an authenticating afgerany series to act on the Trust:
behalf in connection with authenticating seniortdsdzurities of that series issued upon the exaharansfer or partial redemption thereof
(SECTION 2.10). The Trustee may at any time resthieddesignation of any such agent (SECTION 2.10).

We shall not be required to issue, register thesfex of or exchange the senior debt securitiengfseries during a period beginning 15 days
before any selection of senior debt securitiehaf series to be redeemed and ending at the ddsesimess on the day of mailing of the
relevant redemption notice or to register the tiemsf or exchange any senior debt securities gfsamies, or portions thereof, called for
redemption (SECTION 2.05).

GLOBAL SECURITIES

We may issue the senior debt securities in whola part in the form of one or more global registesecurities that will be deposited with a
depositary identified in a prospectus supplemerd.rifdy issue global securities in either temporagyesmanent form. A prospectus
supplement will contain additional information abthe depositary arrangements.

Registered global securities will be registerethmdepositary's name or in the name of its nomivdeen we issue a global security, the
depositary will credit that amount of senior dedtwities to the investors that
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have accounts with the depositary or its nominée. dnderwriters or the senior debt security holdegent will designate the accounts to be
credited, unless the senior debt securities apraxifand sold directly by CenturyTel, in which cage will designate the appropriate accot
to be credited.

Institutions that have accounts with the depositargs nominee are referred to as "participar@®whership of beneficial interests in a global
security will be limited to participants and to pens that may hold beneficial interests througtigpants. The depositary will credit, on its
book-entry registration and transfer system, tispeetive principal amounts of senior debt securitegpresented by the global security to the
accounts of its participants. Participants' berafioterests in a global security will be shownard effected through records maintained by
the depositary. Beneficial interests held by ineesthrough participants will be reflected in red®maintained by the participant.

As long as the depositary, or its nominee, is dggstered owner of a global security, the deposibaithat nominee will be considered the
owner and holder of the senior debt securitiesesgted by that global security for all purposegenthe Indenture. Except as set forth
below, beneficial owners of global securities Hayda depositary will not be entitled to:

* register the represented senior debt securitiéldir names
* receive physical delivery of the senior debt séms
* be recognized as the owners or holders of thbajlsecurity under the Indenture.

Accordingly, each person owning a beneficial insera a registered global security must rely ongracedures of the depositary for the
registered global security and, if the person isanparticipant, on the procedures of a participardugh which the person owns its interest, to
exercise any rights of a holder under the Indenture

We understand that, under existing industry prastid we request any action of holders or if amemof a beneficial interest in a registered
global security desires to give or take any actiwi a holder is entitled to give or take underltidenture, the depositary for the registered
global security would authorize the participanttdimg the relevant beneficial interests to givaale the action, and the participants would
authorize beneficial owners owning through theipigidnts to give or take the action or would othieenact upon the instructions of benefi
owners holding through them.

Payments on senior debt securities registereceiméime of a depositary or its nominee will be madée depositary or its nominee.
Accordingly, neither CenturyTel, the Trustee noy paying agent will have any direct responsibitiiypay amounts due on the global
securities to owners of beneficial interests inhssecurities. When a depositary receives a payrnitéstypically obligated to immediately
credit the participants' accounts in amounts pribgueite to the participants' interests in the glalegurity. Investors who hold their beneficial
interest in a global security through a participstmbuld, and are expected to, establish standstgiittions and customary practices with their
participant to ensure that payments can be maderegtard to securities beneficially held for thenuch like securities held for the accounts
of customers in bearer form or registered in "s$treene.”

A global security can only be transferred in whinjethe depositary to a nominee of such depositarig another nominee of a depositary.
depositary is unwilling or unable to continue atepositary and we do not appoint a successor dappsiithin 90 days, we will issue senior
debt securities in definitive form in exchange ddirof the global securities held by that depoyitém addition, we may eliminate all global
securities at any time and issue senior debt geesuimn definitive form in exchange for them. Fanthwe may allow a depositary to surrend
global security in exchange for senior debt sei@srin definitive form on any terms that are acabf# to us and the depositary.

If any of these events occur, we will execute drelrustee will authenticate and deliver to thedfieral owners of the global security in
guestion a new registered security in and amouwndldéq and in exchange for that
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person's beneficial interest in the exchanged dkdaurity. The depositary will receive a new glodecurity in an amount equal to the
difference, if any, between the amount of the suteeed global security and the amount of seniot sleturities delivered to the beneficial
owners. Senior debt securities issued in exchamggldbal securities will be registered in the sarames and in the same denominations as
indicated by the depositary's records and in acsure with the instructions from its direct and medt participants.

The laws of certain jurisdictions require some Btees who purchase securities to actually takeiphlypossession of those securities in
definitive form. The limitations imposed by thesgk may impair your ability to transfer your benifi interests in a global security.

PAYMENT AND PAYING AGENTS

Unless we state otherwise in the applicable prasgesupplement, payment of principal of (and premiii any) and interest on senior debt
securities of any series will be made in U.S. dslkt the principal office of our Paying Agent atour option, by check in U.S. dollars ma

or delivered to the person in whose name such sdeiat security is registered. Unless we staterafise in the applicable prospectus
supplement and subject to certain exceptions peavfdr in the Indenture, payment of any installmafiihterest on any series will be made to
the person in whose name such senior debt se¢sinegistered at the close of business on the dedate established under the Indenture for
the payment of interest (SECTION 2.03).

Unless we state otherwise in the applicable prdspesupplement, the Trustee will act as our sojéngaAgent and 1500 North 18th Street,
Monroe, Louisiana, will be designated as the agerifice for purposes of payments with respecettia debt securities. Any other Paying
Agents initially designated by us with respectiy aeries will be named in the related prospeatpplement. We may at any time designate
additional Paying Agents or rescind the designatibany Paying Agents or approve a change in tfieeofhrough which any Paying Agent
acts, except that we will be required to maintaiteging Agent in the Borough of Manhattan, City &tdte of New York, or Monroe,
Louisiana. (SECTIONS 4.02 AND 4.03).

Any money set aside by us for the payment of ppalcdf (and premium, if any) or interest on anyisedebt securities that remains
unclaimed two years after such payment has becarmed payable will be repaid to us on May 31 feifg the expiration of the two-year
period and the holder of the senior debt securiy thereafter look only to us for payment ther&@ECTION 11.05).

CONVERSION OR EXCHANGE RIGHTS

The senior debt securities may be convertible égmtexchangeable for shares of common stock, pesfestock or other securities of
CenturyTel or any other issuer. The terms and ¢mmdi of exchange or conversion will be statechmapplicable prospectus supplement.
terms will include, among other things, the follogyi

* the type of security into which the senior debturities are convertible or exchangeable

* the conversion or exchange price or ratio (or nearof calculation thereof)

* the conversion or exchange period

* provisions as to whether the conversion or exgearghts will be at the option of the senior deblders, CenturyTel, or both
* the events requiring an adjustment of the coriearsr exchange price or ratio

* any restrictions on conversion or exchange.
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REDEMPTION AND SINKING FUND PROVISIONS

A series may be redeemed, in whole or in part, upgidess than 30 days' and not more than 60 dayise at the redemption prices and
subject to the terms and conditions (including ¢hasating to any sinking fund established withpees to such series) that may be set forth in
a board resolution or supplemental indenture anilérprospectus supplement relating to such s€8IEETIONS 3.01 AND 3.02). If less th

all of the senior debt securities of the seriestatee redeemed, the Trustee shall select thersdali securities of such series, or portions
thereof, to be redeemed pro rata, by lot or bya@hgr method the Trustee shall deem fair and redder{SECTION 3.02).

REPLACEMENT OF SECURITIES

We will replace any senior debt security that beesmutilated, destroyed, lost or stolen at the esp®f the holder. The holder should
deliver the senior debt security or satisfactonglemnce of the destruction, loss or theft thereafd@and the Trustee. An indemnity satisfactory
to us and the Trustee may be required before aceplent security will be issued (SECTION 2.07).

EVENTS OF DEFAULT AND NOTICE THEREOF

Unless we state otherwise in the applicable prdspemupplement, the terms and conditions set fortter this heading will govern defaults
under the Indenture. The Indenture provides theth edthe following described events constitute iiEsef Default with respect to each series
of senior debt securities:

* failure for 30 business days to pay interestlmgenior debt securities of that series when due

* failure to pay principal of (or premium, if angn) the senior debt securities of that series when(whether at maturity, upon redemption,
by declaration or otherwise) or to make any sinlangnalogous fund payment with respect to thaésemless caused solely by a wire
transfer malfunction or similar problem outside oantrol

* failure to observe or perform any other covenafrthat series for 60 days after written noticehwiéspect thereto
* certain events relating to bankruptcy, insolvencyeorganization (SECTION 6.01).

If an Event of Default shall occur and be contigumith respect to any series and if it is knownhe Trustee, the Trustee is required to malil
to each holder of that series a notice of the Ewéitefault within 90 days of such default (SECTIGN7).

Upon an Event of Default, the Trustee or the haddmot less than 25% in aggregate outstandingipdl amount of any series, by naotice in
writing to us (and to the Trustee if given by siciders), may declare the principal of all seniebtdsecurities of that series due and payable
immediately, but the holders of a majority in aggre outstanding principal amount of such serieg mscind such declaration and waive
default if the default has been cured and a sufficrft to pay all matured installments of interastl principal (and premium, if any) has
been deposited with the Trustee before any judgmredécree for such payment has been obtainedtereen(SECTION 6.01).

Holders of senior debt securities may not enfoneelhdenture except as provided therein. Subjeitte@rovisions of the Indenture relating
the duties of the Trustee, if an Event of Defagliws and is continuing the Trustee will be undephligation to exercise any of the rights or
powers under the Indenture at the request or direcf any holders of the affected series, unlassyng other things, the holders shall have
offered the Trustee indemnity reasonably satisfgdmit. Subject to the indemnification provisiossd certain limitations contained in the
Indenture, the holders of a majority in aggregategipal amount of the senior debt securities afsseries
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then outstanding will have the right to direct time, method and place of conducting any proceeftingny remedy available to the Trustee
or exercising any trust or power conferred on thestiee. The holders of a majority in aggregateqgipad amount of the then outstanding
senior debt securities of any series affected tigfault may, in certain cases, waive such defaakejgt a default in payment of principal of,
any premium, if any, or interest on, the seniontd@gurities of that series or a call for redemptbthe senior debt securities of that series
(SECTIONS 6.04 AND 6.06).

We will be required to furnish to the Trustee arllyua statement regarding our performance of certdiour obligations under the Indenture
(SECTION 5.03).

DISCHARGE AND DEFEASANCE
The Indenture provides that we may discharge tberture with respect to any series, subject t@oeexceptions, if at any time

(1) we deliver to the Trustee for cancellationaaltstanding senior debt securities of that seniesipusly authenticated and for whose
payment money or U.S. Government Obligations haenlweposited in trust by us, or

(2) all outstanding senior debt securities of 8etes not previously delivered to the Trusteectorcellation by us shall have become due and
payable or are to become due and payable or dalteddemption within one year and we have depdsitigh the Trustee the entire amour
moneys or U.S. Government Obligations sufficierithaut reinvestment, to pay at maturity or uponeragtion the outstanding senior debt
securities, including principal (and premium, ifyuand interest due or to become due to the dateatdirity or redemption, and if we shall
also pay or cause to be paid all other sums payabteunder with respect to that series (SECTION1)1

Additionally, the Indenture provides that we magdttiarge all of our obligations under the Indentwitl respect to any series, subject to
certain exceptions, if at any time all outstandsegior debt securities of that series not previodslivered to the Trustee for cancellation by
us or which have not become due and payable asiled@bove shall have been paid by us by depgsitiavocably with the Trustee
moneys or U.S. Government Obligations sufficienpay at maturity or upon redemption the outstandiergor debt securities, including
principal (and premium, if any) and interest duécbecome due to the date of maturity or redemptod if we shall also pay all other sums
payable thereunder with respect to that series {388 11.02).

MERGER AND CONSOLIDATION

Nothing in the Indenture or any of the senior dadaturities prevents us from consolidating or meygwith or into, or selling or otherwis
disposing of all or substantially all of our assetsanother corporation, provided that (1) we adgceobtain a supplemental indenture pursuant
to which the surviving entity or transferee agreeassume our obligations under all outstandingosetebt securities and (2) the surviving
entity or transferee is organized under the lanwthefUnited States, any state thereof or the Bisnfi Columbia (SECTION 10.01).

MODIFICATION OF INDENTURE

The Indenture contains provisions permitting usemwhuthorized by a board resolution, and the Teustéh the consent of the holders of not
less than a majority in aggregate principal amadie senior debt securities of any series atithe outstanding and affected by such
modification, to modify the Indenture or any suppéntal indenture affecting that series. Howeversunch modification may:

(1) extend the fixed maturity of any senior delmusgies of any series, reduce the principal amahbeteof, reduce the rate or extend the time
of payment of interest thereon or reduce any premiu
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payable upon the redemption thereof, without theseat of the holder of each senior debt securigffected, or

(2) reduce the aforesaid percentage of seniorgighirities, the holders of which are required tosemt to any such supplemental indenture,
without the consent of the holder of each senitt decurity then outstanding and affected ther&BQTION 9.02).

CenturyTel and the Trustee may execute, withouttmsent of any holder of senior debt securitiesj@plemental indenture for certain other
usual purposes, including the following:

* creating a new series
* evidencing the assumption by any successor tau@ghel of our obligations under the Indenture
* adding covenants to the Indenture for the pradeocdf the holders of senior debt securities

* curing any ambiguity or inconsistency in the Intige, or making other provisions as shall not asklg affect the interests of the holders of
the senior debt securities of any series

* changing or eliminating any provisions of the émtlure provided that there is no outstanding setabt security of any series created prior
to such change which would benefit therefrom (SEQN® 2.01, 9.01 AND 10.01).

LIMITATIONS ON LIENS

The Indenture provides that CenturyTel will not,itany of the senior debt securities remain outéitag, create or suffer to exist any
mortgage, lien, pledge, security interest or otremumbrance (which we collectively refer to bel@niians) upon our property, whether now
owned or hereafter acquired, unless we shall sebersenior debt securities then outstanding b §ano equally and ratably with all
obligations and indebtedness thereby secured gpadsisuch obligations and indebtedness remaincswesk Notwithstanding the foregoing,
the Indenture will not restrict us from creatingsoiffering to exist any of the following:

* liens upon property hereafter acquired by useard on such property at the time of the acquisitieereof, or conditional sales agreemen
title retention agreements with respect to any gqroperty

* liens on the stock of a corporation which, whewtsliens arise, concurrently becomes our subsidaarliens on all or substantially all of t
assets of a corporation arising in connection withpurchase thereof

* liens for taxes and similar levies, depositsaowge performance or obligations under certainiipdaircumstances and laws, mechanics'
liens and similar liens arising in the ordinary s®iof business, liens created by or resulting fiegal proceedings being contested in good
faith, certain specified zoning restrictions ankestrestrictions on the use of real property, edes of lessors in property subject to any
capitalized lease, and certain other similar ligeiserally arising in the ordinary course of busines

* liens existing on the date of the Indenture
* liens that replace, extend or renew any lien otlige permitted under the Indenture (SECTIONS ABD 4.06).
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The restriction in the Indenture described abovald/aot protect the senior debt holders in the eeéa highly leveraged transaction in
which unsecured indebtedness was incurred or istwitie liens arising in connection therewith weeely permitted under the Indenture,
would it afford protection in the event of one ooma highly leveraged transactions in which secimddbtedness was incurred by our
subsidiaries. However, in the event of one or nmghly leveraged transactions in which we incursedured indebtedness, these provisions
would require the senior debt securities to be etaqually and ratably with such indebtednesggestilo the exceptions described above.

CONCERNING THE TRUSTEE

The Trustee, prior to the occurrence of an Evemefhult, undertakes to perform only such dutiearasspecifically set forth in the Indenture
and, after the occurrence of an Event of Defahlllexercise the same degree of care as a prpdesan would exercise in the conduct of
such person's own affairs (SECTION 7.01). Subjestich provision, the Trustee is under no obligatmexercise any of the rights or pow
vested in it by the Indenture at the request, oodelirection of any senior debt holders, unledsrefl reasonable security or indemnity by
such holders against the costs, expenses andtiegbihich might be incurred thereby (SECTION 7.0khe Trustee is not required to exp
or risk its own funds or incur personal financiability in the performance of its duties if theuBtee reasonably believes that repayment of
such funds or liability or adequate indemnity i$ reasonably assured to it (SECTION 7.01). We pal the Trustee reasonable
compensation and reimburse it for all reasonabfeeses incurred in accordance with the Indentug€{3SON 7.06).

The Trustee may resign with respect to one or reeries and a successor Trustee may be appoinsad with respect to such series
(SECTION 7.10).

The Trustee also serves as trustee for certainroémployee benefit plans and provides revolvirgglitrand other traditional banking services
to CenturyTel. The following officers and directafsCenturyTel act as non-voting regional advisgirgctors of the Trustee: Clarke M.
Williams, Chairman of the Board, Glen F. Post, Rigsident, Chief Executive Officer and Vice Chaimof the Board, and William R. Boles,
Jr., Director.

DESCRIPTION OF PREFERRED STOCK

We may issue preferred stock in one or more seFigis.general description and the specific desionipof any particular series of preferred
stock in the related prospectus supplement willo@otomplete. You should refer to the applicabtevigions in our articles of incorporation
and the articles of amendment relating to eaclesef preferred stock that has been or will balfig us with the Securities and Exchange
Commission.

GENERAL

Our articles of incorporation authorize the boafrdicectors to issue from time to time, without s#teolder approval, up to 2,000,000 shares
of preferred stock, par value $25.00 per sharenaor more series. As of March 31, 2000, we hastading 319,000 shares of Series L
preferred stock. The rights, preferences, designatind size of each series will be described imna@ndment to our articles of incorporation.
A prospectus supplement relating to each seridspalcify the terms of the preferred stock as deiteed by our board of directors, including
the following:

* the specific designation, number of shares, rmm purchase price
* any per share liquidation preference
* any redemption, payment or sinking fund provision
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* any dividend rates (fixed or variable) and théedeon which any dividends will be payable (orinethod by which the rates or dates will be
determined)

* any voting rights

* the methods by which amounts payable in respkttteopreferred stock may be calculated

* whether the preferred stock is convertible ortextgeable and, if so, a description of each ofdhewing:

(1) the securities into which the preferred stackanvertible or exchangeable

(2) the terms and conditions upon which convers@mexchanges will be effected, including the alitonversion or exchange prices or ra
(3) the conversion or exchange period

(4) any other related provision

* a description of any material United States fatlerxcome tax consequences relating to the series

* the place or places where dividends and othemeays on the preferred stock will be payable

* any additional voting, dividend, liquidation, remhption, sinking fund or other rights, preferenapslifications, limitations and restrictions.

Unless the applicable prospectus supplement sttieswise, the preferred stock will not have pregweprights and all shares of preferred
stock will be of equal rank, regardless of serdsither the par value nor the liquidation prefeeen€the preferred stock is indicative of the
price at which the preferred stock may actuallgéran or after the date of issuance. Unless thikcapfe prospectus supplement states
otherwise, there will be no restriction on our @pilo repurchase or redeem preferred stock whited is any arrearage in payment of
dividends or sinking fund installments.

Although it has no present intention to do so, lmeaird of directors could authorize us to issuegpretl stock with voting, conversion and
other rights that could adversely affect the vofiogver and other rights of holders of our commatlsior other series of preferred stock.
Also, the issuance of preferred stock could haeeetfect of delaying, deferring or preventing arain control.

OUTSTANDING PREFERRED STOCK

As of March 31, 2000, we had outstanding 319,0@0eshof 5% Cumulative Convertible Series L PreféB8&ock. Each share of Series L
Preferred Stock entitles the holder thereof toate on all matters duly submitted to a vote ofreshalders. The holder of each share of S
L Preferred Stock is entitled to receive an anicaah dividend of $1.25, payable in quarterly irstahts. Dividends on Series L Preferred
Stock are cumulative and dividends cannot be péid niespect to common stock unless all cumulativeddnds on all shares of Series L
Preferred Stock shall have been paid. In the ewerliquidate, dissolve or wind up our affairs, tidders of Series L Preferred Stock are
entitled to receive, equally and ratably with dler holders of preferred stock of equal rank, @@ er share plus accrued and unpaid
dividends, before any payment is made to holdeconfmon stock. Each share of Series L PreferreckSsoconvertible, at the option of the
holder, into the number of shares of common staskvdd by dividing $25.00 by the "Conversion Pri¢etirrently, approximately $18.33
following adjustments due to the occurrence ofaierspecified Diluting Events).
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We anticipate that any series of preferred stosldd hereunder will have the same rank as thesSefeeferred Stock as to dividend
payments and liquidation distributions. Howevesafindicated in a prospectus supplement, the tefrany series issued hereunder may
differ from the terms set forth herein.

DESCRIPTION OF THE COMMON STOCK

Our articles of incorporation authorize us to is866,000,000 shares of Common Stock, $1.00 paevadu share. As of March 31, 2000,
140,229,175 shares of common stock were outstandhmycommon stock is listed for trading on the N¥avk Stock Exchange.

GENERAL

VOTING RIGHTS. Under our articles of incorporati@gach share of common stock that has been bengficiened by the same person or
entity continuously since May 30, 1987 generalltiteys the holder to ten votes on all matters dulpmitted to a vote of shareholders.
Otherwise, each share entitles the holder theoeohé vote per share. Accordingly, each share dssueonnection with this prospectus will
entitle the holder to one vote, and, subject tatéchexceptions, each other share of common ststled 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 morentb8% of the voting power may elect
of our directors. Our board of directors is dividaetb three classes of directors, with each clasgiisg threeyear terms. Each class is requi
to be as nearly equal in number as possible.

As of March 13, 2000, Regions Bank, the trustedviar of our employee benefit plans, was the re¢cmider of common stock having
approximately 28.5% of the total voting power dfcéhsses of our capital stock. The trustee vdiesd shares in accordance with the
instructions of our employees.

OTHER RIGHTS. Holders of common stock are entitiedeceive dividends when, as and if declared bybitard of directors, out of funds
legally available therefor, subject to the prefesnapplicable to any outstanding preferred stock.

In the event we liquidate, dissolve or wind up affairs, holders of common stock are entitled teiee ratably all of our assets remaining
after satisfying the preferences of our creditord the holders of any outstanding preferred stock.

Our common stock is not redeemable and has no sptien, 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 providethé&issuance of one preference share purchasefoigeach outstanding share of
common stock. If anyone acquires 15% or more ofoatistanding common stock (which we refer to ageguiring Person), each holder of a
right, other than the Acquiring Person, will beiged to receive upon exercise of each right adddi shares of our common stock having a
current market value of two times the exercisegpat$135. In addition, if we are acquired in a gegror other business combination or 50%
or more of our assets or earning power is sold #fere is an Acquiring Person, each holder ofatrwill 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 Ric
Agreement in any way without the consent of thelbrd of the rights.
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Prior to an Acquiring Person acquiring 50% or mafreur outstanding common stock, we may exchangeitfints, other than rights held by
the Acquiring Person, for common stock at an exgkaatio specified in the Rights Agreement.

Until a right is exercised, the holder thereofsash, will have no rights as a shareholder. Thetsigvill expire on November 1, 2006, unless
we extend this date or redeem or exchange thesright

The complete terms of the rights are containedumRights Agreement, as amended, which is incotpdrhy reference as an exhibit to the
registration statement referred to on page 1. titad, you should refer to our registration stagens, as amended and restated on Form 8-
A/A, which are also incorporated by reference ®bgistration statement referred on page 1. Treggstration statements on Form 8-A/A
include more specific descriptions of the termghefrights and provisions of our articles of inamgtion and by-laws that could have an
effect of delaying, deferring, discouraging or geting a change in control of our company.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of seniotr skrurities, preferred stock or common stock.rdfas may be issued independently or
together with other securities and may be attathed separate from any offered securities. Eadesef warrants will be issued under a
separate warrant agreement to be entered into brtusgeand a bank or trust company, as warrant ageatwarrant agent will act solely as
our agent in connection with the warrants and moll assume any obligation or relationship of agesrdyust for or with any holders or
beneficial owners of warrants. This summary ofaerprovisions of the warrants is not complete. thercomplete terms of the warrant
agreement, you should refer to the provisions efvtarrant agreement that will be filed by us with Securities and Exchange Commissic
connection with the offering of such Warrants.

The prospectus supplement relating to any partidgssue of warrants will describe the terms ofwraarants, including the following:
* the title and aggregate number of warrants

* the offering price for the warrants, if any

* the designation and terms of the securities &y be purchased upon exercise of the warrants

* if applicable, the designation and terms of theuwsities with which the warrants are issued aedilmber of warrants issued with each ¢
security

* if applicable, the date on and after which thenaats and the related other securities issue@witr will be separately transferable

* the number of shares of common stock or prefestedk or the principal amount of debt securitfest tmay be purchased upon exercise of a
warrant and the price at which the securities mapulrchased upon exercise, which may be payaloiasin, securities or other property

* the date on which the right to exercise the watisdegins and the date on which the right expires
* if applicable, the minimum or maximum amount cdmants that may be exercised at any one time

* whether the warrants represented by the warrartificates or securities that may be issued up@naise of the warrants will be issued in
registered or bearer form
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* information with respect to book-entry procedyrigésiny

* a discussion of any material United States feldamme tax considerations

* the anti-dilution provisions of the warrantsaifiy

* any applicable redemption or call provisions

* any other terms of the warrants, including terprecedures and limitations relating to the exclessugd exercise of the warrants.
PLAN OF DISTRIBUTION

We may sell securities directly to one or more pasers or to or through underwriters, dealers entsgor through a combination of any such
methods of sale. Our prospectus supplement willcstt the terms of the offering, including the rewor names of any underwriters, the
purchase price and proceeds to us from such sajlayraderwriting discounts and other items constigutinderwriters' compensation, the
initial public offering price and any discountsammcessions allowed, reallowed or paid to deaterd,any securities exchanges on which the
securities may be listed.

We may distribute our securities from time to timene or more transactions at fixed or variableqs, at prices equal or related to preva
market prices or at negotiated prices. We also diagtly offer and sell securities in exchange tonong other things, our outstanding del
equity securities.

If underwriters are used in the sale, the undeengitvill acquire the securities for their own aaub’ he underwriters may resell the securi
periodically in one or more transactions, includirggotiated transactions, at a fixed public offgimice or at varying prices determined at
time of sale. Securities may be offered to the ijopithfough underwriting syndicates representedrsy @ more managing underwriters or
directly by one or more underwriters without a sgate. Unless otherwise set forth in the prospestipplement, the obligations of the
underwriters to purchase securities will be subjecertain conditions precedent, and the undegvaiwvill be obligated to purchase all
securities offered if any are purchased. Any ihtizblic offering price and any discounts or corstess allowed, reallowed or paid to dealers
may be changed from time to time. We may grant nmdeers who participate in the distribution of seities an option to purchase additional
securities to cover any over-allotments in conmectiith the distribution.

If a dealer is used in an offering of securities, way sell the securities to the dealer, as prahcighe dealer may then resell the securities to
the public at varying prices to be determined leydbaler at the time of sale.

Commissions payable by us to any agent involvetigroffer or sale of securities, or the method Iyclw such commissions may be
determined, will be set forth in a prospectus sep@nt. Unless otherwise indicated in the prospexipplement, the agent will be acting on a
best efforts basis.

In connection with the sale of any securities, umdiéers or agents may be deemed to have receivegbensation from us in the form of
underwriting discounts or commissions and may edseive commissions from purchasers of such sézsifitr whom they may act as age
Underwriters may sell any securities to or throdghlers. These dealers may receive compensattbe fiorm of discounts, concessions or
commissions from the underwriters or commissionmfthe purchasers for whom they may act as agebutb.

Dealers and agents named in a prospectus supplemagrite deemed to be underwriters of the securititén the meaning of the Securities
Act of 1933. Underwriters, dealers and agents neagriitled under agreements entered into with usd@mnification by us against certain
civil liabilities, including liabilities under th&ecurities Act, or to contribution with respecpyments that the underwriters, dealers or agent:
may be
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required to make. Underwriters, dealers and ageaisbe customers of, engage in transactions withedorm services for us in the ordinary
course of business.

If so indicated in the prospectus supplement, we awthorize underwriters, dealers or agents taisalffers by certain specified institutions
to purchase securities pursuant to delayed delieengracts providing for payment and delivery apacified date in the future. There may
limitations on the minimum amount which may be faged by an institution or on the portion of thgragate principal amount of the
particular securities that may be sold pursuatiiése arrangements. The obligations of any purchesker a delayed delivery contract will
not be subject to any conditions except that alated sale of offered securities to underwriteraldiave occurred and the purchase by an
institution of the securities covered by its dethgelivery contract shall not at the time of detivbe prohibited under the laws of any
jurisdiction in the United States to which thattingion is subject. Underwriters will not have amsponsibility in respect of the validity
any delayed delivery contract or the performancesgr any institution thereunder.

Except for our common stock, none of the securitieen first issued will have an established tradiragket. Any underwriters, dealers or
agents to or through whom the securities are swlgdblic offering may make a market in the se@sitHowever, generally they will not be
obligated to make a market and may discontinuenaarket making at any time without notice. If thewdties are traded after their initial
issuance, they may trade at a discount from théial public offering price, depending on generarket conditions, the market for similar
securities, our performance and other factors. Gtian with respect to our common stock, whichugently traded on the New York Stock
Exchange, there can be no assurance that an actiie market for the securities will develop orrbaintained.

LEGAL MATTERS

The validity of the securities will be passed upanus by Jones, Walker, Waechter, Poitevent, Ca&eDenegre, L.L.P., New Orleans,
Louisiana. Certain legal matters relating to ofigs of securities may be passed upon for the uniders; dealers or agents, if any, by
Winthrop, Stimson, Putnam & Roberts, New York, Néark.

EXPERTS

The consolidated financial statements and relatesh€ial statement schedules of CenturyTel, Ind.subsidiaries as of December 31, 1999
and 1998, and for each of the three years in tteetiiear period ended December 31, 1999, includedr Annual Report on Form 10-K for
the fiscal year ended December 31, 1999, have ineerporated by reference herein and in the regjistn statement in reliance upon the
report of KPMG LLP, independent certified publicaantants, incorporated by reference herein, aod tipe authority of said firm as expe
in accounting and auditing.

* k k ok kk ok xkx
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The estimated fees and expenses payable by usmection with the offering described in the regitm statement are as follows:

SEC registration fee ..........cc...... $ 307,56 0
Printing costs ..........coooiiiiinnns 15,00 0
Legal fees and expenses ................ 50,00 0
Accounting fees and expenses ........... 50,00 0
Rating agency fees .........ccccceeue. 855,00 0
Blue Sky fees and expenses ............. 7,50 0

Fees and expenses of Trustee ....... 15,00 0
Miscellaneous ............ccccocveeee. 4,94 0
Total oo $ 1,305,00 0

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 83 of the Louisiana Business Corporatiow peovides in part that we may indemnify any of directors, officers, employees or
agents against expenses (including attorneys',feelgments, fines and amounts paid in settlemetoiaily and reasonably incurred by him in
connection with any action, suit or proceeding tock he is or was a party or is threatened to béenaaparty (including any action by us o
our right) if such action arises out of his actsooin behalf and he acted in good faith not oppdsexlir best interests, and, with respect to any
criminal action or proceeding, had no reasonablise#o believe his conduct was unlawful. We haeepibwer to obtain and maintain
insurance, or to create a form of self-insuranoehehalf of any person who is or was acting forregardless of whether we have the legal
authority to indemnify the insured person againshdiability.

Article 1, Section 10 of our by-laws (the "inderfination by-law") provides for mandatory indemnéten for our current or former directors
and officers to the fullest extent permitted by Isiana law.

Our articles of incorporation authorize us to emtér contracts with directors and officers prowiglifor indemnification to the fullest extent
permitted by law. We have entered into indemnifaatontracts providing contracting directors diagfrs the procedural and substantive
rights to indemnification currently set forth iretindemnification by-law (“"indemnification contrat}. The right to indemnification provided
by an indemnification contract applies to all caceclaims, whether such claims arose before or tifteeffective date of the contract.

We maintain an insurance policy covering the lisgpbf our directors and officers for actions takartheir official capacity. The
indemnification contracts provide that, to the exiesurance is reasonably available, we will meimtomparable insurance coverage for
each contracting party as long as he serves affieermr director and thereafter for so long asshsubject to possible personal liability for
actions taken in such capacities. The indemnificationtracts also provide that if we do not mamtamparable insurance, we will hold
harmless and indemnify a contracting party to tileeitent of the coverage that would otherwiseehbgen provided for his benefit.
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ITEM 16. EXHIBITS.

The exhibits to this registration statement aredisn the exhibit index, which appears elsewherein and is incorporated herein by
reference.

ITEM 17. UNDERTAKINGS.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of this registm statement (or the most recent paféective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiatton set forth in this registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéitotal dollar value of securities offered
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with tBEC pursuant to Rule 424(b) if, in the aggregéie changes in volume and price represe
more than a 20 percent change in the maximum agtgedfering price set forth in the "CalculationRégistration Fee" table in the effective
registration statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registn statement;

PROVIDED, HOWEVER, that paragraphs (a)(1)(i) and1(Hii) do not apply if the information required be included in a post-effective
amendment by those paragraphs is contained ingderieports filed by the registrant pursuant tot®ecl3 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by egfee in this registration statement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial BONA FIDE offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
CenturyTel's annual report pursuant to Section)l&(&ection 15(d) of the Securities Exchange Adt384 that is incorporated by reference
in the registration statement shall be deemed @ few registration statement relating to the stéesioffered therein, and the offering of s
securities at that time shall be deemed to benitialiBONA FIDE offering thereof.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for
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indemnification against such liabilities (othernithe payment by the registrant of expenses indwreaid by a director, officer, or
controlling person of the registrant in the suchidsfefense of any action, suit, or proceedingsserted by such director, officer, or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.

kkkkkhkkh*k k%
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this preffective amendment no. 1 to this registrationestegnt to be signed on
behalf by the undersigned, thereunto duly authdrizethe City of Monroe, State of Louisiana, onyMi, 2000.

CENTURYTEL, INC.

By: /'Sl Harvey P. Perry
Harvey P. Perry

Executive Vice President,
Administrative Oficer,

Secretary

Counsel and

Pursuant to the requirements of the SecuritiesoA&B33, this pre-effective amendment no. 1 to thgistration statement has been signed by

the following persons in the capacities and ondéies indicated.

SIGNATURE TITLE

* Chairman of the Board
------------------------- of Directors
Clarke M. Williams

* Vice Chairman of the Boa
------------------------- of Directors, President

Glen F. Post, IlI Chief Executive Office
* Executive Vice President

------------------------- Chief Financial Officer
R. Stewart Ewing, Jr.  (Principal Financial Off

* Vice President and Contr
------------------------- (Principal Accounting Of
Neil A. Sweasy

IS/ Harvey P. Perry Director

Harvey P. Perry

* Director

Jim D. Reppond

* Director

William R. Boles, Jr.

S-1

DATE

May 11, 2000

rd May 11, 2000
and
r

and May 11, 2000

icer)

oller May 11, 2000

ficer)

May 11, 2000

May 11, 2000

May 11, 2000



* Director

Ernest Butler, Jr.

Director
Calvin Czeschin

* Director

* Director

* Director

* Director
F. Earl Hogan
* Director

* Director

Virginia Boulet

*BY: /S/ Harvey P. Perry

Harvey P. Perry
Attorney-in-Fact

S-2

May 11, 2000

May 11, 2000

May 11, 2000

May 11, 2000

May 11, 2000

May 11, 2000

May 11, 2000



EXHIBIT INDEX

EXHIBIT
No. EXHIBIT

1 Form of Underwriting Agreement to be used in aartion with sales of senior debt securities.*

3.1 Amended and Restated Articles of Incorporatib@enturyTel, dated as of May 6, 1999 (incorpatdig reference to Exhibit 3(i) to
CenturyTel's Quarterly Report on Form 10-Q for do@rter ended June 30, 1999).

3.2 By-laws of CenturyTel as amended through Nowemil8, 1999 (incorporated by reference to Exhifi} 8f CenturyTel's Annual Report
on Form 10-K for the year ended December 31, 1999).

4.1 Rights Agreement dated as of August 27, 199&den CenturyTel and Harris Trust and Savings Bankcessor-in-interest to Society
National Bank), as Rights Agent (incorporated Hfgmence to Exhibit 1 to CenturyTel's Current Remort-orm K filed August 30, 1996),
as amended by Amendment No. 1 to Rights Agreendatd May 25, 1999 (incorporated by reference tuiliix4.2 (i) to CenturyTel's
Current Report on Form 8-K dated May 25, 1999).

4.2 Indenture dated as of March 31, 1994 betweenu@€lel and Regions Bank (successor-in-interefiitst American Bank & Trust of
Louisiana and Regions Bank of Louisiana), as Teuste

4.3 Form of board resolution to be used in desiggand authorizing the terms and conditions of seryes of senior debt securities offered
hereunder.*

4.4 Form of senior debt security (included withixhibit 4.3).
4.5 Form of preferred stock.***

4.6 Form of Articles of Amendment to CenturyTel'si@nded and Restated Articles of Incorporation tad®t in connection with issuances
of Preferred Stock.***

4.7 Form of common stock (incorporated by referandexhibit 4.1 of CenturyTel's Quarterly Reportleorm 10-Q for the quarter ended
June 30, 1993).

4.8 Form of warrant agreement to purchase senlarseurities.***

4.9 Form of senior debt security warrant certigcéihcluded in Exhibit 4.8).
4.10 Form of warrant agreement to purchase prefestieck.***

4.11 Form of preferred stock warrant certificateelided in Exhibit 4.10).
4.12 Form of warrant agreement to purchase comriomh.&**

4.13 Form of common stock warrant certificate (niedd in Exhibit 4.12).

5 Opinion of Jones, Walker, Waechter, Poiteventr&ta & Denegre, L.L.P.*
12 Statement regarding computation of ratio of isgsto fixed charges.**

23.1 Consent of KPMG LLP.**



23.2 Consent of Jones Walker, Waechter, Poite@artere & Denegre, L.L.P.*
24 Power of Attorney. *

25 Statement of Eligibility of Trustee on Form T=1.

* Previously filed. ** Filed herewith. *** To be fed by one or more post-effective amendments trégistration statement pursuant to Rule
462 (D) if CenturyTel determines that such secugitiee to be sold.
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Net income
Income taxes

Pretax income
Adjustments to earnings:

Fixed charges

Capitalized interest

Preferred dividends paid to outside parties
Gross earnings from unconsolidated
cellular partnerships

Distributed earnings from unconsolidated
cellular partnerships

Gross losses from unconsolidated
cellular partnerships

Minority losses from majority-owned
subsidiaries

Earnings as adjusted
Fixed charges:
Interest expense
Interest capitalized

Interest portion of rental expense
Preferred dividends paid to outside parties

Total fixed charges

Ratio of earnings to fixed charges

EXHIBIT 12
TO REGISTRATION STATEMENT

RATIO OF EARNINGS TO FIXED CHARGES
FOR THE YEAR ENDED DECEMBER 31
AND THE THREE MONTHS ENDED MARCH 31, 2000
(UNAUDITED)

for S-3 shelf registration statement

1995 1996 1997 1998 1999

(Dollars in thousands)

ended
March 31, 2000

114,776 129,077 225,978 228,757 239,76 9 49,284
68,292 74,565 152,363 158,701 189,50 3 36,484
183,068 203,642 408,341 387,458 429,27 2 85,768
44,484 46,145 57,731 168,586 152,95 0 36,882
(746) (1,063) (797) (626) (1,99 0) (741)
(123) (420) (460) (408) (40 3)  (99)
(20,155) (26,952) (27,852) (32,869) (29,95 6) (2,379)
4,957 15648 16,825 26515 22,21 9 1,298
71 0 58 0 228 1 3835
(321) (239) (1.437) (37) (1 0) (55)
211,235 236,761 452,409 548,619 574,36 3 124,509
43,615 44,662 56,474 167,552 150,55 7 36,042
746 1,063 797 626 1,99 0 741
123 420 460 408 40 3 99
44,484 46,145 57,731 168,586 152,95 0 36,882
475 513 784 325 37 6 3.38

Ration of earnings to fixed charges and preferred s tock

dividends

474 510 7.80 325 37

5 337




EXHIBIT 23.1
TO REGISTRATION STATEMENT

INDEPENDENT AUDITORS' CONSENT

The Board of Directors
CenturyTel, Inc.:

We consent to the use of our report incorporatedihdy reference and to the reference to our finder the heading "Experts” in the
prospectus.

/sl KPMG LLP

Shreveport, Louisiana
May 12, 2000



EXHIBIT 25
TO REGISTRATION STATEMENT

Registration No. 333-35432
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
if not a U.S. national bank) Id entification No.)

417 NORTH 20TH STREET

BIRMINGHAM, ALABAMA 35203

(Address of principal (Zip Code)
executive offices)

ROBERT B. RINEHART
REGIONS BANK
60 COMMERCE STREET
MONTGOMERY, ALABAMA 36104
334-230-6120
(Name, address and telephone number of agentraceg

CENTURYTEL, INC.
(Exact names of obligors as specified in their tra)

LOUISIANA 7 2-0651161
(States or other jurisdictions of (LR. S. Employer
incorporation or organization) Ident ification Nos.)

100 CENTURY PARK DRIVE
MONROE, LOUISIANA 71203
(Addresses of principal executive offices) (z ip Code)

ALL SENIOR DEBT SECURITIES
(Title of the indenture securitie



ITEM 1. GENERAL INFORMATION.

Furnish the following information as to the trustee

(a) Name and address of each examining or supegvésithority to which it is subject.

Federal Deposit Insurance Corporation, Washind@, Alabama State Banking Department, MontgomAtshama.
(b) Whether it is authorized to exercise corpotatst powers.

Yes

ITEM 2. AFFILIATIONS WITH THE OBLIGOR.

None.

ITEM 3. VOTING SECURITIES OF THE TRUSTEE.

Not applicable

ITEM 4. TRUSTEESHIPS UNDER OTHER INDENTURES.

Not applicable

ITEM 5. INTERLOCKING DIRECTORATES AND SIMILAR RELAT IONSHIPS WITH THE OBLIGOR OR UNDERWRITERS.
Not applicable

ITEM 6. VOTING SECURITIES OF THE TRUSTEE OWNED BY T HE OBLIGOR OR THEIR OFFICIALS.
Not applicable

ITEM 7. VOTING SECURITIES OF THE TRUSTEE OWNED BY U NDERWRITERS OR THEIR OFFICIALS.
Not applicable

ITEM 8. SECURITIES OF THE OBLIGOR OWNED OR HELD BY THE TRUSTEE.

Not applicable



ITEM 9. SECURITIES OF UNDERWRITERS OWNED OR HELD BY THE TRUSTEE.
Not applicable

ITEM 10. OWNERSHIP OR HOLDINGS BY THE TRUSTEE OF VO TING SECURITIES OF CERTAIN AFFILIATES OR
SECURITY HOLDERS OF THE OBLIGOR.

Not applicable

ITEM 11. OWNERSHIP OR HOLDINGS BY THE TRUSTEE OF AN Y SECURITIES OF A PERSON OWNING 50 PERCENT OR
MORE OF THE VOTING SECURITIES OF THE OBLIGOR.

Not applicable

ITEM 12. INDEBTEDNESS OF THE OBLIGOR TO THE TRUSTEE .

Not applicable

ITEM 13. DEFAULTS BY THE OBLIGOR.

(a) State whether there is or has been a defatitrespect to the securities under this indentexelain the nature of any such default.
There is not, nor has there been, a default witheaet to the securities under this Indenture.

(b) If the trustee is a trustee under another inderunder which any other securities, or certiéiseof interest or participation in any other
securities, of the obligor are outstanding, orustee for more than one outstanding series ofrgiesuunder the indenture, state whether there
has been a default under any such indenture @sseédientify the indenture or series affected, exmlain the nature of any such default.

There has not been a default under any such indgeatiseries.
ITEM 14. AFFILIATIONS WITH THE UNDERWRITERS.
Not applicable

ITEM 15. FOREIGN TRUSTEE.

Not applicable



ITEM 16. LIST OF EXHIBITS.

The additional exhibits listed below are filed heitl:
exhibits, if any, identified in parentheses ardilmnwith the Commission and are incorporated hetsi reference as exhibits hereto pursuant
to Rule 7a-29 under the Trust Indenture Act of 1868 Rule 24 of the Commissions Rules of Practice.

la. Restated Articles of Incorporation of the Teest(Exhibit 1 to Form T-1, Registration No. 22-22%

1b. Articles of Amendment to Restated Articlesmédrporation of the Trustee. (Exhibit 1b to Form Tfled in connection with the Current
Report on Form 8-K of BellSouth Telecommunicatidns, dated October 9, 1997).

2. Not applicable.

3. Authorization of the Trustee to exercise corpotaust powers (Exhibit 3 to Form T-1, Registrathdo. 22-21909).
4. Bylaws of the Trustee. (Exhibit 4 to Form T-Edwstration 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 srgieg or examining authority as of the
close of business on March 31, 2000.

8. Not applicable.

9. Not applicable.



SIGNATURE

Pursuant to the requirements of the Trust Indenfteof 1939 the trustee, Regions Bank, a stat&ibgrcorporation organized and existing
under the laws of the State of Alabama, has dulged this statement of eligibility to be signedtsrbehalf by the undersigned, thereunto
duly authorized, all in the City of Montgomery aBthte of Alabama, on the 11th day of May, 2000.

REGIONS BANK

By: /'SI Robert B. Rinehart

Robert B. Ri nehart
Seni or Vice President and Corporate
Trust Manager
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EXHIBIT 6 TO FORM T-1
CONSENT OF TRUSTEE

Pursuant to the requirements of Section 321(bh@fTrust Indenture Act of 1939, as amended, in eotion with the proposed issue of senior
debt securities by CenturyTel, Inc., we hereby eanghat reports of examination by Federal, Steeeritorial or District authorities may be
furnished by such authorities to the Securities Bxehange Commission upon request therefor.

REGIONS BANK

By: /'SI  Robert B. Rinehart

Robert B. Rinehart
Seni or Vice President and Corporate
Trust Manager

Dated: My 12, 2000



EXHIBIT 7 TO FORM T-1
CONSOLIDATED REPORT OF CONDITION OF

Regions Bank
of 417 North 20th Street, Birmingham, Alabama 35203
and Subsidiaries,

a member of the Federal Reserve System,

at the close of business March 31, 2000, in acomelavith a call made by the Federal Reserve Baki®District pursuant to the provisions
of the Federal Reserve Act

DOLLAR
AMOUNT
IN
THOUSANDS
ASSETS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coi N $ 2,116,978
Interest-bearing balances ..........cccccoceeeee. 49,491
Securities:
Held to maturity securities ......ccccccceeeeeees. e 3,569,196
Available for sale securities ........ccceeeeeee.. 5,366,423
Federal Funds sold and securities purchased under a greements to
resell in domestic offices of the bank and of its Edge and
Agreement subsidiaries, and in IBF's:
Federal funds sold and securities purchased under agreements to
FESEIl v s 25,138
Loans and lease financing receivables:
Loans and leases, net of unearned income ........ . ... $ 29,210,693
Less: Allowance for loan and lease losses ..... ... 347,698

Less: Allocated transfer risk reserve ...........

Loans and leases, net of unearned income, allowan

ce, and reserve ... 28,862,995

Trading @SSetS ...coovvvviiiiiiiiiiee s s 24,154
Premises and fixed assets (including capitalized le ases) .....coeen. 561,236
Other real estate owned .........ccccceevvveceeees s 13,500
Investments in unconsolidated subsidiaries and asso ciated companies .. 66,619
Customers liability to this bank on acceptances out standing .......... 85,624

Intangible assets
Other assets .......ccccovcvveeeinireeeeiiene.

TOTAL ASSETS ...




LIABILITIES

Deposits:
In domestic offices .....cocevvvvivveneeeees $ 29,993,681
Noninterest-bearing .......ccccoceevvvevveees L $ 4,246,330
Interest-bearing .....cccooovvvvvnene. 25,747,351
In foreign offices, Edge and Agreement subsidiari es, and IBFs ...... 2,850,011
Noninterest-bearing .......ccccoccovvevvvceeeee. L 0
Interest-bearing .....cccoovvvvne. 2,850,011

Federal funds purchased and securities sold under a

greements to

FEPUICNASE .ooooiiiiiiiiiiiiieeiieeeeeeeee s 2,824,740
Demand notes issued to the U.S. Treasury ........... s 0
Trading liabilities ........ccoovvvvvvveeeeee. 445
Other Borrowed money:

With a remaining maturity of one year or less ... 1,272,759

With a remaining maturity of one through three ye 4,265

With a remaining maturity of more than three year 1,502,787
Bank's liability on acceptances executed and outsta 85,624
Subordinated notes and debentures ................. 46,572
Other liabilities ..........ccoceeeiiiiiieiiiinns 349,956
TOTAL LIABILITIES ....oooiiiiiiieiieevieee 38,930,840
EQUITY CAPITAL
Perpetual Preferred Stock and Related Surplus ..... 0
ComMMON StOCK ..coviviieiiiiiie e s 103
SUMPIUS o s 1,014,581
Undivided profits and capital reserves ........... L. 2,117,625
Net unrealized holding gains (Losses) on available- for-sale
SECUNLIES oo (137,552)
Accumulated net gains (Losses) on cash flow hedges 0
Cumulative foreign currency translation adjustments 0
TOTAL EQUITY CAPITAL ..ooviiiiiiie e 2,994,757
TOTAL LIABILITIES, LIMITED-LIFE PREFERRED STOCK AND

EQUITY CAPITAL .ooviiiiiiieiieeieeveeeeee e, $ 41,925,597

End of Filing
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