http://www.sec.gov/Archives/edgar/data/18926/000095013403002262/d03072b3e424b3.txt

Q%Mngv.oblible.com

<TYPE>424B3

<SEQUENCE>1

<FI LENAME>d03072b3e424b3. t xt
<DESCRI PTI ON>PROSPECTUS

<TEXT>
<PAGE>
FI LED PURSUANT TO RULE 424(b) (Z
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PROSPECTUS

[ CENTURYTEL LOGO
OFFER TO EXCHANGE
$500, 000, 000 REG STERED 7.875% SENI OR NOTES, SERI ES L, DUE 2012
FOR
ALL OUTSTANDI NG UNREG STERED 7. 875% SENI OR NOTES, SERIES L, DUE 2012

W are offering to exchange 7.875% seni or notes, Series L, due 2012 that v
have regi stered under the Securities Act of 1933 for all of our outstanding
7.875% seni or notes, Series L, due 2012. In this prospectus, we refer to our
regi stered notes as the exchange notes and our outstanding senior notes as the
outstanding notes. W refer to the exchange notes and the outstandi ng notes
collectively as the notes, all of which are described further herein.

We hereby offer to exchange all outstanding notes that are validly
tendered and not wi thdrawn for an equal principal anount of exchange
notes which are registered under the Securities Act of 1933.

- The exchange offer will expire at 5:00 p.m, New York City time, on Marc
13, 2003, unl ess extended.

- You may withdraw tenders of your outstanding notes at any tine before tf
exchange of fer expires.

- W will issue the exchange notes pronptly after the exchange offer
expires.
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http:// e beliﬁyo(j t hat the exchange of outstanding notes for exchange notes wil

p- WrWWtS) gk%%lng event for federal incone tax purposes, but you should
read "Certain U S. Federal Inconme Tax Consequences" begi nning on page 3t
for nore information.

- W will not receive any proceeds fromthe exchange offer.

- No public market currently exists for the exchange notes. W do not
intend to apply for listing of the exchange notes on any securities
exchange or to arrange for themto be quoted on any quotation system

OMI NG THE EXCHANGE NOTES | NVOLVES RI SKS THAT WE DESCRI BE IN THE "RI SK
FACTORS" SECTI ON BEG NNI NG ON PAGE 13.

Each broker-deal er that receives exchange notes for its own account
pursuant to the exchange offer nust acknow edge that it will deliver a
prospectus in connection with any resale of such exchange notes. The letter of
transmttal described bel ow states that by so acknow edgi ng and by delivering &
prospectus, a broker-dealer will not be deenmed to admit that it is an
"underwiter" within the nmeaning of the Securities Act of 1933. This prospect us
as it may be anmended or supplenented fromtine to tine, may be used by a
broker-dealer in connection with resal es of exchange notes received in exchange
for outstandi ng notes where such outstandi ng notes were acquired by such
br oker-dealer as a result of market-making activities or other trading
activities. W have agreed that, for a period of 180 days after the expiration
date (as defined herein), we will nmake this prospectus available to any
br oker-deal er for use in connection with any such resale. See "Plan of
Distribution.™

NEI THER THE SECURI TI ES AND EXCHANGE COWM SSI ON NOR ANY STATE SECURI Tl ES
COW SSI ON HAS APPROVED OR DI SAPPROVED OF THE EXCHANGE NOTES OR DETERM NED | F
THI' S PROSPECTUS | S TRUTHFUL OR COVPLETE. ANY REPRESENTATI ON TO THE CONTRARY | S
CRI M NAL OFFENSE.

The date of this prospectus is February 10, 2003
<PAGE>

NO DEALER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORI ZED TO G VE ANY
| NFORMATI ON OR TO MAKE ANY REPRESENTATI ONS OTHER THAN THOSE CONTAI NED OR
| NCORPORATED BY REFERENCE I N THI S PROSPECTUS | N CONNECTI ON W TH THE OFFER
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CONTAINED I N TH S PROSPECTUS AND, | F G VEN OR MADE, SUCH | NFORVATI ON OR
REPRESENTATI ONS MUST NOT BE RELI ED UPON AS HAVI NG BEEN AUTHORI ZED BY CENTURYTEL
NElI THER THE DELI VERY OF TH S PROSPECTUS NOR ANY SALE MADE HEREUNDER SHALL UNDEF
ANY Cl RCUMSTANCES CREATE AN | MPLI CATI ON THAT THERE HAS BEEN NO CHANGE I N THE
AFFAI RS OF CENTURYTEL SINCE THE DATE HERECF. THI S PROSPECTUS DOES NOT CONSTI TUI
AN OFFER TO SELL OR A SOLI CI TATI ON OF AN OFFER TO BUY ANY SECURI TI ES OTHER THAN
THOSE SPECI FI CALLY OFFERED HEREBY COR ANY SECURI TI ES I N ANY JURI SDI CTI ON VWHERE,
OR TO ANY PERSON TO WHOM I T IS UNLAWFUL TO MAKE SUCH OFFER OR SOLI CI TATI ON.  YC
SHOULD ASSUME THAT THE | NFORVATI ON CONTAI NED OR | NCORPORATED BY REFERENCE I N
THI' S PRCSPECTUS IS ACCURATE ONLY AS OF THE DATE ON THE FRONT COVER OF THOSE

DOCUMENTS.

<Tabl e>

<S>

Forward- Looking Statements............. ... .. ...
Where You Can Find More Information.........................
Prospectus SUNMMBIY. . . .. e e e e e e e e e e
Ri Sk FaCt Or S. . ...
Use Of ProCeeds. .. ... ... e e e e e e
Earnings Rati0S. . ... ... ...
Capitalizati on. . ... .
The Exchange O fer....... .. . i
Description of the Notes......... ... .. . . . . . . ...
Certain United States Federal Incone Tax Consequences.......
Plan of Distribution......... ... . . . . . . . . . . . . .
Legal Matters. . ... ...

</ Tabl e>

<PAGE>

FORWARD- LOOKI NG STATEMENTS

Certain statenents contained or incorporated by reference in this
prospectus that are not historical facts are intended to be forward-| ooking
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statenents within the neaning of the Private Securities Litigation Reform Act c
1995. These forward-| ooki ng statenents are based on current expectations only,
and are subject to a number of risks, uncertainties and assunptions, many of
whi ch are beyond our control. Qur actual results may differ materially from
those anticipated, estimated or projected if one or nore of these risks or
uncertainties materialize, or if underlying assunptions prove incorrect. Factor
that could affect actual results include but are not limted to:

- our ability to effectively manage our growth, including integrating new
acquired properties into our operations, hiring adequate nunbers of
qualified staff and successfully upgrading our billing and ot her
I nformati on systens

- the risks inherent in rapid technol ogi cal change

- the effects of ongoing changes in the regulation of the conmunications
I ndustry, including the final outcone of pending regulatory and judici al
proceedi ngs affecting comuni cati on conpani es generally

- the effects of greater than antici pated conpetition in our markets

- possi ble changes in the demand for, or pricing of, our products and
services, including |ower than anticipated demand for our newy offered
products and services

- our ability to successfully introduce new product or service offerings c
atimely and cost-effective basis

- the direct and indirect effects on our business resulting fromthe
financial difficulties of other comrunications conpanies, including the
effect on our ability to collect receivables fromfinancially troubled
carriers and our ability to access the capital nmarkets on favorable
terns, and

- the effects of nore general factors, such as changes in interest rates,
in the capital markets, in general market or econom c conditions or in
| egi slation, regulation or public policy.

These factors, and others, are described in greater detail in Item1 of our
Annual Report on Form 10-K for the year ended Decenber 31, 2001, which is
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i ncorporated by reference in this prospectus. You are cautioned not to place
undue reliance on our forward-Iooking statenents, which speak only as of the
date of the docunent in which they appear. Except for our obligations to

di sclose material information under the federal securities |aws, we undertake r
obligation to update any of our forward-I|ooking statenments for any reason.

WHERE YOU CAN FI ND MORE | NFORVATI ON

We file annual, quarterly and current reports, proxy statenents and ot her
information with the SEC. You can read and copy that information at the public
reference roomof the SEC at 450 Fifth Street, NW Wshington, D.C. 20549. You
may call the SEC at 1-800-SEC- 0330 for nore information about the public
reference room The SEC also nmaintains an Internet site that contains reports,
proxy and information statenments and other information regarding registrants,
like us, that file reports with the SEC el ectronically. The SEC s Internet
address is http://ww. sec.gov. You nay al so obtain certain information about us
at the offices of the New York Stock Exchange at 20 Broad Street, New York, Nev
Yor k 10005.

W have filed a registration statenment on Form S-4 and rel ated exhibits
with the SEC under the Securities Act. The registration statenent may contain
additional information that nmay be inportant to you. You may obtain a copy of
the registration statenment and exhibits fromthe SEC as indi cated above.

In this docunent, we "incorporate by reference"” certain information that v
file with the SEC, which neans that we can disclose inportant information to yc
by referring to that information. You will be deened to have notice of al
information incorporated by reference in this prospectus as if that informatior
was included in this prospectus. You should therefore read the information
i ncorporated by reference in this prospectus with the sanme care you use when
reading this prospectus. Certain information that we file later

i
<PAGE>

with the SEC wi Il automatically update and supersede information incorporated k
reference in this prospectus and information contained in this prospectus.

We incorporate by reference the foll ow ng docunents that we have filed wt
the SEC pursuant to the Securities Exchange Act of 1934, as anended (the
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"Exchange Act"):

- Annual Report on Form 10-K for the year ended Decenber 31, 2001.

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

- Current Reports on Form8-K filed on January 31, 2002, February 1, 2002,
March 22, 2002, April 25, 2002, April 29, 2002, May 3, 2002, June 28,
2002, July 15, 2002, July 19, 2002, July 26, 2002, August 13, 2002 (two
reports), August 14, 2002, August 22, 2002, Cctober 8, 2002, Cctober 25,
2002, January 13, 2003 and January 31, 2003.

- Al docunents filed by us with the SEC pursuant to Sections 13(a), 13(c)
14 or 15(d) of the Exchange Act after the date of this prospectus and
prior to the termnation of this offering.

At your request, we will provide you with a free copy of any of these
filings (except for exhibits, unless the exhibits are specifically incorporatec
by reference into the filing). You may request copies by witing us at 100
CenturyTel Drive, Mnroe, Louisiana 71203, Attention: Harvey P. Perry, or by
t el ephoni ng us at (318) 388-9000. In addition, so long as any notes renmain
outstanding as "restricted securities” within the nmeaning of Rule 144 under the
Securities Act, we will nake available to any hol der of notes, upon request, at
t he sane address and phone nunber, information as is necessary to permt sales
pursuant to Rule 144 and Rul e 144A under the Securities Act during any period
whi ch we are not subject to Section 13 or 15(d) of the Exchange Act.

P
<PAGE>

PROSPECTUS SUMVARY
This summary highlights selected information fromthis prospectus and is

not intended to contain all of the information that may be inportant to you. Yc
should read the entire prospectus and the docunents to which we have referred

you As used in this prospectus, the terns "CenturyTel,"” "we," "our' and "us"
refer to CenturyTel, Inc., and not any of its subsidiaries (unless the context
requi res and except under the heading "CenturyTel" imredi ately bel ow, where suc
terms refer to the consolidated operations of CenturyTel, Inc. and its
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subsi di ari es).

CENTURYTEL

We are a regional integrated conmunications conpany. W are primarily
engaged in providing |ocal tel ephone comruni cations services in 22 states. W
al so provide |long distance, Internet, conpetitive |ocal exchange, broadband
data, security nonitoring, and other comruni cations and busi ness infornmation
services. As described further below, we recently sold our wreless
communi cat i ons busi ness. For the nine nonths ended Septenber 30, 2002, |oca
t el ephone services provi ded approxi mately 88% of our consol i dated operating
revenues from continuing operations.

Qur principal offices are |ocated at 100 CenturyTel Drive, Monroe,
Loui si ana 71203, tel ephone nunber: (318) 388-9000.

OPERATI ONS

Tel ephone operations. Based on published sources, we believe that we are
currently the eighth | argest |ocal exchange tel ephone conpany in the United
States, neasured by the nunber of tel ephone access |ines served. At Septenber
30, 2002, our tel ephone subsidiaries served over 2.4 mllion access lines in 2z
states, primarily in rural, suburban and small urban communities. Al of our
access lines are served by digital sw tching technol ogy, which in conjunction
with other technologies allows us to offer additional prem um services to our
custoners, including call forwarding, conference calling, caller identificatior
selective call ringing and call waiting.

The following table sets forth information with respect to our access |ine
as of Septenber 30, 2002:

<Tabl e>
<Capti on>

NUVBER OF PERCENT OF
STATE ACCESS LINES  ACCESS LI NES
<S> <C <C
W SCONSI N. .o 494, 707(1) 20. 3%
M SSOUMI ..ot 485, 063( 2) 19. 9%
Alabama. . ... . 292, 969 12. 0%
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ArKaNSaS. . .o 269, 708 11. 1%
VAShington. . ... 189, 415 7.8%
Mchigan. . ...... ... .. . i 115, 531 4. 7%
LOUi ST ana. . ...... i e e e e 104, 689 4. 3%
Colorado. . ..... .. 97, 090 4. 0%
ONi 0. . 84, 481 3.5%
O egon. .. 77, 303 3.2%
MONt ana. . ... 66, 044 2. 7%
TeXaAS. . o e 49, 602 2. 0%
MNnesota. ............. i 31,111 1.3%
TEeNNESSEE. . . . e 27, 606 1.1%
M SSI SSI PPl . v oo 24,212 1.0%
New MBXI CO. ..o vt e 6, 547 --(3)
ldaho. .. ... 6, 064 --(3)
</ Tabl e>
1

<PAGE>
<Tabl e>
<Capti on>

NUVBER OF PERCENT OF
STATE ACCESS LINES  ACCESS LI NES
<S> <C <C
WOmM NQG. . .o e 5, 550 --(3)
Indiana. . ........ ... 5,470 --(3)
[ OWA. . . 2,079 --(3)
Ari Zona. .. o 1,990 --(3)
Nevada. . ... 513 --(3)

2,437,744 100%
</ Tabl e>

(1) Approximately 61,930 of these |lines are owned and operated by CenturyTel's
89% owned affiliate.
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(2) Approximately 130,870 of these lines are owned and operated by CenturyTel's
75. 7% owned affiliate.

(3) Represents |less than 1%

Qur tel ephone subsidiaries are installing fiber optic cable in certain of
our high traffic markets and have provided alternative routing of tel ephone
service over fiber optic cable networks in several strategic operating areas. £
Sept ember 30, 2002, our tel ephone subsidiaries had approximtely 13,800 mles c
fiber optic cable in use.

O her operations. W also provide |long distance, Internet, conpetitive
| ocal exchange, broadband data, and security nonitoring in certain |ocal and
regional markets, as well as certain printing and rel ated busi ness information
services. At Septenber 30, 2002, our |ong distance business served approxi natel
584,890 custoners in certain of our markets, and we provided |Internet access
services to a total of approximately 171,900 customers, 129,800 of which
received traditional dial-up Internet service and 42,100 of which received
retail DSL services.

In |ate 2000, we began offering conpetitive | ocal exchange tel ephone
services, coupled with long distance, Internet access and other services, to
smal | to nedi umsized businesses in Monroe and Shreveport, Louisiana, and in
| ate 2001, we began offering simlar services in Gand Rapids and Lansi ng,

M chi gan.

ACQUI SI TI ONS AND DI SPGSI Tl ONS

Wreline acquisitions. On July 1, 2002, we conpl eted the purchase of
assets conprising all of the |ocal exchange tel ephone operations of Verizon
Communi cations, Inc. ("Verizon") in the state of Al abama for approxi mately
$1.022 billion in cash. The assets purchased include (i) all tel ephone access
i nes (which nunbered nearly 300,000 at the tine of purchase) and rel ated
property and equi pnent conprising Verizon's |ocal exchange operations in 90
exchanges in predomnantly rural markets throughout Al abama, (ii) Verizon's
assets used to provide DSL and ot her high speed data services within the
pur chased exchanges and (iii) approximately 1,400 route mles of fiber optic
cable within the purchased exchanges. The acquired assets do not i nclude
Verizon's wireless, long distance, dial-up Internet, or directory publishing
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operations, or rights under various Verizon contracts, including those relating
to custoner prem se equi pnent. W did not assune any liabilities of Verizon
other than (i) those associated with contracts, facilities and certain other
assets transferred in connection with the purchase and (ii) certain

enpl oyee-related liabilities, including liabilities for postretirenent health
benefits.

On August 31, 2002, we conpleted the purchase of assets conprising all of
Verizon's | ocal exchange tel ephone operations in the state of M ssouri for
approximately $1.179 billion in cash. The assets purchased include (i) al
t el ephone access |ines (which nunbered approxi mately 354,000 at the tine of
purchase) and rel ated property and equi pnent conprising Verizon's |ocal exchang
operations in 98 exchanges in predom nantly rural and suburban markets
t hroughout M ssouri, several of which are adjacent to properties that we have
owned and operated since 2000, (ii) Verizon's assets used to provide DSL and
ot her hi gh speed data services wthin the purchased exchanges in M ssouri and
(iii1) an aggregate of approximately 1,400 route mles of fiber optic cable
wi thin the purchased exchanges in Mssouri. Qur agreement with Verizon relating
to assets

<PAGE>

retained by Verizon and liabilities assumed by us in the transaction are the
sane as those described above for the Al abama purchase.

Wrel ess operations divestiture. On August 1, 2002, we conpleted the sale
of substantially all of our wireless operations to an affiliate of ALLTEL
Corporation ("Alltel"). W received approximately $1.591 billion in connection
with the transaction ($1.285 billion after tax). W retained a mnority interes
in one market, which Alltel has agreed to purchase fromus for approxi mtely $€
mllion, subject to several closing conditions. The parties are currently in
di scussi ons regardi ng whet her these closing conditions have been nmet. No
assurance can be given that this sale will occur.

In connection with this transaction, we divested our (i) interests in our
maj ority-owned and operated cellul ar systens, which at June 30, 2002 served

approxi mately 783,000 custoners and had access to approximately 7.8 mllion
pops, (ii) mnority cellular equity interests representing approximtely 1.8
mllion pops at June 30, 2002, and (iii) licenses to provide Personal
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Comruni cations Services covering approximately 1.3 mllion pops in Wsconsin ar
| owa.

Future acquisitions. W continually evaluate the possibility of acquiring
addi tional communi cations assets in exchange for cash, securities or both, and
at any given tine nay be engaged in discussions or negotiations regarding
addi tional acquisitions. W generally do not announce our acquisitions until we
have entered into a prelimnary or definitive agreenment. Over the past few
years, the nunber and size of comrunications properties on the market has
i ncreased substantially. Al though our primary focus will continue to be on
acquiring interests near our properties or that serve a custoner base |arge
enough for us to operate efficiently, we may al so acquire other conmunications
interests and these acquisitions could have a material inpact upon CenturyTel.

When used in this prospectus, (1) the term"FCC' neans the Federal
Comruni cations Conm ssion, (2) the term"DSL" neans digital subscriber |ines,
t hrough whi ch we provide high-speed Internet service, and (3) the term "pops,"
whenever used with respect to wireless operations, nmeans the popul ati on of
i censed narkets (based on independent third-party popul ati on esti mates)
mul tiplied by our proportionate equity interests in the |icensed operators of
t hose markets.

3
<PAGE>
THE EXCHANGE OFFER
Securities Ofered............ W are offering to exchange the outstanding

notes for the exchange notes in the aggregate
princi pal anmount of up to $500, 000, 000. The
exchange notes will evidence the sanme debt as
t he outstanding notes and will be entitled to
the benefits of the sane indenture as the

out standi ng notes. The terns of the exchange
notes and outstanding notes are identical in
all material respects, except principally for
certain provisions relating to additiona
interest and transfer restrictions.

http://www.sec.gov/Archives/edgar/data/18926/000095013403002262/d03072b3e424b3.txt (11 of 76)12/22/03 7:40:56 AM



http://www.sec.gov/Archives/edgar/data/18926/000095013403002262/d03072b3e424b3.txt

The Exchange O fer......

Resal e of Exchange Notes

The exchange notes are being offered in
exchange for a |ike principal anount of

out st andi ng notes. The outstanding notes may ¢k
exchanged only in integral nultiples of $1,00C
The issuance of the exchange notes is intendec
to satisfy our obligations contained in a

regi stration rights agreenent between us and
the initial purchasers of the outstanding

not es.

Based on interpretive letters of the SEC staff
to third parties, we believe that you may
resell and transfer the exchange notes issued
pursuant to the exchange offer in exchange for
out st andi ng notes w thout conpliance with the
regi stration and prospectus delivery provisior
of the Securities Act if, anong other things:

- you are acquiring the exchange notes ir
the ordinary course of your business;

- you have no arrangenent or understandir
with any person to participate in the
di stribution of the exchange notes;

- you are not our affiliate (as defined
Rul e 405 pronul gated under the
Securities Act); and

- you are not engaged in, and do not
intend to engage in, the distribution c
t he exchange notes.

However, the SEC has not confirned this
treatnent and we cannot assure you that the
staff of the SEC would nake a simlar
determi nation with respect to the exchange
of fer.

If you fail to satisfy any of these conditions
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Expiration Date...............

Conditions to the Exchange
Ofer... ... . .

<PAGE>

Wthdrawal Right..............

Procedure for Tendering

you will be subject to the registration and
prospectus delivery requirenents of the
Securities Act in connection with a resale of
t he exchange notes.

Each broker-deal er that recei ves exchange note
for its own account pursuant to the exchange
of fer in exchange for outstanding notes that i
acquired as a result of market-nmaking or other
trading activities nust deliver a prospectus
connection with any resal e of the exchange
notes and provide us with a signed

acknow edgnment of these obligations.

The exchange offer expires at 5:00 p.m, New
York City time, on March 13, 2003, or such
|ater date and tinme to which it is extended by
us in our sole discretion (the "expiration
date").

Qur obligation to consunmate the exchange of fe
is subject to certain customary conditions. Se
"The Exchange Ofer." W reserve the right to
termnate or anend the exchange offer at any

4

time prior to the expiration date upon the
occurrence of any such condition.

Tenders may be withdrawn at any time prior to
the expiration date. Any outstandi ng notes not
accepted for any reason will be returned

W t hout expense to the tendering hol der as
pronptly as practicable after the expiration c
term nation of the exchange offer.
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Qutstanding Notes.............

W issued the outstandi ng notes as gl oba

securities in fully registered formw t hout

coupons.

Beneficial interests in the

out st andi ng notes which are held by direct or
indirect participants in The Depository Trust
Conpany ("DTC") through uncertificated

depositary interests are shown on,

and

transfers of the outstanding notes can be made

only through,

records nmaintained in book-entry

formby DIC with respect to its participants.
If you are a holder of an outstandi ng note hel
in the formof a book-entry interest and you

wi sh to tender your outstandi ng notes for

exchange pursuant to the exchange offer,
must transmt to the exchange agent,

you
on or

prior to the expiration date:

The exchange agent

a witten or facsimle copy of a
properly conpleted and executed letter
of transmttal and all other required
docunents to the address set forth on
the cover page of the letter of
transmttal; or

a conputer-generated nessage transmtte
by neans of DTC s Automated Tender O fe
Program system and formng a part of a
confirmation of book-entry transfer in
whi ch you acknow edge and agree to be
bound by the terns of the |etter of
transmttal.

must al so recei ve on or

prior to the expiration date:

a tinely confirmation of book-entry
transfer of your outstanding notes intc
t he exchange agent's account at DTC, ir
accordance with the procedure for
book-entry transfers described in this
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prospectus under "The Exchange O fer --
Exchange O fer Procedures -- Book-Entry
Transfer" or

- the docunents necessary for conpliance
Wi th the guaranteed delivery procedures
described in this prospectus under "The
Exchange O fer -- Exchange O fer
Procedures. "

Use of Proceeds............... W will not receive any cash proceeds fromthe
i ssuance of the exchange notes pursuant to the
exchange offer.

Exchange Agent................ Regi ons Bank is serving as the exchange agent
in connection with the exchange offer.

United States Federal |ncone

Tax Consequences.............. The exchange of outstandi ng notes pursuant to
t he exchange offer should not be a taxable
event for United States federal incone tax
pur poses. See "Certain U S. Federal |ncone Tax
Consi derations -- The Exchange O fer."

5
<PAGE>
Ef fect on Hol ders of
Qutstanding Notes............. Upon acceptance for exchange of all validly
t ender ed outstandi ng notes pursuant to the
ternms of this exchange offer, we wll have

fulfilled a covenant contained in the
registration rights agreenment between us and
the initial purchasers of the outstandi ng note
and, accordingly, the holders of the
out standi ng notes will have no further
registration or other rights under the
registration rights agreenent, except under
certain limted circunstances. See "The
Exchange Ofer -- Terns of the Exchange."
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Hol ders of the outstanding notes who do not
tender their outstanding notes in the exchange
offer will continue to hold such outstandi ng
notes and will be entitled to all rights and
limtations thereto under the indenture. Al
unt endered, and tendered but unaccepted,

out standing notes will continue to be subject
to the restrictions on transfer provided for i
such out standi ng notes and the indenture. To
the extent outstanding notes are tendered and
accepted in the exchange offer, the trading
mar ket, if any, for the outstanding notes cou
be adversely affected. See "Ri sk

Factors -- Risk Factors Relating to the
Exchange O fer -- Qutstandi ng notes not
exchanged for exchange notes will continue to

be subject to restrictions on transfer and nmay
beconme less liquid."

THE EXCHANGE NOTES

CenturyTel, Inc., a Louisiana corporation.

$500 million aggregate principal anmount of
7.875% Seni or Notes, Series L, due 2012.

August 15, 2012.

The exchange notes will be our senior unsecure
obligations. The exchange notes will rank
senior to any of our future subordi nated debt
and equally in right of paynment with all of ot
exi sting and future unsecured and
unsubor di nat ed debt. As of Septenber 30, 2002,
we had approximately $3.2 billion of unsecurec
and unsubordi nated debt that woul d have rankec
equally with the notes. W are a hol di ng
conmpany and, therefore, the notes will be
effectively subordinated to all existing and
future obligations of our subsidiaries. As of
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Certain Covenants.............

Interest.......... ... .. .. .....

<PAGE>

Optional Redenption...........

Sept enber 30, 2002, the |ong-term debt of our
subsidiaries was $517.3 mllion.

The indenture governing the notes contains
covenants that, anong other things, will limt
our ability to:

- incur, issue or create |liens upon our
property; and

- consolidate with or nerge into, or
transfer or lease all or substantially
all of our assets to, any other party.

These covenants are subject to inportant
exceptions and qualifications that are
descri bed under "Description of the
Notes -- Merger and Consolidation" and
"-- Limtations on Liens."

7.875% per year on the principal anmount payab
sem -annually in arrears on February 15 and
August 15 of each year, begi nning on February
15, 2003.

6

W may redeem sone or all of the notes at any
time and fromtine to tinme at a redenption
price equal to the greater of (i) 100% of the
princi pal anmount thereof and (ii) the sum of
the present values of the renaining schedul ed
paynments of principal and interest on the note
bei ng redeened di scounted to the redenption
date at the then current Treasury Rate plus 3t
basis points, together with, in either case,
any accrued and unpaid interest to the date of
redenpti on as descri bed under "Description of
the Notes -- Optional Redenption.”
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Form and Denom nation......... The exchange notes will be issued in
denom nati ons of $1,000 and any integra
multiple of $1,000. The exchange notes will be

represented by a single, permanent gl obal note
in fully-registered formw thout interest
coupons. The gl obal note will be deposited wt
the trustee as custodian for DIC and regi stere
in the name of a nom nee of DTC in New York,
New York for the accounts of participants in
DTC. Beneficial interests in any of the
exchange notes will be shown on, and transfers
will be effected only through, records

mai nt ai ned by DTC or its nom nee and any such
interest may not be exchanged for certificatec
securities, except in limted circunstances
described in this prospectus.

Trading....................... The exchange notes will not be listed on any
securities exchange or included in any
aut omat ed quotation system The initial
purchasers of the outstanding notes have
advi sed us that they currently intend to make
mar ket in the exchange notes. However, the
initial purchasers are not obligated to do so
and may di sconti nue any market-nmaking activity
Wi th respect to the exchange notes at any tine
wi t hout noti ce.

Rl SK FACTORS
You shoul d carefully consider all of the information contained or
i ncorporated by reference in this prospectus as well as the specific factors

under "Ri sk Factors" begi nning on page 13.

7
<PAGE>

SUMVARY CONSOLI DATED FI NANCI AL | NFORVATI ON AND OPERATI NG DATA
(DOLLARS, EXCEPT PER SHARE AMOUNTS, | N THOUSANDS)
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The summary consolidated financial information of CenturyTel set forth
bel ow has been derived from and should be read in conjunction with, (i) our
audi ted consolidated financial statenents as of Decenber 31, 2000 and 2001 and
for each of the years in the three-year period ended Decenber 31, 2001
i ncorporated by reference in this prospectus fromour current report on Form 8-
dated March 19, 2002 and filed with the SEC on August 13, 2002, and (ii) our
unaudi ted financial information as of and for the nine nonths ended Septenber
30, 2001 and 2002 incorporated by reference in this prospectus from our
quarterly report on Form 10-Q for the quarter ended Septenber 30, 2002. CQur
operating results for the nine nonths ended Septenber 30, 2001 and 2002 are not
necessarily indicative of the results to be expected for any future periods. Fc

additional information, see "-- Recent Devel opnents.”
<Tabl e>
<Capti on>
N
YEAR ENDED DECEMBER 31,
1999 2000 2001 2(
<S> <C <C <C <C
| NCOVE STATEMENT DATA:
Operating revenues:
Telephone. . .................... $1,126,112  $1, 253,969  $1,505,733  $1, 11
Qher........ .. ... . . 128, 288 148, 388 173,771 12
Total operating revenues......... 1, 254, 400 1, 402, 357 1,679, 504 1, 24

Oper ati ng expenses:
Cost of sal es and operating
expenses (excl usive of
depreci ati on and
anortization)............... 600, 038 671, 992 826, 948 61
Cor porate overhead costs
al l ocabl e to di scontinued

operations.................. 19, 416 21,411 20, 213 1
Depr eci ati on and
anortization................ 280, 223 322, 817 407, 038 3(
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Tot al operating expenses.... 899, 677 1,016, 220 1, 254, 199
Qperating income................. 354, 723 386, 137 425, 305
Interest expense................. (150, 557) (183, 302) (225, 523)
I ncome from conti nui ng

operations, net of tax......... 135, 520 124, 229 144, 146
Di sconti nued operations, net of
taX. 104, 249 107, 245 198, 885
Net income....................... 239, 769 231,474 343, 031
Add: After-tax effect of goodw ||
anortization(l)................ 41, 814 46, 555 56, 266
Net income, as adjusted.......... 281, 583 278, 029 399, 297
Basi ¢ earnings per share:
From conti nui ng operations..... $ 0.97 $ 0.88 % 1.02
From continui ng operations, as
adjusted(1l)................. 1.20 1.15 1.35
From di sconti nued operations... 0.75 0.77 1.41
From di sconti nued operati ons,
as adjusted(1).............. 0. 83 0.84 1.48
Basi ¢ earnings per share....... 1.72 1.65 2.43
Basi ¢ earnings per share, as

adjusted(1)................. 2.03 1.98 2.83

</ Tabl e>

8
<PAGE>
<Tabl e>
<Capti on>

YEAR ENDED DECEMBER 31

1999 2000 2001
<S> <C <C <C
Di | uted earnings per share:
From conti nui ng operations..... $ 0.96 $ 0.88 $ 1.01

From conti nui ng operations, as
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adjusted(1)................. 1.18 1.13 1.34
From di sconti nued operations... 0.74 0.76 1.40
From di sconti nued operati ons,

as adjusted(1).............. 0.81 0.83 1.47
D | uted earnings per share..... 1.70 1.63 2.41

Diluted earnings per share, as
adjusted(1)................. 1.99 1.96 2.81

OTHER FI NANCI AL DATA: ( 2)

Rati o of earnings from

conti nuing operations to fixed

charges and preferred stock

dividends...................... 2.45 2.07 2.00
Rati o of earnings from continuing

oper ati ons, excluding

nonrecurring itens, to fixed

charges and preferred stock

dividends. . .................... 2.39 2.12 1.89
</ Tabl e>
<Tabl e>
<Capti on>

AS OF DECEMBER 31,
2000 2001

<S> <C <C
BALANCE SHEET DATA:
Cash and cash equivalents................ ... . .......... $ 11, 407 $ 3, 4
Net property, plant and equipnment....................... 2,698, 010 2,736, 1
Assets held for sale........ ... . ... . . . . . . . 902, 133 845, /
Total aSSet S. .. i 6, 393, 290 6, 318, €
Total debt (including short-term debt and current

maturities of long-termdebt)......................... 3,472,954 3, 096, :
Liabilities related to assets held for sale............. 152, 332 148, €
Stockholders' equity...... ... 2,032,079 2,337, ¢
</ Tabl e>
<Tabl e>
<Capti on>
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AS OF DECEMBER 31

1999 2000 2001
<S> <C <C <C
OPERATI NG DATA ( UNAUDI TED) :

Local exchange access lines in service........ 1,272, 867 1, 800, 565(3) 1,797
Long distance custoners....................... 303, 722 363, 307 465,
</ Tabl e>

(1) This adjustnent reflects the after-tax effect of elimnating goodw ||
anortization in accordance with Statenent of Financial Accounting Standard
No. 142 ("SFAS 142"), which provides that, effective January 1, 2002,
goodwi Il is no |onger subject to anortizati on.

(2) Calculated in the manner described in this prospectus under "Earnings
Rati os."

(3) Reflects our purchase of over 490,000 tel ephone access |lines during 2000.

(4) Reflects our purchase of over 650,000 tel ephone access |ines during the
third quarter of 2002.

<PAGE>

SUMVARY PRO FORMA FI NANCI AL DATA
(DOLLARS, EXCEPT PER SHARE AMOUNTS, | N THOUSANDS)

The follow ng tables set forth summary unaudited consol i dated condensed pr
forma financial information for the year ended Decenber 31, 2001 and as of and
for the nine nonths ended Septenber 30, 2002 that gives effect to our Verizon
acqui sitions and w rel ess operations divestiture conpleted in the third quarter
of 2002. See "Prospectus Summary -- CenturyTel -- Acquisitions and
Di spositions.” This summary pro forma i nformati on has been derived from and
shoul d be read in conjunction wth, the unaudited pro forma consolidated
condensed financial information, and the notes thereto, incorporated by
reference in this prospectus fromour current report on Form 8-K dated Novenber
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14, 2002 and filed with the SEC on January 13, 2003. Qur w rel ess operations
have been presented bel ow as di sconti nued operations.

We have prepared the pro forma financial information related to the Veri zc
acquisitions and the wireless divestiture based on various assunptions descri be
in our current report on Form 8-K, including the assunption that each purchase
and the divestiture occurred on January 1, 2001. As expl ained further in our
current report on Form 8-K, the pro forma informati on does not give effect to
any potential revenue enhancenents, cost reductions or other operating
efficiencies that could result fromthe Verizon acquisitions.

We have presented this summary pro forma information for illustrative
purposes only. This informati on may not be indicative of the operating results
or financial position that would have occurred if such pending transactions
actually occurred on the dates indicated above and in accordance with the other
assunptions described in our current report on Form8-K, nor is it necessarily
i ndi cative of our future operating results or financial position. See "Risk
Factors.™

<Tabl e>
<Capti on>
YEAR ENDED DECEMBER 31
AS REPORTED PF
VERI ZON PRO F
CENTURYTEL  ACQUI SI TI ONS( 1) ADJUSTN
<S> <C <C <C
| NCOVE STATEMENT DATA:
Operating revenues:
Telephone. . ............ ... ........ $1, 505, 733 $552, 127 $
Qher...... ... . . . . 173,771 - -
Total operating revenues............. 1,679, 504 552, 127

Oper ati ng expenses:
Cost of sal es and operating
expenses (exclusive of
depreci ati on and
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anortization)...................
Cor porate overhead costs all ocable
to di scontinued operations......
Depreciation and anortization......

Total operating expenses........

Qperating inconme.....................

Interest expense.....................
I ncome from continui ng operations,

net of tax........... ... .. .. .. .. ...
Di sconti nued operations, net of

Net income........... .. .. ...
Basi ¢ earni ngs per share:
From continuing operations.........
From conti nued operations, as
adjusted(3).....................
From di sconti nued operations.......
From di sconti nued operations, as
adjusted(3)............ ... ... ...
Basi c earnings per share...........
Basi ¢ earnings per share,
adjusted(3)............... ... ...
</ Tabl e>

<PAGE>

<Tabl e>
<Capti on>

<S>

826, 948 233, 108 14
20, 213 .-
407, 038 81, 498
1,254, 199 314, 606 Y
425,305 237, 521 (1
(225,523)  (21,389) (4
144, 146 126, 339 (34
198, 885 .- (19€
343, 031 126, 339 (233
1.02
1.35
1.41
1.48
2.43(4)
2.83
10
YEAR ENDED DECEMBER 31
"""" AS REPORTED  PF
""""""""" VERZON  PRO
CENTURYTEL  ACQUI SI TI ONS( 1) ADJUSTN
< < <~
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Di I uted earnings per share:

From continuing operations......... 1.01
From conti nui ng operations, as
adjusted(3).......... .. ... ... ... 1.34
From di sconti nued
operations............... 1.40
From di sconti nued operations, as
adjusted(3)..................... 1. 47
Di | uted earnings per
share.................... 2.41(4)
Diluted earnings per share, as
adjusted(3)............ ... ... ... 2.81

OTHER FI NANCI AL DATA ( UNAUDI TED)
Rati o of earnings from continuing

operations to fixed charges and

preferred stock dividends(5)....... 2.00
Rati o of earnings from continui ng

operations, excluding nonrecurring

items, to fixed charges and

preferred stock dividends(5)....... 1.89
</ Tabl e>

<Tabl e>
<Capti on>
NI NE MONTHS ENDED SEPTEMBER 30,

VERI ZON PRO F
CENTURYTEL ACQUI SI TI ONS( 1) ADJUSTN
<S> <C <C <C
| NCOVE STATEMENT DATA:
Operating revenues Tel ephone......... $1, 214, 165 $313, 870 $
Qher..... ... . e 171, 952 --
Total operating revenues........ 1, 386, 117 313, 870

Oper ati ng expenses:
Cost of sal es and operating
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expenses (exclusive of
depreci ati on and

anortization)................... 694, 801 127, 217 €
Cor porate overhead costs all ocabl e
to discontinued operations...... 11, 275 --
Depreci ation and anortization...... 293, 745 50, 336
Total operating expenses........ 999, 821 177, 553 €
Qperating inconme..................... 386, 296 136, 317 (&
Interest expense..................... (164, 826) (9, 615) (27
I nconme from continui ng operations,
net of tax......................... 146, 684 77,651 (21
Di sconti nued operations, net of
taX. 610, 595 - - (61C
Net income............. ..., 757,279 77,651 (632
Basi ¢ earni ngs per share:
From conti nuing operations......... 1.04
From di sconti nued operations....... 4. 32
5.36(7)
Di | uted earnings per share:
From conti nuing operations......... 1.03
From di sconti nued operations....... 4.28
5.31(7)
</ Tabl e>
11
<PAGE>
<Tabl e>
<Capti on>

NI NE MONTHS ENDED SEPTEMBER 30,

VERI ZON PRO F
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CENTURYTEL  ACQUI SI TI ONS( 1) ADJUSTN
<S> <C <C <C
OTHER FI NANCI AL DATA ( UNAUDI TED) :

Rati o of earnings from continuing

operations to fixed charges and

preferred stock dividends(5)....... 2.34
Rati o of earnings from continuing

operations, excluding nonrecurring

itens, to fixed charges and

preferred stock dividends(5)....... 2. 47
</ Tabl e>

(1) These anmobunts are based on special purpose financial statenents of the
Verizon operations acquired in the third quarter of 2002. In connection wt
t hese speci al purpose financial statenents, Verizon nade nunerous
assunptions and all ocati ons where specific data was not available pertainir
to the acquired assets. Because of the significant anmount of allocations ar
estimates used to prepare these special purpose financial statenents and
because we wi ||l operate these assets under a different operating and
managenment structure, they may not reflect the financial position and
results of operations of the properties after we acquire them

(2) These anounts are based on our prelimnary allocations of the aggregate
Veri zon purchase price in both acquisitions to the Verizon assets acquired.
Qur prelimnary estimtes of the fair value and useful lives of Verizon's
non-current assets and liabilities are subject to change upon conpletion of
our valuation analysis. To the extent that final allocations of the purchas
pri ce cause our annual depreciation and anortization expense to differ fror
that presented in the pro forma i nformation, annual earnings per share wll

be affected by $.01 per share for every $2.4 mllion difference in annual
depreciation and anortization expense. For nore information, see "Risk
Factors.™

(3) As adjusted to reflect the after-tax effect of elimnating goodw ||
anortization in accordance with SFAS 142.

(4) Qur basic earnings per share and diluted earnings per share for the year
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(5)

(6)

(7)

ended Decenber 31, 2001 were $1.72 and $1.70, after elimnating the effect
of nonrecurring net gains associated with our wrel ess operations.

Cal cul ated in the manner described in this prospectus under "Earnings
Rati os."

The anounts reflected under "CenturyTel" reflect the results of operations
of the acquired Verizon Al abama properties since July 1, 2002 and the
acquired Verizon M ssouri properties since August 31, 2002. The ampunts
reflected under "Verizon Acquisitions"” reflect the results of operations of
the acquired Verizon Al abama properties for the six nonths ended June 30,
2002 and the results of operations of the acquired Verizon M ssour
properties for the eight nonths ended August 31, 2002.

Qur basic earnings per share and diluted earnings per share for the nine
nont hs ended Septenber 30, 2002 were $1.60 and $1.58, after elimnating the
ef fect of nonrecurring net gains associated with our wrel ess operations.
See footnote 6 for additional information.

RECENT DEVELOPMENTS

On January 30, 2003, we announced the results of our operations for the

guarter and year ended Decenber 31, 2002. For nore information, we refer you tc
our Current Report on Form 8-K dated January 30, 2003 and filed with the SEC or
January 31, 2003, which is incorporated by reference herein.

12

<PAGE>

Rl SK FACTORS

In connection with the exchange offer, you should carefully consider the

followng risk factors, as well as the other information contained or
i ncorporated by reference in this prospectus.

Rl SK FACTORS RELATI NG TO CENTURYTEL

WE HAVE A SUBSTANTI AL AMOUNT OF | NDEBTEDNESS.

Principally, as a result of our recent acquisitions, we have a substanti al
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anount of indebtedness. See "Capitalization.” This could hinder our ability to
adj ust to changi ng market and econonmic conditions, as well as our ability to
access the capital markets to refinance maturing debt in the ordinary course. |
connection with executing our business strategies, we are continuously

eval uating the possibility of acquiring additional conmunications assets, and v
may elect to finance acquisitions by incurring additional indebtedness. If we

i ncur significant additional indebtedness, our credit ratings could be adversel
affected. As a result, our borrowing costs could increase, our access to capite
may be adversely affected and our ability to satisfy our obligations under the
notes or our other indebtedness could be adversely affected.

OUR OPERATI ONS HAVE UNDERGONE MATERI AL CHANGES, AND OUR ACTUAL OPERATI NG
RESULTS W LL DI FFER FROM THE RESULTS | NDI CATED I N OQUR HI STORI CAL AND PRO FORM
FI NANCI AL STATEMENTS.

As a result of our recently conpleted Verizon acquisitions and w rel ess
divestiture, our mx of operating assets differs materially fromthose
operations upon which our historical financial statenents are based.
Consequently, our historical financial statenments may not be reliable as an
i ndicator of future results. Mreover, the pro forma financial information
summari zed and i ncorporated by reference in this prospectus, while helpful in
illustrating certain effects of our recently conpleted transactions and rel atec
financi ngs, does not attenpt to predict or suggest future operating results. Tr
pro forma information is presented for illustrative purposes only and is not
necessarily indicative of the operating results or financial position that woul
have occurred if such transactions had been consummated on the dates and in
accordance with the assunptions described in such information, nor is it
necessarily indicative of our future operating results or financial position.

In particular, you should be aware that the pro forma infornmation
summari zed and i ncorporated by reference in this prospectus reflects our
prelimnary allocations of the aggregate purchase price paid in the Verizon
acquisitions to the Verizon assets acquired. Such prelimnary allocations
i nclude the assunption that the fair value of property, plant and equi pnent w |
approxi mate the carrying value thereof on the applicable dates of acquisition
and that the estimated useful lives of property, plant and equi pnment used by tfl
Conpany are conparable to those used by Verizon. The prelimnary estinmates of
the fair value of the noncurrent assets and liabilities are subject to change
upon conpl etion of our valuation analysis. To the extent that final allocations
of the purchase price cause our annual depreciation and anortization expense tc
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differ fromthat presented in the pro forma information, annual earnings per

share will be affected by $.01 per share for every $2.4 mllion difference in
annual depreciation and anortization expense. Thus, for exanple, if we
ultimately allocate an additional $95.7 mllion of the aggregate purchase price

to property, plant and equi pnment (representing a 15%increase in the anount the
we have prelimnarily allocated to such assets), our annual depreciation and
anortization expense woul d i ncrease by approximately $9.6 mllion (assumng a
conposite depreciation rate of 1099 and our annual earnings per share would
decrease by approxinmately $.04 per share fromthe anbunts presented in the pro
forma information. For nore infornmation, see the notes to the pro forma

i nformati on i ncorporated by reference herein.

13
<PAGE>

OUR FUTURE RESULTS W LL SUFFER | F WVE DO NOT EFFECTI VELY MANAGE QUR GROWH.

We expect our future growh to cone from acquiring additional tel ephone
properties, expanding into new markets, providing service to new custoners,
i ncreasi ng network usage and providi ng additional products and services. Qur
future growt h depends, in part, upon our ability to:

upgrade our billing and other information systens

- retain and attract technol ogical, managerial and ot her key personnel to
wor k at our Monroe, Louisiana headquarters and regional offices

- effectively manage our day to day operations while attenpting to execute
our business strategy of expanding our wireline operations and our
ener gi ng busi nesses

- realize the projected gromh and revenue targets devel oped by managenent
for our newy acquired and energi ng busi nesses, and

- continue to identify new acquisition opportunities that we can finance,
conplete and operate on attractive terns.

Qur rapid growth poses substantial challenges for us to integrate new
operations into our existing business, to successfully nonitor our operations,
costs, regulatory conpliance and service quality, and to mai ntain other
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necessary internal controls. If we are not able to neet these chall enges
effectively, our results of operations may be harned.

OUR INDUSTRY | S H GHLY REGULATED, AND CONTI NUES TO UNDERGO VAR QUS FUNDAMENT/
REGULATORY CHANGES.

As a diversified full service incunbent |ocal exchange carrier, or ILEC v
have traditionally been subject to significant regulation fromfederal, state
and |l ocal authorities. This regulation restricts our ability to raise our rates
and to conpete, and inposes substantial conpliance costs on us. In recent years
t he comruni cations industry has undergone various fundanental regulatory change
that have generally reduced the regul ation of tel ephone conpanies and permttec
conpetition in each segnment of the tel ephone industry. These and subsequent
changes coul d adversely affect us by reducing the fees that we are permtted tc
charge, altering our tariff structures, or otherw se changing the nature of our
operations and conpetition in our industry. W are unable to predict the future
actions of the various regul atory bodies that govern us, but such actions coulc
materially affect our business.

WE FACE COWVPETI TI ON, WHI CH COULD ADVERSELY AFFECT US.

As a result of various technol ogical, regulatory and other changes, the
t el ecomruni cations industry has becone increasingly conpetitive, and we expect
these trends to continue. The nunber of conpani es that have requested
aut hori zation to provide |ocal exchange service in our markets has increased ir
recent years, and we anticipate that others will take simlar action in the
future. As an | LEC, our conpetitors include conpetitive |ocal exchange carriers
or CLECs, and other providers (or potential providers) of commrunications
services, such as Internet service providers, wreless tel ephone conpanies,
satellite conpanies, alternate access providers, neighboring ILECs, |ong
di stance conpani es and cabl e conpani es that may provi de services conpetitive
with ours or services that we intend to introduce. W cannot assure you that we
will be able to conpete effectively with all of these industry participants.

We expect conpetition to intensify as a result of new conpetitors and the
devel opnent of new technol ogi es, products and services. W cannot predict whickh

future technol ogi es, products or services will be inportant to maintain our
conpetitive position or what funding will be required to devel op and provi de

t hese technol ogi es, products or services. Qur ability to conpete successfully
wi Il depend on how well we market our products and services, and on our ability
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to anticipate and respond to various conpetitive factors affecting the industry
i ncludi ng a changi ng regul atory environnent that may affect us differently fror
our conpetitors, new services that may be introduced, changes in consuner

pref erences, denographic trends, econom c conditions and di scount pricing
strategi es by conpetitors.
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Many of our current and potential conpetitors have market presence,
engi neering, technical and marketing capabilities and financial, personnel and
ot her resources substantially greater than ours. In addition, sone of our
conpetitors can raise capital at a |ower cost than we can, and have
substantially stronger brand names. Consequently, sonme conpetitors may be able
to charge |l ower prices for their products and services, to devel op and expand
their communi cations and network infrastructures nore quickly, to adapt nore
swftly to new or energi ng technol ogi es and changes in custoner requirenents,
and to devote greater resources to the marketing and sale of their products anc
services than we can.

Wil e we expect our tel ephone revenues to grow as the econony inproves, oL
i nternal tel ephone revenue growh rate has slowed in recent years and may
continue to slow during upcom ng peri ods.

WE COULD BE HARMED BY THE RECENT ADVERSE DEVELOPMENTS AFFECTI NG OTHER
COMVUNI CATI ONS COMPANI ES.

Recently, WrldCom Inc. and several other |arge comuni cations conpanies
have decl ared bankruptcy or suffered financial difficulties. Consequently, we
recorded a provision for uncollectible receivables, primarily related to the
bankruptcy of WrldCom Inc., in the anobunt of $15.0 million in the second
guarter of 2002. Continued weakness in the conmunications industry could have
additional future adverse effects on us, including reducing our ability to
coll ect receivables and to access the capital narkets on favorable terns.

Rl SK FACTORS RELATI NG TO THE EXCHANGE OFFER

OUTSTANDI NG NOTES NOT EXCHANGED FOR EXCHANGE NOTES W LL CONTI NUE TO BE SUBJEC
TO RESTRI CTI ONS ON TRANSFER AND MAY BECOME LESS LI QUI D.
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Hol ders of outstandi ng notes who do not participate in the exchange offer
W ll continue to be subject to the restrictions on transfer of their outstandir
notes as set forth in the | egend thereon. In general, the outstandi ng notes nay
not be offered or sold, unless registered under the Securities Act, except
pursuant to an exenption from or in a transaction not subject to, the
Securities Act and applicable state securities laws. W do not currently
anticipate that we will register the outstandi ng notes under the Securities Act

Because we antici pate that nost holders of outstanding notes will elect tc
exchange their outstandi ng notes, we expect that the liquidity of the market fc
any outstanding notes remaining after the conpletion of the exchange offer may
be substantially reduced and thereby adversely affected.

RESTRI CTI ONS AND CONDI TI ONS MAY APPLY TO THE TRANSFER OF EXCHANGE NOTES UNDEF
CERTAI N Cl RCUMSTANCES.

Based on interpretations by the staff of the SEC, as set forth in no-actic
letters issued to third parties, we believe that exchange notes issued pursuant
to the exchange offer nmay be offered for resale, resold or otherwi se transferre
by hol ders thereof (other than any such holder which is an "affiliate" of the
Conmpany within the neaning of Rule 405 under the Securities Act) w thout
conpliance with the registration and prospectus delivery provisions of the
Securities Act, provided that such exchange notes are acquired in the ordinary
course of such holder's business and such hol der has no arrangenent with any
person to participate in the distribution of such exchange notes. However, we c
not intend to confirmthis treatnent wwth the SEC, and there can be no assuranc
that the staff of the SEC would make a similar determination with respect to tF
exchange of fer being made hereunder.

Each hol der, other than a broker-deal er, nmust acknow edge that it is not
engaged in, and does not intend to engage in, a distribution of exchange notes
and has no arrangenent or understanding to participate in a distribution of
exchange notes. |If any holder is an affiliate of the Conpany, is engaged in or
intends to engage in or has any arrangenent or understanding with respect to tt
distribution of the exchange notes to be acquired pursuant to the exchange
of fer, such holder (i) cannot rely on the applicable interpretations of the
staff of the SEC and (ii) will be subject to the registration and prospectus
delivery requirenents of the Securities Act in connection with any resale
transaction. Each broker-deal er that receives exchange notes for its own accour
pursuant to the exchange offer nust acknow edge that it will deliver a
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prospectus in connection with any resale of such exchange notes.
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YOUR QUTSTANDI NG NOTES MAY NOT BE ACCEPTED FOR EXCHANGE | F YOU FAIL TO TI MELY
TRANSM T A LETTER OF TRANSM TTAL | N ACCORDANCE W TH THE TERMS OF THE EXCHANGE
OFFER.

To participate in the exchange offer, hol ders of outstandi ng notes nust
transmt a properly conpleted letter of transmttal, including all other
docunents required thereby, to the exchange agent at one of the addresses set
forth below on or prior to the expiration date. In addition, a holder nust (i)
timely furnish to the exchange agent either confirmation of a book-entry
transfer of such outstanding notes into the exchange agent's account at the DIC
pursuant to the procedure for book-entry transfer described herein or (ii)
conply with the guaranteed delivery procedures descri bed herein. See "The
Exchange O fer."

Rl SK FACTORS RELATI NG TO THE EXCHANGE NOTES

THE EXCHANGE NOTES W LL BE EFFECTI VELY SUBORDI NATED TO THE DEBT OF OUR
SUBSI DI ARI ES.

As a hol di ng conpany, substantially all of our income and operating cash
flow is dependent upon the earnings of our subsidiaries and the distribution of
those earnings to, or upon |loans or other paynents of funds by those
subsidiaries to, us. As a result, we rely upon our subsidiaries to generate the
funds necessary to neet our obligations, including the paynent of anmounts owed
under the exchange notes. Qur subsidiaries are separate and distinct |ega
entities and have no obligation to pay any anobunts due pursuant to the exchange
notes or, subject to limted exceptions for tax-sharing purposes, to nmake any
funds available to us to repay our obligations, whether by dividends, |oans or
ot her paynents. Certain of our subsidiaries' |oan agreenents contain various
restrictions on the transfer of funds to us, including certain provisions that
restrict the anmount of dividends that may be paid to us. As of Decenber 31,
2001, the anount of retained earnings of our subsidiaries not subject to

di vidend restrictions was approximately $1.8 billion. Mreover, our rights to
receive assets of any subsidiary upon its liquidation or reorganization (and tf
ability of holders of exchange notes to benefit indirectly therefrom wll be
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effectively subordinated to the clainms of creditors of that subsidiary,
including trade creditors. As of Septenber 30, 2002, the |ong-term debt of our
subsi diaries was $517.3 mllion.

AN ACTI VE TRADI NG MARKET FOR THE EXCHANGE NOTES MAY NOT DEVELOP, AND THERE M
BE RESTRI CTI ONS ON RESALE OF THE NOTES.

Prior to this offering, there has been no trading narket for the notes. W
cannot assure you that an active trading market for the exchange notes wl|
develop or as to the liquidity or sustainability of any such market, the abilit
of the holders to sell their exchange notes or the price at which holders wll
be able to sell their exchange notes. Future trading prices of the notes wll
al so depend on many other factors, including, anong other things, prevailing
interest rates, the market for simlar securities, our performance and ot her
factors. W do not intend to apply for listing of the exchange notes on any
securities exchange or any automated quotation system

CHANGES I N OUR CREDI T RATI NG OR CHANGES IN THE CREDI T MARKETS COULD ADVERSELY
AFFECT THE MARKET PRI CE OF THE EXCHANGE NOTES.

The market price for the exchange notes will be based on a nunber of
factors, including:

- our ratings with magjor credit rating agenci es;

- the prevailing interest rates being paid by other conpanies simlar to
us; and

- the overall condition of the financial narkets.

The condition of the credit markets and prevailing interest rates have
fluctuated in the past and are likely to fluctuate in the future. Fluctuations
in these factors could have an adverse effect on the price and liquidity of the
exchange notes.

In addition, credit rating agencies continually revise their ratings for
the conpanies that they follow, including us. The credit rating agencies al so
eval uate the comunications industry as a whole and may change their credit
rating for us based on their overall view of our industry. See "-- Ri sk Factors
Rel ating to CenturyTel -- W could be harnmed by the recent adverse devel opnent s
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af fecting other conmuni cations
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conpani es.” W cannot be sure that credit rating agencies will maintain their
current ratings on the exchange notes. A negative change in our ratings could
have an adverse effect on the price of the exchange notes.
USE OF PROCEEDS
W will not receive any proceeds in connection with the exchange offer.

EARNI NGS RATI OS

Qur unaudited ratio of earnings to fixed charges and preferred stock
di vi dends was as indicated below for the periods indicated.

<Tabl e>
<Capti on>
YEAR ENDED DECEMBER 31,

1997 1998 1999 2000 2001
<S> <C <C <C <C <C
Rati o of earnings to fixed charges and

preferred stock dividends(1)............. 7.80 3.25 3.75 3. 07 3.40

Rati o of earnings, excluding non-recurring

itenms(2), to fixed charges and preferred

stock dividends. .......... .. ... .. .. .. .. .. 4. 87 2.95 3. 45 3.01 2.57
Rati o of earnings from continui ng

operations to fixed charges and preferred

stock dividends(1)............ ... .. ...... 5.91 2.18 2.45 2.07 2.00
Rati o of earnings from continuing

oper ations, excluding non-recurring

itens(3), to fixed charges and preferred

stock dividends............. .. ... .. .. .... 2.98 2.01 2.39 2.12 1.89
</ Tabl e>
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(1) For purposes of the chart above, "earnings" consist of incone (or incone
from continui ng operations, as applicable) before incone taxes and fi xed
charges, and "fixed charges" include interest expense, including anortized
debt issuance costs and preferred stock dividend costs of CenturyTel and it
subsidiaries. No interest expense was all ocated to discontinued operations
for the conputation of the ratios for continuing operations. W have assune
that our consolidated preferred stock dividend requirenents were equal to
the pre-tax earnings that would be required to cover those dividend
requi rements. We conputed those pre-tax earnings using actual tax rates for
each period. The ratio of earnings to fixed charges and preferred stock
di vi dends does not differ materially fromthe ratio of earnings to fixed
charges for the periods indicated in the table above.

(2) Non-recurring itenms during the periods presented above primarily relate to
gai ns on the sales of assets (which aggregated on a pre-tax basis $179.0
mllion in 1997, $49.9 nmillion in 1998, $47.9 mllion in 1999, $20.6 mllic
in 2000, $227.6 mllion in 2001 and $807.6 mllion for the nine nonths ende
Sept enber 30, 2002) and other non-recurring charges and credits, including,
but not limted to, (i) the wite off of all costs expended to devel op the
wi reless portion of the Conpany's new billing systemcurrently in
devel opnent (which aggregated $30.5 mllion pre-tax for the nine nonths
ended Septenber 30, 2002), (ii) a reserve for uncollectible receivables,
primarily due to the bankruptcy of WorldCom Inc. (which aggregated $15.0
mllion pre-tax for the nine nonths ended Septenber 30, 2002), (iii) the
wite-down in the value of certain nonoperating assets or investnents (whic
aggregated $25.5 million pre-tax in 2001), (iv) costs to defend an
unsolicited takeover proposal (which aggregated $6.0 million pre-tax in 20C
and $3.0 million pre-tax for the nine nonths ended Septenber 30, 2002), anc
(v) costs to settle interest rate hedge contracts (which aggregated $7.9
mllion pre-tax in 2000). W have included additional information on the
cal cul ation of the ratios appearing above in Exhibit 12.1 to the
regi stration statenment of which this prospectus forns a part.

(3) Non-recurring itens fromcontinuing operations during the periods presentec
above primarily relate to gains on the sales of assets (which aggregated or
a pre-tax basis $179.0 million in 1997, $28.1 million in 1998, $11.3 mllic
in 1999, $58.5 million in 2001 and $3.7 million for the nine nonths ended
Sept enber 30, 2002) and other non-recurring charges and credits, including,
but not Iimted to, (i) a
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reserve for uncollectible receivables, prinmarily due to the bankruptcy of
Worl dCom Inc. (which aggregated $15.0 million pre-tax for the nine nonths
ended Septenber 30, 2002), (ii) the wite-down in the value of certain
nonoperating assets or investnments (which aggregated $25.5 m|lion pre-tax
in 2001), (iii) costs to defend an unsolicited takeover proposal (which
aggregated $6.0 million pre-tax in 2001 and $3.0 nmillion pre-tax for the
ni ne nont hs ended Septenber 30, 2002), and (iv) costs to settle interest
rate hedge contracts (which aggregated $7.9 mllion pre-tax in 2000). W
have included additional information on the calculation of the ratios
appearing above in Exhibit 12.1 to the registration statenent of which this
prospectus forns a part.

CAPI TALI ZATI ON
(DOLLARS | N THOUSANDS)

The follow ng table sets forth our consolidated capitalization as of
Sept enber 30, 2002. The table reflects the effects of our acquisitions,
di vestiture and debt issuances during the third quarter of 2002. You should ree
the following table in conjunction with our consolidated financial statenents
and unaudited pro forma consolidated condensed financial information, and the
notes thereto, incorporated by reference into this prospectus.

<Tabl e>
<Capti on>
AS OF
SEPTEMBER 30,
2002( 1)
<S> <C
Cash and cash equivalents........ ... ... . . . . . . .. $ 294, 239
Short-termdebt . . ... ... $ - -

Long-t er m debt
CenturyTel, Inc.
Seni or notes and debentures 7.75% Series A, due
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2004, . . e 50, 000
8.25% Series B, due 2024....... ... . . . ... 100, 000
6.55% Series C, due 2005....... ... . . i 50, 000
7.20% Series D, due 2025. .. ... .. . . . .. 100, 000
6.15% Series E, due 2005........ ... . . . . . ... 100, 000
6.30% Series F, due 2008........... . . ... 240, 000
6.875% Series G due 2028........ .. . ... 425, 000
8.375% Series H, due 2010........... .. .. .. 500, 000
7.75% Series |, remarketable 2002.................... 400, 000( 2)
6.02% Series J, due 2007....... .. . . ... 500, 000
4. 75% Series K, due 2032........ .. . 165, 000
7.875% Series L, due 2012.......... . . ... 500, 000
9.38% notes, due through 2003........................ 2,800
6. 83% 3) Enpl oyee Stock Omership Plan commtnent,
due in installnments through 2004.................... 1, 750
Fair value of derivative instrunents related to
Series Hsenior Notes. . ....... .. 19, 237
Net unanortized prem um and discounts................ 7,251
Ot her. .. 153
Total CenturyTel, Inc........... ... ... . ... .. ... ... 3,161, 191
SUDST Al ari S. .. e 517, 286
Total long-termdebt........ .. ... .. . . . . . . . . 3,678,477
Less: Current maturiti eS. ... ... e 28, 431
Total |ong-term debt excluding current maturities........... 3, 650, 046
</ Tabl e>
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<Tabl e>
<Capti on>
AS OF
SEPTEMBER 30,
2002(1)
<S> <C
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St ockhol ders' equity

Conmon stock, $1.00 par val ue, 350, 000,000 shares
aut hori zed, 142,042,786 shares issued and

outstandi NG. . ... .. 142, 043
Paid-in capital........ ... . . . . . . . . . 515, 593
Accumnul at ed ot her conprehensive incone (loss), net of

L= 5 (658)
Retained earnings. . ... ... 2,400, 720
Unearned ESOP shares. ............ . ... (1, 750)
Preferred stock-non-redeemable......................... 7,975
Total stockholders' equity.......... ... .. .. ... 3, 063, 923
Total capitalization........... ... .. ... . . . . . ... $6, 742, 400

</ Tabl e>

(1) This table does not reflect transactions that occurred after Septenber 30,
2002, including without limtation (i) our paynment in Decenber 2002 of $29C

mllion of fourth quarter 2002 estimted tax paynents, which included

estimated taxes resulting fromour wreless divestiture described further

above in "Prospectus Summary", and (ii) the redenption of our Series |

described in note 2 below. W funded our tax paynent w th borrow ngs under

our credit facilities and our conmercial paper program and funded $195
mllion of our redenption paynents with borrow ngs under our credit
facilities and the remainder using cash on hand.

(2) These Series | notes were redeened on October 15, 2002 at par val ue, plus

paynent of (i) accrued interest and (ii) a redenption prem um of
approximately $71.1 mllion. See note 1 above.

(3) Weighted average interest rate at Septenber 30, 2002.
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THE EXCHANGE OFFER
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OVERVI EW

Background. The outstanding notes were issued to the initial purchasers c
August 26, 2002 (the "issue date") as part of a private offering. The
out standi ng notes were sold by the initial purchasers to qualified institutione
buyers in reliance on Rule 144A under the Securities Act.

Regi stration Rights. W entered into a registration rights agreenent wtt
the initial purchasers, which we have filed with the SEC as an exhibit to the
regi stration statenent of which this prospectus forns a part. The foll ow ng
summary of the registration rights agreenent does not purport to be conplete,
and is subject to, and is qualified in its entirety by reference to, the
registration rights agreenent.

In accordance with the registration rights agreenent, we filed a
registration statenent relating to an offer to exchange the outstandi ng notes
for exchange notes. W agreed to use our reasonable best efforts to keep the
exchange offer registration statenent effective for not |ess than 20 busi ness
days (or a longer period if required by applicable | aw or extended by us, at oL
option) after the date notice of the registered exchange offer is mailed to the
hol ders of the outstanding notes. The exchange notes will|l have terns
substantially identical to the outstanding notes, except as otherw se indicatec
bel ow.

In addition, under the circunstances set forth below, we are required to
use our reasonable best efforts to cause the SEC to declare effective a shelf
registration statenment with respect to the resale of the outstanding notes and
keep the registration statement continuously effective, supplenented and anende
as required to permt this prospectus to be usable by hol ders of outstanding
notes for a period of two years after the issue date or, if earlier, when all c
t he outstandi ng notes covered by such shelf registration statenent (i) have bee
sold pursuant to the shelf registration statenent in accordance with the
i nt ended net hod of distribution thereunder, (ii) becone eligible for resale
pursuant to Rule 144(k) under the Securities Act, or (iii) cease to have
registration rights under the registration rights agreenent. These circunstance
i ncl ude:

- Changes in law or applicable interpretations of the staff of the SEC
preclude us fromeffecting a regi stered exchange offer;
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- For any other reason we do not consummate the registered exchange offer
within 30 days after the effectiveness of the exchange offer registratic
statement ;

- Upon the request of an initial purchaser who hol ds outstandi ng notes
wi thin 60 days after the consunmati on of the exchange offer; or

- Any ot her hol der of outstanding notes notifies us within 20 busi ness day
foll owi ng the consummati on of the exchange offer that, based upon the
advice of its counsel, it was not eligible to participate in the exchanc
offer or that it participated in the exchange offer but did not receive
exchange notes which are freely tradeable without any limtations or
restrictions under the Securities Act.

If we fail to conply with certain obligations under the registration right
agreenent, we will be required to pay additional interest to holders of the
out st andi ng not es.

O her CGeneral Matters. Each hol der of outstanding notes who wi shes to
exchange out standi ng notes for exchange notes hereunder will be required to nak
the follow ng representations:

- Any exchange notes will be acquired in the ordinary course of its
busi ness;
- The holder will have no arrangenents or understandings with any person t

participate in the distribution of the exchange notes wi thin the neaning
of the Securities Act;

- The holder is not an affiliate (as defined in Rule 405 pronul gated under
the Securities Act) of ours or an initial purchaser hol ding outstanding
notes acquired by it and having the status of an unsold allotnent in the
initial offering and sale of the outstandi ng notes pursuant to the
pur chase agreenent by and between us and the initial purchasers;
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- If the holder is not a broker-dealer, that it is not engaged in, and doe
not intend to engage in, the distribution of the exchange notes;
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- Each broker-deal er who recei ves exchange notes for its own account in
exchange for outstandi ng notes, where such outstanding notes were
acqui red by such broker-dealer as a result of market-nmaking activities,
nmust acknow edge that it will deliver a prospectus in connection with ar
resal e of such exchange notes; and

- The holder is not acting on behalf of any person who could not truthful
and conpl etely nake the foregoi ng representations.

TERMS OF THE EXCHANGE

We hereby offer to exchange, upon the terns and subject to the conditions
set forth herein and in the letter of transmttal, up to $500, 000, 000 pri nci pal
amount of exchange notes for up to $500, 000, 000 princi pal amount of outstanding
notes. The formand terns of the exchange notes are identical in all respects t
the ternms of the outstanding notes for which they may be exchanged pursuant to
t he exchange offer, except that (i) the interest on the exchange notes wl |
accrue fromthe | ast date on which interest was paid or duly provided for on tf
out standi ng notes or, if no such interest has been paid or duly provided for,
fromthe issue date, (ii) provisions relating to an increase in the stated rate
of interest thereon upon the occurrence of a registration default wll be
elimnated, and (iii) the transfer restrictions on the outstanding notes will k
el i mnated. The exchange notes will evidence the sane debt as the outstanding
notes and will be entitled to the benefits of the indenture pursuant to which
such outstandi ng notes were i ssued. See "Description of the Notes."

Based on interpretations by the staff of the SEC, as set forth in no-actic
letters issued to third parties, we believe that exchange notes issued pursuant
to the exchange offer in exchange for outstanding notes may be offered for
resale, resold or otherwise transferred by hol ders thereof (other than any suckt
hol der which is an "affiliate"” of ours within the neaning of Rule 405 under the
Securities Act) w thout conpliance with the registration and prospectus deliver
provi sions of the Securities Act, provided that such exchange notes are acquire
in the ordinary course of such holder's business and such hol der does not inter
to participate in the distribution of such exchange notes. However, we do not
intend to confirmthis treatnment with the SEC, and there can be no assurance
that the staff of the SEC would make a simlar determination with respect to tr
exchange of fer being nmade hereunder.
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Each hol der, other than a broker-deal er, nmust acknow edge that it is not
engaged in, and does not intend to engage in, a distribution of exchange notes
and has no arrangenent or understanding to participate in a distribution of
exchange notes. |If any holder is an affiliate of the Conpany, is engaged in or
intends to engage in or has any arrangenent or understanding with respect to tt
distribution of the exchange notes to be acquired pursuant to the exchange
of fer, such holder (i) cannot rely on the applicable interpretations of the
staff of the SEC and (ii) will be subject to the registration and prospectus
delivery requirenents of the Securities Act in connection with any resale
transacti on.

Each broker-deal er that owns outstanding notes that are acquired for its
own account as a result of market-nmaking activities or other trading activities
and that receives exchange notes for its own account pursuant to the exchange
offer may be an "underwriter” within the neaning of the Securities Act, and nus

acknow edge that it will deliver a prospectus, in connection with any resal e of
such exchange notes. The letter of transmttal states that by so acknow edgi ng
and by delivering a prospectus a broker-dealer will not be deened to admt that

it is an "underwriter” within the neaning of the Securities Act. This
prospectus, as it may be anended or supplenented fromtinme to tinme, may be usec
by a broker-dealer in connection with resales of exchange notes received in
exchange for outstandi ng notes where such outstanding notes were acquired by
such broker-dealer as a result of market-nmaking activities or other trading
activities (other than outstanding notes acquired directly fromus). W have
agreed that, for a period of 180 days follow ng the consunmati on of the exchang
offer, we wll use our best efforts to make this prospectus available to any

br oker-deal er for use in connection with any such resale. See "Plan of
Distribution.”
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Tendering hol ders of outstanding notes will not be required to pay
br okerage conm ssions or fees or, subject to the instructions in the letter of
transmttal, transfer taxes with respect to the exchange of the outstanding
notes pursuant to the exchange offer.

Interest on the exchange notes will accrue fromthe |ast date on which
interest was paid or duly provided for on the outstanding notes or, if no such
i nterest has been paid or duly provided for, fromthe issue date. Hol ders whose
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out standi ng notes are accepted for exchange will receive accrued interest
thereon to, but not including, the date of issuance of the exchange notes, suct
interest to be payable with the first interest paynment on the exchange notes,
but will not receive any paynent in respect of interest on the outstandi ng note
accrued after the issuance of the exchange notes.

EXPI RATI ON DATE; EXTENSI ONS; TERM NATI ON;  AMENDMENTS

The exchange offer expires on the expiration date. The term "expiration
date" nmeans 5:00 p.m, New York City tinme, on March 13, 2003, unless in our sol
di scretion we extend the period during which the exchange offer is open, in
whi ch event the term"expiration date" neans the latest tine and date on which
such exchange offer, as so extended, expires. W will be entitled to close the
exchange of fer 20 busi ness days after the commencenent thereof, provided,
however, that we have accepted all outstanding notes theretofore validly
surrendered in accordance with the terns of the exchange offer. W reserve the
right to extend the exchange offer at any tine and fromtine to tine prior to
the expiration date. W will notify Regions Bank (the "Exchange Agent") and eac
regi stered hol der of the outstandi ng notes of any extension by press rel ease or
ot her public announcenent prior to 9:00 a.m, New York City tinme, on the next
busi ness day after the previously schedul ed expiration date, unless otherw se
requi red by applicable |aw or regulation. During any extension of the exchange
of fer, all outstanding notes previously tendered pursuant to the exchange offer
will remain subject to the exchange offer

We expressly reserve the right to (i) term nate the exchange offer and not
accept for exchange any outstanding notes for any reason, including if any of
the events set forth bel ow under "-- Conditions to the Exchange O fer"” have
occurred and have not been waived by us and (ii) anmend the terns of the exchanc
of fer in any manner, whether before or after any tender of the outstanding
notes. |If any such term nation or anendnent occurs, we will notify the Exchange
Agent in witing and will either issue a press release or give witten notice t
the hol ders of the outstanding notes as pronptly as practicable. Unless we
term nate the exchange offer prior to 5:00 p.m New York Gty tinme, on the
expiration date, we will exchange the exchange notes for the rel ated outstandir
notes pronptly follow ng the expiration date.

If we waive any material condition to the exchange offer, or anend the
exchange offer in any other material respect, and if at the tinme that notice of
such wai ver or anendnent is first published, sent or given to hol ders of
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out standing notes in the manner specified above the exchange offer is schedul ec
to expire at any tine earlier than the expiration of a period ending on the
fifth business day from and including, the date that such notice is first so
publ i shed, sent or given, then the exchange offer will be extended until the
expiration of such period of five business days, unless otherw se required by
appl i cabl e | aw

This prospectus and the related letter of transmttal and other rel evant
materials will be mailed by us to record hol ders of outstanding notes and w ||
be furnished to brokers, banks and sim | ar persons whose nanes, or the nanes of
whose noni nees, appear on the lists of holders for subsequent transmttal to
beneficial owners of outstandi ng notes.

EXCHANGE OFFER PROCEDURES

The tender of outstanding notes to us by a holder thereof pursuant to one
of the procedures set forth below wi Il constitute an agreenent between such
hol der and us in accordance with the terns and subject to the conditions set
forth herein and in the letter of transmittal. Because the outstandi ng notes
were issued as global notes, this prospectus generally assunes that hol ders wl
tender their outstanding notes through book-entry transfer, although
suppl enental information regarding the delivery of certificated notes is also
included in the unlikely event that the global notes are exchanged for
certificated notes.
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General Procedures. A holder of an outstanding note nay tender the note L
(i) properly conpleting and signing the letter of transmttal or a facsimle
thereof (it being understood that all references herein to the letter of
transmttal will be deenmed to include a facsinmle thereof) and delivering it,
together with a tinely confirmation of a book-entry transfer pursuant to the
procedure descri bed bel ow, to the Exchange Agent at its address set forth bel ov
under "-- Exchange Agent" or on prior to the expiration date or (ii) conplying
Wi th the guaranteed delivery procedures described bel ow

If tendered notes are registered in the nanme of the signer of the letter c
transmttal and the exchange notes to be issued in exchange therefor are to be
i ssued (and any untendered outstanding notes are to be reissued) in the nane of
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the registered holder, the signature of such signer need not be guaranteed. In
any other case, the tendered notes nust be endorsed or acconpanied by witten
instruments of transfer in formsatisfactory to us and duly executed by the
regi stered hol der and the signature on the endorsenment or instrunment of transfe
must be guaranteed by a firm(an "Eligible Institution") that is a nenber of a
recogni zed signature guarantee nedal lion program (an "Eligible Progrant) withir
the nmeaning of Rule 17Ad-15 under the Exchange Act. If any notes are to be
delivered to an address other than that of the regi stered hol der appearing on
the note register for the outstanding notes, the signature on the letter of
transmttal nust be guaranteed by an Eligible Institution.

Any beneficial owner whose outstanding notes are registered in the nane of
a broker, dealer, comrercial bank, trust conpany or other nom nee and who w she
to tender outstanding notes should contact such holder pronptly and instruct
such hol der to tender outstanding notes on such beneficial owner's behalf. If
such beneficial owner w shes to tender such outstanding notes hinself, such
beneficial owner nust, prior to conpleting and executing the letter of
transmttal and delivering such outstanding notes, either nake appropriate
arrangenents to regi ster ownership of the outstanding notes in such beneficial
owner's nanme or follow the procedures described in the i medi ately precedi ng
paragraph. The transfer of record ownership may take consi derable tine.

THE METHOD OF DELI VERY OF OUTSTANDI NG NOTES AND ALL OTHER DOCUMENTS | S AT
THE ELECTI ON AND RI SK OF THE HOLDER. | F SENT BY MAIL, IT IS RECOMVENDED THAT
REG STERED MAI L, RETURN RECElI PT REQUESTED, BE USED, PROPER | NSURANCE BE
OBTAI NED, AND THE MAI LI NG BE MADE SUFFI Cl ENTLY I N ADVANCE OF THE EXPI RATI ON DAT
TO PERM T DELI VERY TO THE EXCHANGE AGENT ON OR BEFORE THE EXPI RATI ON DATE

Unl ess an exenption applies under the applicable |aw and regul ati ons
concerni ng "backup w thhol di ng" of federal inconme tax, the Exchange Agent w ||
wi t hhol d 30% of the gross proceeds otherw se payable to a holder pursuant to tF
exchange offer if the hol der does not provide its taxpayer identification nunbe
(social security nunber of enployer identification nunber) and certify that suc
nunber is correct. Each tendering hol der should conplete and sign the main
signature formand the Substitute Form W9 included as part of the letter of
transmttal, so as to provide the information and certification necessary to
avoi d backup wi t hhol di ng, unless an applicabl e exenption exists and is proved
a manner satisfactory to us and the Exchange Agent.

Book-Entry Transfer. The outstanding notes were issued as gl obal
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securities in fully registered formw thout interest coupons. Benefici al

interests in the global securities, held by direct or indirect participants in
DTC, are shown on, and transfers of these interests are effected only through,
records maintained in book-entry formby DIC with respect to its participants.

The Exchange Agent will establish an account with respect to the book-entr
interests at DIC for purposes of the exchange offer pronptly after the date of
this prospectus. You nust deliver your book-entry interest by book-entry
transfer to the account nmmintained by the Exchange Agent at DTC. Any financi al
institution that is a participant in DTC s systens nay nmake book-entry delivery
of book-entry interests by causing DIC to transfer the book-entry interests int
t he Exchange Agent's account at DTC in accordance with DTC s procedures for
transfer.

If you hold your outstanding notes in the formof book-entry interests anc
you Wi sh to tender your outstanding notes for exchange pursuant to the exchange
of fer, you nust transmt to the Exchange Agent on
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or prior to the expiration date either: (i) a witten or facsimle copy of a
properly conpleted and duly executed letter of transmttal, including all other
docunents required by the letter of transmttal, to the Exchange Agent at the
address set forth bel ow under "-- Exchange Agent" or (ii) a conputer-generated
nmessage transmtted by neans of DIC s Automated Tender O fer Program system anc
recei ved by the Exchange Agent and forming a part of a confirmation of
book-entry transfer, in which you acknow edge and agree to be bound by the terr
of the letter of transmttal.

In addition, in order to deliver outstanding notes held in the form of
book-entry interests a holder nust (i) tinmely furnish to the exchange agent a
confirmation of book-entry transfer of such outstanding notes into the exchange
agent's account at DTC prior to the expiration date or (ii) conply with the
guar anteed delivery procedures descri bed bel ow.

Guaranteed Delivery Procedures. |If a holder desires to accept the exchanc
offer but is unable to deliver all required docunentation or to obtain
confirmati on of a book-entry transfer before the expiration date, a tender may
be effected if the Exchange Agent has received at the address specified bel ow
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under "-- Exchange Agent" on or prior to the expiration date a letter or
facsimle transm ssion froman Eligible Institution setting forth the nane and
address of the tendering holder, the nanes in which the outstanding notes are
regi stered and, if possible, the certificate nunber of the outstanding notes tc
be tendered, and stating that the tender is being nmade thereby and guarant eei ng
that within three New York Stock Exchange tradi ng days after the date of
execution of such letter or facsimle transm ssion by the Eligible Institution,
t he outstanding notes, in proper formfor transfer, will be delivered by such
Eligible Institution together with a properly conpleted and duly executed lette
of transmttal (and any other required docunents). Unless outstandi ng notes
bei ng tendered by the above-described nethod (or a tinely Book-Entry
Confirmation) are deposited with the Exchange Agent within the tine period set
forth above (acconpani ed or preceded by a properly conpleted letter of
transmttal and any other required docunents), we may, at our option, reject tF
tender. Copies of a Notice of Guaranteed Delivery, which may be used by Eligibl
Institutions for the purposes described in this paragraph, are being delivered
Wth this prospectus and the related letter of transmttal.

O her Matters. A tender will be deened to have been received as of the
date when the tendering holder's properly conpleted and duly signed letter of
transmttal acconpanied by the outstanding notes or a tinely book-entry
confirmation is received by the Exchange Agent. |ssuances of exchange notes in
exchange for outstandi ng notes tendered pursuant to a Notice of Guaranteed
Delivery or letter or facsimle transmssion to simlar effect (as provided
above) by an Eligible Institution will be made only agai nst deposit of the
letter of transmittal (and any other required docunents) and the tendered notes
or atinely book-entry confirmation.

Al'l questions as to the validity, form eligibility (including tinme of
recei pt) and acceptance for exchange of any tender of outstanding notes will be
determ ned by us, whose determnation will be final and binding on all parties.
W reserve the absolute right to reject any or all tenders not in proper formc
t he acceptance of which, or exchange for which, may, in the opinion of our
counsel, be unlawful. W also reserve the absolute right, subject to applicable
law, to waive any of the conditions of the exchange offer or any defects or
irregularities in tenders of any particular hol der whether or not simlar
defects or irregularities are waived in the case of other holders. Qur
interpretation of the terns and conditions of the exchange offer (including the
letter of transmittal and the instructions thereto) will be final and bi nding.
No tender of outstanding notes will be deened to have been validly nmade until
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all defects and irregularities wth respect to such tender have been cured or
wai ved. None of us, the Exchange Agent or any other person will be under any
duty to give notification of any defects or irregularities in tenders or wll
incur any liability for failure to give any such notification.

Each broker-deal er that receives exchange notes for its own account in
exchange for outstandi ng notes, where such exchange notes were acquired by suckh
broker-deal er as a result of market-naking activities or other trading
activities, nmust acknow edge that it will deliver a prospectus in connection
with any resale of such exchange notes. See "Plan of Distribution.™
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TERMS AND CONDI TIONS OF THE LETTER OF TRANSM TTAL

The letter of transmttal contains, anong other things, the follow ng terr
and conditions, which are part of the exchange offer.

- The party tendering outstanding notes for exchange (the "transferor")
exchanges, assigns and transfers the outstanding notes to us and
i rrevocably constitutes and appoints the Exchange Agent as the
transferor's agent and attorney-in-fact to cause the outstanding notes t
be assigned, transferred and exchanged.

- The transferor represents and warrants that it has full power and
authority to tender, exchange, sell, assign and transfer the outstanding
notes, and that, when they are accepted for exchange, we will acquire
good, marketabl e and unencunbered title to the tendered outstanding
notes, free and clear of all liens, restrictions, changes and
encunbrances and not subject to any adverse claim The transferor also
warrants that it will, upon request, execute and deliver any additi onal
docunents deenmed by us or the Exchange Agent to be necessary or desirabl
to conplete the exchange, assignnment and transfer of tendered outstandir
notes. The transferor agrees that all authority conferred by the
transferor will survive the death or incapacity of the transferor and
every obligation of the transferor will be binding upon the heirs, |egal
representatives, successors, assigns, executors and adm nistrators of
such transferor.
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- If the transferor is not a broker-dealer, it represents that it is not
engaged in, and does not intend to engage in, a distribution of exchange
notes. If the transferor is a broker-dealer that will receive exchange
notes for its own account in exchange for outstanding notes, it
represents that the outstanding notes to be tendered were acquired by it
as a result of market-making activities or other trading activities and
acknow edges that it will deliver a prospectus neeting the requirenents
of the Securities Act in connection with any resale of such exchange
not es; however, by so acknow edgi ng and by delivering a prospectus, the
transferor wll not be deened to admt that it is an "underwiter” wthi
the nmeani ng of the Securities Act.

W THDRAVWAL RI GHTS

Qut st andi ng notes tendered pursuant to the exchange offer may be w t hdrawr
at any time prior to the expiration date.

For a withdrawal to be effective, a witten or facsimle transm ssion of
such notice of withdrawal nust be tinmely received by the Exchange Agent at its
address set forth bel ow under "-- Exchange Agent"” on or prior to the expiratior
date. Any such notice of w thdrawal nust specify the person naned in the letter
of transmttal as having tendered outstanding notes to be w thdrawn, the
certificate nunbers of outstanding notes to be wi thdrawn, the aggregate
princi pal amount of outstanding notes to be wi thdrawn (which nust be an
aut hori zed denom nation), that such holder is withdrawing his election to have
such out standi ng notes exchanged, and the nane of the registered hol der of suckt
out standing notes, if different fromthat of the person who tendered such
out standi ng notes. Additionally, the signature on the notice of wthdrawal nust
be guaranteed by an Eligible Institution (except in the case of outstanding
notes tendered for the account of an Eligible Institution). The Exchange Agent

W ll return any properly withdrawn certificated notes pronptly follow ng receir
of notice of withdrawal. Al questions as to the validity of notices of

wi thdrawal s, including tine of receipt, will be final and binding on al

parties.

I f outstandi ng notes have been tendered pursuant to the procedures for boc
entry transfer, the notice of withdrawal nust specify the nane and nunber of tF
account at DIC to be credited with the withdrawal of outstanding notes, in whic
case a notice of withdrawal will be effective if delivered to the Exchange Ager
by witten or facsimle transm ssion.
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Wt hdrawal s of tenders of outstanding notes may not be rescinded.
Qut st andi ng notes properly withdrawn will not be deened validly tendered for
pur poses of the exchange offer, but nay be retendered at any subsequent tine or
or prior to the expiration date by follow ng any of the procedures described
her ei n.
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ACCEPTANCE OF OUTSTANDI NG NOTES FOR EXCHANGE; DELI VERY OF EXCHANGE NOTES

Upon the ternms and subject to the conditions of the exchange offer, the
acceptance for exchange of outstanding notes validly tendered and not w t hdraw
and the issuance of the exchange notes will be nade pronptly follow ng the
expiration date. For the purposes of the exchange offer, we will be deened to
have accepted for exchange validly tendered outstandi ng notes when, as and if v
have given notice thereof to the Exchange Agent.

The Exchange Agent wi Il act as agent for the tendering hol ders of
out standi ng notes for the purposes of receiving exchange notes fromus and
causi ng the outstanding notes to be assigned, transferred and exchanged. Upon
the terms and subject to the conditions of the exchange offer, delivery of
exchange notes to be issued in exchange for accepted outstanding notes will be
made by the Exchange Agent pronptly after acceptance of the tendered outstandir
notes. Certificated notes not accepted for exchange by us will be returned
wi t hout expense to the tendering holders or in the case of outstanding notes
tendered by book-entry transfer into the Exchange Agent's account at DTC
promptly followi ng the expiration date or, if we term nate the exchange offer
prior to the expiration date, pronptly after the exchange offer is so
t erm nat ed.

CONDI TI ONS TO THE EXCHANGE OFFER

Not wi t hst andi ng any ot her provision of the exchange offer, or any extensic
of the exchange offer, we will not be required to i ssue exchange notes in
respect of any properly tendered outstanding notes not previously accepted and
may term nate the exchange offer (by oral or witten notice to the Exchange
Agent and by tinely public announcenent comruni cated, unless otherw se requirec
by applicable I aw or regul ation, by nmaking a press rel ease) or, at our option,
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nmodi fy or otherw se anend the exchange offer, if (i) the exchange offer, or the
meki ng of any exchange by a hol der of an outstanding note, would violate
applicable I aw or any applicable interpretation of the staff of the SEC, (ii) &
action or proceeding shall have been instituted or threatened in any court or k
or before any governnental agency or body with respect to the exchange offer
whi ch, in our judgnent, would reasonably be expected to inpair our ability to
proceed wth the exchange offer, or (iii) the holders of outstanding notes fai
to tender the outstanding notes to us in accordance with the exchange offer.

The foregoing conditions are for our sole benefit and may be asserted by L
wth respect to all or any portion of the exchange offer regardl ess of the
ci rcunstances (including any action or inaction by us) giving rise to such
condition or may be waived by us in whole or in part at any tinme or fromtine t
time in our sole discretion. The failure by us at any tine to exercise any of
the foregoing rights will not be deenmed a wai ver of any such right, and each
right wll be deenmed an ongoing right which may be asserted at any tine or fron
time to tinme. In addition, we have reserved the right, notw thstanding the
satisfaction of each of the foregoing conditions, to term nate or anend the
exchange offer.

Any determ nation by us concerning the fulfillment or non-fulfillment of
any conditions will be final and binding upon all parties.

In addition, we will not accept for exchange any outstandi ng notes
t endered, and no exchange notes will be issued in exchange for any such
outstanding notes, if at such tine any stop order shall be threatened or in
effect with respect to (i) the registration statenent of which this prospectus
constitutes a part or (ii) the qualification under the Trust Indenture Act of
1939 (the "Trust Indenture Act") of the indenture pursuant to which such
out st andi ng notes were issued.

EXCHANGE AGENT
Regi ons Bank has been appoi nted as the Exchange Agent of the exchange
offer. Al executed letters of transmttal should be directed to the Exchange

Agent at one of the addresses set forth bel ow. Questions and
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requests for assistance, requests for additional copies of this prospectus or c
the letter of transmttal and requests for Notices of Guaranteed Delivery shou
be directed to the Exchange Agent addressed as foll ows:

By Mail/Registered or Certified Mail/
Hand Del i very/ Overni ght Delivery:
Regi ons Bank, Corporate Trust Departnent
2nd Fl oor, Regi ons Tower
60 Commerce Street
Mont gonery, AL 36104
Attn: Robert B. Rinehart
Jo Ann Mayfield

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

Confirm by tel ephone:
(334) 230-6119

For Information Call
(334) 230-6119

DELI VERY TO AN ADDRESS OTHER THAN AS SET FORTH HEREI N, OR TRANSM SSI ONS Cr
| NSTRUCTI ONS VI A FACSI M LE NUMBER OTHER THAN THE ONES SET FORTH HEREIN, W LL NC
CONSTI TUTE A VALI D DELI VERY.

SOLI CI TATI ONS OF TENDERS; EXPENSES

We have not retained any deal er-nmanager or simlar agent in connection wt
t he exchange offer and will not make any paynents to brokers, dealers or others
for soliciting acceptances of the exchange offer. W will, however, pay the
Exchange Agent reasonable and custonmary fees for its services and will reinburs
it for reasonabl e out-of-pocket expenses in connection therewith. W will also
pay brokerage houses and ot her custodi ans, nonm nees and fiduciaries the
reasonabl e out - of - pocket expenses incurred by themin forwarding tenders for
their custoners. W will pay the expenses to be incurred in connection with the
exchange offer, including the fees and expenses of the Exchange Agent and
printing, accounting and | egal fees.

ACCOUNTI NG TREATMENT
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The exchange notes will be recorded at the sanme carrying value as the
out standi ng notes, which is the principal anount as reflected in our accounti ng
records on the date of the exchange. Accordingly, no gain or |oss for accountir
pur poses will be recognized.

APPRAI SAL RI GHTS

Hol ders of outstanding notes will not have dissenters' rights or appraisal
rights in connection with the exchange offer.

OTHER

Participation in the exchange offer is voluntary and hol ders shoul d
carefully consider whether to accept. Hol ders of the outstandi ng notes are urge
to consult their financial and tax advisors in making their own decisions on
what action to take.

Upon acceptance for exchange of all validly tendered outstandi ng notes
pursuant to the terns of this exchange offer, we will have fulfilled a covenant
contained in the registration rights agreenent. Hol ders of the outstandi ng note
who do not tender their certificates in the exchange offer will continue to hol
such certificates and will be entitled to all the rights, and limtations
applicable thereto, under the indenture pursuant to which the outstandi ng notes
were issued, except for any rights under the registration rights agreenent whic
termnate as a result of the making of this exchange offer. Al untendered
out st andi ng not es
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W ll continue to be subject to the restrictions on transfer set forth in the
out standi ng notes and the indenture. To the extent that outstanding notes are
tendered and accepted in the exchange offer, the trading market, if any, for tr
out st andi ng notes could be adversely affected. See "Ri sk Factors -- Ri sk Factor
Rel ating to the Exchange O fer -- Qutstandi ng notes not exchanged for exchange
notes wll continue to be subject to restrictions on transfer and may becone
less liquid."

W may in the future seek to acquire untendered outstanding notes in open
mar ket or privately negotiated transactions, through subsequent exchange of fers
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or otherw se. W have no present plan to acquire any outstanding notes that are
not tendered in the exchange offer.

DESCRI PTI ON OF THE NOTES

The outstanding notes were issued as a separate series of senior debt
securities under an indenture, dated as of March 31, 1994, between us and
Regi ons Bank (successor-in-interest to First Anerican Bank and Trust of
Loui si ana and Regi ons Bank of Louisiana), as trustee (the "indenture"). As
descri bed under "The Exchange O fer -- Overview -- Registration Rights," we
agreed to file the registration statenment of which this prospectus fornms a part
to permt holders to exchange the outstanding notes for publicly registered
exchange notes having substantially identical terns, except principally for
certain provisions relating to additional interest and transfer restrictions.
The outstandi ng notes and the exchange notes will constitute a single series of
securities under the indenture and therefore will vote together as a single
class for purposes of determ ning whether holders of the requisite percentage
aggregate princi pal amount thereof have taken actions or exercised rights they
are entitled to take or exercise under the indenture.

The foll ow ng sunmary does not purport to be conplete, and is subject to,
and qualified inits entirety by reference to, all the provisions of the notes
and the indenture. W urge you to read the notes and the indenture, which we
have filed with the SEC as exhibits to the registration statenent of which this
prospectus forns a part, because they, and not this description, define your
rights as hol ders of the notes.

GENERAL

The notes will be limted initially to $500 mllion aggregate principa
anount, but we nmay "reopen" the series of notes at any tinme w thout the consent
of the notehol ders and issue additional debt securities with the sanme terns
(except the issue price and issue date) that will constitute a single series
with the notes. The notes will be issued only in fully registered form w thout
coupons in denom nations of $1,000 and any integral multiples of $1, 000.

The notes will mature on August 15, 2012, unless redeened prior to that
date, as described under "-- Optional Redenption.” Interest on the notes
general ly accrues at the rate of 7.875% per year. As a result of delays in
havi ng our registration statenent declared effective by the SEC, we incurred
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"penalty" interest that increased the annual interest rate payable on the notes
from7.875%to 8.125% bet ween January 24, 2003 and February 9, 2003. Interest c
the notes will be conputed on the basis of a 360-day year conprised of twelve
30-day nonths. W will pay interest on the notes sem -annually in arrears on
February 15 and August 15 of each year, beginning on February 15, 2003, to the
regi stered holders of the notes on the preceding February 1 and August 1,
respectively.

If any interest paynent date, maturity date or redenption date falls on a
day that is not a business day, the required paynent of principal, premum if
any, and interest will be nade on the next succeedi ng business day as if nmade c
the date that the paynent was due, and no interest will accrue on the anount sc
payabl e for the period fromand after the interest paynment date, nmaturity date
or redenption date, as the case nmay be, to the date of that paynent on the next
succeedi ng busi ness day.

We do not intend to apply for the listing or quotation of the notes on any
securities exchange or market.
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RANKI NG

The notes are our senior unsecured obligations. The notes rank senior to
any of our future subordinated debt and rank equally in right of paynent with
all of our existing and future unsecured and unsubordi nated debt. The indenture
does not |imt the aggregate principal anmount of senior debt securities that we
may i ssue thereunder. As of Septenber 30, 2002, we had approximtely $3.2
billion of unsecured and unsubordi nated debt that woul d have ranked equally wt
the notes, including alnost $3.1 billion aggregate principal amunt of senior
debt securities issued under the indenture.

As a hol di ng conpany, substantially all of our inconme and operating cash
flow is dependent upon the earnings of our subsidiaries and the distribution of
those earnings to, or upon |oans or other paynents of funds by those
subsidiaries to, us. As a result, we rely upon our subsidiaries to generate the
funds necessary to neet our obligations, including the paynent of anmounts owed
under the notes. Qur subsidiaries are separate and distinct |egal entities and
have no obligation to pay any anobunts due pursuant to the notes or, subject to
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limted exceptions for tax sharing purposes, to nake any funds available to us
to repay our obligations, whether by dividends, |oans or other paynents. Certai
of our subsidiaries' |oan agreenments contain various restrictions on the
transfer of funds to us, including certain provisions that restrict the anount
of dividends that may be paid to us. At Decenber 31, 2001, the anount of
retai ned earnings of our subsidiaries not subject to dividend restrictions was

approximately $1.8 billion. Mreover, our rights to receive assets of any
subsidiary upon its liquidation or reorganization (and the ability of holders c
notes to benefit indirectly therefronm) will be effectively subordinated to the

claims of creditors of that subsidiary, including trade creditors. As of
Sept enber 30, 2002, the long-term debt of our subsidiaries was $517.3 mllion.

OPTI ONAL REDEMPTI ON

The notes are redeemable in whole or in part at any tine and fromtine to
time, at our option, at a redenption price equal to the greater of:

- 100% of the principal amount of the notes to be redeened; and

- the sum of the present values of the remaining schedul ed paynents of
principal and interest on the notes to be redeened (exclusive of interes
accrued to the date of redenption) discounted to the date of redenption
on a sem -annual basis (assum ng a 360-day year consisting of twelve
30-day nonths) at the then current Treasury Rate plus 35 basis points.

In each case we wll pay any accrued and unpaid interest on the principal anour
bei ng redeened to the date of redenption.

"Conpar abl e Treasury Issue” neans the U S. Treasury security selected by ¢
| ndependent | nvestnent Banker as having a maturity conparable to the remaining
term ("Remaining Life") of the notes to be redeened that would be utilized, at
the time of selection and in accordance with customary financial practice, in
pricing new i ssues of corporate debt securities of conparable maturity to the
remai ni ng term of such notes.

"Conpar abl e Treasury Price" neans, with respect to any redenption date, (]
the average of the Reference Treasury Deal er Quotations for such redenption
date, after excluding the highest and | owest Reference Treasury Deal er
Quotations, or (2) if the trustee obtains fewer than four such Reference
Treasury Deal er Quotations, the average of all such quotations.
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"I ndependent | nvestnent Banker" neans one of the Reference Treasury Deal er
that we appoint to act as the Independent |nvestnent Banker fromtinme to tine.

"Reference Treasury Deal er” neans each of Banc of Anerica Securities LLC,
J.P. Morgan Securities Inc. and Wachovia Securities, Inc. and their respective
successors, and one other firmthat is a primary U S. Governnent securities
deal ers (each, a "Primary Treasury Dealer") which we specify fromtine to tineg;
provi ded, however, that if any of themceases to be a Primary Treasury Deal er,
we Wil substitute another Primary Treasury Deal er.
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"Reference Treasury Deal er Quotations" neans, with respect to each
Ref erence Treasury Deal er and any redenption date, the average, as determ ned k
the trustee, of the bid and asked prices for the Conparable Treasury |ssue
(expressed in each case as a percentage of its principal anmount) quoted in
witing to the trustee by such Reference Treasury Dealer at 5:00 p.m, New York
City tinme, on the third business day precedi ng such redenption date.

"Treasury Rate" neans, with respect to any redenption date, the rate per
year equal to: (1) the yield, under the heading which represents the average fc
the imedi ately precedi ng week, appearing in the nost recently published
statistical release designated "H 15(519)" or any successor publication which i
publ i shed weekly by the Board of Governors of the Federal Reserve System and
whi ch establishes yields on actively traded U S. Treasury securities adjusted t
constant maturity under the caption "Treasury Constant Maturities,” for the
maturity corresponding to the Conparable Treasury Issue; provided that, if no
maturity is within three nonths before or after the Renmaining Life of the notes
to be redeened, yields for the two published maturities nost closely
corresponding to the Conparable Treasury Issue will be determ ned and the
Treasury Rate will be interpolated or extrapolated fromthose yields on a
straight line basis, rounding to the nearest nonth; or (2) if such release (or
any successor release) is not published during the week preceding the
cal cul ation date or does not contain such yields, the rate per year equal to tfl
sem - annual equivalent yield to maturity of the Conparable Treasury |ssue,
cal cul ated using a price for the Conparable Treasury |Issue (expressed as a
percentage of its principal anmount) equal to the Conparable Treasury Price for
such redenption date. The Treasury Rate will|l be calculated on the third busines
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day preceding the redenpti on date.

Noti ce of redenption will be nailed at | east 30 but not nore than 60 days
before the redenption date to each holder of record of the notes to be redeenec
at its registered address. The notice of redenption for the notes will state,
anong ot her things, the anount of notes to be redeened, the redenption date, tF
redenption price and the place or places that paynent will be nmade upon
presentation and surrender of notes to be redeened. Unless we default in the
paynment of the redenption price, interest will cease to accrue on any notes the
have been called for redenption at the redenption date.

If we choose to redeemless than all of the notes, we will notify the
trustee at | east 45 days before giving notice of redenption, or such shorter
period as is satisfactory to the trustee, of the aggregate principal anmount of
notes to be redeened and the redenption date. The trustee wll select by lot, c
in such other manner it deens fair and appropriate, the notes to be redeened ir
part.

If we have given notice as provided in the indenture and funds for the
redenption of any notes (or any portion thereof) called for redenption will hav
been made avail able on the redenption date referred to in such notice, those
notes (or any portion thereof) will cease to bear interest on that redenption
date and the only right of the holders of those notes will be to receive payner
of the redenption price.

The notes are not be subject to, and do not have the benefit of, a sinking
fund.

MERGER AND CONSOLI DATI ON

W may not consolidate or nmerge with or into, or sell or otherw se di spose
of all or substantially all of our assets to, another corporation, unless (1) v
agree to obtain a supplenental indenture pursuant to which the surviving entity
or transferee agrees to assunme our obligations under all outstanding senior dek
securities, including the notes, issued under the indenture and (2) the
surviving entity or transferee is organi zed under the laws of the United States
any state thereof or the District of Col unbia.

LI M TATI ONS ON LI ENS
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The indenture provides that we will not, while any of the senior debt
securities under the indenture remain outstanding (including the notes), create
or suffer to exist any nortgage, lien, pledge, security interest or other

encunbrance (which we collectively refer to below as |iens) upon our property,
whet her now owned or hereafter acquired, unless we shall secure the senior debt
securities then outstanding, including the notes, by such lien equally and
ratably with all obligations and i ndebt edness thereby secured so | ong as such
obl i gati ons
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and i ndebt edness remain so secured. Notw thstanding the foregoing, the indentur
will not restrict us fromcreating or suffering to exist various types of |iens
permtted in the indenture, including the follow ng:

| i ens upon property hereafter acquired by us or |iens on such property &
the tine of the acquisition thereof, or conditional sales agreenents or
title retention agreenents with respect to any such property;

- liens on the stock of a corporation that, when such |liens arise,
concurrently beconmes our subsidiary, or liens on all or substantially al
of the assets of a corporation arising in connection with our purchase
t her eof ;

liens for taxes and simlar |levies, deposits to secure performance or
obl i gations under certain specified circunstances and | aws, nechanics’
liens and simlar liens arising in the ordinary course of business, lier
created by or resulting fromlegal proceedi ngs being contested in good
faith, certain specified zoning restrictions and other restrictions on
the use of real property, interests of |lessors in property subject to ar
capitalized |l ease, and certain other simlar liens generally arising in
the ordi nary course of business;

- liens existing on the date of the indenture; and

- liens that replace, extend or renew any |lien otherw se permtted under
t he indenture.

The restrictions in the indenture described above woul d not protect the
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note holders in the event of a highly |everaged transaction in which unsecured
i ndebt edness was incurred or in which the liens arising in connection therewittl
were freely permtted under the indenture, nor would it afford protection in tft
event of one or nore highly | everaged transactions in which secured i ndebtednes
was i ncurred by our subsidiaries. In the event of one or nore highly | everaged
transactions in which we incurred secured indebtedness, however, these

provi sions would require the notes to be secured equally and ratably with such
i ndebt edness, subject to the exceptions described above.

EVENTS OF DEFAULT

The indenture provides that an Event of Default neans that one or nore of
the followi ng events has occurred and is continuing with respect to senior debt
securities of a particular series outstandi ng under the indenture, including tr
not es:

- failure for 30 business days to pay interest on the senior debt
securities of that series when due;

- failure to pay principal of (or premum if any, on) the senior debt
securities of that series when due (whether at maturity, upon redenptior
by decl aration or otherwi se) or to nmake any sinking or anal ogous fund
paynment with respect to that series unless caused solely by a wire
transfer malfunction or sim/lar problem outside our control;

- failure to observe or performany other covenant of that series for 60
days after witten notice is given to us by the trustee with respect
thereto; or

- certain events relating to bankruptcy, insolvency or reorganization.

No Event of Default with respect to the senior debt securities of a
particul ar series necessarily constitutes an Event of Default with respect to
the senior debt securities of any other series issued under the indenture.

If an Event of Default shall occur and be continuing with respect to any
series and if it is knowmn to the trustee, the trustee is required to mail to
each holder of that series a notice of the Event of Default within 90 days of
such defaul t.
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Upon the occurrence of an Event of Default with respect to any series, the
trustee or the holders of not |ess than 25% i n aggregate outstanding principal
anount of that series, by notice in witing to us (and to the trustee if given
by such hol ders), may declare the principal of all senior debt securities of
that series due and payable imedi ately, but the holders of a majority in
aggregat e out standi ng princi pal anmount of such series nmay rescind such
decl aration and wai ve the default if the default has been cured and a sum
sufficient to pay al
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matured installments of interest and principal (and premium if any) has been
deposited with the trustee before any judgnment or decree for such paynent has
been obtai ned or entered.

Hol ders of senior debt securities may not enforce the indenture except as
provi ded therein. Subject to the provisions of the indenture relating to the
duties of the trustee, if an Event of Default occurs and is continuing the
trustee will be under no obligation to exercise any of the rights or powers
under the indenture at the request or direction of any hol ders of the affected
series, unless, anong other things, the holders shall have offered the trustee
i ndemnity reasonably satisfactory to it. Subject to the indemification
provisions and certain limtations contained in the indenture, the holders of &
majority in aggregate principal anmount of the senior debt securities of such
series then outstanding will have the right to direct the tinme, nmethod and pl ac
of conducting any proceeding for any renedy available to the trustee or
exercising any trust or power conferred on the trustee with respect to such
series. The holders of a majority in aggregate principal amunt of the then
out st andi ng seni or debt securities of any series affected by a default may, in
certain cases, waive such default except a default in paynent of principal of,
or any premium if any, or interest on, the debt securities of that series or &
call for redenption of the debt securities of that series.

W will be required to furnish to the trustee annually a statenent
regardi ng our performance of certain of our obligations under the indenture.

DI SCHARGE AND DEFEASANCE

W may di scharge our obligations with respect to any series of our senior
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debt securities outstandi ng under the indenture, including the notes, subject t
certain exceptions, if at any tine:

(1) we deliver to the trustee for cancellation all outstanding senior
debt securities of that series and for which paynent in noneys or U S
governnent obligations has been deposited in trust by us, or

(2) all outstanding senior debt securities of that series not
previously delivered to the trustee for cancellation by us shall have
become due and payable or are to becone due and payable or called for
redenption within one year and we have deposited with the trustee the
entire anmount in noneys or U S. governnent obligations sufficient, wthout
reinvestnment, to pay at maturity or upon redenption the outstandi ng senior
debt securities, including principal (and premum if any) and interest dt
or to becone due to the date of maturity or redenption, and if we shal
al so pay or cause to be paid all other suns payabl e thereunder with respec
to that series.

MCDI FI CATI ON OF THE | NDENTURE

The indenture contains provisions permtting us, when authorized by a boar
resolution, and the trustee, with the consent of the holders of not |ess than &
majority in aggregate principal amount of the senior debt securities of any
series at the tinme outstanding and affected by such nodification, including the
notes, to nodify the indenture or any supplenental indenture affecting that
series. However, no such nodification nmay:

(1) extend the fixed maturity of any senior debt securities of any
series, reduce the principal anpunt thereof, reduce the rate or extend the
time of paynent of interest thereon or reduce any prem um payabl e upon the
redenption thereof, wthout the consent of the holder of each debt securit
so affected, or

(2) reduce the aforesaid percentage of senior debt securities, the
hol ders of which are required to consent to any such suppl enent al
i ndenture, w thout the consent of the holder of each senior debt security
t hen out standi ng and affected thereby.

CenturyTel and the trustee may execute, w thout the consent of any hol der
of senior debt securities, including the notes, a supplenental indenture for
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certain other usual purposes, including the foll ow ng:

- creating a new series of senior debt securities;

- evidencing the assunption by any successor to CenturyTel of our
obligations under the indenture;

- addi ng covenants to the indenture for the protection of the hol ders of
seni or debt securities;
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- curing any anbiguity or inconsistency in the indenture, or naking other
provi sions as shall not adversely affect the interests of the hol ders of
the senior debt securities of any series; or

- changing or elimnating any provisions of the indenture provided that
there is no outstanding senior debt security of any series created prior
to such change that benefits therefrom

FORM REGQ STRATI ON AND TRANSFER

The out standi ng notes have been and the exchange notes will be issued in
fully registered form The trustee will act as the registrar of the notes. No
service charge will be nmade for any registration of transfer or exchange of
notes, or issue of new notes in the event of a partial redenption, but we nay
generally require paynent of a sumsufficient to cover any tax or other
governnment al charge payable in connection therewi th

PAYMENT AND PAYI NG AGENTS

Payment of principal of, or premium if any, and interest on the notes wl
be made in U. S. dollars at the principal office of our paying agent or, at our
option, by check in U S. dollars mailed or delivered to the person in whose nar
such exchange note is registered. Subject to certain exceptions provided for ir
the indenture, paynent of any installnent of interest on the notes will be made
to the person in whose nane such exchange note is registered at the close of
busi ness on the record date established under the indenture for the paynment of
i nterest.
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The trustee acts as our sole paying agent and 1500 North 18th Street,
Monroe, Louisiana, is designated as the agent's office for purposes of paynents
with respect to the notes. W may at any tine designate additional paying agent
or rescind the designation of any paying agents or approve a change in the
of fi ce through which any payi ng agent acts, except that we will be required to
mai ntain a paying agent in the Borough of Manhattan, Gty and State of New York
or Monroe, Loui siana.

Any noney set aside by us for the paynment of principal of, or premum if
any, or interest on any exchange note that remains unclained two years after
such paynent has becone due and payable will be repaid to us on May 31 follow r
the expiration of the two-year period and the hol der of the exchange note may
thereafter | ook only to us for paynment thereof.

REPLACEMENT OF NOTES

W will replace any note that becones nutil ated, destroyed, |ost or stoler
at the expense of the holder. The hol der should deliver the note or satisfactor
evi dence of the destruction, loss or theft thereof to us and the trustee. An
indemmity satisfactory to us and the trustee nay be required before a
replacenent security will be issued.

CONCERNI NG THE TRUSTEE

The trustee, prior to the occurrence of an Event of Default, undertakes tc
performonly such duties as are specifically set forth in the indenture and,
after the occurrence of an Event of Default, will exercise the same degree of
care as a prudent person woul d exercise in the conduct of such person's own
affairs. Subject to such provision, the trustee is not required to exercise any
of the rights or powers vested in it by the indenture at the request, order or
direction of any note holders, unless offered reasonable security or indemity
by such hol ders agai nst the costs, expenses and liabilities which m ght be
incurred thereby. The trustee is not required to expend or risk its own funds c

i ncur personal financial liability in the performance of its duties if the
trustee reasonably believes that repaynment of such funds or liability or
adequate indemity is not reasonably assured to it. W will pay the trustee

reasonabl e conpensation and reinburse it for reasonabl e expenses incurred in
accordance with the indenture.
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The trustee may resign with respect to the notes and a successor trustee
may be appointed to act with respect to the notes.
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Regi ons Bank is trustee under the indenture relating to our outstanding
Series A, B, C, DL E, F, G H J, Kand L senior debt securities. Regions Bank
al so serves as trustee for one of our enployee benefit plans and provides
revolving credit and other traditional banking services to CenturyTel.

GOVERNI NG LAW

The notes and the indenture are governed by, and construed in accordance
with, the laws of the State of Louisiana.

GLOBAL NOTES AND BOOK- ENTRY SYSTEM

The exchange notes will be in book-entry form wll be represented by a
singl e, permanent global certificate in fully registered formw thout interest
coupons and will be deposited with the trustee as custodian for DIC and
registered in the nane of Cede & Co. or another nom nee designated by DTC

W will issue exchange notes in certificated form (the "certificated
notes") to DTC for owners of beneficial interests in a global note if:

- DTC notifies us that it is unwilling or unable to continue as depositary
and we are unable to locate a qualified successor within 90 days or if &
any time DTC, or any successor depositary, ceases to be a "clearing
agency" under the Exchange Act;

- an Event of Default relating to the exchange notes occurs; or

- we decide in our sole discretion to termnate the use of the book-entry
system for the exchange notes through DTC.

DTC has advised us as follows: DICis a |imted-purpose trust conpany
organi zed under the New York Banking Law, a "banking organization" within the
meani ng of the New York Banking Law, a nenber of the Federal Reserve System a
"clearing corporation” within the nmeaning of The New York Uniform Commerci a
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Code and a "clearing agency" registered pursuant to the provisions of Section
17A of the Exchange Act. DTC holds securities that its participants ("D rect
Partici pants") deposit with DIC. DTC also facilitates the settlenment anong
Direct Participants of securities transactions, such as transfers and pl edges,
in deposited securities through electronic conputerized book-entry changes in
Direct Participants' accounts, thereby elimnating the need for physical
movenent of securities certificates. Direct Participants include securities
brokers and deal ers, banks, trust conpanies, clearing corporations, and certair
ot her organi zations. DTC is owned by a nunber of its Direct Participants and by
The New York Stock Exchange, Inc., the American Stock Exchange LLC, and the
Nat i onal Associ ation of Securities Dealers, Inc. Access to the DIC systemis

al so available to others like securities brokers and deal ers, banks, and trust
conpani es that clear through or nmaintain a custodial relationship with a Direct
Participant, either directly or indirectly ("Indirect Participants”). The rules
applicable to DIC and its Direct and Indirect Participants are on file with the
SEC

Pur chases of gl obal notes under the DTC system nust be made by or through
Direct Participants, which will receive a credit for the gl obal notes on DIC s
records. The beneficial interest of each actual purchaser of each global note (
"Beneficial Ower"”) is in turn to be recorded on the records of the respective
Direct Participant and Indirect Participant. Beneficial Owmers will not receiVve
witten confirmation from DTC of their purchase, but Beneficial Oaners are
expected to receive witten confirmations providing details of the transaction,
as well as periodic statenents of their holdings, fromthe Direct Participant c
Indirect Participant through which the Beneficial Oamer entered into the
transaction. Transfers of ownership interests in the global notes are to be
effected by entries nmade on the books of Direct Participants and Indirect
Partici pants acting on behalf of Beneficial Omers. Beneficial Owmers will not
receive certificates representing their ownership interests in global notes,
except in the event that use of the book-entry systemfor the global notes is
di sconti nued.

To facilitate subsequent transfers, all gl obal notes deposited by D rect
Participants with DIC are registered in the nanme of DIC s partnership nom nee,
Cede & Co. or any other nane as may be requested by an authorized representativ
of DTC. The deposit of global notes with DIC and their registration in the nane
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of Cede & Co. or any other nom nee do not effect any change in beneficial

owner shi p. DTC has no know edge of the actual Beneficial Owmers of the gl obal
notes; DIC s records reflect only the identity of the Direct Participants to
whose accounts those gl obal notes are credited, which nay or may not be the
Beneficial Owmers. The Direct Participants and Indirect Participants will renai
responsi bl e for keeping account of their hol dings on behalf of their custoners.

Paynments of the principal of, premum if any, and interest and additi onal
interest, if any, on the exchange notes represented by the gl obal notes
registered in the nane of and held by DIC or its nomnee will be nmade to DTC or
its nom nee, as the case nmay be, as the registered owners and hol der of the
gl obal notes.

Conveyance of notices and ot her conmunications by DIC to Direct
Participants, by Direct Participants to Indirect Participants, and by D rect
Partici pants and Indirect Participants to Beneficial Owmers will be governed by
arrangenents anong them subject to any statutory or regulatory requirenments as
may be in effect fromtine to tine.

Nei t her DTC nor Cede & Co. (or any other nom nee of DITC) will consent or
vote with respect to the global notes. Under its usual procedures, DIC mails ar
Omi bus Proxy to us as soon as possible after the record date. The Omi bus Pr ox
assigns Cede & Co.'s consenting or voting rights to those Direct Participants t
whose accounts the global notes are credited on the record date (identified in
listing attached to the Omibus Proxy). Principal, premum if any, and interes
paynments in respect of the global notes will be made to Cede & Co. or any other
nom nee as may be requested by an authorized representative of DTC. DIC s
practice is to credit Direct Participants' accounts, upon DIC s receipt of func

and corresponding detail information fromus or the trustee on the paynent date
in accordance with their respective hol di ngs shown on DTC s records. Paynents L
Direct Participants and Indirect Participants to Beneficial Owers will be

governed by standing instructions and customary practices, as is the case with
securities held for the accounts of custoners in bearer formor registered in
"street nane,"” and will be the responsibility of each such Direct or Indirect
Partici pant and not that of DTC, the trustee or us, subject to any statutory or
regul atory requirenents as may be in effect fromtine to tine. Principal,
premum if any, and interest paynments in respect of the global notes to Cede &
Co. (or other nom nee requested by an authorized representative of DTC) is our
responsibility, disbursenent of such paynents to Direct Participants will be tfl

http://www.sec.gov/Archives/edgar/data/18926/000095013403002262/d03072b3e424b3.txt (69 of 76)12/22/03 7:40:57 AM



http://www.sec.gov/Archives/edgar/data/18926/000095013403002262/d03072b3e424b3.txt

responsibility of DIC and di sbursenent of such paynents to the Beneficial Oaner
W ll be the responsibility of Direct Participants and Indirect Participants.

The | aws of sone states require that certain persons take physical deliver
of securities in definitive form Consequently, the ability to transfer
beneficial interests in a global note to those persons may be limted. In
addi tion, because DTC can act only on behalf of Direct Participants, which, in
turn, act on behalf of Indirect Participants and certain banks, the ability of
person having a beneficial interest in a global note to pledge that interest tc
persons or entities that do not participate in the DIC system or otherw se tak
actions in respect of that interest, may be affected by the |ack of a physi cal
certificate evidencing that interest.

CERTAI N UNI TED STATES FEDERAL | NCOVE TAX CONSEQUENCES

The foll ow ng general discussion of certain U S. federal incone tax
considerations relating to the exchange notes applies to you if you acquired tfl
out standing notes at the original issue price within the nmeaning of Section 127
of the Internal Revenue Code of 1986 and hold or will hold the notes as a
"capital asset” within the neaning of Section 1221 of the Code. This discussior
is based on the Internal Revenue Code of 1986, Treasury Regul ati ons pronul gat ec
t hereunder, adm nistrative positions of the Internal Revenue Service and
judicial decisions nowin effect, all of which are subject to change (possibly
with retroactive effect) or to different interpretations.

We have not sought a ruling fromthe RS with respect to the U S. federal
i ncome tax consequences of the exchange offer or the acquiring, holding or
di sposi ng of an exchange note. There can be no assurance that the IRS will not
chal | enge one or nore of the conclusions described herein.

Thi s di scussion does not purport to deal with all aspects of U S. federal
i ncome taxation that nay be relevant to a particular holder in |ight of the
hol der' s circunstances (such as a person subject to the alternative
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m ni mum tax provisions of the Code). In addition, it is not intended to be

whol Iy applicable to all categories of investors, sone of which (like dealers

securities, banks, insurance conpanies, tax-exenpt organizations, persons

hol ding a note as part of a "straddle," hedge," conversion transaction" or ot he
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ri sk reduction transaction and persons who have a "functional currency" other
than the U S. dollar) may be subject to special rules.

Thi s di scussi on does not address any aspect of state, local or foreign |av
or U S federal estate and gift tax |law nor does it address exchange notes helc
t hrough a partnership or other pass-through entity.

VE ADVI SE YOU TO CONSULT W TH YOUR TAX ADVI SERS REGARDI NG THE FEDERAL,
STATE, LOCAL AND FOREI GN TAX CONSEQUENCES OF ACQUI RI NG, HOLDI NG AND DI SPOSI NG C
THE EXCHANGE NOTES IN LI GHT OF YOUR OMN PARTI CULAR Cl RCUMSTANCES.

The follow ng general discussionis limted to certain United States
federal incone tax consequences to a holder of an exchange note that is a "U S.
Hol der." For purposes of this discussion, a "U S. Holder" is a beneficial owner
of an exchange note that for U S. federal incone tax purposes is:

- acitizen or resident of the Code of the United States:;

- a corporation (or an entity treated as a corporation) created or
organi zed in or under the laws of the United States, any state or the
District of Col unbia;

- an estate the incone of which is subject to U. S. federal income taxatior
regardl ess of its source; or

- atrust if a US court is able to exercise primary supervision over the
adm ni stration of the trust and one or nore U S. persons have the
authority to control all substantial decisions of the trust.

TAXATI ON OF STATED | NTEREST ON THE EXCHANGE NOTES

General ly, paynents of stated interest on an exchange note will be
includible in a holder's gross inconme and taxable as ordinary incone for U S.
federal inconme tax purposes at the tinme such interest is paid or accrued in
accordance with the holder's regular nmethod of tax accounting.

SALE, EXCHANGE OR RETI REMENT OF AN EXCHANGE NOTE

Each hol der generally will recognize capital gain or |loss upon a sale,
exchange or retirenent of an exchange note neasured by the difference, if any,
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between (i) the anmobunt of cash and the fair market val ue of any property

recei ved (except to the extent that the cash or other property received in
respect of an exchange note is attributable to the paynment of accrued interest

on the exchange note not previously included in inconme, which amount will be
taxabl e as ordinary incone) and (ii) the holder's adjusted tax basis in the
exchange note. The gain or loss will be long-termcapital gain or loss if the

exchange note has been held for nore than one year at the tine of the sale,
exchange or retirenent. A holder's initial basis in an exchange note generally
will be the amount paid for the exchange note.

Prospective investors will be aware that the resale of an exchange note ne
be affected by the "market discount” rules of the Code, under which a portion c
any gain realized on the retirenment or other disposition of an exchange note by
a subsequent hol der that acquires the exchange note at a market di scount
generally woul d be treated as ordinary incone to the extent of the market
di scount that accrues while that hol der holds the exchange note.

EXCHANGE OFFER

Because t he exchange notes should not differ materially in kind or extent
fromthe outstanding notes, your exchange of outstandi ng notes for exchange
notes should not constitute a taxable disposition of the outstanding notes for
U. S. federal incone tax purposes. As a result, you should not recognize taxable
i ncome, gain or |loss on such exchange, your holding period for the exchange
notes shoul d generally include the holding period for the notes so exchanged,
and your adjusted tax basis in the exchange notes should generally be the sane
as your adjusted tax basis in the notes so exchanged.
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| NFORMATI ON REPORTI NG AND BACKUP W THHOLDI NG

A hol der of an exchange note may be subject, under certain circunstances,
to information reporting and "backup wi thholding" at a rate of 30% wth respect
to certain "reportable paynents," including interest on or principal (and
premum if any) of a note and the gross proceeds froma disposition of an
exchange note. The backup withholding rules apply if the hol der, anobng ot her
things, (i) fails to furnish a social security nunber or other taxpayer
identification nunber ("TIN') certified under penalties of perjury within a
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reasonable tinme after the request therefor, (ii) furnishes an incorrect TIN,
(iii) fails to properly report the receipt of interest or dividends or (iv)
under certain circunstances, fails to provide a certified statenent, signed
under penalties of perjury, that the TIN furnished is the correct nunber and
that the holder is not subject to backup w thhol ding. A hol der who does not
provide us with its correct TIN al so nay be subject to penalties inposed by the
| RS. Backup withholding will not apply with respect to paynents nade to certair
hol ders, including corporations and tax-exenpt organi zations, provided their
exenptions from backup wi thholding are properly established. W will report
annually to the IRS and to each hol der of an exchange note the anount of any
"reportabl e paynents"” and the anount of tax withheld, if any, with respect to

t hose paynents.

Any amounts wi t hhel d under the backup wi thholding rules froma paynment to
hol der will be allowed as a refund or as a credit against that holder's U S
federal incone tax liability, provided the requisite procedures are foll owed.
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PLAN OF DI STRI BUTI ON

Each broker-deal er that receives exchange notes for its own account under
t he exchange offer nust acknow edge that it wll deliver a prospectus in
connection with any resal e of those exchange notes. This prospectus, as it my
be anended or supplenented fromtinme to tinme, may be used by a broker-dealer fc
resal es of exchange notes received in exchange for outstanding notes that had
been acquired as a result of market-naking or other trading activities. W have
agreed that, for a period of 180 days after the expiration date of the exchange
offer, we will nake this prospectus, as it nmay be anmended or suppl enented,
avai |l abl e to any broker-dealer for use in connection with any such resale. Any
broker-deal ers required to use this prospectus and any anmendments or suppl ement
to this prospectus for resales of the exchange notes nmust notify us of this fac
by checking the box on the letter of transmttal requesting additional copies c
t hese docunents.

Not wi t hst andi ng the foregoing, we are entitled under the registration
rights agreenent to suspend the use of this prospectus by broker-deal ers under
speci fied circunstances. For exanple, we may suspend the use of this prospectus
if:
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the SEC or any state securities authority requests an anendnent or
supplenment to this prospectus or the related registration statenment or
addi ti onal information;

- the SEC or any state securities authority issues any stop order
suspendi ng the effectiveness of the registration statenent or initiates
proceedi ngs for that purpose;

- we receive notification of the suspension of the qualification of the
exchange notes for sale in any jurisdiction or the initiation or
t hreateni ng of any proceeding for that purpose;

- the suspension is required by | aw,

- we determ ne that an anendnent to the registration statenent is
appropriate; or

- an event occurs or we discover any fact or condition that nmakes any
statenent in this prospectus untrue in any material respect or which
constitutes an omssion to state a material fact in this prospectus.

If we suspend the use of this prospectus, the 180-day period referred to
above wi Il be extended by the nunber of days equal to the period of the
suspensi on.

W will not receive any proceeds fromany sal e of exchange notes by
br oker - deal ers. Exchange notes received by broker-dealers for their own account
under the exchange offer may be sold fromtine to tinme in one or nore
transactions in the over-the-counter market, in negotiated transactions, throuc
the witing of options on those exchange notes or a conbinati on of those
nmet hods, at market prices prevailing at the tinme of resale, at prices related t
prevailing market prices or at negotiated prices. Any resales may be nmade
directly to purchasers or to or through brokers or dealers who nay receive
conpensation in the formof comm ssions or concessions fromthe selling
br oker-deal er or the purchasers of the exchange notes. Any broker-deal er that
resell s exchange notes received by it for its own account under the exchange
of fer and any broker or dealer that participates in a distribution of the
exchange notes nay be deened to be an "underwiter” within the neaning of the
Securities Act and any profit on any resal e of exchange notes and any
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comm ssi ons or concessions received by these persons may be deened to be
underwiting conpensation under the Securities Act. The letter of transmttal
states that, by acknow edging that it will deliver and by delivering a
prospectus, a broker-dealer will not be deened to admit that it is an
"underwiter" within the nmeaning of the Securities Act.

We have agreed to pay all expenses incidental to the exchange offer other
t han comm ssi ons and concessi ons of any broker or dealer and will indemify
hol ders of the exchange notes, including any broker-deal ers, against certain
liabilities, including liabilities under the Securities Act or contribute to
paynents that they may be required to make in request thereof.
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LEGAL MATTERS

The validity of the exchange notes have been passed upon for CenturyTel by
Jones, Wl ker, Waechter, Poitevent, Carrere & Denegre, L.L.P., New Ol eans,
Loui si ana.

EXPERTS

The consolidated financial statenments and related financial statenent
schedul es of CenturyTel, Inc. and subsidiaries as of Decenber 31, 2001 and 200C
and for each of the years in the three-year period ended Decenber 31, 2001,
included in CenturyTel, Inc.'s current report on Form 8-K dated March 19, 2002
and filed with the SEC on August 13, 2002, have been incorporated by reference
herein and in the Registration Statenent, in reliance upon the reports of KPMG
LLP, independent accountants, also incorporated by reference herein and in the
Regi stration Statenent, and upon the authority of said firmas experts in
accounting and auditing.

The special purpose financial statenents of Verizon's Al abama Operations
and Verizon's Mssouri Qperations as of Decenber 31, 2001, and for year then
ended, included in CenturyTel, Inc.'s current report on Form 8-K dated August 1
2002 filed on August 13, 2002, and August 31, 2002 and filed with the SEC on
Cct ober 8, 2002, have been audited by Ernst & Young LLP, independent auditors,
as set forth in their reports thereon included therein and incorporated by
reference herein. Such special -purpose financial statenents have been
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i ncorporated by reference herein in reliance upon such reports given the
authority of such firmas experts in accounting and auditing.

39

[ CENTURYTEL LOGO
OFFER TO EXCHANGE
$500, 000, 000 REAQ STERED 7. 875% SENI OR NOTES, SERIES L, DUE 2012

FOR
ALL OUTSTANDI NG UNREG STERED 7. 875% SENI OR NOTES, SERIES L, DUE 2012

http://www.sec.gov/Archives/edgar/data/18926/000095013403002262/d03072b3e424b3.txt (76 of 76)12/22/03 7:40:57 AM



