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(2) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(c) utiderSecurities Act, based on the average
high and low price per share of Common Stock oneviaver 12, 1999.

(3) Pursuant to Rule 429 under the Securities thetregistration fee of $8,620.18 for the secisitegistered hereunder has been offset by
$126.30 of fees previously paid to the Commiss@&ating to securities that have been registeredhéawe not been issued or sold (as of the
close of business on the date hereof) pursuahetoepistration statement listed below:

Registration Statement No. Amount Register ed but Unissued  Fee Paid for Unissued Shares

no. 333-27165 filed May 15, 1997 32,055 shares $126.30

Pursuant to Rule 429, this Registration Statemenstitutes Post- Effective Amendment No. 1 to Regi®mn Statement No. 333-27165, and
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PROSPECTUS

CENTURYTEL, INC.
750,000 Shares of Common Stock

AUTOMATIC DIVIDEND REINVESTMENT AND
STOCK PURCHASE SERVICE

We are offering to our record shareholders the dppdy to purchase shares of CenturyTel commoakstierough our Automatic Dividend
Reinvestment and Stock Purchase Service. The &gmiwides you with a convenient method of puraigasommon stock at market prices
without having to pay any commissions or charges.

If you elect to participate in the Service, you nhayve your CenturyTel cash dividends automaticaligvested in additional shares of
common stock. You may also elect to invest in shafeeommon stock by making cash payments of resttlean $25 per payment and not
more than a total of $150,000 per calendar year.

To participate in the Service, you must compleign and mail an authorization form to Harris Traetl Savings Bank, Dividend
Reinvestment Department, Post Office Box A 3309¢c&do, lllinois 60690-3309. Shareholders who dowish to participate in the Service
will receive cash dividends, as declared.

Under our articles of incorporation, each shareamhmon stock held by you entitles you to one vatiess you have beneficially owned such
stock continuously since May 30, 1987, in whichecgsu are generally entitled to ten votes per shatétransfer. A preference share
purchase right is attached to and trades with shahe of common stock. CenturyTel's common stotikted on the New York Stock
Exchange (Symbol "CTL").

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or pas
upon the adequacy or accuracy of this prospectog.répresentation to the contrary is a criminatoffe.

The date of this Prospectus is November 19, 1
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No person may give any information or make anyesentations other than those contained or incotgaitay reference in this prospectus
connection with the offer made hereunder. Prospedativestors may only rely on the information camea in this prospectus. This prosper
is neither an offer to sell nor a solicitation of @fer to buy securities by anyone in any jurisidic where the offer or sale is not permitted.
The information contained in this prospectus isedronly as of the date of this prospectus, rdgasdof the time of the delivery of this
prospectus or any sale of these securi



INFORMATION ABOUT CENTURYTEL, INC.

We are a regional diversified communications conygat is engaged primarily in providing local atellular telephone services in 21 sta
We also provide long distance, Internet, securionitoring and business information services. Ourgipal executive offices are located at
100 Century Park Drive, Monroe, Louisiana 71203gfkone: (318) 388-9500. See "Where You Can FindeMioformation.”

DESCRIPTION OF THE SERVICE

Listed below is a description of our Automatic Riend Reinvestment and Stock Purchase Service, vaaglbeen in effect since October 15,
1987.

PURPOSE
1. What is the purpose of the Service?

The purpose of the Service is to provide our comstmreholders of record with a convenient and emdced opportunity to invest some or
all of their cash dividends and voluntary cash pagts in new shares of common stock at market pritbput payment of any brokerage
commission or service charge.

ADVANTAGES
2. What are the advantages of the Service?

You may (a) automatically reinvest some or allhef tash dividends on your shares of common stoakditional common stock at market
price and (b) make voluntary cash payments to inwesdditional common stock at market price onttrens described in the responses to
Questions 7 and

16. You are not required to pay any brokerage casiom or service charge in connection with youchases under the Service. The Service
permits fractional shares, as well as whole shaodse credited to your account. You can avoiditicenvenience and expense of safekeeping
certificates for shares credited to your accoumneuithe Service, including those credited undeotit@nal custodial feature of the Service
described below in response to Question 11. As ss@racticable after each purchase, the sharegedqvill be credited to your account

and a statement of account will be furnished to tgoprovide simplified record keeping.

We generally expect to directly issue new shareaxfk to participants in exchange for their rested cash dividends or voluntary cash
payments. If so, we will receive additional funds §ieneral corporate purposes. However, we reskevaght to credit participants' accounts
with shares purchased through open market purchdseler these circumstances, we will not receiwditamhal funds.



ADMINISTRATION
3. Who administers the Service?

Harris Trust and Savings Bank will administer tlee\ice, keep records, send statements of accoywit@nd perform other duties relating
the Service. Stock purchased under the Servicebeitegistered in the name of Harris Trust (ondminee), as agent, and credited to your
account.

PARTICIPATION
4. Who is eligible to participate?

If you are a holder of record of CenturyTel comnstock, you are eligible to participate in the Seeviln order to participate if you are a
beneficial owner of CenturyTel common stock thaegistered in names other than your own (for imstain the name of a broker or
nominee), you must either make appropriate arraegé&with your broker, nominee or other registérelder to participate in the Service, or
you must become a shareholder of record by haviages transferred into your own nar

5. How do | participate?

If you are a holder of record of CenturyTel comnstock, you may join the Service at any time by clatipg, signing and mailing an
authorization form to Harris Trust. You may obtaimauthorization form by either:

* detaching one from the tear-off section of yown@iryTel dividend check stubs
* contacting Harris Trust in the manner indicateddésponse to Question 6

* contacting the Investor Relations Department ehtryTel at the address of our principal executiffiees listed above, or by telephoning
1-800-833-1188.

6. Where should | direct correspondence regardiadService?
All your correspondence concerning the Service khbe addressed to:

Harris Trust and Savings Bank
Dividend Reinvestment Department Post Office Bo3309
Chicago, Illinois 6069-3309



You may also contact Harris Trust by phone as fadlo
Telephone: U.S. 1-800-969-6718 Between 8:30 a.oh5a00 p.m. Central Time

Any notice which is required or permitted to beagito you by CenturyTel or Harris Trust will be ez to be made when mailed to you at
the most recent address which you have providéthtos Trust.

7. When will investment of dividends and optionasls payments be made?

If as anticipated we directly issue new sharesartigipants under the Service, cash dividends am ghares of common stock will be applied
to your purchase of additional stock on each casbehd payment date. If we elect to credit your@amt with shares purchased in the open
market, Harris Trust will apply promptly all caslvidends received by it to the purchase of sharbs.first reinvestment of your cash
dividends will coincide with the dividend paymeratte following Harris Trust's timely receipt of yocwmpleted authorization form.

Harris Trust will credit your account with commaoeek purchased by you with voluntary cash paymueiitisin five business days of Harris
Trust's receipt of such payments. No interest bélpaid on voluntary cash payments held for investm

The Service does not represent a change in Cerglsydividend policy or a guarantee of future dérids, which will continue to be subjec
the discretion of our Board of Directors and to@®gpupon earnings, financial requirements and d#wtors. As indicated in response to
Question 34, the investment of your dividends duntary cash payments might be delayed under cectesumstances.

8. What does the Authorization Form provide?
The Authorization Form enables you to purchasetaa@il CenturyTel common stock through the follogvinvestment options:
* You may direct Harris Trust and CenturyTel tomest the cash dividends on all CenturyTel comntooksregistered in your name.

* You may direct Harris Trust and CenturyTel tomesst the cash dividends on less than all of th&u@¢Tel common stock registered in
your name and to continue to pay to you the cagldelids on the remaining specified number of shaggistered in your nam

Harris Trust will apply the cash dividends, pluy aoluntary cash payments received from you, torymurchase of additional common stock.
Cash dividends on shares of st



credited to your account are always automaticaligvested regardless of which investment opticselscted.
9. How may | change options under the Service?

You may change the number of your registered steés which dividends are reinvested at any tisnedmpleting, signing and mailing a
new Authorization Form to Harris Trust. Any suclange must be received by Harris Trust at leastal/s before the record date for a cash
dividend payment.

10. May | elect to make only voluntary cash paymemtder the Service?

No. Participation in the Service is limited to sttawlders who direct Harris Trust to apply somelloofatheir cash dividends to the purchast
additional stock.

11. Does the Service include optional custodialises for other shares of CenturyTel's common stock

Yes. At any time after your first dividend reinvesint under the Service, you may send to HarristTfoissafekeeping, certificates for other
shares of common stock that you own of record. isldmust will transfer these shares into its namthe name of its nominee to be held and
credited to your account along with those purchagi#fdyour cash dividends and with any additionalumtary cash payments. This
convenient optional custodial service is providetheut cost to you and provides added protecticairesy loss, theft, or destruction of share
certificates held by you.

If you wish to take advantage of this feature @& 8ervice, please mail your certificates to Harrisst along with a letter directing Harris
Trust to deposit your shares into your account.ré¢emmend that you send your certificates by eitbgistered or certified malil, return
receipt requested. Before submitting any sharesdfekeeping, you should consider the following:

* Upon transfer of your shares into Harris Truetgne, all such shares will be co-mingled with #lleo shares credited to your account under
the Service. This transfer will be tax-free. Howgte maximize your tax reporting options upon siaée of your shares held in your account,
you may wish to keep internal records of the tasidaf all shares held in your account. For furinBsrmation on the tax effects of any st
sale, you should consult your tax advisor.

* Under our articles of incorporation, shares oh@eyTel stock held continuously by any of our sharlders since May 30, 1987 generally
entitle such shareholder to ten votes per shae!'Semmary Description of Securities." Upon transfieyour shares into Harris Trust's name
under this voluntary feature of the Service, Hafrigst will be unable to determine if these shdwaae been hel



continuously by you since May 30, 1987. In suchngwgou would have the burden each year of estabtisvhich of these shares entitle you
to ten votes under our voting procedures. If youehlzeld any of the shares that you are considetibgitting for safekeeping since May 30,
1987 and you wish to retain your ability to cast ¥etes per share, you are urged to contact uasdditional information regarding the
procedures for annually establishing your enhanctithg power.

12. Will I incur any expenses in connection withrghases under the Service?

No. All costs of administration of the Service il paid by us. However, if you request Harris Ttasell your shares, you will pay
brokerage commission and any transfer tax.

PURCHASES
13. When will shares be purchased under the Sérvice

Cash dividends on common stock and voluntary cagmpnts will be applied to the purchase of add#i@mommon stock as set forth in the
answer to Question 7.

14. What will be the price of shares purchased utideService?

If as anticipated we directly issue new sharesotn, yhe price per share of common stock purchageab with reinvested dividends will be
the average of the high and low sales prices ofngomstock on the cash dividend payment date asgaiol in The Wall Street Journal reg

of New York Stock Exchange - Composite Transactionsif no trading in the common stock occurs oatsdate, on the next preceding date
on which trading occurred. The price per shareoafimon stock directly issued in exchange for volgntash payments will equal such
average on the day of purchase or appropriate giregcelate.

As indicated in response to Question 2, we restweight to credit your account with shares aceghthrough open market purchases. If so,
Harris Trust will purchase shares on or prior tohedate that it is required to credit shares to@amicipant's account under the Service. U
these circumstances, your purchase price will benthighted average price, excluding brokerage casions and any other costs of purct
paid by Harris Trust for all plan shares purchdsgd for all participants since the previous dtiat it was obligated to credit shares to any
participants. Harris Trust will determine the tigjmmarket price and other terms of such purchasebsyou will not be able to direct any such
terms. For purposes or making these purchasessHaist may commingle your cash with that of otbarticipants



15. How many shares will be purchased for me?

Your account will be credited with that number b&ees (including fractions computed to three detpteces) equal to the total amount to be
invested, divided by the applicable purchase fiat® computed to three decimal places).

VOLUNTARY INVESTMENTS
16. How does the voluntary cash payment featurdc®or

A voluntary cash payment is a sum of money, othentyour cash dividends, which you may furnish &ortd Trust for investment in
additional shares of common stock. You may subwlititary cash payments in either of the following tways:

* First, you may mail a check or money order at #me to Harris Trust at the address indicatecesponse to Question 6, along with a
payment form that you may detach from any staterafatcount or otherwise obtain from Harris Tr@tecks or money orders should be
made payable to Harris Trust. Checks drawn agamstUnited States banks must on their face be payalJnited States currency.

* Second, you may authorize Harris Trust to autdradly debit your bank checking or savings accaumte a month through the Automatic
Clearing House ("ACH") system. To begin making vaary investments through the ACH system, you mastplete and mail to Harris
Trust an ACH authorization form that you can detloim any statement of account or otherwise olfr@im Harris Trust. You may modify
cancel your ACH authorization by furnishing Harfizist with an updated ACH authorization form. Pealliow Harris Trust up to ten days
process any request to change the amount of yonthityanvestment, or up to 30 days to processthkkomodifications.

You may not make any single voluntary cash payroéhss than $25 or aggregate voluntary paymeamtsetkceed $150,000 per calendar
year. Harris Trust will invest all of your volungacash payments within five business days of rédeipredit additional common stock to y:
account, subject to possible delays under the mistances described in response to Question 3ntiieest will be paid on voluntary cash
payments held for investment.

You have no obligation to make any voluntary caagynpents.
17. What happens if my check bounces?

If your check or money order is returned unpaidaiey reason, there will be a $25 service chargadthition, Harris Trust will consider your
proposed investment of such money null and voidwaiidmmediately remove from your account any sfepurchased upon t



prior credit of your funds. Harris Trust will bet@ted to sell shares from your account to satefly uncollected amounts.
18. When will voluntary cash payments be refunded?

Harris Trust will refund your voluntary cash payrhesithout interest, if it receives a written regtiéor such refund during normal working
hours at least 48 hours prior to the time your fibuld have otherwise been invested under thecerv

REPORTS TO PARTICIPANTS
19. What kind of reports will be sent to me?

As soon as practicable after each purchase forgoeount, the shares acquired will be creditedbta pccount and you will be furnished w
a statement describing:

* the amount of cash dividends and voluntary casjments received by Harris Trust and applied tqtirehase of stock for your account
* the price per share of stock purchased for yagoant

* the number of whole shares and fractional shaterésts acquired for your account

* the total number of whole shares and fractiotalrs interests held for your account after givifigat to such purchase.

You should retain these statements for income tagqgses. In addition, we will furnish you with cepiof the same communications that we
send to all of our other shareholders, includingrmal Revenue Service information for reportingiadinds.

DIVIDENDS ON FRACTIONAL SHARES

20. Will 1 receive dividends on fractions of shahedd in my account?

Yes. Dividends on all whole and fractional shanesiited to your account will be reinvested in aiddial shares.
CERTIFICATES FOR SHARES

21. Will certificates be issued for stock purchasader the Service?

Stock purchased under the Service will be regidtaréhe name of Harris Trust (or its nominee), aadificates for such shares will not be
issued to you unless requested. Certific



for any number of whole shares credited to youpantwill be issued at any time upon your writtequest delivered to Harris Trust at the
address shown in the answer to Question 6. Catiificfor fractions of shares will not be issued.

22. In whose name will certificates be registerd@dmissued?

Your account will be maintained in the name in vihjour certificates were registered at the time gotered the Service. Consequently,
certificates for whole shares will be similarly istgred when issued at your request.

SALE, TRANSFER AND PLEDGING OF SHARES
23. What happens when | sell or transfer all ofshares registered in my name?

If you dispose of all of the common shares regestén your name (those for which you hold certifés, the dividends on the shares credited
to your account will be paid in cash. If Harris $raloes not receive any specific instructions fgam, Harris Trust may, but is not required
to, request instructions from you to determine Wwhet/ou wish to withdraw from the Service. If yaquest withdrawal, Harris Trust will
honor such request, and you will have the samésig$ set forth in the answer to Question 27 belltavris Trust may terminate your account
in the manner described in response to Question 35.

24. What happens when | sell or transfer a powtiothe shares registered in my name?

If you are reinvesting the cash dividends on athef common stock registered in your name and despba portion of such shares, the
dividends on the remaining shares registered im ygame and those credited to your account will ioomet to be reinvested.

If you are reinvesting the cash dividends on leas &all of the common stock registered in your name# dispose of a portion of such shares,
Harris Trust will continue to reinvest the dividenoh the remainder of such shares (as well ashtires credited to your account) up to the
number of shares originally authorized. For examiplgou authorized Harris Trust to reinvest theltdividends on 50 shares of a total of
shares registered in your name, and then you disbais25 shares, Harris Trust would continue towest the cash dividends on 50 of the
remaining 75 shares. If instead you disposed afhiéses, Harris Trust would continue to reinvestciigh dividends on all of the remaining
shares.

25. May shares in a service account be pledged?

No. If you wish to pledge shares credited to yaiaoaint, you must request that certificates for sliwdres be issued to yc



PARTIAL OR FULL WITHDRAWAL FROM THE SERVICE
26. May | sell common stock credited to my account?

Yes. You may sell some or all of the shares of comstock credited to your account at any time bgaling Harris Trust to sell a specified
number of shares in writing. You may not, howeggecify the date or sales price at which your sharay be sold. Any request that fails to
specify the number of shares to be sold, or whadighates any sales date or sales price, will toened to you with no action taken. Harris
Trust reserves the right to require your signatursuch request be guaranteed by a participahei®ecurities Transfer Agents Medallion
Program, the Stock Exchange Medallion Program@iNew York Stock Exchange, Inc. Medallion Signateregram. Upon completion of
the sale, you will receive a check for the salepedls, less any brokerage commission and any ératiast

In selling shares for your account, Harris Trusyroambine such shares with shares of other sgbartcipants, in which case the proceec
each participant will be based upon the averagessaice of all shares sold. Sales may be madaysexurities exchange to which the
common stock is admitted to trading on such tersnidarris Trust may determine in its sole and alisaliscretion. If you are selling shares,
you should be aware that prices may fluctuate dutie period between a request for a sale, rebgiptarris Trust of the request, and
ultimate sale. You will bear the risk of a priceanlge. A check for the proceeds from the sale afeshaill be mailed only after settlement of
funds from the brokerage firm. Harris Trust willdeavor to complete any such sale within 10 busidags of the receipt of properly-
completed written directions to sell such sharatss the sale is curtailed or suspended as deddritresponse to Question 34 below.

27. How do I fully withdraw from the Service?

You may fully withdraw from the Service at any titog sending a written withdrawal notice to Harrii3t at the address shown in the an:
to Question 6. If you are enrolled in the ACH intveent program, such withdrawal notice will not iifeetive until 15 days after the date of
receipt. When you withdraw from the Service, or mp@rmination of the Service by us, within 15 dafsuch withdrawal or termination
certificates for whole shares credited to your aotavill be issued and a cash payment will be nfadany fraction of a share credited to
your account

Upon voluntary withdrawal from the Service, you méyou desire, request in writing that all whaleares credited to your account be sold
by Harris Trust. If so, Harris Trust will sell sushares on the terms and conditions describeckineponse to Question 26. Upon completion
of any such sale, you will receive a check forribésales proceeds, plus a cash adjustment refirestre value of any fraction of a share
then credited to your account as determined imthener set forth in the answer to Question 28 be



28. What happens to a fraction of a share wheityl fithdraw from the Service?

When you fully withdraw from the Service, the vahlfeany fraction of a share credited to your ac¢@irthe time of withdrawal will be paid
in cash. If you request that the shares creditg@tom account be sold by Harris Trust, the amodihis fractional share payment will be
calculated based upon the sale price per shaheafhole shares sold as described in the respor@edstion 27. If you do not request that
the shares credited to your account be sold, detibnal share payment will be based on eithahé)closing sale price of the common stock
(as published in The Wall Street Journal repoiledv York Stock ExchangeGomposite Transactions) on the next businessalbwing the
date of Harris Trust's receipt of your withdrawedjuest or (ji) in the event Harris Trust electsambine and sell fractions of several
withdrawing Participants, the price at which theuléng whole shares are sold.

OTHER INFORMATION

29. What happens if CenturyTel issues a stock divigl declares a stock split, issues rights ceatdis pursuant to our Rights Agreement or
has a rights offering?

Any whole or fractional shares issued in connectiith a stock dividend or stock split by us on glsanf common stock held in the Service
for your account will be credited to your accousiock dividends or split shares issued on shaggsteged in your name will be sent directly
to you in the same manner as to shareholders vehoaimarticipating in the Service.

In the event that we issue separate certificatsrépresent the preference share purchase rigathed to the common stock pursuant to our
Rights Agreement or pursuant to another rightsrioffe you will receive a certificate from us repeating the number of rights attached to all
whole shares registered in your name and all whlodees credited to your account under the Service.

30. How will my shares be voted at meetings of shaiders?

For each meeting of shareholders, you will recaiygoxy card which will enable you to vote all waahares registered in your name as well
as to direct Harris Trust to vote all whole shaneslited to your account. If the proxy card is re&d, properly signed and marked for voting,
all of such shares will be voted as marked. If yote in person the shares registered in your namang matter submitted to a meeting of
shareholders and no other instructions are recdiyddiarris Trust regarding shares credited to ymoount, the number of whole shares
credited to your account will be added to the nundfeshares registered in your name which are voteduch matter.

31. What are the federal income tax consequencearti€ipation in the Service?

In general, the federal income tax consequencédsradipect to receiving CenturyTel cash dividendsbeithe same for participants and non-
participants in the Service. A purchs



of shares with voluntary cash payments under tiei&eshould be treated for federal income tax pses as a direct purchase of shares by
you.

Under current federal income tax laws, you showldrealize any taxable income when you receivefaztes for whole shares credited to
your account under the Service, either upon yoguest for such certificates or upon withdrawal fromermination of the Service. Howev
if you receive, upon withdrawal from or terminatiohthe Service, a cash payment for any whole sbalgefor you by Harris Trust (or sold
you after withdrawal from the Service), or for adtional share then held in your account, you ne#llize a gain or loss measured by
difference between the amount of cash which yoaivecand your tax basis in such share or fractiedited to your account. For further
information as to tax consequences of participaiticihe Service, you should consult with your ownr &advisors.

32. What provision is made for shareholders sultgegicome tax withholding?

If you are subject to backup withholding of fedgredome tax, or if you are a foreign participantosh dividends are subject to U.S. income
tax withholding, an amount equal to the dividendggble to you, less the amount of tax requirecetavithheld, will be applied to the
purchase of shares for your account. Any amountired to be withheld will be treated as a cashd#ind paid to you for federal income tax
purposes.

33. What is CenturyTel's responsibility and Hafmisst's under the Service?

CenturyTel and Harris Trust, in administering tlee&ce, will not be liable for any act done in gdadh or for any good faith omission to &
including, without limitation, any claim or liabili arising out of any of the following:

* the failure to terminate your account upon yoaaith or incapacity prior to receipt of written metiof your death or incapacity, accompar
by documentation deemed satisfactory to Harristland CenturyTel

* the price or prices at which shares are purchaseaold for your account, or any market price tliations after such purchases or sales are
requested or made

* the times when such purchases or sales are made
* the value of the shares acquired and held for yageount.
34. When can issuances, purchases or sales of costoek be temporarily curtailed?

Temporary curtailment or suspension of issuanagghases or sales of common stock may be implemient@ny time when such
transactions could reasonably be expected to c@mreaor be restricted by applicable law or by aggfllie regulations, interpretations or or«
of the Securities and Exchange Commission, the Xewk Stock Exchange or any ott



governmental agency or court having jurisdictioeroeur affairs. Under such circumstances, the cetign of such transactions may be
spread over a longer period than indicated abavthd event any such suspension of trading resuttsvidends not being reinvested for 30
days from the payment thereof or voluntary cashayts not being invested for 30 days from the mdbiereof, these funds will be refunc
automatically to you without interest.

35. When can Harris Trust terminate my account?

Harris Trust in its sole discretion may terminateiyaccount by notice in writing made to you ataldelress shown on Harris Trust's records.
If your account has been terminated by Harris Tyostwill, within 30 days of such termination, ra@the number of whole shares credited
to your account, but will not have the right to sautarris Trust to sell such shares for your accdarevery case of termination of your
account, you will receive in payment for any fraotl share interests credited to your account teah amount based on the current market
price of common stock.

36. May the Service be changed or discontinued?

We reserve the right to suspend, modify or ternainlaé Service in any manner and at any time. Natittde sent to you of any suspension,
material modification or termination. Any amendmenbdification or supplement of the Service mayude the appointment by us of a
successor agent provided such successor is a banlsbcompany organized under the laws of theddnStates or any state thereof. We are
authorized to pay to such successor agent for gotount all dividends and distributions payableleares of common stock authorized to be
reinvested under the Service, which shall be agfiiesuch successor agent as provided in the Servic

37. What law governs the terms and conditions ef3brvice?
The terms and conditions of the Service and itsaifmns are governed by the laws of the Stateliablik.
38. Can the Service be terminated by operatioaw?|

The delivery by you of a signed authorization famHarris Trust shall constitute an appointmentafris Trust as your agent, which
appointment can be terminated only by terminatiogryaccount in the manner provided in responseutes€ons 27, 35 and 36 hereof. The
authority conferred by the authorization form simait be terminated by operation of law, whetheybyr death or incapacity, the termination
of any trust, the dissolution of any corporatiortler occurrence of any other eve



USE OF PROCEEDS

We propose to use the net proceeds from any dgseance of new shares to participants, when anecasved, for investments in and
advances to our subsidiaries or for other genenglarate purposes.

SUMMARY DESCRIPTION OF SECURITIES

Our authorized capital stock consists of 350,000 gitares of common stock, of which 139,679,442eshaere outstanding as of October 31,
1999, and 2,000,000 shares of preferred stockhaftw319,000 shares were outstanding as of Oc®ihet999. Each share of the common
stock has attached to it one preference share gsealight. The following descriptions of the comnstwck, the preferred stock and the
preference share purchase rights are qualifiekldin &ntirety by reference to the relevant provisiof the Louisiana Business Corporation
Law, our articles of incorporation (the "Articles§ur bylaws, and our registration statements fileder the Securities Exchange Act of 1934
pertaining to our common stock and preference shamehase rights, which have been incorporatedrésereference. See "Where You Can
Find More Information

- Incorporation by Reference."

COMMON STOCK

Under our Articles, each share of common stocktlaatbeen beneficially owned by the same persotincmusly since May 30, 1987
generally entitles the holder thereof to ten vatesll matters duly submitted to a vote of sharédéid. Otherwise, each share entitles the
holder thereof to one vote per share, subject taight to issue ten- vote shares in connectioin Witsiness combinations to the extent
necessary for such transactions to be accounteakfpoolings of interests (which right may onlyexercised if certain conditions are met).
Holders of common stock do not have cumulativengptights. As a result, the holders of more tha# %0 the voting power may elect all of
our directors if they so desire. As of March 8, 9%e trustee for two of our employee benefit plams the record holder of common stock
having approximately 30% of the total voting powéall classes of our capital stock. The trustesdhese shares in accordance with the
instructions of our employees. Except as set foeflow under "Preference Share Purchase Rightsder®bf common stock do not have any
pre-emptive rights to subscribe to any additiorzgdital stock that may we may issue.

PREFERRED STOCK

Under our Articles, the Board of Directors is authed, without shareholder action, to issue pref@stock from time to time and to establish
the designations, preferences and relative, odtmmather special rights and qualifications, liatibons and restrictions thereof, as well as to
establish and fix variations in the relative rigatsbetween holders of any one or more seriesahérie authority of the Board of Directors
includes, but is not limited to, the determinat@mrestablishment of each of the following with resipto each series of preferred stock that
may be issuec



* the designation of such series
* the number of shares initially constituting susgries

* the dividend rate and conditions and the dividpreferences, if any, in respect of the commonkstoel among the series of the preferred
stock

* whether, and upon what terms, the preferred sshelll be convertible into or exchangeable for atier of our securities
* whether, and to what extent, holders of shares séries of preferred stock will have voting right

* the restrictions, if any, upon the issue or reessf any additional shares of preferred stock

* whether, and on what terms and conditions, tlereshimay be redeemed by us (including sinking fanoglisions)

* the liquidation preferences, if any, in respefcthee common stock and among the series of theepeaf stock.

As of October 31, 1999, 319,000 shares of our Serigreferred stock were outstanding. At such tisueh shares were convertible into a
total of 435,079 shares of common stock. Each halfi€eries L preferred stock is entitled to reeetumulative dividends prior to the
distribution or declaration of dividends in respetthe common stock and is entitled to vote aim@les class with the common stock. Each
share of Series L preferred stock entitles thedrdiol one vote on all matters duly submitted t@&e\of shareholders. Upon the Company's
dissolution or liquidation, the holders of the 8srl preferred stock are entitled to receive, pta with all other such holders, a per share
amount equal to $25.00 plus any unpaid and accuetutiividends thereon. No trading market has deesldor the Series L preferred stock,
nor is it likely that one will develop in the forsable future.

PREFERENCE SHARE PURCHASE RIGHTS

Each share of common stock issued hereunder wi# htached to it one preference share purchalse(ddright”), which under certain
circumstances will entitle Participants to purch@een us one one-two hundred twenty fifth (1/226ashare of our Series BB Patrticipating
Cumulative Preference Stock at a price of $135jestito adjustment. The terms of the rights ardah in a Rights Agreement dated as of
August 27, 1996, as amended, between us and thesRigent named therein. Subject to certain exoaptithe Rights Agreement provides
that if, among other things, any person or grougffiiated or associated persons (an "acquiring@e") acquires or obtains the right to
acquire beneficial ownership of 15% or more ofdliéstanding shares of common stock, then propefigiom will be made si



that each holder of a right, other than rights fieizly owned by an acquiring person (which wikdome void), will thereafter be entitled to
receive, upon payment of the applicable purchaise pthat number of shares of common stock havintaeket value at the time of the
transaction equal to two times such purchase price.

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 83 of the Louisiana Business Corporation eepowers us to indemnify any of our director§icefs, employees or agents agains
expenses (including attorneys' fees), judgmentssfand amounts paid in settlement actually argbredly incurred by him in connection
with any action, suit or proceeding to which herisvas a party or is threatened to be made a fiadiuding any action by or in our right) if
such action arises out of his acts on our behafrenacted in good faith not opposed to our béstésts, and, with respect to any criminal
action or proceeding, had no reasonable causdivdéis conduct was unlawful. We have the powapslitain and maintain insurance, or to
create a form of self-insurance, on behalf of aegspn who is or was acting for us, regardless ddthdr we have the legal authority to
indemnify the insured person against such liability

Article 1, Section 10 of our byaws provides for mandatory indemnification for aurrent or former directors and officers to thibefst exten
permitted by Louisiana law.

Our Articles authorize us to enter into contracithwlirectors and officers providing for indemnéi@on to the fullest extent permitted by law.
We have entered into indemnification contracts jatimg contracting directors or officers the procedand substantive rights to
indemnification currently set forth in Article I§ection 10 of our Bylaws ("indemnification contracts"). The right tedemnification provide
by an indemnification contract applies to all cackclaims, 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 mamtmparable insurance, we will hold
harmless and indemnify a contracting party to tileeitent of the coverage that would otherwiseehbgen provided for his benefit.

Insofar as indemnification for liabilities arisimmpder the Securities Act of 1933 may be permittedur directors, officers and controlling
persons pursuant to the foregoing provisions, loemtise, we have been advised that in the opinfidheoSecurities and Exchange
Commission such indemnification is against pubbliqy as expressed in the Securities Act of 1988, ia therefore unenforceab



LEGAL MATTERS

The validity of the common stock offered herebyl wé passed upon for us by Jones, Walker, WaedPbitevent, Carr<e™>re & Den<e'>g
L.L.P., New Orleans, Louisiana, our special counsel

EXPERTS

Our consolidated financial statements and relateh€tial statement schedules as of December 3B 4898 1997, and for each of the years in
the three-year period ended December 31, 1998nelteled in our Annual Report on Form 10-K for fiezal year ended December 31, 1998
incorporated by reference herein in reliance upenréport of KPMG LLP, independent certified puldiountants, incorporated by refere
herein, and upon the authority of said firm as etgo@ accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION
AVAILABLE INFORMATION

We file reports and other information with the Sgéttes and Exchange Commission (the "Commissiovitu may read and copy that
information at the public reference room of the @uigsion at 450 Fifth Street, NW, Washington, D.0529. You may call the Commission
at 1-800-SE@330 for more information about the public refelenocom. The Commission also maintains a Web siétedbntains reports al
other information regarding issuers, like us, filatelectronically with the Commission (http://wwsec.gov). Our common stock is listed on
the New York Stock Exchange and you may obtainlammformation about us at the offices of the Néark Stock Exchange, Inc., 20 Brc
Street, New York, New York 10005.

INCORPORATION BY REFERENCE

The Commission allows us to "incorporate by refeedrihe information we file with it, which meansttwe can disclose important
information to you by referring to documents o fiVYith the Commission. We incorporate into thisspextus the following documents that
we have filed with the Commission pursuant to teeusities Exchange Act of 1934 (the "Exchange Act”)

* Our Annual Report on Form 10-K for the fiscal yesmded December 31, 1998.
* Our Quarterly Reports on Form 10-Q for the quaytperiods ended March 31, 1999, June 30, 1999%@pdember 30, 1999.

* Our Current Reports on Form 8-K filed April 30999, May 28 ,1999, July 29, 1999, August 25, 128 November 2, 1999; both Current
Reports on Form-



K filed on February 26, 1999; and both Current Regpon Form 8-K filed on July 9, 1999.

* Our Registration Statement pertaining to our cammtock filed under the Exchange Act, as amendéddestated on Form 8- A/A filed on
November 19, 199¢

* Our Registration Statement pertaining to our refice share purchase rights filed under the ExgghAct, as amended and restated on
Form 8-A/A filed on November 19, 1999.

* All documents filed by us with the Commission puant to Sections 13(a), 13(c), 14 or 15(d) ofHEkehange Act after the date of this
prospectus and prior to the termination of therarffip of shares hereunder.

This prospectus omits certain information contaiimetthe Registration Statement on Form S-3 thafiled with the Commission on

November 19, 1999. You may inspect and copy thésRatjon Statement and any of its amendmentsydief exhibits filed as a part it,

set forth above. In addition, we will provide tachgerson, including any beneficial owner, to whaprospectus is delivered without charge
upon written or oral request a copy of any orrdibimation that has been incorporated by referémoethe Registration Statement (other than
exhibits to such documents unless such exhibitspeeifically incorporated by reference into theulnents that the Registration Statement
incorporates). You may request copies by writingetgphoning us at: CenturyTel, Inc.; 100 CentuaykFDrive; Monroe, Louisiana 71203;
Attention: Harvey P. Perry, Executive Vice Prestd&eneral Counsel and Secretary; telephone nur(ikie) 388-9500.

Any statements made in this prospectus or in amect incorporated by reference in this prospectilde deemed to be modified or
superseded to the extent that a statement containbid prospectus or in any other subsequerléy fincorporated document modifies or
supersedes the statement.

FORWARD-LOOKING STATEMENTS

Some of the statements made in the documents ioi@igul by reference in this prospectus are ford@olling statements which are subjec
uncertainties that could cause our actual resultifter materially from such statements. Theseeutiainties are described in our above-
referenced Annual Report on Form 10-K. You areicaet not to place undue reliance on these ford@sking statements, which speak ¢
as of the date hereof. We undertake no obligabarptlate any of our forward-looking statementsafoy reason.
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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 the@ympconnection with the issuance and distributbthe common stock registered
hereunder are as follows:

Registration Fee ..........ccocoeeeneenn. $ 8,494
Printing EXpenses ..........ccccocveeeen. 5,000
Legal Fees and Expenses .................. 10,000
Accounting Fees and Expenses ............. 4,000
Miscellaneous ...........ccccoeeveveeenn. 1,506

Total coveveieiiieeiieceees $ 29,000

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 83 of the Louisiana Business Corporation peovides in part that we may indemnify any of directors, officers, employees or
agents against expenses (including attorneys',feelgments, fines and amounts paid in settlemetoiadly and reasonably incurred by him in
connection with any action, suit or proceeding tocl he is or was a party or is threatened to béengaparty (including any action by or in
our right) if such action arises out of his actsooimn 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 1l, Section 10 of our by-laws (the "Inderfination By4aw") provides for mandatory indemnification forraaurrent or former directo
and officers to the fullest extent permitted by Isiana law.

Our Articles of Incorporation authorize us to eritgo 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 irettndemnification By-law ("indemnification contrat}. The right to indemnification provided
by an indemnification contract applies to all cadclaims, whether such claims arose before or tifteeffective date of the contra



We maintain an insurance policy covering the lispvf our directors and officers for actions takartheir 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 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 thkeixtent of the coverage that would otherwiseehbagen provided for his benefit.

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 ales 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 dsarising 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) anddawyation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with Bemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price
represent no more than a 20% change in the maxiaggregate offering price set forth in the "Caldolabf Registration Fee" table in the
effective registration statement; and

(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) apd.Y@i) immediately preceding do not apply if thegistration statement is on Form S-3 or
Form &8, and if the information required to be includedipos-effective amendment k



those paragraphs is contained in periodic repie by the registrant pursuant to Section 13 artiSa 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference inmbdgstration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive 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 undee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedi8fa) or Section 15(d) of the Securities Exchangeoh 1934 that is incorporated by
reference in this registration statement shalldented to be a new registration statement relatiniget securities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has readbe grounds to believe that it meets all the
requirements for filing on Form S-3 and has dulyseal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the City of Monroe, State ofuisiana, on November 18, 1999.

CENTURYTEL, INC.

By: /'Sl den F. Post, III

Gen F. Post, 111
Vi ce Chairman of the Board of
Directors, President, and
Chi ef Executive Oficer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoa signature appears immediately below constianidsappoints Clarke M.
Williams, Glen F. Post, Il and Harvey P. Perryaoy one of them, his true and lawful attorneydantfand agent, with full power of
substitution, for him and in his name, place am@dfin any and all capacities, to sign any andraéndments (including post-effective
amendments) to this Registration Statement, afitetthe same with all exhibits thereto, and otlecuments in connection therewith, with
the Securities and Exchange Commission, grantimg such attorney-in-fact and agent full power aatharity to do and perform each and
every act and thing requisite and necessary twhe,ds fully to all intents and purposes as hétmgcould do in person, hereby ratifying
and confirming all that such attorney- in-fact aggnt or his substitute or substitutes may lawfddyor cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been diggehe following persons in the capaci
and on the dates indicated.

Si gnature Title Dat e

/Sl Clarke M WIIlians Chai rman of the Board Novenber 18, 1999
------------------------- of Directors
Clarke M WIIlians



/Sl den F. Post, III

Aden F. Post, 111

/SI R Stewart Ewi ng, Jr.

R Stewart Ewi ng, Jr.

/'SI Neal A. Sweasy

Harvey P. Perry

/'Sl W Bruce Hanks

W Bruce Hanks

/'Sl Wlliam R Boles, Jr.

WIlliam R Boles, Jr.

/'Sl Virginia Boul et

Vi rgini a Boul et

/'SI Ernest Butler, Jr.

Ernest Butler, Jr.

/'SI Calvin Czeschin

Cal vin Czeschin

/'SI James B. Gardner

James B. Gardner

/Sl R L. Hargrove, Jr.

Har grove, Jr.

Vi ce Chairman of the Board
of Directors, President and
Chi ef Executive O ficer

Seni or Vice President and Chief
Fi nancial Oficer
(Principal Financial Oficer)

Vi ce President and Controller

(Principal Accounting Oficer)

Director

Director

Director

Di rector

Di rector

Director

Director

Di rector

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

18,

18,

18,

18,

18,

18,

18,

18,

18,

18,

18,

1999

1999

1999

1999

1999

1999

1999

1999

1999

1999

1999



Director
Johnny Hebert

/'Sl F. Earl Hogan Di rector Noverber 18, 1999

/Sl C. G Melville, Jr. Di rector Novenber 18, 1999

C. G Melville, Jr.

/'SI JimD. Reppond Director Novenber 18, 1999

Jim D. Reppond
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EXHIBIT INDEX

Description

Amended and Restated Articles of Incorpor
Article 11l of which describes the rights
common stock (incorporated by reference t
Company's Quarterly Report on Form 10-Q f
June 30, 1999).

Rights Agreement dated as of August 27, 1
and Harris Trust and Savings Bank (as su
National Bank), as Rights Agent (incorpor
Exhibit 1 of the Company's Current Report
August 30, 1996), as amended by Amendment
Agreement, dated May 25, 1999 (incorporat
Exhibit 4.2(ii) to the Company's Current
May 25, 1999).

Opinion of Jones, Walker, Waechter, Poite
Denegre, L.L.P.

Consent of KPMG LLP.
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EXHIBIT 5

JONES WALKER
WAECHTER POITEVENT
CARRERE & DENEGRE L.L.P.

November 19, 1999

CenturyTel, Inc.
100 Century Park Drive
Monroe, Louisiana 71203

RE: Registration Statement on Form S-3 Centuryifiel, ("CenturyTel")
Gentlemen:

We have acted as CenturyTel's special counselnnamiion with the preparation of the registratimtesment on Form S-3 (the "Registration
Statement”) filed by CenturyTel with the Securitéasl Exchange Commission (the "Commission") orddte hereof relating to the
registration of 750,000 shares of CenturyTel's comstock, par value $1.00 per share, and the acmoyimg preference share purchase
rights (the "Registered Securities"). In connectiotih rendering the opinions expressed below, weslexamined original, photostatic or
certified copies of (i) the resolutions adoptediy Board of Directors of CenturyTel at a meetietgdlon November 18, 1999 (the "Novenr
1999 Resolutions") and (ii) such organizationaludoents and rights agreements of CenturyTel, sucticates of CenturyTel's officers and
public officials, and such other records and doausias we have deemed relevant. In our examinatiernave assumed the genuineness of
all signatures, the authenticity of all documenisrsitted to us as originals, the conformity to ov&d documents of all documents submitted
to us as certified or photostatic copies and thieemticity of the originals of such documents.

Based upon the foregoing and subject to the foligvgualifications and comments, we are of the gpithat the proposed issuance of the
Registered Securities has been duly authorizeddmyuyTel's Board of Directors and the Registerecusities will, when issued in
accordance with the terms and conditions of theddtwer 1999 Resolutions and the Registration Statere validly issuec



CenturyTel, Inc.
November 19, 199

Page 2

The opinions rendered herein are specifically Baito currently applicable United States fedenaldad the laws of the State of Louisiana as
they relate to the opinions expressed herein. Weremmbers of the bar of the State of Louisianaleve neither been admitted to nor purport
to be experts on the laws of any other jurisdictMe express no opinion as to the application efsicurities or blue sky laws of the various
states to the offer or sale of any Registered Sezuur

We consent to the filing of this opinion as an éihio the Registration Statement and to the refgdo us in the prospectus forming a part
thereof under the caption "Legal Matters." In ggvihis consent, we do not admit that we are with@écategory of persons whose consent is
required under Section 7 of the Securities Act@83, as amended, or the general rules and regutadithe Commission.

Yours very truly,

JONES, WALKER, WAECHTER,
POITEVENT, CARRERE & DENEGRE, L.L.P.

By: /'Sl Kenneth J. Naj der

Kenneth J. Naj der



EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

The Board of Directors
CenturyTel, Inc.

We consent to the use of our report dated Janu&ary909, except as to Note 21, which is as of Falyr@3, 1999, related to the consolidated
financial statements and related financial statérseimedules of CenturyTel, Inc. as of Decemberl898 and 1997, and for each of the years
in the three-year period ended December 31, 19@8rporated herein by reference and to the referamour firm under the heading
"Experts" in the prospectus constituting part & Registration Statement on Form S-3 of Centuryiiel, relating to the issuance of up to
750,000 shares of Common Stock and accompanyirfgrenee Share Purchase Rights pursuant to the Aitolividend Reinvestment and
Stock Purchase Service of CenturyTel, Inc.

/'SI KPMG

KPMG LLP

Shreveport, Louisiana
Novenber 19, 1999

End of Filing
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