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Exhibit 3.3{a)
CENTURYTEL, INC.

CORPORATE GOVERNANCE GUIDELINES
{as amended through February 25, 2004)

1. Director Qualifications

The Board will have a majority c¢f independent directors. The Nominating
and Corporate Governance Committee is responsible for reviewing with the Beoard,
on an annual basis, the requisite skills and characteristics of new Board
members as well as the composition ¢f the Board as a whole. This assessment will
. include members' independence qualifications, as well as consideration of
diversity, age, character, skills and experience in the context of thz needs of
the Board. All directors must meet any additional qualifications established
under the Company's organizational documents.

Nominees for directorship will be selected in accordance with
the qualifications and criteria described in these guidelines, as well as the
policies and principles in the Committee's charter and any selection guidelines
or criteria adepted thereunder. The invitation to join the Beard should be
extended on behalf of the full Board by the Chairman of the Nominating and
Corporate Governance Committee and the Chairman of the Beard.

The Board presently has 13 members. It is the sense of the
Board that a size of 11 to 13 is about right. However, the Board would pe
willing to go to a scmewhat larger size in order to accommodate the availability
of an outstanding candidate. It is the general sense of the Board that no more
than two management directors should serve on the Board.

The Board expects directors who change the Jjob or respornsibility they
held when they were elected to the Board to volunteer to resign from ths Board.
It is not the sense of the Board that in every such instance the director should
necessarily leave the Board. There should, however, be an opportunity ifcr the
Board, following a review by thes tominating and Corporate Governznce Committee,

to determine the continued appreopriateness of Board membership under ths
circumstances.

No director may serve cn more than two other unaffiliated publiz
company boards, unless this prohibition is waived by the Board. Tirectors should
advise the Chairman of the Board and the Chairman of the Mominating and
Corporate Governance Committes in advance of accepting an invitazion to se
another public company board. Mo director may be appointed or ncminated to a new
term 1f he or she weould be age 72 or older at the time of the elertion or
aprointment.

The Board does not believe it should establish term limizs. While term
limits could help insure that thare are fresh ideas and viewpoints available to
the Beard, they hold the disadvantage of losing the contribution 2f dirsctors
who have been able to develop, over a period cof time, increasing insighz into
the Company and its operations and, therefeore, provide an increasing
contribution to the Board as a whole. As an alternative to term iimits, the
MNominating and Corperate Governance Committee will review each director's
continuation on the Board every three years. This will allow each director the

opportunity to conveniently confirm his or her desire to continusz as a member of
the Board.

Directors will be deemad to be "independent" if (i) the 3oard
affirmatively confirms that neither the director nor any organizstion with which
the director is affiliated receives any payments from the Company other than
Permissible Directors Compensation (as defined below} and {ii) ncne of the
disqualifying events or conditions specified in Rule 303A(2) (b) of the NYSE
Listed Company Manual apply to the director. For purposes hereof, "Permissible
Directors Compensation' means (i) director and committee fees, (ii)
reimburiement for an annual physical, continuing education, travel and other
out-cof-pocket expenses in accordance with the Company's applicable policies and
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{iii) a pension or other form of deferred compensation for prior service,
provided such compensation is not contingent in any way on continued service.
The Board may make determinations or interpretations under this paragraph,
provided that they are consistent with the foregoing standards.

Once the Board has determined that a director is independent, the
director may not engage in any transaction with the Company, either directly or
indirectly through an immediate family member or related entity, without such
transaction being approved by the Board.

2. Director Responsibilities

The basic responsibility of the directors is to exercise their business
judgment to act in what they reascnably believe to be in the best interests of
the Company and its shareholders. In discharging that obligation, directors *
should be entitled to rely on the honesty and integrity of the Company's senior
executives and its outside advisors and auditors. The directors shall zlsc be
entitled to have the Company purchase reasonable directors' and officers’
liability insurance on their behalf, to the benefits of indemnification to the
fullest extent permitted by law and the Company's articles of incorporztion,
by-laws and any indemnificatiocn agreements, and to exculpation as provided by
state law and the Company's articles of incorporatiocn,

Directors are expected to attend Board meetings and meetings
of committees on which they serve, and to spend the time needed and mest as
frequently as necessary to properly discharge their responsibiliities.
Informaticn and data that are important to the Beoard's understanding of the
business to be conducted at a Beocard or committee meeting should generaily be
distributed in writing to the directors before the meeting, and directors should
review these materials in advance of the meesting.

The Board has no pclicy with respect to the separation of the offices
of Chairman and the Chie Executive Qfficer. The Board believes that this.issue
is part of the succession planning process and that it is in the best interests
of the Company for the Board to make a determination when it slects & raw chief
executive officer.

The Chairman will establish the agenda for each Board meetinz. Each
Board member is free tc suggest the inclusion of items on the agenda. Zach Beoard
member is free to raise at any Board meeting subjects that are ncy on the agenda
for that meeting. The Board wilil review the Company's long-tesy stratetic plans
and the principal issues that the Company will face in the f“_A e during at

least cone Board meeting each year,

The non-management directors will meet in executive sassion a2t least
gquarterly. The director who presides at each of these meetings will be an
independent director chosen annually by the non-management dirzsctors, znd will

be disclosed in ths annual prozy statemsnt.

The Board believes that management speaks for the Cemzanvy.
Board members may, from time to time, meet or otherwise communicate with wvarious
constituencies that are involved with the Company. However, it is expscted that
Board members would do this with the knowledge of the management and, zbsent

2

unusual circumstances or as contemplated by the committee charters, only at the
request of management.

3. Beoard Committees

The Beard will have at all times an Audit Committes, a Compensation
Committee and a Nominating and Corporate Governance Committee. All of the
members of these committees will ke independent directeors, as defined in Section
1 above.

Committee members will be appointed by the Board upon
recommendation of the Nominating and Corporate Governance Committee with
consideration of the desires of individual directors. It is the sense of the
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Board that consideration should be given to retating committee members
periodically, but the Board does not believe that rotation should be mandated as
a policy. Any appointments or removals of committee members will be made by the
Board in accordance with the Company's bylaws.

Each key committee will have its own charter. The charters will set
forth the purposes, goals and responsibilities of the committees as well as
qualifications for committee membership, procedures for committee member
appointment and removal, committee structure and operations and committee
reporting to the Board. The charters will alsp provide that each key committee
will annually evaluate its performance.

The Chair of each committee, in consultation with the committee
members, will determine the fregquency and length of the committee meetings
consistent with any requirements set forth in the commitfee's charter. The Chair
of each committee, in consultation with members of the committee and others
specified in the committee's charter, will develop the committee's agenda.

The Board and each committee have the power to hire independent legal,
financial or other adviscrs as they may deem necessary, without consulting or
obtaining the approval of any officer of the Company in advance.

Each committee may meet in executive gession as often as it deems
appropriate, and shall have the power to obtain and review any information that
the committee deems necessary to perform the functions described in its charter.

The Board may, from time to time, esteblish or maintain additional
committees as necessary or appropriate.

4, Director Access to Cfficers and Employees

Directors have full and free access to officers and employees of the
Company. Any meetings or contacts that a director wishes to initiate may be
arranged through the CEQ or the Secretary or directly by the director. The
directors will use their judgment to ensure that any sucn contact is not
disruptive to the business coperations of the Company and will, to the extent not
irappropriate, copy the CEQ on any written communications between a director and
an officer or employee of ths Company.

egular attendance at each Boarcd meeting ci
senior officers of the Company. If the CEC wishes to have additional Company

personnel attendees con a zegul to the

The Board welcomes
e
egular basls, this suggestion should be brou
Board for approval.

5. Director Compensation

The form and amount of director compensation will be determined by the
ticminating and Corporate Governance Committee in accordance with the policies
and principles set forth in its charter, and such Committee will conduct an
annual review of director compensation. The MNominating and Corporate Governance
Committee will consider whether directors' independence may be jeopardized if
director compensation and perquisites exceed customary ievels, or if the Company

makes substantial charitable centributions to corganizations with which a
director is affiliated.

6. Director Orientation and Continuing Education

The Nominating and Corporate Governance Committee shall maintain an
Orientation Pregram for new directors. All new directors must participate in the
Company's Orientation Program, which should be conducted as socn as practicable
after new directors are elected or appointed. This orientation may include
presentations by senior management to familiarize new directors with the
Company's strategic plans, its significant financial, accounting and risk
management issues, its corporate compliance programs (which include its code of
business conduct and ethics}, its principal officers, and its internal and
independent auditers. All other directors are also invited to attend the
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Orientation Program.

The Company will also maintain a Continuing Education Program
for directors, pursuant to which it will endeavor to periodically update
directors on industry, technological and regulateory developments, and to provide
adequate resources to support directors in understanding the Company's business
and matters to be acted upon at board and committee meetings.

7. CEQ Evaluation and Management Succession

The Nominating and Corporate Governance Committee will conduct an
annual review of the CEO's performance. The Nominating and Corporate Governance
Committee will provide a report of its findings to the Board of Directors (with
appropriate recusals of the CEO and other management directors, as necessary) to
enable the Board to ensure that the CEO 1s providing the best leadership for the
Company in the long- and short-term.

The Neminating and Corporate Governance Committes should
report periodically to the Board on succession planning. The entire Board will
consult pericdiczlly with the Nominating and Corporate Governance Committee
regarding potential successors to the CEO. The CEQ should at all times make
available his or her recommendations and evaluations of potential successors,
along with a review of any development plans recommended for such individuals.

8. Annual Performance Evaluation

The Board of DPirectors will conduct an annual self-evaluation te
determine whether it and its committees are functioning effectively. The
Nominating and Corporate Governance Committee will receivs comments from all
directeors and report annually to the Board with an assessment of the Board's
performance, which will be discussed with the full Beoard. The assessment will
focus on the Beard's contribution to the Company and specifically focus on areas
in which the Beard or management believes that the Board zould improve.

Q. Standards of Business Conduct and Ethics

All of the Company's directors, officers and empiosyess are required to
abide by the Company's long-standing Corporate Compliance Program, which
includes standards of business conduct and ethics. The Ccrpany's program and
related procedures cover all areas of professicnal condus:, including emplovment

policy, conflicts cf interests, protection of confidential information, as well

Company's business.

Any walver of the Company's policles, principle
relating to business conduct or ethics for executive off
be made only by the Audit Committee, and will be promptly
by law or steck exchange regulation.

-r guidelines
cers or directors may
disclosed as required

1

¥ ok ok k x & * ok ok Kk

o} Originzlly adopted by the Nominating and Corporsz:e Governance
Committee and the Board of Directors on February 17, 2003 and
February 25, 2003, respectively.

o Sectiorns 1, 3, & and 7 amended by the Nominating¢ and Corporate
Governsnce Committes and the Board of Directors oo Movember 18, 2003
and Novemper 20, 2003, respectively.

o Sections 1, 3 and 9 amended by the Nominating and Corporate Governance
* Committee and the Board of Directors on February 19, 2004 and February
25, 2004, respectively.
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Exhibit 3.3(b)
CENTURYTEL, INC.

CHARTER OF AUDIT COMMITTEE
CF THE BOARD OF DIRECTORS
(as amended through February 25, 2004}

I. SCOPE OF RESPONSIBILITY

A. General

Subject to the limitations noted in Section VI, the primary function of
the dudit Committee is to assist the Board of Directeors (the “Board") in
fulfilling its oversight responsibilities by (1} overseeing the Company's system
of financial reporting, auditing, centrols and legal compliance, {(2) monitoring
the operation of such system and the integrity of the Company's finanzizl
statements, (3) monitoring the qualifications and independence of the outside
auditeors, and the performance of the outside and internal auditors, and (4)

reporting to the Board periodically concerning activities of the Audit
Committee.

B. Relationship to Other Groups

The management of the Company is responsible primarily for developing
the Company's accounting practices, preparing the Company's financial
statements, maintaining internal controls, maintaining disclosure controls and
procedures, and preparing the Company's disclosure deocuments in compliance with
applicakble law. The internal suditors are responsible primarily for cbjectively
assessing the Company's internal controls. The outside auditors are responsible

primarily for auditing and zttesting to the Company's financial stat=ments and

Section VI, the Audit Committee, as the delegate of the Board, is respcnsible
for overseeing this process and discharging such other functions as zre assigned
by law, the Company's crganizational documents, or the Board., The functions of
the Audit Committee are not intended to duplicate, certify or guaranty the
activities of management or the internal or cutside auditors.

The Audit Committes will strive to maintain an open and fres avenue of
communication among management, the outside auditors, the internal auditors, and
the Board. Thes outside and i auditors will report directly to zhe Audit
Committee. The Audit Committee will report regularly to the Board.

II. COMEOSITION

The audit Committee will be comprised of three or more direczors, each
of whom will be appointed anz replaced by the Board in accordance with the
Company's bylaws. Each member of the Audit Committee will meet the s+tandards of
independence or other gualifications required from time to time by the New York
Stock Exchange, Section 10a{m) (3) of the Securities Exchange Act of 1934 (the
"Exchange Act") and the rules and regulations of the Securities and Zxchange
Commission (the "SEC"), and at least one member will in the judgment of the
Board have accounting or relzted financial management expertise in accordance
with New York Stock Exchange listing standards. The Audit Committee's
chairperson shall be designated by the Beard. The Audit Committee may form and
delegate authority to subcommittees consisting of one or more members when
appropriate, including the austhority to grant preapprovals of audit and
permitted non-audit services by the cutside auditors, subject to any limitations
or reporting requirements established by law or the Company's procedures.

IIT. MEETINGS

The Audit Committee will meet at least four times annually, or more
frequently if the Committee determines it to be necessary. To foster open
communications, the Audit Cemmittee may invite to its meetings other directors
or representatives of management, the outside auditors, the internal auditors,
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counsel or other persons whose pertinent advice or counsel is sought by the
Committee. The agenda for meetings will be prepared in consultation among the
Committee chairperson (with input from Committee members), management, the
cutside auditors, the internal auditors and counsel. The Audit Committee will
maintain written minutes of all its meetings and provide a copy of all such
minutes to every member of the Board.

Iv. POWERS

The Audit Committee shall have the sole authority to appoint or replace
the outside auditers, provided that the Audit Committee may submit its
appointment to the Company's sharehclders for ratification on terms and
conditions acceptable to it. The Audit Committee shall be directly respcnsible
for the compensaticon and oversight of the work of the outside auditors
(including resolution of disagreements between management and the outside
auditors regarding financial reporting) for the purpose of preparing or issuing
an audit report or related work. The Audit Committee shall also have the scle
autherity to (a) appoint or replace the head of internal auditing, (b} appoint
or replace any firm engaged to provide internal auditing services and (c) grant
waivers to directors or executive cfficers from the code of ethics and business
conduct contained in the Ceompany's corporate compliance procedures.

The Rudit Committee shall have the authority, to the extent it deems
necessary or appropriate, to retain independent legal, accounting or other
advisors. The Company shall provide appropriate funding, as determined by the
Audit Committee, for payment of {a) compensation to the outside auditor or any
other advisors employed by the Audit Committee and (b) ordinary administrative

expenses of the Audit Committee that are necessary or appropriate in carrying
out its duties.

The Audit Committee shall have the power to (a) obtain and review any
information that the Audit Committee deems necessary to perform its oversight
functions and {(b) conduct or authorize investigations inte any matters within
the Audit Committee's scope of responsibilities.

The Audit Committee shall have the power to issusz any reports or
perfiorm any other duties required by (a) the Company's articles of incorporation
or bylaws, (b) applicable law or (c) rules or regulations of the SEZ, the New
York Stock Exchange, or any other self-regulatory organization havirng
jurisdiction over the affairs of the Audit Committes. The Audit Comsittee may
adopt any policies or procedures required under any such articles, bvlaws, laws,
rules or regulations, or that it, in its discretion, may determine o be
advisable in connection with its oversight functions.

Trne Audit Committee shall have the power to consider and act upon any
other matters concerning the financial affairs of the Company as the Audit
Committes, in its discretion, may determine to be advisable in connsction with
its oversignht functions.

V. PERIODIC QVERSIGHT TASKS

The Audit Committee, to the extent it deems necessary or appropriate or
to the extent required by applicable laws or regulations, will perform the
oversight tasks delineated in the Audit Committee Chacklis:. The checklist will
be updated annually to reflect changes in regulatory requirements, authoritative
guidance, and evolving oversight practices. The most recently updated checklist
will be considered to be an addendum to this charter.

VI. LIMITATIONS

The Committee's fallure fo investigate any matter, to resclve any
dispute or to take any cther actions or exercise any of its powers in connection
with the good faith exercise of its oversight funciions shall in no.way be
construed as a breach of its duties or responsibilities to the Company, its
directors or its sharsholders.
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The Audit Committee is not responsible for preparing the Company's
financial statements, planning or conducting the audit of such financial
statements, determining that such financial statements are complete and accurate
or prepared in accordance with generally accepted accounting standards, or
assuring compliance with applicable laws or the Company's policies, procedures
and controls, all of which are the responsibility of management or the cutside
auditors, The Audit Committee's oversight functions involve substantially lesser
responsibilities than those associated with the audit performed by the outside
auditors. In connection with the Audit Committee's oversight functions, the
Committee may rely on (i) management's representations that the financial
statements have been prepared with integrity andg objectivity and in conformity

with accounting principles generally accepted in the United States and (ii} the
representations of the internal or outside audjitors.

In carrying out its oversightfunctions, the Audit Committee believes
its policies and procedures should remain flexible in order to best react to a
changing environment.

* * +* * Kk *k * x * *

o Originally adopted and approved by the Audit Committee and Board on
November 18, 1889,

o Amended by the Board on February 28, 2001, February 26, 2002, Tebruary

25, 2003 and rebruary 25, 2004, in each case following pricr zpproval
therecof by the Audit Committee.
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AUDIT CCMMITTEE CHECKLIST

Annual Audit Planning

1. appoint or replaca the coutside auditors and approve the
compensation and other terms of the vutside auditors'
annual engagement

2. pre-approve all auditing services

3. review significant relationships between the outside
auditors and the Company, including those described in written
statements of the outside auditots furnished underISB Standard
No. 1 and empleyment relationships proscribed under Rule
2-01(c} (2) of Regulation S-X1 (1)

4. discuss the scope and comprehensiveness of the audit
plan, including charges from prlor years and the coordinatien of
the efforts of the putside and internal auditeors

Review Earnings Releases and Other Non-5EC RBeports

5. discuss the Company's earnings release with managenm=nt
and the cutside auditors prior to its release

6. discuss with management the Company's financial
information and earnings guidanze provided to analysts and rating
agencies

Raview of Financial Information in SEC Reports

7. review with management sad the outside auditors the
Company’s financial informatior, inc¢luding

{3} any report, ovinicn or review rendared on the financial
statements by management or the putside auditors (inciuding under
SAS tio, 61 or 713,

(b} any analysis prepsz
auditors setting forth signific
judgments made in cornection
statements anc

2d by management or the ocutside
t financial reporting issues and
n the preparation of thz financial

(z]  the effect of regulatory and accounting initiatives

8. review and discuss repcrts from the cutside auditors on:

(a} the Company's cri+ical accounting policies

(b} all alternative treatments of financizal information
within GAAP that have been discussed with management, ramifications
of the use of such alternative treatments, and the treatment
preferred by the outside auditers

(c) other material wrizten communicaticns between the
cutside auditors and managemsat, such as any manajement letter or

9. raview and discuss rapm:itns from the cutside auditors on:
{a) conditiens or mat+tsrs, if any,

.under genarally accepted auditing standards
61), including:

that must be reported
{including SAS to.

(1] difficulnies ar disputes with managemsnt or tha
internal auditors encountered during the audit

(ii}) the cutside auditors' views regarding the
Company's, financial disclosures, the quality of the Company's
accounting principles as applied, the underlying estimates and
other siqnificant judgments mads by management in preparing the
financial statements, and the compatibility of the Company's
principles and judgments with prevailing practices and standards

First
Quarter

=

ADDENDUM
Second Third Fourth As
Quarter Quartrter Quarter teeded

X
X

X

X X b4

= X X

b X =
X
A hS X ¥
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(b} matters, if any, that must be reported under the
federal securities laws (including Secticn 10A of the
Exchange Act}

lc}y communications, if any, with the national office
of the ocutside auditors pertaining to the Company's financial-
affairs

10. review with management and the outside auditers major b X X
issues regarding accounting principles and financial statement
presentations, inciuding any -

{al significant changes in the Company's selectign
or application of accounting principles,

(b} wajor issues as to the adaguacy of the Company's
internal controls, its disclosure controls and procedures,
or its financial reperting processes, and

{c] special audit steps adopted in light of material
control deficiencies

11, discuss with management and the outside auditors the b4 X X
effect of regulatory and accounting initiatives as well as
off-balance sheet structures on the Company’'s financial statements

12. discuss the Company's major financial risk exposures and % X
the steps management has taken to monitor and control such
exposures -

13. review the accounting implicaticns of significant new X X
transactions, if any

Conduct of Meetings

14. in connection with each periodic report of the Company,
review:

{a) management's required disclosura, if any, ©0 the Audit
Committee under ss3.302 of the Sarbanes-Oxley Act raegarding
significant deficiencies in internal controls over financial
reporting or reportasle fraud

{v} the contents of rthe certificaticns of the Company's CIl
and CFO included in such report

ko
e

Page 108




CENTURYTEL INC - 10-K

Filing Date: 12/31/03

15, receive reports, if any, regarding (a) non-audit
services that the Chairman (or any subcommittee) pre-cleared the
cutside auditor to perform since the last meeting, (b} letters

received by the Chairman under the Company's accounting complaint

procedures and (¢} any other "whistle blower" repcrts alleging
material violations within the purview of the Audit Committee's
functions

16. review the extent to which the Company has implemented

changes in practices or controls that were previously rececmmended

to or approved by the Audit Committee

17. receive reports regarding signifiecant changes to GARP or
regulations impacting the Audit Committee :

18. meet in executive session with the outside auditors,
internal auditors and management, as necessary

Annual Reports

19, recommend to the Board whether the audited financial
statements should be included in the Company's 10-K report

20. approve the annual proxy statement report of the Audit
Committee required by the rules of the SEC

21l. review and approve the disclosures in each 10-K report
regarding management's internal control report (effective First
Quarter 2005)

Oversight of the Company's Outside Auditors

22. opre-clear the engagement of the outside auditors to

conduct any nern-audit services not pré-cleaved by the Chairman

[or a subcommittze)

23. obtain and review a report from the outside auditors
regarding {a) the cutside auditeor's internal quality-control
procedures, (b) any material issues raised by the mest recent
internal quality-centrol review, or peer review, of tha firm, or
by any inguiry cr investigation by governmental or professicral
authorities within the preceding five years respecting any audit
engagemeant, (¢} any steps taxen to deal with any such issu=s, and
{d} assurances that the outsids auditing firm is registersd in
good standing wizh the Public Company Accounting Oversight Beoard

24. review zand evaluate the lead audit partner and ensure
his rctation as required by law

25. moniter the effactivaness of the Company's hiring
volicies for escloyees or ZIormer empioyaes of tha outsi
auditors (main-zined under Section 10A(L) of the Exchangs Act
WYSE Rule 303A17.

Oversignt of ths Company's Internal Auditors

26. review =ne performance of the head of thz internal 2udit
department, anc replace i1f necessary

27. meet, if possible, with tha entire internal auditing
staff

X X X X
X
X
x X X X X
X
X
X
X
X
X
X
“
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28. review significant reports to management prepared by the
internal auditing department and management's responses

29, discuss with the outside auditors and management the
internal audit department's plans, responsibilities, preliminary
budget, independence and staffing for the upcoming year
{including the use of third party firms}) and any recommended
changes thereto

Conpliance Qversight Responsibilities

30. monitor the effectiveness of the Company's procedures
for receiving, retaining, and handling confidential, anonymous
complaints regarding accounting, contrels or awditing matters
{maintained under SEC Rule 10&-3)

31. discuss any correspondence with regulators or
governmental agencies and any published reports which raise
material issues regarding the Company's financial statements or
accounting policies

32. review the adequacy of the Company's disclosure controls
and procedures

33. review reports on “related party" transactions

34. solicit, as necessary, germane reports or informaticon
from other commictees with related oversights functions

35. review periodically the procedures astablishad by tha
Company to monitor its compliance with debt covenants

36. consult periodically with counsel concerning the Audit
Committee's responsibilities or legal matters that may have a
material impact on the Company's financial statements, cont-ols,
or corporate compliance procedures

Self Assessment

37. review annually the Audit Committee's self-review
criteria

38. conduct seli-review; 7erify that all Committee members
ramain eligicis to sesrve

Charter
39. this chacklist and the relatad Pudit Commitfae
charter am v, and considar, adopt and sobmit to the Bezrd any

proposad ch

40, inciud
appendisz to

Audit Committee
% least once

r of the internal audi=
cessary changes

41, pericgdizally review Ine charte
department, : =

Last Revised: February 25, 2004.

X X

X
X
X
X
X
X
X

®
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{1 } The Audit Committee may request verification that no employee of the
Company in a financial reporting oversight rcle is a former partner, principal,
shareholder or professional employee of the outside auditors, and may review any
additicnal records or certifications necessary to verify the outside zuditors’

independence under Regulation S-X.
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Exhibit 3.3{c)
CENTURYTEL, INC.

CHARTER OF THE COMPENSATION COMMITTER
OF THE BQARD QF DIRECTORS
(as amended- through February 25, 2004)

I. POGRPOSE

The Ccmpensation Committee is appointed by the Board principally to
discharge the Board's responsibilities relating to compensation of the Company's
executive officers, to oversee the administration of the Company's equity
incentive and executive compensation programs, and to produce an annual report
on executive compensation fer inclusion in the Company's proxy statement.

II. COMPCSITION

The Committee will consist of at least three directors, each cf whom
will be appointed and replacad by the Board in accordance with the Company's
bylaws. Each member of the Committee will meet the independence requirements of
the New York Stock Exchange and Rule 16b-3 promulgated under the Securities
Exchange Act of 1934, The Committee's chairman will ke designated by the Board.
The Committee may form and delegate autnority to subcommittees when appropriate.

III. MEETINGS

The chairman of the Committee will preside at each meeting and, in
consultation with the other members of the Committee and management, will set
the frequency of, and the agenda for, each meeting.

IV. AUTHORITY AND RESPONSIBILITIES

In furtherance of the purpose of the Committee described above, the
Committee will have the following authority and responsibilities:

1. The Committee will periocdically review and approve agoals znd
objectives relating to compensation of the executive officers ang eva_uate the
performance of the executive officers in light of these goals and objsctives.
Based on this evaiuation, the Committee will approve the CEQ's compenzation
level, and wiil recommsnd to the Board the compensation levels of the other
executive officers {and any cother officer subject to Section 15 of the
Securities Exchange Act of 1934). The Committee will also oversee the annual
evaluation of all other members of management.

2. Tre Committes will periodically review the Company's incentive
compensation plans and equity-based plans, and will oversee the administration
of the Company's otner executive compensation plans and programs.

3. Trne Committee will review, adopt and submit to the Board Zor its
approval (i) eny proposed plan or arrangement offering or providing any
incentive, retirement or other compensation, benefits or perquisites =o one or
more of the Company's executive officers (other than any plan or arrangement
offering benefits that do not discriminate in scope, terms or operaticn in favor
of executive ofiicers and that are generally available to all salaried

employees) and (1i} any significant amendment or change to any such plan or
arrangement.

4. The Committee will review, adopt and submit to the Board for its
approval (i) zny proposed employment, severance or change-in-centrol zontract
between the Company and an executive officer or proposed executive officer and
(ii) any proposed extension or significant amendment thereto.

5. The Committee will exercise all powers allocated to it under the
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Company's benefit plans, including the powers to (i) grant stock options and
other equity-based awards thereunder and (ii) establish performance goals
thereunder and determine whether such goals have been attained. The Committee
will also have the authority to delegate responsibility in accerdance with the
terms and conditions of each such applicable plan.

6. The Committee, in consultation with management, will oversee
compliance with regulations governing executive cpmpensation, including Rule
16b-3 and Section 162{m} of the Internal Rewvepnue Code.

7. The Committee will issue executive compensaticn reports to the

Company's sharehclders in the manner required under the rules and regulations of
the U.S. Securities and Exchange Commission.

8. The Committee will make regular reports to the Board.

9. The Committee will have the sole authority to retain and terminate
any compensation consultant retained to assist the Committee in discharging its
functions, and may. tc the extent it deems necessary or appropriate, retain
independent legal, financial or other advisors. The Committee will approve
related fees and cother retention terms.

10. Tne Committee will oversee, monitor, review or approve such other
employment or compensation-related matters, and will perform such other
services, as may be delegated to it from time to time by the Board.

11. The Committee will review and reassess the adequacy of this Charte
annually and recommend any proposed changes to the Board for approval. The
Committee will annually review its own performance.

L S S S

o Originally adopted and approved by the Committes and the Board on
February 11, 2002, and February 23, 2003, respectively.

0 Section Il amended by the Committee and the Beoard on May 27, 2002, and
May 2%, 2003, resgsctively.

o] Sections I, II and IV amended by the Committee and the Board on
February 25, 2004.
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Exhibit 3.3(d}
CENTURYTEL, INC.

CHARTER OF THE NOMINATING AND CORPCORATE GOVERNANCE
COMMITTEE OF THE BOARD COF DIRECTORS
(as amended through February 25, 2004)

I. PURPOSE

The Nominating and Corporate Governance Committee is appointed by the
Board principally to (1) assist the Board by identifying individuals gusalified
to serve as directors and officers of the Company, and to recommend to the Board
nominees for such positions, (2) monitor the composition of the Board and its
committees, {(3) recommend to the Board a set of corporate governance guidelines

applicable to the Company and (4) lead the Board in its annual review of the
Beard's performance.

IT. COMPOSITION

The Committee shall consist of at least three directors, each of whom
will be appointed and replaced by the Board in accordance with the Company's
bylaws. Each member of the Committee shall meet the independence requirements of
the New York Stock Exchange. The Committee's chairperson shall be designated by

the Board. The Ccmmittee may form and delegate authority to subcommittees when
appropriate.

III. MEETINGS

The chairperson of the Committee will preside at each meeting and, in
consultation with the other members of the Committee, will set the freguency of,
and the agenda for, each meeting.

Iv. AUTHORITY AND RESPONSIBILITIES

In furtherance of the purpose of the Committes described zpovs, the
Committee shall have the following authority and responsibilities:

1. The Committee shall lead the search for individuals guallified to
serve as directcors, and to recommend to the Board a slate of directors =0 be
elected annually by the shareholders. In connection therewith, the Joroittee (1)
shall consider candidates submitted by shareholders in accordance with
Company's bylaws, (ii) shall monitor the performance and contributions of

incumbent directors and (iii) may, to the extent it desems necessary or

whne

appropriate, develop and recommend to the Board specific criteria for selecting
director nominees. The Committee shall also recommend to the Board a siate of
officers to be elected annually by the Berard and indiwviduals to fill wvacancies

as the need arises.

2. The Committes shall monitor the operation of the Board's
committees. In connecticon therewith, the Committee (i) shall recommend to the
Board a slate of directors to be elected annually to serve as committee members
and directors to fill committee vacancies as needed and {ii) may recommend to

the Board changes in committee structure and operatiens, including the creation
and elimination of committees.

3. The Committee shall, no less than annually, review and reassess
the adequacy of the corporate governance guidelines applicable to the Ccempany
and recommend any proposed changes to the Board for approval.

to
f

"

4. The Committaze shall receive comments from ail direc
report annually to the Beoard with an assessment cf the Board's pe
be discussed with the full Board.

rs and
ormance, to

5. The Committee may make recommendations to the Board concerning

Page il4




CENTURYTEL INC - I0-K

| Filing Date: 12/31/03

the size and composition of the Board, the term of membership of directors, and
the frequency, content and structure of Board meetings.

6. The Committee shall review and oversee any director orientation
or continuing director education programs established by the Company.

7. The Committee shall conduct an annual review of the CEC's
performance, and report its findings to the Board. The Committee shall alsec

periodically report to the Board on succession planning for the senior executive
officers. ’

8. The Committee shall review annually director compensation and
benefits {except that the Compensation Committee shall administer the Company's
director stock option plans).

9. The Committee shall make regular reports to the Beard.

10. The Committee shall have the sole autheority to retain and
terminate any search firm to be used to identify director or officer candidates
and may, to the extent it deems necessary or appropriate, retain independent

legal, financial or other advisors. The Committez shall approve related fees and
other retention terms.

11, The Committes shall also discharge any additional functions that
may be delegated or assigned te it by the Board from time to time, including (1)
considering questions of conflict of interest of directors or executive
officers, {ii) reviewing the functions and responsibilities of the sesnionr
aofficers and (iii) considering significant corporate governance issues oo
shareholder relations issues that may arise from time to time.

12. The Committee shall review and reassess the adequacy of this
Charter annually and recommend any proposed changes to the Board for aocproval.
The Committee shall annually review its own performance.

* > * * L A *

o) Originally adopted and approved by the Ccmmittee and the Board on
January 30, 2003 and TFebruary 25, 2003, respectively.

o Sections II and IV amended by the Committesz and the Board on February
19, 2004 and February 23, 2004, respectively,
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Exhibit 3.3({e)
CENTURYTEL, INC.

CHARTER FOR RISK EVALUATION COMMITTEE
OF THE BOARD OF DIRECTORS
{as amended through February 25, 2004)

I. PURPOSE

The Risk Evaluation Committee is appointed by the Board to identify,
monitor and manage risks to the Company's business, properties and employees.

IT, COMPOSITION

The Committee will consist of at least three directors, each of whom
will be appointed and replaced by the Beard in accordance with the Company's
bylaws. The Committee's chairman will be designated by the Board. The Committee
may form and delegate authority to subcommittees when appropriate.

ITI. MEETINGS

The chairman of the Committee will preside at each meeting and, in
consultation with the other members of the Committee and management, will set
the frequency of, and the agenda for, each meeting; provided, however, that any
member of the Committee may call a meeting in his or her discretion. To assist
it in discharging its functions, the Committes may invite to its meetings other
directors or representatives of management, counsel and cother persons whose
pertinent advice or counsel is sought by the Committee,

Iv. AUTHORITY AND RESPOHSIBILITIES

In furtherance of the purpose of the Committes described abcrz, the
Committee wiil have the following authority and responsibilities:

1. The Committee will review pericdically the Company's ma’zr risk
exposures in the areas listed below:

(a) risxs to the Company's properties (including its i-
syszems) posed by casualty events, terrorism, sabotags or t

{b) risks toc the Company's business caused by potential or actual
regilatory develerments or the Company's failure to comply wizh s
apriicable teleccrmuinications regulatlons

{c) risks to the Companv's business caused by the fail-re to
corply with environmental, safety, health or other similar lzws

(d} risks cf injury to the Company's employees

{e} risks oif oofential, threatened or pending rate casss or
lawsuits.

2. The Committee will review pericdically the steps that to=
Company has taken or could fzke to mitigate major risks identified abcve or any
others subseguently identified. In connection therewith, the Committes will
periedically review and adjust the scope and coverage of the Company's insurance

programs, subjeckt to receiving the approval or ratification of the Board for
material changes to such rrograms.

3. The Committee will oversee the operation of the Company’s
corporate ceompliance program and procedures. In connection therewith, the
Committee {1} will review periodically the effectiveness and adegquacy 2f the
Company's corporate compliance program and procedures and recommend tz the Board
any necessary proposed changss thereto and (ii)} may, to the extent it deems
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necessary or appropriate, 1nvest1gate or cause to be investigated any material
instance of neoncompliance.

4. The Committee will oversee the Company's risk management, loss
prevention and safety programs and activities.

5. The Committee will monitor the functions of the Board to ensure
that management (or the chairpersons of other Board committees) are periodically
making presentations to the Board regarding other major risk exposures not
directly mcnitored by the Committee.

6. The Committee will make regular reports to the Board summarizing
the Company's insurance programs and the Committee's activities.

7. The Committee will also discharge any additional functions that
may be delegated or assigned to it by the Board from time to time.

B. The Committee will review and reassess the adequacy cof this
Charter annually and recommend any proposed changes teo the Board for approval.
The Committee will annually review its own performance.

* ok ok ok k k Kk * ok x

Originally adopted and approved by the Committee and the Board on
February 18, 2003 and February 25, 2003, respectively.

Sections II and IV amended by the Committee and the Board on February
19, 2004 and February 25, 2004, respectively.
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Exhibit 10.2(e)
CCNFORMED COPY

AMENDED AND RESTATED
CENTURYTEL, INC.
2002 DIRECTORS STOCK OPTION PLAN

WHEREAS, the CenturyTel, Inc. 2002 Directors Stock Option Plan (the
"Plan") was adopted by the Board of Directors of CenturyTel, Inc. (the
"Company") on February 26, 2002 and approved by the shareholders of the Company
on May 9, 2002, and Amendment No. 1 to the Plan was approved by the Board of
Directors of the Company on May 29, 2003; and

WHEREAS, the Board of Directors now wishes to amend Section 10.2 of the
Plan to provide that no Awards may be granted under the Plan later than May 9,
2012, which is ten years after the Plan was approved by the Company's
stockholders.

NCW THEREFORE, Section 10.2 of the Plan is hereby amended to read as
provided herein and the Plan is hereby restated in its entirety reflecting such
amendment to read as follows:

1. Purpose of the Plan.

The purpose of the CenturyTel, Inc. 2002 Directors Stock Option Plan is
to premeote the interests of the Company and its shareholders by strengthening
the Company's ability to attract, motivate and retain Directors of experience
and ability, and to encourage the highest level of Directors performance by
providing Directérs with a proprietary interest in the Company's financial
success and growth.

2. Definitions.
2.1 "Board" means the Board of Directors of the Ccmpany.
2.2 "Committee" means the Compensation Committee of the Beard or a

subcommittee thereci. The Committee shall consist of not fewsr than two members
cf the Board of Dirsctors, each of whom shall (a) qualify as a "nen-smployee

director” under Rule 16b-3 promulgated under the Securities gxchange Act of 1934
(the "1934 Act"), or any successor rule, and (b) gualify as an "outside
director" under Section 1€2{m} of the Internal Revenue Code of 1%8¢, zs amended
{the "Code"), and the regulations promulgated thereunder {(ccllectively, "Section
162 {m}™).

2.3 "Cemmon Stock” means the common stock, $1.00 par value rer share
of the Company.

2.4 "Company" or "CenturyTel” means CenturyTel, Iinc., a Louisiana
corperation.

2.5 "Directer" means a member of the Board who is not empleved by
the Company or any of its subsidiaries.

2.6 "Fair tarket Value" means (i) if the Common Stock or other
security is listed on an established stock exchange or any automated guctation
system that provides sale quotations, the closing sale price for & shzre thereof
on such exchange or guotation system con the applicable date, and if shares are
not traded on such day, on the next preceding trading date, (ii) 1f the Common
Stock or other security is not listed on any exchange or guctation siystem, but
bid and asked prices are quoted and published, the mean between the guoted bid
and asked prices on the applicable date, and if bid and asked prices are not
available on such day, on the next preceding day on which such prices were
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available, and (iii) if the Common Stock or other security is not regularly
qucted, the fair market value of a share thereof on the applicable date as
established by the Committee in good faith.

2.7 "participant" means each Director (as defined in Section 2.5).

2.8 "Option"™ means a stock coption that does not satisfy the
requirements of Section 422 of the Code.

2.9 "Plan" means the CenturyTel, Inc. 2002 Directors Stock Option
Plan as set forth herein and as amended, restated, supplemented or
otherwise modified from time te time.

3. Shares of Common Stock Subject to the Plan.

3.1 The Company may issue up to 400,000 shares of Common Stock,
subject to the adjustment provisions of Section 7, pursuant to the exercise of
Opticns granted hereunder. Such shares may be either authorized but unissued
shares or shares issued and thereafter acquired by the Company.

3.2 To the extent any shares of Common Stock subject to an Option
are not issued because the Option is forfeited or cancelled, such shares shall
agaln be avallable for grant pursuant to Options granted under the Plan. If the
exercise price of zany Option granted under this Plan 1s satisfied by tendering
shares of Common Steock te the Company (by either actual delivery or by
attestation), only the nusber of shares of Common Stock issued net of the shares
of Common Stock tendered shall be deemed delivered fer purposes of determining

the maximum number of shares of Common Stock available for delivery under the
Plan.

4. Administration of the Plan.

4,1 The Plan shall be administered by the Committee, which shall have
the powsr to interpret the Plan and, subject to its provisions, to prescribe,
amend and rescind Plan rules and to make all other determinations necessary for
the Plan's administration.

4.2 ALl action taken by the Committee in the administration and
interpretation of the Plan shall pe final and binding upon all parties. No
member of the Committee wlil be liable for any action or determination made in
good faith by the Tommittee with respect to the Plan or any Option.

4.3 The Committes does not have the authority to make discretvionary
grants of stock cptions undar the Plan. Grants may be made only as provided
in Section 5 hereof.

5. Grant of Options..

5.1 Beginning with the 2002 annual meeting of shareholders and fcr
as long as the Plan remains in effect and shares of Common Stock remain
availakle for issuance hereunder, each Participant shall be automatically
granted an Option t{o acguire wp to 6,000 shares of Common Stock on the day
following each annual meeting of shareholders. The Committee shall determine the

size of the Option grants tc be made to the Participants each year, within the
limitations provided herein.

5.2 While the Flan remains in effect and shares of Common Stock
remain available for issuance hereunder, any person who becomes a Director other
than by election at an annual meeting of shareholders shall be granted an Cption
to acquire a pro rata numpar of shares of Common Stock calculated as follows:

Number of shares subject to ' Number of full calendar months
Cptions granted to each Directer bhetween the date the person becomes a
on the day fcllowing the Director and the next annual meeting

preceding annual meeting = === —oomeeo oo omememeo oo ——eeeoeecaeo oo
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6. Terms and Conditions of Options.

6.1 Unless exercisability is accelerated as provided in Sections
6.4 or 8.2 hereof, the Options shall become exercisable beginning one year
following the date of grant.

6.2 Unless terminated earlier as provided in Section 6.5 or 8.3,
the Options shall expire ten years following the date of grant.

6.3 The exercise price of the‘Optiohs granted to Directors shall be
equal tc the Fair Market Value, as defined herein, of a share of Commzn Stock
on the date of grant.

6.4 The Committee may accelerate the exercisability of any Cotion at
any time in its discretion.

6.5 In the event a Director ceases to serve on the Board
because such Director is ineligible to stand for re-election to the B:
the CenturyTel Directors Retirement Policy (or any comparable success:c

retirement pclicy}, the exercisable Options granted hereunder and hels by such

[#4

Director shall continue to be cutstanding and exercisable for the remzining

ard under

terms of such Options, subject to the rights of the Committee under fsztion 8.3
nereof. In the event a Director ceases to serve on the Beard for any sciher
reason, the Options granted hereunder must be exercised, to the extent ctherwise
exercisable at the time of termination of Board service, within two z3rs from
the date of termination of Board service. Subject to Sectlon 6.4 herzzZ, Options
that are not exercisable =zt the time of termination of Board service zhall be
ferfeited,

6.6 An Option may be exercised, in whole or in part, by giving

wrizten notice to the ’o*“aﬂy, specifying the number c¢f shares of Cermmon Stock
to be purchased. The exercise notice shall be accompanisd by tender ¢ the full
purchase price for such shzres, which may be paid or sz<isfied by (a' zash; (b}
chack; (c} delivery of shzires of Common Stock, which shares shall be valued for
this purpose at the Fair ket Value on the business dzy immediately oraceding

the date such option is sxercised and, unless otherwise determined by the

Cormittee, shall heve zgen neld by the optionee for at lIeast six monzzs; (d)
delivery of irrevocable written instructions to a broker approvad by zhe Company
(with a copy to the Corparny} to lmmediately ssl1l a portion of the shar=as
issuable under the Opticn and to deliver promptly te ths Company the int of
sale proceads {or loan rroceeds i1f the broker lends funds to the partozipant for
deiivery to the Company! o pay the exercise price; or [e! In such cIhar manner
a5 may be authorized Zrzm time to time by the Committes, provided trhza:t 212 such
yments shall be made ¢r danominated in United States dollars. In ths case of
delivery of an uncertifizd check, no shares shall be Zzszued until the check has
been paid in full. Pri => the issuance of shares ¢f Tommon Steock wo the
exercise of an Option, farticipant shall have no righzs as a sna:e::;de

€.7 Except Icr adiustments pursuant to Secticorn 7 or actions zermitited
to e taken by the Com.l te2 under Secticn 8.3 in the esvent of a Chang

Cor.zrol, unless approved 2y the shareholders of the Ccmpany, (a) the =z:

price for any outstanding Option granted under this Plzn may not be ds
after the date of grant zn4 (b) an outstanding Option tzat has been
under this Plan may no:t, z= of any date that such Opticn has a per share
exarcise price that is less than the then current Fair iarket value of a share
of Common Stock, be surrendered to the Company as consideration for the grant of
a m=w Option with & lower exercise price or any paymen: of cash or Common Stock.

6.8 Upon approral of the Committee, the Company may repurchzse all
or a portion of a previcusly granted Option frem a Participant by mutual
agreement before such ¢ption has been exercised by payment to the Participant of
casnh or Common Stock or a2 combination thereof with a vzlue equal to the amount
.per share by which: {a) the Fair Market Value of the Common Stock subiect to the
Option on the business day immediately preceding the date of purchase e=xceeds
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(b) the exercise price.
7. Adjustment Provisions.

In the event of any recapitalization, reclassification, stock dividend,
stock split, combination of shares or other change in the Common Stocx, all
limitations on numbers of shares of Commeon Stock provided in this Plan, and the
number ©f shares subpject to outstanding Cptions, shall be equitably adjusted in
proportion to the change in ocutstanding shares ¢f Common Stock. In addition, in
the event of any such change in the Common Stock, the Committee shall make any
other adjustment that. it determines to be equitable, including without
limitation adjustments to the exercise price of any Option in crder tg provide
Participants with the same relative rights before and after such adjustment.

8. Change of Control,
8.1 A Change of Control shall mean:

{a) the acquisition by any person of beneficial ownership of 303%
or more c¢f the outstanding shares of the Common Stock or 30% or more o the
combined voting power of CenturyTel's then outstanding securities ent
vote generally in the election of directors; provided, however, that

purposes of this subsection (a}, the following acquisitions shall noz
a Change of Control:

{i} any acquisition {other than a Business Comcinztion
{as defined below) which constitutes a Change of Contreol under Secticn 5.1(c¢)
hereof) of Common Stock directly from the Company,

(ii} any acgquisition of Common Stock by the Compzny
{(iii) ny acquisition of Common Stock by any empl

=3
benefit plan (or related trust) sponsored or maintazined by the Company
corporation controlled by the Company, or

(iv) any acquisition of Commen Stock by any corcorz
pursuant to a Business Combination that does not constitute a Change :
under Section 8.1l(c) herecf: or

(b) individuzls who, as of January i, 2002,
constituted the Board of Dirsctors of CenturyTel {(the "Incumbeant Boar
for any reason to constitute at least a majority o the Board of Dirzciory

provided, however, that any individual becoming a2 director subseguent
date whose election, or nomination feor election by CenturyTel's shars
was approved by a vote of a2 least two- thirds of the directors then = morising

the Incumbent Board shall b2 ceonsidered a member of the Incumbent Boz
such individual's initial assumption of cffice occurs as a result of

s actual

or threatened election contest with respect to the election or remova.

directors or other actual or threatened solicitation of proxies or conssats by
or on behalf of a person other than the Incumbent 2oard; or

(c) consummation of a reorganizaticrn, share exchange, nzrger cor
consglidation (including any such transaction invelving any direct or
subsidiary of CenturyTel) or sale or other disposition of all or sub:::;uially
all of the assets of the Company (a "Business Combination”); provided, aowever,
that in ne such case shall any such transaction constitute a Change oI Control
if immediately following such Business Combination:

(i) the individuals and entities who were the
owners of CenturyTel's outstanding Common Stock and CenturyTel's vok
securities entitled to vote generally in the election of directors zdiately
prior to such Business Combination have direct or indirect beneficial »wnership,
respectively, ©f more than 530% of the then outstanding shares of Commzn Stock,
and meore than 50% of the combined voting powsr of the then outstanding voting
securities entitled to vote generally in the election of directors of the

surviving or successor corporation, or, if applicable, the ultimate tzzent

peneficial
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company thereof (the "Post-Transaction Corporation”), and

(1i) except to the extent that such ownership existed
prior to the Business Combination, no person (excluding the Post-Transaction
Corporaticon and any employee benefit plan or related trust of either CenturyTel,
the Post-Transaction Corporation or any subsidiary of either corporation)
beneficially owns, directly or indirectly, 20% or more of the then outstanding
shares of Common Stock of the corporation resulting from such Business
Combination or 20% or more of the combined voting powetr cof the then outstanding
voting securities of such corporation, and

(iii) at least a majority of the members of the board of
directors of the Post-Transaction Corporation were members of the Incumbent
Board at the time of the execution of the initial agreement, or of the action of
the Board of Directors, providing for such Business Combination; or

{d) approval by.the shareholders of CenturyTel of a complete
liguidation or dissolution of CenturyTel.

For purpeses of this Section 8, the term "person" shall mean a natural person or
entity, and shall also mean the group or syndicate created when two Or more
persons act as a syndicate or other group (including, without limizatiocn, a
partnership or limited partnership) for the purpose of acquiring, nolding, or
disposing of a security, except that "person" shall not includs an underwriter
temporarily holding a security pursuant to an offering of the sscurizy.

viae SNl o N

se 8.1 (=a)
or 8.1(b) or upon the approva* by the Board of Directors of Cer: el of any
Change of Control of the type described in clause 8.1(c) or 8.1(d al
outstanding Options granted pursuant to this Plan shall automati

fully vested and exercisable.

8.3 No later than 30 days after a Change of Cecntrol
described in subsections 8.1(a} or 8.1{(b) and no later than 30 d
appreoval by the Board of a Change of Control of the type describ
subsections B8.1(¢c) or 8.1(d), the Committee, acting in its sole
without the consent or apprn”al of any Participant (and notwiths
remeval or attempted removzl of some or all of the members the

Q.l
=
W

o rs irectors
or Committee members), may act to effect one or more of the alte 5 listed
below, which may vary among Individual Participanzis and which msy among

Cprtions held by any individazl Farticipant:

pefore a specified date (befctre or after such Change cf Contro

Committee, after which specified date all unexercised Options
Participants therevnder shkail terminate,

(a} require that all outstanding Cptions b= ﬁvercised on or
1)

sutstandin
as the Committee deems apprepriate to reflect such Change of Control {provide

(b) make such squitable adjustments to Opticns then

~
]

-~
“

nowever, that thes Committee may determine in its scle discretion
adjustment is necessary},

L no

lc) provide for mandatory conversion or exchange 2f soms or alil
of the outstanding Options held by some or all Participants as of z date, beiore
or after such Change of Contrcl, specified by thz Committee, in which event such
Options shall be deemed autcmatically cancelled and the Cempany skzll pay, or
cause to be paid, to each such Participant an amount of ¢ash per share equal to
the excess, if any, of the Change of Control Value of the shares subject to such
Option, as defined and calculated below, over the per share exercise price of
such Options or, in lieu of such cash payment, the issuance of Common Stock or
securities of an acquiring entity having a Fair iMarket Value egual to such
excess, Or

{d) provide that thereafter, upon any exercise of an Option that
entitles the holder to receive Common Stock, the holder shall be entitled to
purchase or receive under such Option, in lieu of the number of shares of Common
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Stock then covered by such Option, the number and class of shares of stock or
other securities or property {including, without limitation, cash) te which the
holder would have been entitled pursuant to the terms of the agreement providing
for the reorganization, share exchange, merger, consclidation or asset sale, if,
immediately prior to such Change of Control, the holder had been the record
owner of the number ¢f shares ¢f Common Stock then covered by such Option.

8.4 For the purposes of any conversions or exchanges under paragraph
(c) of Secticn 8.3, the "Change of Control Value" shall equal the amount
determined by whichever of the following items is applicable:

(a) the per share price to be paid to holders of Cemmon Stock in any
such marger, consolidation or other reorganization,

(b} the price per share offered to holders of Cormrmon Stock'in
any tender offer or exchange offer whereby a Change of Control takes place, or

(c) in all other events, the Fair Market Value of a share of Common
Stock, as determined by the Committee as of the date determined by the
Committee to be the dare of conversion cor exchange.

8.5 in the event that the consideraticn offersd
to shareholders of CenturyTel in any transaction described in this Ssction 8
consists of anything other than cash, the Committese shall determine the fair

cash equivalent of the poxtion of the consideration offered that is cther than
cash.

9. General Provisions.

%.1 Nothing in the Plan or in any instrument executed purs:iant to the
Plan will confer upon any Participant any right to continue as a Dirsctor or

affect the right of the Coxpany to terminate the services oI any Parzicipant.

9.2 No shares c<f Common Stock will be issued or transferrez pursuant
Lo an Option unless and until all then-applicable requirements impo
federal and state securi

2l by

ities and other laws, rules and regulations and by any
regulatory agencies having jurisdiction, and by any stock exchanges :porn which
the Commeon Stock may be listed, have been fully met. A3 & condition trecedsnt to

the issuance of shares tursuant to the exercise of an Option, the Company may

r
require the Participans T: take any reasconable action t©3 msst sucn rsgulirements.

9.3 tla Part
or through such Partic:i
shares of Common Stock
Option excep: as to st
or transferred to such

fatta

= and no beneficiary or cother person claiz
- will have any right, title or interest I

rares of Common Stock, if any, that have bs=an is
Fartlicipant.

2.4 Mo Options granted hereunder may be transferzed, pledgsd,
assigned or ctherwise encunbered by an optionee except:

{a} oy will;
th) oy the laws of descent and distribution; o
{¢) if permitted by the Committes and so provided in

the stocx option agreement or an amendment thereto, (1}
pursuant to a domestic relations order, as defined in the
Code, (ii)} to Immediate Family Members (as deiined below),
{(iii} to s partnership in which the Participant and/or the
Participant's Immediate Family Members, or =sntities in which
the Partizirant and/or the Participant's Immediate Famil
Members are the owners, members or beneficiaries, as
appropriace, are the sole partners, (iv) to z limited
liability company in which the Participant and/or the
Participant's Immediate Family Members, or entities in which
the Participant and/or the Participant's Immediate Family
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Members are the sole owners, members or peneficlaries, as
appropriate, are the scole members, (v) to & trust for the
benefit solely of the Participant and/or the Participant's
Immediate Family Members, or (vi} to non-Immediate Pamily
Members following the death of the Participant te whom the
stock option was granted. "Immediate Family Members" means the
spouses and natural or adopted children or grandchildren of
the Participants and their spouses.

&ny attempted assignment, transfer, pledge,
nypothecation or cother disposition of an Option or levy of
attachment, or similar process upon an Option not specifically-
permitted herein, shall be null and void and without effect.

9.5 Each Option shall be evidenced by a written stock option
agreement or notice, including terms and conditions consistent with the Plan,
as the Committee may determine.

9.6 Anything in the Plan to the contrary notwithstanding:

{a) the Company may, if it shall determine 1t necessary or
desirable for any reason, at the time of grant of any Opticn or the issuance of
any shares of Common Stock pursuant fo any Option, require the recipient of the
Option, as a condition to the receipt therecf or to the rsczipt of shares of
Common Stock issued pursuznt thereto, to deliver to the Company a written
representaticn of present intention to acquire the Option o
Common Stock Issued pursuant thereto for his own account £
for distributlion; and (k) if at any time the Company furth
sole discreticn, that the listing, registration or qualifl
updating of any such document) of any Opticn or the shares
issuable purs:ant thereto 135 necessary on any securities exchange or under any
federal or stzze securities or blue sky law, or that the consent or azpproval of
any governmeniizl regulatory body is necessary or desirable zs a conditicn of, or
in connection with the granz of any Optien, the issuance c¢I shares ci Common
Stock pursuant thereto, or the removal of any restrictions Imposed con such
shares, such Zgtion shall not be granted or such shares of Zommon S:iccxk shall
not be issued or such restrictions shall not be removed, a3z twne case may be, in
whole or in pzrt, unless such listing, registration, guali tion, c¢onszent or
approval shall have peen 2ffected or obtained free of any zonditlons not
acceptable t- the Company.

~
<
-

2

10. Amendment, Disceorntinuance or Termination of the Flz;
10.2 The Board ray amend or discontinue the Plan z: any tirms;
provided, hcwsver, that no such amendment may

‘a)  withousz the approval of the shareholders, {i}
increase, suz’sct to adjustments permitted herein, the maxirum number oI shares
of Common SI<zk that may ze issued through the Plan, (ii} mzzerially increase
the benefits zzcruing to Farticipants under the Plan, (iii} materially expand
the classes cf perscns ellgible to participate in the Plen, or (iv) zmend
Section 6.7 - permit repricing of Options, or ‘

b
=

by materially impair, without the consent ¢f the regipient,
an QOption previ
Section 8 hersgf.

10.2 3ubject to fection 10.1, no Options may be ¢
later than Mz 9, 2012, wnich is ten years after the Plan -
Company's shzrzholders; provided, however, that Options gr
date shall ain in effeft until all such
expired or cianceled under the terms of the Plan.

ed undar the Plan
appreved by the
d prior to such
been exsrcised,

=]
[ad

11. Effeztive Date of Plan.
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The Plan shall become effective upon adoption by the Board, subject to
approval by the holders of a majority of the shares of Common Stock represented
in person or by proxy and entitled to vote on the subject at the 2002 annual
meeting of shareholders of the Company.

* * Kk k & * Kk

IN WITNESS WHEREQF, the undersigned Secretary of CenturyTel, Inc.
hereby certifies that the foregoing CenturyTel 2002 Directors Stock Cption Plan
was (1) recommended to the Beoard of Directers of CenturyTel, Inc. (the "Board")
by its Compensation Committes at a meeting of the Compensation Committes duly
held on February 25, 2002, (ii} approved by the Board at a meeting duly held on
February 26, 2002, {(iii) approved by the affirmative vote of the holders of a
majority of the voting power present at the 2002 Annual Meeting of Shareholders
of the Company held on May 9, 2002, (iv} amended by the Board on May 2%, 2003,

and (v} amended and restatad by the Board at a meeting duly held on February 25,
2004.

Dated February 25, 2004 /s/ Btacey W. Goff

Stacey W. Goff
Sacretary
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Exhibit 10.2(e) (ii)}

{CENTURYTEL LETTERHEAD}

THIS DOQCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECUZRITZE

THAT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933.

May 9, 2003

STOCK OPTION AGREEMENT
UNDER THE CENTURYTEL, INC.
Z00Z2 DIRKCTORS STOCK QPTION PLAN

{Name and Address of Recipient}

Re: Opiion to purchase 6,000 shares of Common Stock oI
CenturyTel, Inc. at $32.18 per share granted on

May 9, 2003.
Dear
. In consideration of your agreement to serve on the Board ¢ IZirsctors
of CenturyTel, Inc. (the "Company"}, on May 9, 2003 you were granisd option
(the "Option") to¢ purchase of €,000 shares of common stock of ths C:z v $1.00
par value per share {(the "“Common Stock™), under the CenturyTel, Irc.

Directers Stock Option Plan (the "Plan™), subject to all of the terms znd
conditions set fcrth in the Plan. You hereby acknowledge that the C:

furnished you with a copy of the Plan and the Memorandum/ Prospectusz
Plan.

The Opiisn exsrcise price is 232.18 per share (the [Falr Mzrazs Yalue of
a share of Commen Stock on the date of grant) payable in full 2z th=z Zim2 of
exercise, either in the form of cash, check, Common Stock held Ior ~onths
(unless otherwiss permitted by the Compensation Committee) or thros
broker-assisted exercise, as described in the Plan. Under ths tezms 77 Zhe Plan,
vour Option bsaceomes exercisable beginning on May 9, 2004 and erplires - May 9,
20132 unless it terminates eariier under the circumstances descrizsc in Z=ctions
6.5 and 8,3 of the Plan, Appropriate adjustments will be made 2 Ser and
class of shares c¢f Common Stock subject to the Option and to th 2 price
in certain situazions described in Secticn 7 of the Plan. When - . TO
exercise an Opticn, in whole or in part, please refer to the preovisizzz of the
Plan dealing with the procedures for exercise.

Upon exsrcise of your Option you will receive cone preférenzs zhare
purchase right fcr each share of Common Stock issued. These righzs Zaescribed

in more detail in the Memorandum/Prospectus for the Plan,

The Coptions granted hereby are non-qualified stock optlizns zn7 shall

not be treated as Incentive Stock Options under Section 422 of e Inszrnal
Revenue Code of 1986, as amended.

In the event any provision of this agreement conflicts with o=
provisions of the Plan, the Plan shall control.

~ Please indicate your acceptance of this Option and you
comply with the provisions of the Plan and Memorandum/Prospecius
signing and returning the enclosed copy of this agreement to the

o

Sincerely,

CENTURYTEL, INC.
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Glen F. Post, III
President and Chief Executive Qfficer

ACCEPTED as of the date hereof.

Cptionee
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Exhibit 10.2 ()}
CONFORMED CCPY

AMENDED AND RESTATED
CENTURYTEL, INC.
2002 MANAGEMENT INCENTIVE COMPENSATION PLAN

WHEREAS, the CenturyTel, Inc.2002 Management Incentive Compenzztion
Plan (the "Plan"} was adopted by the Beocard of Directors of CenturyTel, Inc. (the
!Company"”) cn February 26, 2002 and approved by the shareholders of the Company
en May 9, 2002, and Amendment No. 1 to the Plan was approved by the Bozrd of

Directors of the Company on May 29, 2003; and

Plan to provide that no Incentives may be granted under the Plan latsr than May

9, 2012, which is ten years after the Plan was approved by the Company's
stockholders.

WHEREAS, the Board of Directors now wishes to amend Section %.1 of the

NOW THEREFORE, Secztion 2.1 of the Plan is hereby amended tc rezd as
provided herein and the Plzn is hereby restated in its entirety refleczting such
amendment to read as ifollows:

1. Purpoese. The purpose of the 2002 Management Incentiwve
Compensation Plan {(this "zlzaa")} of CenturyTel, Inc. {("CenturyTel") i=z =
increase shareholder valus and to advance the interests of CenturyTe. and its
subsidiaries (collectivelw, the "Company") by furnishing a variety oI eguity

incentives (the "Incentives") designed to attract, retain and motivazz 2Ificers,
key employees, consultants znd advisors and to strengthen the mutualizy

interests between such perscns and CenturyTel's shareholders. Incentl
consist of coptions to purchase shares of CenturyTel's common stock, 3°
value per share {the "Commcn Stock™), shares of restricted stock or cii
stock-based awards the valie of which is based upon the value of the
Stock, all on terms deterrined under this Plan. As used in this Plarn,
"subsidiary" means any coygoration, limited liability company or othe

which CenturyTel owns (dirscily or indirectly) within the meaning of
425(f) of the Internal Revsnue Code of 1986, as amended (fthe "Code™)
more of the total ccombined woting power of all classes of stock, mer:
interests or other equity interests issued thereby.
2. Administrzz-zn.
2.1 Compes-zzion. This Plan shall be administered by <ns

compensation corrmittee of the Board of Directer
a subcommittes oI the compensaticon committes,

subcommittes ti administers this PFlan shall i
to 25 the "CommizIee.” The Committee shall cons
two members of ¢ Board of Directors, each of
as a "non-employ director” under Rule 16b-3 under the Sec.
Exchange Act oI 134 {the "1934 Aci™), or any successor ruis
{b) qualify as &7 "oputside director”™ under Section 162 (m) oI =i
and the regulaticns thereunder {collectively, "Section 162{(=;"},

2.2 Autherizy. The Committee shall have authority tc award
Incentives under this- Plan, to interpret this Plan, to estatliish any
rulzs or reqgularizns relating to this Plan that it determinss zo be
aporopriate, fo snter intc agreements with or provide notices :o
participants as 2 the terms of the Incentives {the "Incentlive
Agreements'"}) and T2 make any other determinaticn that it bellisv
nacessary or advisable for the proper administration of this Zian.

Its decisions cornzerning matters relating to this Plan.shall re final,
conclusive and »inding on the Company and participants. Thes Tommittee
may delegate its suthority hereunder to the extent provided in Section
3 herecf. The Cermittee shall not have authority to award Incentives
under this Plan io directors in their capacities as such.

;23
a

2
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3. Eligible Participants. Key employees and officers of the Company
{including officers who also serve as directors c¢f the Company) and consultants
and advisors to the Company shall become eligible to receive Incentives under
this Plan when designated by the Committee. Emplovees may be designated
individually or by groups or categories, as the Committee deems appropriate.
With respect to participants not subject to Section 16 of the 1934 Act or
Section 162(m), the Committee may delegate to appropriate persconnel of the
Company its authority to designate participants, to determine the size, type and
terms of the Incdentives to be received by thase participants and to decermine
any performance objectives for those participants; provided; however thst the
exercise price of any stock options granted pursuant to such delegation of
authority shall be, unless otherwise determined by the Committee, equzl to the
Fair Market Value of a snare of Commen Stock on the later of the date of grant
or the date the participant's employment with the Company commences. Any such
delegaticn by the Committee shall not include the authority to change or modify
in any way the terms of a previously granted Incentive or to take any cther
action authorized herein to be taken by the Committee and not specifically
permitted to be delegated in this Section 3.

4, Shares Subject to this Plan. The shares of Common Stock with

respect te which Incentives may be granted under this Plan shall be subject to
the following:

4.1 Type of Common Stock. The shares of Common Stock i
respect to which Incentives may be granted under this Plan
currently authorized but unissued shares or shares currently -
subsequently acquired by the Company as treasury shares, inc:
shares purchased in the open market or in private transacticns

4.2 Maximum Mumber of Shares. Subject to the other prsvisions
of this Section 4, the maximum number of shares of Common St
may be delivered to participants and their beneficiaries undsr this
Blan shall be 4,500,000 shares of Common Stock.

4.3 Share Counting. To the extent any sharss cf Commcn Ztock
covered by an Incentive are not delivered to a participant c=z
peneficlary because the Incentlive is forfeited or canceled, <: ths
shares of Common Stock are not delivered because the Incentivs
cr settled in cash or used to satisfy the applicable tax witihislding
obligation, such shares shall not be deemed to have been delivered for
purposes of determining the maximum numper of snhares of Commin Stock
available for delivery under this Plan. In the event that
Common Stock are issued as Incentives and thereafter are
reacquired by the Company pursuant to rights reserved upon
therecf, such forfeited dnd reacquired Shares may agaln be I
under this Plan. If the exercise price of any stock option
under this Plan or the applicable withholding taxes are satl ed by
tendering shares of Common Stock to the Company (by either zzzual
delivery or by attestation), only the number of shares ¢f Ccrmon Stock
issued net of the shares ¢f Common Stock tendersd shall be cdzemed
delivered for purposes of determining the maximum number of zrnares of
Common Stock avzilable for delivery under this 2lan.

C\

Y
o
=

4.4 Limitations on Number of Shares. Subject to Sectizn 4.5,
the following additional limitations are imposed under this Zlan:

{a} The maximum number ¢f shares of Common Stcocx that may
be issued upon exercise of steck options intended tc cuzlify as
incentive stock options under Ssction 422 of the Code snhall be
4,500,000 shares. Notwithstanding any other provision nZerein to
the contrary, {i) all shares issuable under incentive s-ock
opticons shall be counted against this limit and (ii} shares that
are issued and are later forfeited, cancelled or reaccuired by
the Company, shares withheld to satisfy withholding tax
obligations and shares delivered in payment of the Incentive
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price or applicable withholding taxes shall have no effect on
this limitation.

(b} The maximum number of shares of Common Stock that
may be covered by Incentives granted under this Plan to zny one
individual during any ong calendar-year pericd shall be 600G, 000C.

(<) The maximum number of shares of Common Stock that may
be issued as restricted stock or Other Stock-Based Awards (as
defined below} shall be 500,000 shares.

{d) If, after shares have been earned under an Incentive,
the delivery is deferred, any additional shares attributable to
dividends paid during the deferral period shall be disregarded
for purpeses of the limitations of this Section 4.

4.5 Adjustment. In the event of any recapitalization,
reclassification, stock dividend, stock split, combination of
shares or other change in the Common Stock, all limitazticns on
numbers - of shares of Common Stock provided in this Sectien 4 and
the number of shares of Common Stock subject to outstanding
Incentives shall be equitably adjusted in proportion to the
change in outstanding shares of Common Stock. In addition, in the
event of any such change in the Common Stock, the Committee shall
make any cother adjustment that it determines to be eguirtable,
including without limitation adjustments to the exercise price of
any option and any per share performance objectives of any
incentive in order to provide participants with the same relative
rights before and after such adjustment.

5. Steck Options. The Committee may grant incentive stock cpiions
{as such term is defined in Section 422 of the Code} or non-qualifisi stock
options. Any option that is designated as a non-qualified stock optizz shall not
be treated as an incentive stock opticn. Each stock option granted
Committee under this Plan shall be subject to the fellowing bLerms
conditions: )

3.1 Price, The exercise price per share shall be determined by

the Committee, subject to adjustment under Section 4.5; prov
in no event shall the exercise price be less than the Fair =
Value {as defined below) of & share of Commoen Stock on the
grant, except in the case of a stock option granted in ass:
or in substitutien for an cutstanding award <f a company &2
the Company or with which the Company combinss.

5.2 Numper. The number of shares of Common Stock sul
option shall be determined by the Committee, subject to th
and adiustmenis provided in Section 4 hereof.

5.3 Duration and Time for Exercise, Subject to earliar
termination as provided in Section %.4 and 9.13, the term ¢

stock option shall be determined by the Committee, but may
ten years. Each stock option shall become exercisable at such

Committee may accelerate the exercisability of any stock ortisz at any
time.

5.4 Repurchase. Upon approval of the Committee, the Company may
repurchase all ¢r a portion of a previously granted stock option from
a participant by mutual agreement before such option has besn
exercised by payment to the participant of cash or Common Stcck or a
which: {a) the Fair Market Value of the Commocn Stock subjec: te the
option ¢on the business day immediately preceding the date of purchase
exceads {b) the exercise price.
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5.5 Manner of Exercise. A stock option may be exercised, in
whole or in part, by giving written notice to the Company, specifving
the number of shares of Common Stock to be purchased. The exercise
notice shall be accompanied by tender of the full purchase price for
such shares, which may be paid or satisfied by {a) cash; (b) check;
(c) delivery of shares of Common Stock, which shares shall be valued
for this purpose at the Fair Market Value on the business day
immediately preceding the date such opticn is exercised and, unless
otherwise determined by the Committee, shall have been held by the
optionee for at least six months; (d) delivery of irrevocable written
instructions to a broker approved by the Company {(with a copy to the
Company) tc immediately sell a portion of the shares issuable under
the option and to deliver promptly to the Company the amount of sale
proceeds (or loan proceeds if the broker lends funds to the
participant for delivery to the Company) to pay the exercise price; or
(e} in such other manner as may be authorized from time to time by the
Committes, provided that all such payments shall be made or
denominated in United States dollars. In the case of delivery of an
uncertified check, no shares shall be issued until the check has been
paid in full. Prior to the issuance of shares of Common Stock upon the

exercise of a stock opticn, a participant shall have no rights as a
shareholder.

5.8 Repricing. Except for adjustments pursuant Lo Section 4.5
or actions permitted teo be taken by the Committes under Section
9.13(c} ir the event of a Change of Control, unless approved by the
shareholders of the Company, {a) the exercise price for any
outstanding option granted under this Plan may not be decresased after
the date of grant and {b} an outstanding cption that has been granted
under this Plan may neot, as of any date that such option has a per
Snare exercise price that is less than the then current Fair Market
Vaiue of a share ¢f Common Stock, be surrendered to the Company as
consideration for the grant of a new option with a lower exercise
price, shares of restricted stock, an Other Stock-Based Award {as
defined in Secticn 7.1), a cash paymsnt or Common Stock.

5.7 TIncentive Stock Options. Notwithstanding anything in this
Plan to the contrary, the following additiconal provisions shall apply
to the grant of stock ootlons that are intended to gqualify as
incentive stock omtions.

(a) Any incentive stock option authorized und
Plan shall c¢ontain such otiigr provisions asz Zhe Co
deem advisaple, put shall i all eventis be consisce:
contain or be deemed to contain zll provisions req:i:ed in order
te gqualify the coptions as ilncentivea stock options;

ED

(D) El1l incentive stock options must oe granted within
ten years from the date on which this Plan was ac‘r:ed by the
card of Directors;

(c} tio incentlive stock option shall be granted to any
participant who, at the time such option is granted, would own
(within the meaning of Section 422 of the Code) stcck possessing
nore than 10% of the total compbined voting power of all classes
of stock of the employer corporation or of its parent or
subsidiary corporation; and

(d) The aggregate Fair Market Value (determined with
respect to each incentive stock option as of the time such
incentive stock option is granted) of the Commen Stock with
respect to which incentive stock options are exercisable for the
first time by a participant during any calendar year (under this
Plan or any other plan of the Company) shall not exceed $100,000.
To the extent that such limitation is exceeded, such options
shall not be treated, for federal income tax purposes, as
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incentive stock options.

9.8 Edquity Maintenance. If a participant exXercises zn cption
during the term of his employment with the Company, and pays the
exercise price (or any peortion thereof} through the surrendsr of shares
of cutstanding Common Stock owned by the participant, the Cormittee
may, in its discretion, grant to such participant an additionzl option
to purchase the number of shares of Common Stock equal to the shares
of Common Stock so surrendered by such participant. Any such
additional optiens granted by the Committee shall be exercis
the Fair Market vValue cf the Common Stock determined as of
business day immediately preceding the respective dates suzh,
additional options may be granted. The grant of such additizsnzl
options under this Section 5.8 snall be made upon such other terms and
conditions as the Committee may from time to time determires.

zrle at

6. Restricted Stock.

6.1 Grant of Restricted Stock. An awdrd of restrictes stock may
be subject to the attainment of specified performance goals <z
targets, restrictions on transfer, forfeitability provisic
other terms and conditions as the Committes may determine, o}
the provisions of this Plan. To the extent restricted stocx 1z
intended to guzlify as performance based compensation under 3=
162{m), it must be granted subject to the attainment of peri:
goals as described in Secticn 8 and meet the additicnal rsziizements
by ilmposed by Section 162 (m}.

6.2 FRes
is made, the C

mittee shall establish a period of time d:
the transfer c¢Z the shares of restricted stock shall be rs
(the "Restriczed Pariod"). Each award of restricted stock
different Restricted Period. A Resitricted Periocd of at le
=2d, except that if
specified perfor

ricted Period. At thsz time an award of restrizied stock

~7 which
lcted
nave a
nree
ject to

nce goals, the Restric Period
more. Incrementsal periodic vesting of cizztions of
the Restricted Period is permitted. Unlesz ciherwise

Incentive Agreement, the Commitziee may in -::=

participant's

dezth, disability, retiremsnt or other
the Company =

ermit the sale or Zransfer of <he

The expiratizn the Pestirictad Pariod shall zl.so
under Sectizn ».13 upon a Change oI CTontrol oI zhe

6.3 . The participant = tricted s
enter Into Inzentive Agreemenz Wi ny settir
conditions oI the grant. Certificarts ng shares
restricted st2zx shall be registersd of the
and deposited with the Company, togs stock power
in blank by varticipant. Each su zzte shall
in substantiz’ly the following form:

The transferability of this certificate zad the shsrss of

Common 2ck represented by iz 1s subject te the ter z

conditicns {including condiiions of forfsiture) cont:z

the Cen:zuryTel, Inc., 2002 Manzgement Incentive Comps

Plan { "Plan"}) and an agre=ement entersd into berw

registersd owner and CenturyTel, Inc. thersunder. Ccz

this Pl and the agreement are on file and availabls

inspec . at the principal office of the Company.

6.4 ©Dividends on Restricted Stock. Any znd all cast stock
dividends pzid with respect to the shares ¢f rastricted s-22k shall be
subject to any restrictions on transfer, forfeicability provisions orx
reinvestment re ay, in its diszcz=zion,

ih :

guirements as the Committes m
=1

prescribe in the Incentive Agreement.
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6.5 Forfeiture, In the event of the forfeiture of any shares of
restricted stock under the terms provided in the Incentive Agreement
{including any additional shares of restricted stock that may result
from the reinvestment of cash and stock dividends, if so provided in
the Incentive Agreement), such forfeited shares shall be surrendered
and the certificates cancelled. The participants shall have the same:
rights and privileges, and be subject to the same forfeiture
provisions, with respect to any additiconal shares received pursuant to

Section 4.5 due to a recapitalization, stock split or other change in
capitalizatien.

6.6 Expiration of Restricted Period. Upon the expiration or
termination of the Restricted Period and the satisfaction of any other
conditions prescribed by the Committee or at such earlier time as
provided for in Section 6.2 and in the Incentive Agreement or an
amendment thereto, the restrictions applicable to the restricted steck
shall lapse and a stock certificate for the number of shares of
restricted stock with respect to which the restrictions have lapsed
shall be delivered, free of all such restrictions and legsnds other

than those required by law, to the participant or the participant's
estate, as the case may be.

6.7 Rights as a Shareholder. Subject to the restrictions
imposed under the terms and conditions of this Plan and sutject to any
other restrictions that may be imposed in the Incentive Agreement,
each participant receiving restricted stock shall have all the rights
of a shareholder with respect to shares of Common Stock during any
period in which such shares are subject to ferfeiture and restrictions
on transfer, including without limitation, thz right to voIs such
snpares.

7. Other Stock-Based Awards.

limitations described in Section 7.2 hereof, the Commities nay grant
to eligible particicvants "Other Stock-Based Awards," which shall
consist of awards, other than options or restricted stock vrovided for
in Sections 5 &and 6, the value of which is bzsed in whole ¢r in part
on the value < sha of Common Stock. QOther Stonk-Based ~wards may
be zwards of shares Common Stock or may ke denominated <r pavable
in, wvalued in whole in part by reference -2, or otherwisz ‘based on
a

7.1 Grant of Other Stock-Based Awards. Supject to ths

b U ¢

or related toc, shares of, or appreciation ir the wvalues of,
Stock {including, witheut limitation, securizies convertiil
excrangsable inte or exercisable for shares oI Common Stocx
deemed by the Committes consistent with the curposes of tnls
Committee shall determine the terms and conditions of any C:h
Stocx-Based Award {including which rights ¢f a shareholder,
the recipient shall nave with respect to Ceomron Stock asscciated with
any such awarZ) and may provide that such award is payable In whole or
in part in cash. An Cther Stock-Based Award may be subiect o the
attainment of such svecified performance goals or targets zs the
Committee may determine, subject to the provisions of this Zlan. To
the extent that an Other Stock-Based Award is intended to cualify as
"performance-pased compensation” under Section 162(m), it must be
granted subject to the attainment of performance goals as dascribed in
Secticon 8 and meet ths additional requirements imposed by Szction

162 (m) .

ommon

or
Ve &S
Plan. The
ar

1% any,

7.2 Limitations. Other Stock-Based Awards granted under this
Section 7 shall be subject to a vesting pericd of at least three
years, except that if vesting of the award is subject to ks
attainment of specified performance gcals, a minimum vesting period of
one year 1s allowed. Incremental periodic vesting of portions of the
award over the required vesting. period is permitted. Notwithstanding
the minimum vesting periods described in this Section 7.2, the

Page 133




CENTURYTEL INC - 10-K . Filing Date: 12/31/03

Committee may make special grants of Other Stock-Based Awards with
respect to an aggregate of nc more than 225,000 shares of Common
Stock, as adjusted under Section 4.5, which special awards shall not
be subject to any minimum vesting requirements.

8. " Section 162 (m) Awards. To the extent that shares of restricted
stock or Other Stock-Based Awards granted under the Plan are intended to qualify
as "performance-based compensation” under Secticon 162{m), the vesting, grant or
payment of such awards shall be conditioned on the achievement of one or more
performance goals and must satisfy the other .regquirements of Section 16Z2(m). The
performance goals pursuant to which such awards shall vest, be granted or be
paid out shall be any or a combination of the following performance measures
applied to the Company, a subsidiary or a division: earnings per share, return
on assets, an economic value added measure, stockholder return, earnings, return
on equity, return on invesiment, cash provided by operating activities, increase
in cash flow, increase in revenues or operating revenues, or customer, growth.
The performance goals may be subject to such adjustments as are specified in
advance by the Committee., For any performance pericd, the performance objectives
may be measured on an absolute basis or relative to a group of peer companles
selected by the Committee, relative to internal goals or relative to levels
attained in prior years.

S. General.

5.1 Duration. Subject to Section 9.10, no Incentives may be
granted under the Plan later than May 9%, 2012, which is ten ysars
after the Plan was apprcved by the Company's shareholders; provided,
however, that Incentives granted pricr to such date shall remain in
effect until all such Incentives granted under this Plan have either
been satisfied by the issuance of shares of Common Stock or thne
payment of cash or keen terminated under the terms of thlis Plan or the
applicable Incentive Agreement and all restrictions imposed on shares
of Cermon Stock in connection with their issuance under this Plan have
lapsed.
ity of Incentives. No Incentive grantid
red, pledged, assigned or otherwise
r therecf except:

Koot

(o) Iy the laws of desceant and dis:zributicon: or.

(c) pursuzant to a domestic relations order, as
dafined in tns Code; or

{dy ir. the case of stock options cnly, if permizted
Yy the Committee and so provided in the Incentive Agreement or
n amendment tnereto, (1) to Immediate Family Members (as
defined below), (il) to a partnership in which the participant
znd/or Immedizte Family Members, or entities in which the
participant and/or Immediate Family Members are ths sole
owners, membesxs or beneficiaries, as appropriate, are the sole
partners, (iii} to a limited liakility company in which the
participant znd/or Immediate Family Members, or entities in
wnich the participant and/or Immediate Family Members are the
s0le owners, members or beneficlaries, as appropriate, are the
socle members, (iv) to a trust for the sole benefit of the
varticipant and/or Immediate Family Members, or (v) to
non-Immediate Family Members following the death of the Plan
varticipant to whom the stock option was granted. "Immediate
family Members" means the spouse and natural or adopted
children or crandchildren of the participant and their
respective spouses. To the extent that an incentive stock
option is permitted to be transferred during the lifetime of

LAY

Loer o~
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the participant, it shall be treated thereafter as a
non-qualified stock option.

Any attempted assignment, transfer, pledge, hypothecaticn cr
other dispositicon of an Incentive, c¢r levy of attachment or similar
process upen the Incentive not specifically permitted herein, shall be
null and void and without effect.

9.3 Dividend Equivalents. In the sole and complete discretion
of the Committee, an Incentive may provide the holder therecf with
dividends or dividend equivalents, payable in cash, shares, other
securities or other property on a curreat or deferred basis.

9.4 Effect of Termination of Employment or Death. In the event
that a participant ceases to be an employee of the Company for any
reason, including death, dissbility, early retirement or necrmal
retirement, any Incentives may be exercised, shall vest or szhall
expire at such times a5 may be determined by the Committes and set
forth in the Incentive Agreement.

notwithstanding: (a) the Company may, if it shall determine it
necessary or desirable for any reason, at the time of awarc of any
Iincentive or the issuance of any sharas of Common Stock purzuaant to any
Incentive, reguire the recipient of the Incentive, as a condition to
the receipt thereof or to the receipt of shares of Common £Iock issued
pursuant thereto, te deliver to the Ccmpany a written representation of
present intention to acquire the Incenztive or the shares o¢I Common
Stock issued pursuant thereto for his own account for inves:tment and
net for distribution; and (b} 1f at anvy -time the Company I
determines, in its sole discretion, t the listing, regis-ration or
gualification (or any updating of any such document) of any Incentive
or the shares of Common Stock issuable pursuant thereto is ~escessary on
any securities exchange or under any federal or state secu
blue sky law, or that the consent or croval of any govern:
regulateory boedy 1s necessary or desirznle as a condition ¢, or in
connection with the award of any Incet:ive, the issuance ¢I shares of
Common Stock pursiant therete, or the rsmoval of any *es::::_LOﬂs

9.5 BAdditional Condition. Anything in this Plan to the contrary

nar

“ies or

a2ntal

imposed on such shares, such Incentis shall not be awarcec or such
shares of Common Stock shall not be lssued or such restrictions shall
not be removed, 23 the case msy be, 1n whole or in parg, uf

listing, registrazicn, gualification, <onsent or approval

been effected or obtained free of any zonditions not accestable

e Company.

9.6 IncenL; ;e Agreements. An Incentive under this
subject to such ferms and conditions, n:t inconsistent wi
as the Committes mavy, in its sole discration, prascribe
in the Incentive Egreement. Such terms and conditions mas
the forfeiture of an Incentive or the zZzin associated witi
Incentive under certain circumstances o be set forth in Incentive
Agreement, including if the participarnt competes with the Cimpany or
engages in other zctivities that are nhzzmful to the Company. All terms
and ceonditions of any Incentive shall ze reflected in such Zorm of
Incentive Agreement as is determined &y the Committee. A coty of such
document shall be provided te the participant, and the Committee may,
but need not, reguire that the participant duly execute and deliver to
the Company & copy of such document as 3 condition precedsnt to the
effectiveness of the grant of the Incenzive. Such document I1s referred
to in this Plan as an "Incentive Agresmsnt” regardless of whether a
participant's signature is required.

t“< [V

9.7 withhelding.

(a) The Company shall have the right to withheid from any
payments or stock issuances under this Plan, or to coilect as a
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condition of payment, any taxes required by law to be withheld.

(b) Any participant may, but is not required te, satisfy
his or her withholding tax obligation in whole or in part by
electing (the "Electicon™) to deliver currently owned shares of
Commenn Stock or to have the Company withhold from the shares the
participant otherwise would receive shares Of Common 3zock having
a value egual to the minimum amount required to be witrhheld. The
value of the shares to be delivered or withheld shall ke based on

" the Fair Market Value of the Common Stock on the date zhat the
amount of tax t¢ be withheld shall be detsrmined (the "Tax
Date"). Each Election must be made prior to the Tax Daza. The
Committee may disapprove of any Election, may suspend c:
terminate the right to make Elections, or may provide with
respect to any Incentive that the right to make Electicns shall
not apply to such Incentive.

3.8 MNo Continued Employment. No particirant under thiz Plan
shall have any right, because of his or her participation, tc continue
in the employ of the Company for any period of time or to anv rignt to

continue his or her present or any other rate ¢ compensatiocon.

9.9 Deferral Permitted. Payment of cash or distributicn of any
shares of Common Stock tfo which a participant is entitled un<ar any
Incentive shall bhe made as provided in the Incentive Agresmenc.
Payment may be deferred at the option of the participant if grovided
in the Incentive Agreement.

9.10 Amendment or Discontinuance cof this Zlan. The Reari may
amend or discont e this Plan at any time; provided, hows

ver, that no
such amendment may:

{a) wirhout the approval of the sharsholders, (i increase,
subject to sdjustments permitted herein, =zhe maximum rnmber of
shares of Common Stock that may be issusl through thi
(ii}) materially increase the benefits accruing to part
under this flan, (ilil) materially expang zhe classes c?
persons elicible to participate in this
Section 5.6 to permit repricing of optic

or (iv) zmend

o

(b} erizl
recipient, an Incen
Company refalins al

1ly impair, without ths
tive previously granzIz
ights under Section

W
o

¢.11 Definition cf Fair Market Value. Wnznover

aver the "Fa_r Market
Valug" of Common Stock or some other specified szecurity must e
determined for purposes of this Plan, it shall ze determined =3
follows: (i) if the Common Stock or cther security is listed on an
established stock exchange or any auvtomated gu-zation system T
provides sale quotztions, the closing sale priza for a share thereof
on such exchange or quotation system on the azz_.icable date znd 1f

shares are not traded on such day, on the nex:t greceding traZing date,
(ii) i1f the Commonr Stock or other security is rot listed on zoy
exchange or quotation system, but bid and aske: prices are guz:ed and
published, the mean berween the quoted bid and zsked prices ¢ ths
applicable date and if pid and asked prices ars not avallabls on such
day, on the next preceding day on which such prices were avaliable;

and {iii) if the Common Stock cor other securlty is not regulzrly
quoted, the falr market value of a share theres-? on the applicable
date as established by the Committee in good Zzith.

.12 Loans. In order to assist a particizant in acquiring shares
of-Common Stock pursuant to an Incentive grantsd under this flan, the
Committee may authorize, at either the time of the grant of :the
Incentive, at the time of the acquisition of Common Stock pursuant to
the Incentive, or at the time of the lapse of restrictions o: shares
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of restricted stock granted under this Plan, the extension of a lean
to the participant by the Company. The terms of any loans, including
the interest rate, cbllateral and terms of repayment, will be subject
to the discretion ¢f the Committee. The maximum credit available
hereunder shall be equazl to the aggregate purchase price of the shares
of Common Stock to be acquired pursuant .to the Incentive plus the

maximum tax liability that may be incurred in connection with the
Incentive. '

9.13 Change of Control
{a) A Change of Control shall mean:

(1) the acquisition by any perscn ¢f beneficial
ownership of 30% or more of the cutstanding shares of the
Commoen Stock or 30% or more of the combined voting power of
CenturyTel's then outstanding securitiss entitled to vote
generally in the election of directors; provided, however,
that for purposes of this subsection (i), the following
acquisitions shall not constitute a Change of Control:

{A) , any acguisition (other than a Business
Combination {as defined below) which constitutes a
Change of Ceontrol under Section %.13(a) (iii} hereof)
of Common Stock directly from the Company,

(B) any acquisition of Common Stock by the
Company,

(<) any acquiszition of Common Stock by any
employse benefit plan {or related trust} sponsored
or maintained by the Company or any corporation
contrelled by the Company, or

(D) any acquisition oI Common Stock by any
corporation pursuant to a Business Combination that
does not constitute a Change o©f Control under
Section 9.13{(a) (iii) hereof; or

(i1} individuals whe, az of January 1, 2002,
constituted the Board of Directors of CenturyTel (the
"Incumbent Board") cease for any reason to constitute at
least a majority of the Board of Direc-ors; provided,
however, that any individual becoming a director subsaquent
to such date whose election, or nomination for electicn by
CenturyTel's shareholders, was approved by a vote of at
izast two-thirds of the directors then comprising ths
Incumbent Board shall be considered a member of the
Incumbent Board, unless such individua’'s initial assumption
of office occurs as a result of an actzal or threatensd
election contest with respect to the =lsction or removal of
directors or other actual or threatensd solicitation of
proxies or consents by or on behalf of a person other than
ths Incumbent Board; or

{(iil} consummation of a reorganization, share
exchange, merger or consolidation {incliuding any such
transaction involving any direct or indirect subsidiary of
CenturyTel) or sale or cther disposition c¢f all or
substantially all of the assets of the Company (a "Business
Combination"}; provided, however, that in no such case shall
any such transacticn constitute a Change of Control if
immediately following such Business Combipnation:

(A} the individuals and entities who were
the beneficial owners of CenturyTel's
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outstanding Common Stock and CenturyTel's
voting securities entitled to vote generally
in the election of directors immediately prior
to such Business Combination have direct or
indirect beneficial ownership, respectively,
of more than 50% of the then ocutstanding
shares of common stock, and more than 50% of
the combined voting power of the then
outstanding voting securities entitled to vote
generally in the election of directors of the
surviving or successor cerporation, or, if
applicable, the ultimate parent company thereof
(the "Post-Transaction Corporation”), and

(B} except to the extent that such ownership
existed prior to the Business Combination, no person
(excluding the Post-Transaction Corporation and any
employee benefit plan or related trust of either
CenturyTel, the Post-Transaction Corporation or any
subsidiary of elther corporation) beneficially owns,
directly or indirectly, 20% or more of the then
outstanding shares of common stock cf the corporation
resulting from such Business Combination or 20% cor
more of the combined voting power of the then

outstanding voting securities of such corporaztion, and

{C)  at least a majority of the members of Lhe
board of directors of the Post-Transacticn Corporation
were members of the Incumoent Board at the time of
the execution of the initial agreement, or ¢I the
action of the Board of Directors, providing Iy such
Business Combination; or

{iv) approval by the shareholders of Centur,Tel
of a complete liguidation or dissolurion of Centuryiel

For purposes of this Sectien 9.13, the term "person”

mean 2 natural person or entity, qnd shall also mezan

or syndicate created when two or more persons act zs

syndicaze or other greoup (including, without limita=zi
partnership or limited partnership) Zeor the purpose o
acguiring, holding, or disposing of a security, excapt That
"parson” shall not include an underwrit

a security pursuant teo an offering of t

y () ot otn

t

r temporaxzlily nclding
2 security.

(o) Upon a Change of Control ¢f the typs describ
clause {a) (i} or {a}{ii) of this Sesction 9.13 or uron
approval by the Board cf Directors o CenturyTel of any Change of
Control of the type described in clause {a) (iii) or (a}i{iv) of
this Sesction 9.13, all outstanding Incentives granted sursuant to
this Plan shall automatically become fully vested and
exercisable, all restrictions or limitations on any Incentives
shall automatically lapse and, unless otherwise providsd in the
applicable Incentive Agreement, all verformance criteriz and
other conditions relating to the paymnent of Incentives shall be
deemed to be achieved or waived by CenturyTel without the
necessity of action by any person.

() po later than 30 days after a Change of Control of
the type described in subsections l(a) (i) or {a)(il; of this
Section 9.13 and no later than 30 days after the approval by the
Board of a Change of Control of the type described in subsections
(a} {(iii) or (a){iv) of this Section 9%.13, the Committe=, acting
in its sole discretion without the consent or approval of any
participant (and notwithstanding any removal or attempted removal
of -some or all of the members thereof as directors or Committee
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members), may act to effect one or more of the alternatives
listed below, which may vary among individual participants and
which may vary among Incentives held by any individual
participant:

[

Stock-Based Awards be exercised on or before a specified
date (before or after such Change of Control} fixed by the
Committee, after which specified date all unexercis=ad
options and Other Stock-Based Awards and all rights of
participants thereunder shall terminate,

(1) regquire that all outstanding op:tions 2r Other

(ii) make such equitakle adjustments to Incentives
then outstanding as the Committee dsems apprepriats Lo
reflect such Change of Control (provided, howsver, that the
Committee may determine in its sole discreticn t
adjustment is necessary),

nat no

{(iii) provide for mandatory conversion or exchange
of some or all of the outstanding options or Qther
Stock-Based Awards held by some or all participant
date, before or after such Change of Control, s
the Committee, in which event such options and
Stock-Based Awards shall be deemed autcomaticzily czncelled
and the Company shall pay, or cause to be paid, ©z sach such
parcticipant an amount of cash per share egual to =hz excess,
if any, of the Change of Control Valiue of thes Sﬁc_
to such option or Other Stock-Based Award, &3
calculazed bhelow, over the per shars exercise price of such
options or the per share exercise or base prize ¢I such
Other Stock-Based Awards or, in lie. of such zasnh

Tzyment,
the issuance of Common Stock or securities o an z:zzuiring
entity having a Fair Market Value egual to such excass, or

(iv) provide that thereaftar, upon &any rzise of
an option or Cther Stock-Based Awara that sns ~he

hoider to receive Conmon Stock, thn nolder sk o2 entitled

Js : tion or T b
Stock-Basad Award, in lieu of the "umocr of shares 2f Common
Stock then covered by such option ¢r Other Stock-Zzsed
Awarq, ~ne number and class of shares oL =Lo~> or

25 or praperty {(including,
the holder would have been -nt itled
< the agreement providing for the recr
ax hange, merger, consolidaticn or

zely prior tc such Change of Tontrol,
been the record owner of the number 2f shares of
Stocx then covered by such option or Other Stzox-

si}
n
112]
th

T B

Award
(d) For the purposes of conversions or excnhangss under
paragrapn {i1ii) of Sectiecn 9.13(c), the "Thange oI Contr 21 Value™

shall equal the amount determined by whichever of the f:lliowing
items is applicable:

() the per share price to pe paid o holders of
Common £teock in any such merger, cornsolidation or <t
reorganization,

{ii) the price per share ofiar
Common Stock 1n any tender offer or sxchange 2ffzr whereby
a. Change of Control takes place, or

ttii) in all other events, the fair marke: walue of
a share of Common Stock, as determinred by the Committee as
of the date determined by the Committee to bz the Zate of
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conversion or exchange.

(e) In the event that the consideration offered tec
shareholders of CenturyTel in any transaction described in this
Section 9.13 consists of anything other than cash, the Committee
shall determine the fair cash equivalent of the portion of the
consideration offered that is other than cash.

* ok x ok & K ok kA &
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IV WITNESS WHIREZQF, the undersigned Secretary of CenturyTel, Inc.
hereby certifies that the foregoing CenturyTel 2002 Management Incentive
Compensation Plan was (i)} recommended to the Board of Directors of CenturyTel,
Inc. (the "Board") by i1:s Ccmpansation Committee at a meeting of the
Compensation Committee Guly held on Februwary 25, 2002, {ii) approved by the
Beard at a meeting duiy held on Februaxy 26, 2002, (iii) approved by the
affirmative vote of the holders of z majority of the voting power preseat at the
2002 Annual Meeting of Shareholders of the Company held en May 9, 2002, (iv)
amended by the Board ca May 29, 2003, and (v) amended and restated by the Eoard
at a meeting duly held on February 25, 2004.

tated February 23, 2004 fs/ Stacey W. Goff

Stacey W. Goff
Secretary

Exhibit 10,2(f) (iid}

H-QURLITIED STQCK OPTIOH AGR 2

SIENDED AGD ATID CENTURYTEL, IHC.

MAHAGEMENT INCEXNTIVE COMPENSATION PLAN
{Tebruary 25, 2004 Grants)

THIS AGREE: is entered into as ¢f February 25, 2004 by and between
CanturyTel, Inc., a 1 fana cocrparaticn ("CecturyTel”™), and
{"Optionsa™),

WHEREAS, Op:
subsidiaries (coile
angd in lts Dest inx
interests oI Centu
suock, §1.00 var v
Amenced and Restated
Plan {the "Pian"}, w
Fabruary 26, 2002, arc
Meeting of Shareholds
the Board of Direct

is a key erpioyee of CenturyTel or one of its
, the "Company”) and CenturyTel considers it dasirable
at teiiones Te civen an incentive to advance {he
possessing an coprion to purchase shares of the commen
re, of C {the "Cormeon Stock") under the
gl, Inc. ‘anagenent Incentive Compensacion
5 approved ry the Bpard of Directors of CenturyTel on
‘ad by the sharsholdars at CenturyTel's 2002 Annual

lay 8, 2002 angd mest recently amended and restated by
Canturylel un ruary 25, 20047

tioM, THEE in censideraricn ¢f the premises, it is agreed

as follows:

1.01 al hareby graass
ro Cptionee, , the vighe,
crivilege and opt % (the *Optian”
At a1 axerclise price

v ang shali nes o2

tne [aternai Re

rcise
2,01 Subtelt tae Plan and the cother rrovisions
of this Bureement, <ns irte=d to exsrcise the Coticn as

follows:

e beginning on the Date of Grankt

tc /3 of
covered by
less any
avipuysly issued ....,, peginning February 25, 2005

to all of
overed by
l=ss any
avigusly issued...... beginning February 25, 2006,

The Option shall expira ang may not be exerciged later than ten years after the
Date ¢ Grant.

2.02 Notwithszanding the foregcing., the Oprion shall become
accelerated and immediately exercisable in full (a) if Optionee dies while he is
employed by the Company, (p) if Optionee bacomes disabled witiin the meaning of
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Section 22{e) {3) of the Ccde {"Disability") while he is employed by the Company,
{c) if Optionee retires from empleoyment with the Ceompany on or after attaining
the age of 5% ("Retirement"”) or (d) pursuant to the provisions of the Plan.

3.
Conditions for Exercise of Option

During Optionee's lifetime, the Option may be exercised only by him or
by his legal representative. The Option must be exercised while Opticnee is
employed by the Company, or, to the extent exercisable at the time of
termination of employment, within 19%0 days of the date on which he ceases to be
an employee, except that {a) if he ceases to be an employee because of
Retirement, the Option may be exercised within three years from the date on
which he ceases to be an employee, (b} if an Opticnee's enmployment is terminated
for cause, the unexercised portion of the Option is immediately terminated, and
{c) in the event cof Opticnes's Disability or death, the Cption may be exerclsed
by the Optionee or, in the case of death, by his estate or by the person to whom
such right devolves from him by reason of his death withirn two years after the
date of his Disability or death; provided, however, that the Option and all
opticn gain, as defined in Section 4.01, shall at all rimes be subject to the
forfeiture provisions of Section 4 hereof:; and provided further that no rights

to purchase Common Stock under this Option may be exercised later thzn ten years
after the Date of Grant.

4.
Forfeiture of Option and Option Gain

4.01 If, at any time during Opticnee's employment by the Iompany or
within 18 menths after termination of employment, Optizsnee engages

in any
activity in competition with any activity of the Company, or inimicsl, contrary
or narmful to the interests of the Company, including Tut not limized to: ({(a)

conduct relating to Optiones's employment for which either criminal sz civil
penalties against Opticnee may be sought, (b) conduct ar zctivity that results
in termination of Optionee's employment for cause, (¢} visclation of Zompany
policies, including, without limitation, the Company's irsider tradirg policy
and corporate compliance pregram, (d) accepting empleimenz with, accuiring a 5%
or more equity or participation interest in, serving &s z consultanz, advisor,
director or agent of, direczly or indirectly seolicitins or recruitins any
employee of the Company who was employed at any time d4ri:g Optiones's tenure
with the Company, or otherwise assisting in any other za
company or enterprise that is directly or indirectly in c:mpetitics

acting against the intereszs of the Company or any of i:ts lines of tusiness {a

A) any isolated, spo*adic eielex ~modation £xr assistance

"competitor”), except for !

provided to a competitor, at its request,
with the Company, but only if provided in the good faizn znd reasonsilie belief
that such action would benefit the Company by promotlr” cood busin relations
with the competitor and would not hatm the Company's inztsiests in

substantial manner or (B} =sny other service or assistzncsz that ts greovided at
the request or with the written permission of the Company, {e) disclzsing or

P

misusing any confidential information or material conc=rrning the Comoany, {f)

engaging in, promoting, assisting or otherwise participating in a nc
takecover attempt of the Company or any other transaction 2r proxy coo
could reasonably be expected to result in a Change of Conzrol (as defined in the
Plan) not approved by the Company's Bcard of Directors or {g} makinz any
statement or disclesing any information to any customers, suppliers, lessors,
lessees, licensors, licensees, regulators, employees cr cihers with whom the
Company engages in business that is defamatory or dercgatory with respect to the
business, operations, technology, management, or other emzloyees of zhe Company,
or taking any other action that could reasonably be expec:e the
Company in its business relationships with any of the fc
result in any other detrimental effect on the Company, t

cile
zest that

Tz

n (i} th= Zption shall
automatically terminate without any payment to Opticnee effective tha date on
which Optionse engages in such activity, unless terminzted sooner operation
of another term or condition of this Agreement or the Plan, and (i Optionee
shall pay in cash to the Company, without interest, any cption gain realized by
Cpticnee from exercising all or a portion of the Option during the period

-

[E () lf

\
-4
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beginning one year prior to termination of employment (or one year prior to the
date Opticonee first engages in such activity if no termination occurs) and
ending on the date on which the Option terminates. For purposes hereof, "option
gain” shall mean the difference between the closing market price of the Common

Stock on the date of exercise minus the exercise price, multiplied by the number
of shares purchased.

4.02 If Optionee owes any amount tce the Company under Section 4.C1
above, Optiones acknowledges thait the Company may deduct such amcount from any
amounts the Company owes Optionee from time to time for any reason (including
without limitation amounts owed tc COptionee as salary, wages or other
compensation, fringe benefits, or vacation pay). Whether or not the Company
elects to make any such set-off in whole or in part, if the Ccmpany dces not
recover by means of set-off the full amount Opticnee owes it, Opticnse hereby
agrees to pay immediately the unpaid balance to the Company.

4.03 Optionee may be released from Optionee's obligations under
Sections 4.01 and 4.02 akove only. if the Compensation Committee (the

"Committee") determines in its sole discretion that such action is in the best
interests of the Company.

5.
Preierence Share Purchase Rights

Upon exercise of an Option at a time when preference share purchase
rights to purchase shares of Series BB Farticipating Cumulative Prefersnce Stock
or other sscurities or propsrty of the Company (the "Rights" and each a "Right™)
remain outstanding pursuant to that certain Rights Agreement dated as of August
27, 1996 between CenturyTel and the Rights Agent-named thereln, as amended by
Amendment No. 1 to Rights Agreement dated May 25, 1929% and Amendment ¥No. 2 to
Rights Agreement dated June 30, 2000, and as may be further amended {-he "Rights
Agreement”), or any successor rights agreement, then Optionee shall receive
Rights in conjunction with Optiones's receipt of shares of Common Stock on the
terms and conditions of the Rights Agreemsnt.

6.
Additional Ceonditions

Anything in this Agrsement to the contrary notwithstanding, 1f at any
time CenturyTel further determines, in 1ts sole discretion, that the listing,
registratiorn or qualificati lor any updating cf any such document} z£ the
snares of Common Stock issuzile pursuant to the sxerciss of an Option
necessary on any sscurities exchange cor under any federal or state
biue sky law, or that the ccrnsent or approval of any.governmental r
body 1s necessary or desliractlie a5 a congition cZ, or 1n connection
issuance of shares of Common Stock pursuant thersto, or the removal

=1
==

5
urities or
a

g
o

restrictions imposed on suck shares, such shares of Common Szock sha
issued, in whole or in part, unless such listing, registraticn, qual
consent or arproval shall hzve bsen effected or chtained free of any conditions
not acceptable to CenturyTe:i. CenturyTel agrees to promptly take any and all
actions necessary or desirable in order that all shares of Common Stcck issuable
hereunder shall be issued as provided herein.

7.
Ettorneys' Fees and Expenses

i

or preventing the breach ©f, any provision herecof, including, but neo:t limited
to, the institution of any =zction or proceeding in court to enforce any
provision hereof, to enjoin a breach of any provisicn of this Agreement, tec
obtain specific performance of any provision of this Agreement, to obtain
monatary or liguidated damages for failure to parform any provision of this
Agreement, or for a declaration of such parties® rights or obligations
hereunder, cr for any other judicial remedy, then the prevailing party shall be
entitled to be reimbursed by the losing party for all costs and. expenses
incurred thereby, including, but not limited to, attorneys' fees {including

Should any party herete retain counsel for the purpose of enforcing,
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costs of appeal).

. 8.
No Contract of Employment Intended

Nothing in this Agreement shall confer upon Optionee any right to
continue in the empleyment of the Company or to interfere in any way with the

right of the Company to terminate Optionee's employment relationship with the
Company at any time.

9.
Taxes

The Company may make such provisions as it may deem appropriate for
the withholding of any federal, state and local taxes that it determines are
required to be withheld on any exercise of the Option. In accordance with the
terms of the Plan, Optionee may satisfy the tax withholding cbligation by
delivering currently owned shares of Common Stock or electing to have CenturyTel
withhold from the shares QOpticonee otherwise would receive shares of Common Stock
having a value equal to the minimum amount required to be withheld.

10.
Binding Effect

This Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective heirs, esecutors, adninisrtrators, legal
representatives and successors. Without limiting the generality of the
foregoing, whenever the word "Optionee™ is used in any provision of this
Agreement under circumstances where the provision appropriately appiiss to the
heirs, executors, administrators or legal reoresentatives to whom this Cption
may be transferred by will or by the laws of descent and gistributisn, the word
"Optionee" shall be deemad to include such person or rersons.

11.
Inconsistent Provisions

Optionee agrees that ‘the Option granted hereby
provisions of the Plan as fully as if all such provisicn
their entirety in this Agresement, If any provision of
with a provision of the Plan, the Plan provision shall
acknowledges that a copy of the Plan was distributed or
Optionee and that Ooticnee was advised to review such FL
into tnis Agreement. Optionee waives the rignt to claim
Jthe Plan are not binding upon Optionee and Optlonee's he!
representatives and administrators.

s5ubject o the
fzrzh in
esemen: conflicts

i2.
Adjustments to Options
The parties acknowledgs that (i} agpropriace ad3 be made
to the number and class of shares of Common Stock subjec: r and to

the exercise price in certaln situations described in Se
and (ii) adjustments to the rights of the Cptionee might
a Change of Control, as defined in Section 2.13 of the ©

ion 4.5 oZ —he Plan
= made in the event of

~

13.
Termination of Option

The Committee, in its sole discretion, may terminate the Optlon.
However, no termination may adversely affect the rights of Ootionee =2 the
extent that the Option is currently exercisable on the date of such tsrmination.

14.
Severability

If any term or provisiecn of this Agreement, or the application thereof
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to any person or circumstance, shall at any time or to any extent be invalid,
illegal or unenforceable in any respect as written, Optionee and Centuryiel
intend for any court construing this Agreement to modify or limit such provision
50 as to render it valid and enforceable to the fullest extent allowed by law.
Any such provision that is not susceptible of such reformation shall be ignored
so as to neot atfect any other term or provision herecof, and the remainder of
this Agreement, or the application of such term ¢r provision to persons or
circumstances other than those as to which it is held invalid, illegal or
unenforceable, shall not be affected thereby and .each term and provision of this
Agreement shall be valid and enforced to the ‘fullest extent permitted by law.

15.
Entire Agreement; Modification

The Plan and this Agreement centain the entire agreement betwszen the
parties with respect to the subject matter contained herein and may nz:z be
modified, except as provided in the Plan, as it may be amended from tima to time
in the manner provided therein, or in this Agreement, as it may be amsnded from
time to time by a written document signed by each of the parties heretc. Any
oral or written agreements, representations, warranties, written inducszents, or
other communications with respect to the subject matter contained hersin made

prior to the execution of the Agreement shall be void and ineffective Zar all
purposes.

N WITNESS‘WHEREOf the parties hereto have caused this Agresrmznt to be
executed as of the day and year first above written.

CENTURYTEL, INC.

{insert name)
Option=e
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Exhibit 14
CCRPORATE

COMPLIANCE
PROGRAM

HANDBOOK

CENTURYTEL

March 2003

Dear CenturyTel Employees,

CenturyTel's Compliance Program outlines the meral, legal and ethical standards
which govern the business conduct of CenturyTel employees. It also provides a

framework to help employees prevent, detect and repeort violations of these
standards.

As employees of CenturyTel we all must make daily decisions regarding how we
will do our jobs and how we will work with our fellow employees, customers and
members of the public. Our success as individuals -~- and as & company --
regquires that we conduct all our business activities with integrity and the
highest standards of ethical behavior.

You are responsible for reading and following the principles contained in this
handbook. Although the handbook cannot address every situstion you may have to
deal with, it underscores the basic principles that should guide all cur conduct
-- good judgment, perscnal honesty and sound business ethics. These principles
require that we avoild any conflict of interes: between work and personal
interests, comply with laws that govern ocur business, and be honest and fair in
all our work activities and relationships.

The Vice President, Employee & Labor Relations has been assigned to serve as the
Corporate Comopliance Qfficar and is available to supervisa the confidential
investigatisn of alleged Program viglations, or to answer any questions about
the Company nolicies and procadures. TF you have a goct faith belfa® ~hat 2
violation of laws, company policies or business ethics n

occurred, VoL may
arrange a personal meeting with the Corporate Compliance Qfficer., If yeou prefer,
you may maks an oral telephone report by calling (360) 203-6861, a privzate,
confidential extensicn €or this purpose, or you may seek guidance from your
supervisor, Tanager, or the 0ffice of the Gensral Counsel. If you have any
concerns, complaints or guestions about the Company's acccunting, internal
accounting controls or auditing, you may contact the Audit Committee ¢f the
Board of Directors by sending a letter to the Chairman cof the Audit Cormittee,
¢/o Post Office Box 4364, Monroe, Louisiana 71211. All irformation that you
provide will be held in strictest confidence.

Keep this handbook handy and refer to it. We must be comritted to safeguarding
our own perscnal intedrity and that cf the Companv.

Sincerely,

Glen F. Post, III
Chairman and Chief Executive Qfficer
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1. INTRODUCTICN

CenturyTel reguires its directors, officers, and employees to comply with all
laws, rules and standards of conduct applicable to our business. To assist you
in understanding these obligations, CenturyTel has prepared the Corporate
Compliance Program included in this handbock, along with a companion book
entitled "Corporate Compliance Program Procedures." This program sets forth or
summarizes CenturyTel's policies and guidelines regarding appropriate business
conduct, and also summarizes certain laws with which we expect you te ke
familiar. The program alse summarizes CenturyTel's Corporate Compliance Program
Procedures, which explain in detail how CenturyTel responds to alleged policy
violations and otherwise administers its corporate compliance program. If you
are unable te resolve a specific ethical or legal issue after reviewing this
handbcok, please talk to your supervisor, consult with the Corporate Compliance
Officer or call the compliance telephone number included below. Please contact
your supervisor or the Vice President of Employee & Labor Relaticons if you would
like a personal copy of thess procedures, or a complete copy of any policies
that are summarized below. Ths program, procedures and the policies are also

published on the Company's intrzanet website under Human Resources Depaziment,
Policies.

Please note that neither this nandbook neor the procedures booklet is intended to
address how to handle every type of business encounter. If a law conflicts with
any policiles or guldeiines s=: forth or summarized in this Program, you must
comply with the law:; however, 1f a local custom or policy conflicts wizh this
Program, you must comply wizh This Program.

or direction that would-res in a violation of the policies or guidelines sst
forth or summarized below. “ations of these policies or guidelines oy any
employee or supervisor of CenzturyTel could result in discharge, legal _lability,
criminal prosecution or othsr zppropriate disciplinary action.

Please note that no represenzzzive of CenturyTel has authority to give an order

This handbook is appligable =7 2ll directors, officers and employees cf
CenturyTel and its subsidiaz: As explained further in the Corporate
Compliance Program Procedur this handbook is also generally applicsklz to

certain of Company's agents znd independent contracters, subject to cerzain
excepticns.

Z. PRINCIPLES OF EBUSINESS TII2UCT

CenturyTel is committed to oroviding the highest level of guality servizes and
products to our customers. DUrsuing our corporate goals, we musSt conIurrently
have the highest moral stan 5 and ethical behavior. This handbook
communicates the moral, legzl, znd ethical standards by which you should govern
your business conduct.

{a) General Principles

is more importantly an instizuzion of people. As such, a business has moral and
ethical responsibilities in zddition to its basic economic role. The business
must operate in a manner thz: conforms to laws, to customs, and to human values.
Consequently, the Company is publishing this Program to guide employees in their
conduct as representatives cf CenturyTel.

Although a business enterprise is usually thought of in broad economic terms, it

CenturyTel will, through its cirectors, cfficers and employees, conduct its
affairs with honesty and integrity. These gualities are characterized by
truthfulness and freedom frcm deception or fraud and do not vary by business,
product, country, or by culrire., These qualities dictate one standard of conduct
company wide. If we are steadfast in this belief, questions of ethical bkehavior
are easlly answered in most uations and cuestionable acts that can cpen the
door to seriocus violaticons will be avoided.
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No "code of conduct" can hope to spell out the appropriate moral conduct and
ethical behavior for every situation with which we, as employees, might be
confronted. Whenever we are faced with a difficult ethical decision, we must
seek counsel - from our colleagues and our management - and, mest importantly,
exercise our own good judgment. Further, whenever we find ourselves in
situations that represent possible viclations of these principles, we must

disclose the facts immediately to our supervisors or take any of the other steps
listed below.

CenturyTel prospers to the degree - and 6nly;to the degree - that we serve our
customers well. We are committed to: the prowvision of high-guality
telecommunications services at fair prices; strong growth and attractive returns
for our stockholders; competitive income and benefits for cur family of
employees; good community citizenship in our service areas; and the
accomplishment of these goals within an environment of honesty and integrity.

In dealing with the public, we will be responsive and responsible. ile we do
not control our envirenment, we have a significant impact on it and the
communities we serve. We believe that obligates us to be open and timely in our

communications to the public and to play an important citizenship role in the
communities in which we operate,

These are the overriding business principles that must guide us in the ceonduct
of our businesses. What follows is more specific and deals with the ways in
which the Company will implement these policies and how your responsibilicies
are affected by these principles.

(b} Conflicts of Interest and Corporate Opportunities

CenturyTel requires its directors, officers and employees to avold conflicts of
interest. A conflict of interest occurs when an emplovea's personal or Iinancial
interests interfere with or appear to interfere with their d:i-ies and
responsibilities to the organization.

o The term "conflict of interest" describes any cilrcumstance that coculd

cast doubt on ocur ability to act with total objectivity with recgzrd o
CenturyTel's best interests. We not only want to be loyal to CentuxyT

we want that leyalty to come easily and free from any confliciing
interests.

0 While CenturyTel respecits the privacy of lits employees in thes congu
their personal 2Zfairs, 1t dees insist that we dischaerge cur
CenturyTel. Rctivities that invelve the unauthorized use of Cen
Cime, eguipment, or 1nforﬂablon, or that significantly i
performance, or that could damﬂca our good reputation, or tha
conflict with CenturyTel's business interests are to be avold
particular concern are situations in which our perseonal inter
conflict with the interests of CenturyTel in relations with p:
prospective suppliers, customers, or competitors. In =3sence,
use our positicns or the assets or influence of the organizatico
personal advantage or for the advantage of others, and we should
in the best interests of CenturyTel.

0 By policy, CenturyTel prohibits certain types of personal involvament
time o©r money where a conflict or perceived conflict may exist.

o) Sometimes conflicts of interest will develop accidentally orx
unexpectedly. If this happens, any employee having knowledge of t!
situation mus:t report the matter directly to his or her supervisc

I

o

Usually these problems can be resolved if they are handled quick

y and
openly.

While it "is not possible to describe all the circumstances and conditicns wnich
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might develop, the following is set forth for your guidance:

>>

>>

g

>

>

>>

>

>

You may not take advantage of opportunities which rightfully belong to
the Ceompany. For example, you may not acquire property or stock that you
know the Company is interested in purchasing, divert business from
CenturyTel or receive a commission or fee, except from the Company, for a
transaction which you have conducted for the Company.

Corporate opportunities include the chance tec purchase or receive stock
or options from other companies (including "IPO allocations"). If you
receive any such offer or similar opportunity from a company with whom
CenturyTel does business, vou must seek the permission of your

superviscr. Directors and cfficers of CenturyTel must receive approval of
the Board of Directors.

You may not directly or indirectly work for, hold a financial interest
in, or cotherwise be associated with, a competitor or supplier {except if
such financial interest is less than one percent of the publicly traded
stock of a corporation or unless you.-have received the approval of the
Company's Chairman, CEQ or President).

The best policy is Lo avold any direct or indirect business connection
with cur suppliers or competitors, except on our behalf.

You may not wake credit, purchase, lease or other agreanents for the
Company 1f you have a personal or family financlal interest in the

individual or organization seeking credit or other agreements from
CenturyTel,

If you, vour spouse or other immediate family member are engaged in =z
business similar in nature o the Company's, it must be disclosed in full
to the Corporate Cempliance Officer.

You may not acquire any interest in property or assets of any kind for
the purpose of selling or isasing it to the Company, or commit the
Company without proper autlorization to give its financial or othe
support to any outside activity or organization.

a1

You may not develop a personal relationsnip with a subordin
or with any emplaoyee of a competitor, customer or
interfere with the exerciss of impartial judgment
the Company or any employees of the Company.

If you gr someone with whem you have a close relationship (an immedl

[+

family member or close comranien) has a financial or employment

It
of
)]

[

employee must disclose this fact in writing to the Corporate Ceomplisnce
Qfficer.

employee of a competitor or supclier, a conflict of interest may exist ths
requires full disclosure to the Company.

Examples: ~

>>

>

You own 25% of "XYZ Company" and XYZ owns equipment which it offers :to
lease to the Company for a constructiocn project. To ensure that no
conflict in your duties or the Company's interests will oceur, you zre

obligated at the outset to fully disclese vour financial interest in XYZ
and not participate in anvy decisions whether to utilize XYZ's services.

Your spouse is soliciting az consulting contract with a2 Company department
unrelated to your work rzsponsibilities. Although this may neot be a
conflict of interest, it could appear as such teo others. It is your
responsibility to ensure that the relationship and financial interest of

your spouse are discleosed to managers involved in the dacision.
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*Examples are cffered to help understand general principles. The examples
are not meant to ¢over all issues that might arise.

Employees unsure as to whether a certalin transaction, activity or relationship
constitutes a conflict of interest should discuss it with the their supervisor
or the Corporate Compliance Officer at (360) 905-686l.

(c) Loans to Directors, Officers or Employesas

It is against the law for the Company to make personal leans to any director or
executive officer. No other employee may receive a loan from the Company unless
the loan is approved by the employee's supervisor and is in accordance with all
other Company policies and procedures.

(d) Use of Company hame/Special Discounts

You may not use the Company's name, influence or purchasing power to cbtain
personal discounts or rebates unless communicated and made available to
employees in general. The Company's policy is to make avallable to all employees

any Company discounts with suppliers or other businesses which may be passed on
to employees.

Examples:

>> You work in the Company's information services department and ceontact

"Computer Inc.," a fregquent Company supplier. You use the Company's
purchasing power to obtain a special discount only for yeourself. This
would be improper use of the influence of your Company pesition for
personal gain.

> You are a member of a frequent flyer program and receive mileage ponuses

and other discounts as a result of travel for Company business.
Acceptance of such bonuses and discounts from airlines, hotels, and
restaurants are proper when offered to travelers generally. However, it
would be improper . to make travel arrangements to receive travel bonuses

if suitable, alternative arrangements are avallable at lowsr cos:t te the
Company.

Test: Do you have any guestion as to whether your use of the Company name or
Company discount may o2 lmproper or conflict with the Company's best incerests?
If 50, discuss the matzer promptly with your superviscr or the Corporate
Compliance Officer s2 =hs situation can be evaluated before prcrtlems develop.

{2) Use of Company Resources

Loss, destruction or
of doing business, «

improper usg of any Company rasources can Lncrease the cost
the Company less efficlent, and ultimately 1
competitive. Employees are responsible for using Company resources -- including

vehicles, planes, corputers, equipment, materials, services anc supplies -- for
Company business.

0

All computer eguipment, files, data, programs and capabilities (such zs EMail},
and all telephones and related equipment and records (such as voice mail),
including all back-up disks, tapes and the like, are considered Company records
and are the property of the Company.

Employees are exp=cised to utllize electronic communication, electronic records,
and computer resources in accordance with applicable CenturyTel policiss,
including those set forth below under the heading "Company Communications.”

Employees must adhers to internal contrels, licensing agreements and copyright
laws protecting computer software. Computer software producis may not be used or

copied in a manner contrary to the terms of the license agreement.

Use of Company teools and facilities for personal use is discouraged, and
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employees should seek alternate commercially available resources. If an employee
has an appropriate personal need to use Company resources, prior authorization
must be obtained from the appropriate local manager or designee,

Examples:

>> You have access to a Company pick-up that is not used on the weekends and

wish to use it to move dirt to landscape your yard. If you pay for the
gas, can you use the pick-up? No, unless you have prior authorization.
Personal use puts additicnal wear on the vehicle, exposes the Company to
potential liability for accidents, and gives the impression to members of

the public that property paid for by customers and sharcholders is being
used improperly.

>> You are required to spend several days on Company business away from your
normal workplace and have been authorized to use a Company vehicle for
the trip. Is it appropriate to take a “side trip" to sightsee at the
business location or on your return home? The more personal trips and
detours you mix with business, the more gquestionable your conduct and
integrity in using a Company vehicle (or in charging rental car costs to
the Company). If such perscnal use is more than incidental, it is
necessary that the personal use be discussed and approved as part of the
prior travel authorization process, to include reimbursement to the
Company for non-incidental persconal mileage and any other related costs.

>> Can I use my Company telephone to make personal telephone calls? To
ensure that personal telephone calls do not interfere with yvour work
duties,-they should generally be made during non-working time or should
be infrecuent and brief.

Further, vyou should aveid making personal leng distance or cellular phone
calls at zhe Company's cost. If you must make such a call except for an
emergency or similar reason, yeou should charge the call to your home

phone or promptly notify your supervisor so any costs teo the Company can
be reimp:rsed.

>> Listed kelow are examples of guestions concerning the personal use of

Company resources. May I:
- borrow a Company tool overnight to do repair work at my house?

- use Th2 s5N0D Or 1ts tools and equipment to do work on my car or
other personal projects?

ige equipment (e.¢. coplers, computers, printers) for my
personzl use?

Test: Is your use of a Comparny resource, facllity, teool or business machines for
profit purposes? Or in non-compliance with locally established written
procedures? II so, the use would be improper.

{f) Confiderzial and Proprietary Information

Confidential snd proprietary business information relating to CenturyTel msy not
be provided %¢ unauthorized persons or used to the Company's detriment or for
the purposes ¢Z furthering a private interest or making a personal profit. 211
material neon-public infermation concerning the business, securities, financial
condition, eernings, or prospects of CenturyTel remains confidential until fully
and properly disseminated to the public (e.g., current, interim earnings figures
or trends, pessible acquisitions or divestitures, projections, business plans,
new products cr processes). For further information, see below the "Policy
Statement on Insider Trading."”

It is Company policy that all confidential business information relating to
CenturyTel will be used solely for Company purposes and will not be provided to
unauthorized persons or used for the purpose of furthering a private interest or
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making a personal profit,

Employees who leave CenturyTel may not:

o} Use any Company confidential information for their own or
another's gain; or
Q Keep any originals cr copies of notebooks, propeosals, documents,
drawings, zreports, other documents or property belonging to CenturyTel.
(g} Intellectual Property Rights

If during your employment with CenturyTel, you generate, author or contribute to
any invention, design, product, program, method, orocess, copyrightable waork,
trade secret, proprietary information or other irntellectual property, such
intellectual property will be the exclusive propsrty of CenturyTel znZ you must
cooperate in cbtaining in CenturyTel's name any Tatent, copyright or other
proprietary right in such intellectual property {including signing &and filing of
appropriate decuments and forms). '

Examples:
>> Ideas, inwventions, or
employees that relate
arise through the use

discoveries conceived, developed, or made by
to Company business, research or development, or

of Company facilities, shall be the propsriy of the

o

Company, and appropriate measures shall be Zaken to protect such
property.
{h) Entertainment, Gifts and Favors

The primary rule to remember regarding gifts and gratuities is that they must

net influence or appear to influence the recipienz's judgment, or te viclate any
laws.

No CenturyTel employee may offer or accept any lsvels of entertainmenz, gifts,
favors, or gratuities which:
o May reasonably be construed as intended to =zIfect the judgment -2 the
recipient =0 as to secure preferential treazment.
o] Are not of such limited nature and value trzt they could not =
reasonably perceived by anyone to affect chs judgment of the rerivisat.
o] Would be emparrassing to CenturyTel or the racipient 1f publici- disclosed
o Would violate any laws or regulations.

Wo employee should give or coffer to give any en

~ectainment, gifts, or
gratuities to any government official, even if lawful, if the action
raasonably be construed as an attewmpi to influenc2 a government deci in any
matter affecting CenturyTel. All relations with government or public o cials
should be conducted in a manner that will not adversely reflect on Cs yTel or
the cfficial's integrity and with the expectaticrn that all such actizsos will

become a matter of public knowledge.
Examples:

>> Your job is to evaluate car lease bids. Ons of the bidders offers to lend

you at no cost a car for your personal use Ior several days. Accepting
this offer would be improper. (Evaluation oI the bidder's product can be
done ¢on the job or-by other means that would not raise the guesticn of
whether your actions have compromised your zpility to make an irnderpendent
business decision.}
>> A parts vendor you do business with cffers zo take you to a proiessional
basketball game as his guest. A ticket costs $40. Should you accept? You
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should carefully review all the circumstances with your supervisor. Is
there a business decision pending by you that could lead others to
believe the vendor's ticket influenced your decision? If so, you should
decline the ticket. Employees who have decision~ making authority over
pending or prospactive business with a vendor must ensure that their
decisions are not influenced, or perceived to be influenced, by a
vendor's gratulties or hospitality.
> You occasionally have need for certain consulting services and have
retained a consultant who is currently providing services. The consultant
invites you to a professional sports event as his guest. A ticket costs
.$40. If you and your supervisor determine that the event will enhance
"responsible business relations", acceptance would be zppropriate since
the hospitality is of reasonable .cost under the circumstznces.
>> Your facility wants to hold an employee picnic. Would it be appropriate
to seclicit or accept a financial contributien or gratuizy (e.g., food,
entertainment, transportatidn, etc.) from a supplier or subcontractor?
The Company does not want a reputation of having its activities supported
by the finances or gifts of its suppliers or others doling or seeking to
do business with the Company. Accepting a supplier's crzzuities for a
Company-approved activity could be perceived as obligating the Company to
give "favored status" to contributing suppliers to the sxclusien of other
non-contributing suppliers who may be more competitive. A supplier’'s
contributions to a Company-approved activity should not o2 accepted
without officer approval.

Test: Before accepting any gratuity (including forms of heospizality), you
should ask yourself the following questions:

o Would accepting a gratulty affect or appear to affect =y zbility
to make an impartial decisisn with respect to the prcd 3 or
services of the individual or company giving the gifc? must
not. If you have any doubts, contact your supervisor Ccr manager
for assistance.

o Would the Company offer the same gratulty or business ciurtesy? If

not, then it is likely tha: the gratulity is inapprooriztsz undsr
the circumstances and should not be accepted.

[

The Company will not pay any brine, gratuity, kick-back, ¢
to anyong, including agents of oir customers or members of It
connection with the sale of any 2f our products. Should arg

requested, the Company's lawyers should pe contacted immed
is to forego any business which can only be cobtained by ir
payments. The Company will not ray "push money™ or secret
of our customers in order to incucz them to purchase our ors

HA N}

v similar pavment
tr family, in

(i} Marketing and hAdvertising

In marketing our produtcts, we must, of course, observe ali
antitrust laws summarized below under the heading "Complia:
are, however, some additional l1egal and ethical principles oz
cur conduct.

“he basic
with Law." There
27 should govern

Qur advertising should always be truthful. If we make specific claims about our
products or the performance of ocur products, we should have =vidence to
substantiate those claims. We should not label or market cur grroducts in any way

that might cause confusion betwesn our products and those ¢f zny of our

competitors. Similarly, we should be alert to any situaticen where a competitor
may be attempting to mislead peotencial customers as to the origin of products
and inform appropriate managemsnt ot the Company's Legal Depzriment of any such
cases.

All of our advertising will be in full compliance with all laws, and will not
discriminate with regards to race, creed, sex, color, naticnzi origin,
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disability, or otherwise.

If we ¢ffer advertising or promotional allowances, we should generally offer
them on a proportionately equal basis to all of our customers. Advertising and
promotional allowances are subject to very detailed and technical regulation
under the Robinson-Patman ZAct and, therefore, should only be offered after it is
clear that the allowances are proper and in conformance with law.

We should not unfairly disparage any of the products, services, o¢r employees of
any of our competitors. If we do engage in any comparison of our products
against those of our competitors, such comparisons should be fair. Comparative
advertising is alsoc subject to some regulation and should, therefore, be cleared
with the Company's lawyers beforenand. All use of the Company's trademarks and
trade names should ke in accordance with our policies governing such use.

(37 Employment of Family Members

Your relatives and friends may apply for employment with the Company and, if
employed, are eligible for job changes (e.g., promctions, transfers) to
positions for which they are gualified as long as it will not create what
CenturyTel considers an inappropriate employment relationship among friends or
relatives (as described further below). However, relatives and friends are not
entitled to preferential consideration.

For the purpeses of this pvolicy, "relative" is defined to Include spousss,
children, grandchildren, parents, brothers, sisters, in-lzws, aunts, uncles,
nieces, nephews, stepparents or stepchildren and other degendents whether or not
living in the same housghold. The definition alsc includes zl! others living in
the same household, including perscons who live in non-marizal, non-related

arrangements (e.g., roomnates and domestic partners).

Examples:

An inappropriate employment relationship may exist where:

> One relative is in & position to exercise supervisorw, appointment,
promotional or grievance adjustment authority over anzine
the other's cash nandliing or accounts: or

r, or to audit

>> It would constituis
with which we are =

2

a violation of any federal or sitz:ts law or regqulation
Zuired to conply: or

>> It would constitute 2 viclation of the conditions of :-u
government contracts or financial assistance: or

>> Tt would cause disregard of a bona fide occupaticnal
reasonably necessary to the norwmal operation of bhus

If after hiring, two empicyees become "relatives" and tne 2
circumstance of thelr positions may create an inappropris H=¥e
relationship, the employees will be notified and request a
recommendation as to who will be transferred or reassigned i ja}e]
position is available, or laid off or terminated. CenturyTzi will rake the final

decision congistent with business neads.
{k) Employment-Related Laws and Regulations

Brief descripticns of a few of the federal statutes generz’ ly applicable to
CenturyTel are included in the section below entitled "Compliance with Law".
Also included in this Program are the Company's employment pclicies regarding
Equal Employment Opportunity and Unlawful Discrimination and Harassment. If you
need advice with regard to laws and regulations relating =z your jecb, you should
consult with your supervisor. If a situation arises where vou feel a2 need to
consult privately or ancnymously about such a matter, you may contact the
Corporate Compliance Qfficer at (360} 905-686l.

Puge 156




CENTURYTEL INC - 10-X

Filing Date: 12/31/03

(1} Outside Employment and Business Activities

Enployees are expected to devote full time to CenturyTel's interests during
regular working hours and during any additional work time that is required. In
addition, no Company assets or labor are to be used for personal business.
Although the Company discourages outside employment {including working as a
consultant), this activity is allowed if it does not interfere, compete or
conflict with the Company's interests. Any outside employment which in any way
competes or conflicts with CenturyTel's interests must be approved in advance by
your manager, division executive and the Vice President of Human Resources.

No cutside work may be done during your regular work hours and no Company
facilities, equipment, labkor, information cor supplies are to be used to conduct
this ocutside activity. Any employee doing any cutside wor% is under obligation
to advise their ¢lient that the work is in no way by, for, or in the name of
CenturyTel.

Examples:
>> It is improper and against Company policy to accept employment or a
consulting position with any competitor of the Company or with a
contractor who will use your services teo perform work for the competitor.
It is also impreper to work for an outside consultant or other employer
which provides gocds or services to or solicits business from the

Company. 1f you are uncertain what constitutes a "“competitor" of the
Comparny, you should seek assistance through your supservisor, )

>> You work in the engineering department and a consul:zznt
who performs work for your department offers you 2 piar
weekends or during your vacation. You should declins
the appearance of a conflict of interest unless you =
circumstarces with your supervisor and received the
above. Mo matter how innccently the cffer of part-:
or accepted, others might see it as a kickback paid
Company busliness or for helpful "inside information”
the consultant not availlable to his or her competiczos

{cr contractor)
“-time job on

“nhe offer to avoilid
e reviewed the
crovals specified
work might s made
you in return for
Z special value to

>> You sell sports equipment aftevr hours which presents oo conflict with

your job. However, yol now want to contact co-workerz Zuring your work
time to i

[w}

szl or promnte vour products. It would be roper Lo use your
work time ovr interrupt the work time of other emple;szs to conduct or
promote vour personal business interests.

> You are dav
sell those

oping software programs after work hour

el
programs tc the Company. This raises a po:

2NG DOW Want To
conflict of
interest. It is necessary that you demonstrate to r supervisor, .and
the supervisor lnvolved in the transaction, that the Zsvelopment ¢ the
product ccourred coutside the performance of your jci ind without the use
of Company materials. Products and designs developez zs part of your job
are the preoperty of the Company.

>> Your job involves use of testing equipment. Based ¢n Information and
knowledge obtained through your job, you feel you can design and build
testing equipment used by the Company far better an
than the supplier the Company is now using. If you -
would it be acceptable if you started your own busi and competed for
Company work? No. As an employee who has received reonzy and training from
the Company, vou are expected to give the Company thz best of your
creativity and enexgy. You might consider suggesting -ow the design and

constructicn of the testing equipment could ke incorzrzrated into your
job.

Tore inexpensively
2 on your own time,

Test: Would thes outside employment or personal business sizerprise compete with
products or services provided by the Company? If so, you snould reject the
opportunities. Also, you should not conduct or promote ouzside business during
work time paid by the Company.
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{m} Peolitical Contributions & Activities

The Company may not make any political contributions of any kind without the
express approval of the General Counsel or the Chief Executive Officer,

o CenturyTel recognizes that employees will participate in the political
process, including woluntary contributions to any appropriate political
action committes and t¢ candidates and parties of their choice. However, no
influence shall be exerted by any employse on another employee 2 make any
personal politicale contribution or to engage in any political zctivity
inconsistent with that employee's own personal inclination.

o] Corpcrate contributions, direct or indirect, and cof whatever am-unt or
type, to any political candidate or party, or to any other orga-ization
that might use the contributions for a political candidate or pzrty, are
illegal for all federz]l elections and may be illegal for state znd local
elections except in certain situations. Mo permissible corporats
contributions are to be made for political purposes without revizw by the
General Counsel c¢r the Chief Executive Officer.

o] CenturyTel may from time to time take stands on issues of public policy,
particularly those that affect its interest or those ¢f its
constituencies. Iz such cases, CenturyTel may elect to express 1:Is views
publicly and spend Company authorized funds to ensure that its tosition
is broadly disseminated. It may alsoc provide authorized financiz! support
to greoups that advocare essentially consistent positions.

(n) Accountability

The law reguires tha:t TenturyTel keep accurate books, records, and &-:counts to
fairly reflect Centu transactions and that CenturyTel maintals an
adequate system of i accounting controls. Therefore, it cannc: e
over-emphasized that books and records should have the highest ds
integrity. EZmployees iz fulfill their responsibilities to ensurs
CenturyTel's books, , and accounts are complete, accurate, ani
by appropriate docume: auditable form. All wvouchers, bills, inv::
expense accounts, ard

rer business records should be prepared with
complete candor. Mo Zz’s2 or misleading entries should be permitted
"off the books" funds or assets should not be =

reason. Unrescorded or

unless permitted by =z ‘~zple law or regulation. Mo payment is o &
purposes cither than the
Records shcould alwa Co

retention policies.

= expected to be familiar with the Compan
retention policies, by

ictly adhere to the procedures cutllined

oo 1yt

4
may obtain =z copy of =hesss policies by contacting the Records and Ini:rmation
Management Cepartment.
(o) Honesty and In:tegrify in All Matters and Things
Unfortunately, there Is oz formule or set of rigid guidelines that czn "define"
appropriate ethical and moral judgment in every situation which an ercioyee
might face. Thus, Centiryiel must depend upcn the good judgment and z:mmon sense
cf each of its emplﬁ e2s snd their willingness to seek advice from czihzrs within

the Company when dif or ambiguous situations arise.

Our absolute and unwavrsr:

ng expectation is that all of our directors, officers

and employses, regardl of position or responsibilities, will cond

themselves and their a2<fzirs with honesty and integrity in all matte

things. This not only xea that falsification, misrepresentations =
untruthfulness will net be tolerated, but that we also cannot accept

statements, and "cmissions" which are misleading or result in impressions or
conclusions which distort the larger reality. Of necessity, this als: means that
we expect you to courtszously and candidly coopéerate in all Company-initiated

investigations or inguiries,
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A viclation aof the law or compromise of the Company's principles of conduckt can
result in serious disciplinary acticns (including dismissal and criminal or
civil proceedings where appropriate). No director, officer or employee is exempt
from the principles, guidelines and pclicies expressed herein. The cocperation
of each and every person in the organization is regquired to ensure that
violations of these principles, guidelines or peolicies are called to the
attention of appropriate representatives of the Company. Furthermore, if we are
to hold ourselves tc these high standards, we must alsc understand that the
Company's best interests are cur best interests and that we are expected to
exercise good judgment, as well as ethical courage, in matters of reporting
violations covered in this policy.

Company policy allows the use of any lawful method of investigation which the
Company deems necessary to determine whether any person has engaged in any
conduct which interferes or adversely affects its business. This includes the
theft of any company property or any property of any employee or visitor, It
alsc includes suspicion of possession of drugs, alcoheol, firearms, or anything
else that is prohibited or restricted on company property. All employees are
expected to participate in the Company's reasonable security efforts.

3. POLICY STATEMENT ON INSIDER TRADING

txcerpts from the Company's Policy Statement on Insider Trading are reproduced
below:

(a) Penalties for Insider Trading

The consequences ¢f insider trading violations are extremely serious. For
individuals who trade on inside information or tip infeormation to others, the
sanctions may include:

(1) a civil penalty of up to three times the profit gained or loss
avoided;
(ii) a criminal fine (n¢ matter how small the benefit) of up ©o

$1 millien; and
(iii) a jail term of up I ten years.

in additlon, any director or surarvisory employee who fails £o take aporopriate
steps to prevent l1ilegal trad: oy another employee over whor he exerclises
control could be su=d for the ater of $1 million or three times the profit
gained or loss avoided as a res:.:- of the subordinats employee's violation.

n addition to the criminal and Zivil penalties, persons who Duy from or sell to

z CenturyTel empleyse or who

from or sell Lo persons who nave been “ripped"
by a CenturyTel employee, hav

zivil cause of action for damages against the

~rading or tipping enployee. [z ver, as discussed further beslow, any clation
by an employee of CenturyTel’s Insider trading policies and procedures sebt forth
herein could resul:i in Companv-imnosed sanctions, including dismissal for cause.

=l

o o
2

(2}  The Company's Policies and Procedures on Insider Trading

Prohibition against Trading on

(B}
'

Disclosing Material Nonpubiic Information

-

If any employee is in possessict of material nonpublic informzzicn relating to
CenturyTel, it is the Company's oolicy that neither that person nor any family
members or other perscn living In the employee's household may buy or sell
securities of the Company or entags in any other action to taxe advantage of, or
disclose to others, that infermztion. Employees will be deemed responsible for
compliance by members of their ~ousehold. This prohibition aiso applies to
waterial nonpublic information Zozained in the course of employment that relates
To any other company that has publicly-traded stock. Transactions that may be
nacessary or justifiable for inZspendent reasons {(such as the need to raise
money for an emergency expenditure) are no exception. Even the appesarance of an
"improper transaction must be avcided to preserve Century's reputation for
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adhering to the highest standard of conduct.

Serious problems could be caused for CenturyTel by unauthorized disclosure of
internal information about CenturyTel or other companies with which it does
business, whether or not for the purpose of facilitating improper trading in
stock. Company perscnnel should not discuss internal Company matters or
developments with anyone outside the Company, except as reguired in the
performance of regular corporate duties. This prohibition against disclosing
nonpublic information to others will apply regardless of whether or not the
director or employee derives any monetary benefit therefrom.

Material Information

Material information includes any information, whether positive or hegative,
that a reasonable investor would consider important in & decision to buy, held
or sell CenturyTel stock. Information is material even if it alone would not
determine the investor's decision; the fact that a reasonable investor would
want to know it in connection with his decision to buy, hold or sell securities
will suffice. Examples of material information include annual and guarterly
financial results, a significant change in earnings or earnings projections,
internal financial information that departs in any way from what the market
would expect (such as the potential payment of a special dividend, including a
stock split, or an ircrease in regular dividends}, a potential merger or
acguisition, the acquisition or disposition of a significant amount of assets,
the initiation or settiement of 3 significant lawsuit, or a transaction that is
likely to significantly affect the financial condition or performance of
CenturyTel.

{(c} Pelicy on When Information is Public

Employses will be free to trade in CenturyTel stock whenever there iz ne
materiz. nonpublic information concerning the Company. If any such person,
however, 1is in possession of any such information, he or she may not trade until
this information is disseminated te the inwvesting public. Even when material
informstlon has been publicly disclesed, CenturyTel employees must continue to
refrain from trading in CenturyTel stock until such information has teen
adequately disseminated to the public and investors have been able tc evaluate
it. Gernsrally, inforr ion regarding relatively simple matters, such 25 earnings

resulzs, will be deexed to have been adequately disseminated and absorbed by the
marketplace two businsss days after its release. When more complex ma:tters such
as a prospective maicr acquisition or disposition are announced, 1t mzy be

nacessary to allow = -
investcrs, In such umstances, employses desiring ©o trade CenturiTal stock
should consult with the Office of the General Ceounsel ragarding a suizable
waiting period befors trading.

iitional time for infermation to be digested by zhe

A5 a general guideline, CenturyTel employees should note that the mos:t
appropriate time to trade in CenturyTel stock is during the twenty tusiness day
period commencing on <he third business day following the release of guarterly
or annual financial results. This period of time is freauently referred to as
the "window period." It is permissible to trade at other times (excspt as noted
below for directors and certain officers). However, you may not trads in
CenturyTel stock (whether during or outside of a window period) if you are in

Ve
posseszion of materizl, non-public information.

Additicnal Prohibited Transactions for All Employees

Because CenturyTel believes it 1s improper and inappropriate for any employees
to engage in short-term or speculative transactions invelving CenturyTel stock,
it is the Company's policy that employees should not engage in any of the
following activities with respect to CenturyTel stock:
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(i) purchases or sales of short-term options {(that is, options with
expiration periods of less than six months) with respect to
CenturyTel stock; or

(ii) sales of CenturyTel stock not owned or not delivered within 20
day; of the sale, i.=2. "short sales."

{d) Sanctions for Violations of Policy Statement

CenturyTel will expect the strictest compliance with the terms of this Policy
Statement by all personnel at every level. Failure to obs=rve these procsdures
may result in serious legal problems for you, as well as the Company. A failure
to feollow the letter and spirit of this Policy Statement will be considered a

matter of grave concern and Company-imposed sanctions, including dismissal for
cause, could result.

It should be remembered that if an employee's transactions in CenturyTel stock
become the subject of scrutiny the transactions would be viewed after the fact
with the benefit of hindsight. As a result, before engaging in any transaction
an employee should carefully consider how regulators and others might viaw the
transaction in hindsight. Any employvee who has any questions about specific
transactions or this Pelicy Statement in general may obtain additional cuidance
from the Cffice of the General Counsel; telephone (318} 388-9000 or Email
harvey.perryfcenturytel.com. Remember, however, the ultimate responsibility for
adhering to this Policy Statement and avoiding improper transactions rests with
you. In this regard, it is imperative that you use your best judgment.

The Cempany's Policy Statement on Insider Trading imposes additicnal trzding
restrictions on directors and certain officers. For a complete copy of Ihis
policy, please contact the General Counsel's office.

4. DISCLOSURE POLICY

CenturyTel is committed to providing timely, accurate and complete information
to the investment community censistent with all applicable legal and rzsulatory
regquirements. To assist in this process, CenturyTel's Beard of Directors has
adopted a Disclosure Policy. Tne Disclosure Policy provides that the Chisf
Executive Otklcﬁ” ("CEQ"}, the uulaf Financial Officer ["ZZ0"), in cen’znction
with others, rrimarily responsible for determining when materizsl
developments justify public d_u,loDure, and will b2 the crimary spokescszsons

for the Company. The CHO and CZ0 mevy from time to time de

signate other czIficers =
or employees to sceak on behzlI of the Company or to respond to specifi:z
ingquiries from the investment community or the media. Empioyees, other than the

authorized spokespersons, should not respond to inguiries from the investment
Oﬂmuqity or the mediz without specific authority te do s2 from an authorized
spokespevrson specified above,

For a complete copy cf Century’el's Disclosure. Policy, pleas e contact the
General Counsel's office.

CenturyTel has also adopted Disclosure Controls and Procedures that are intended
to, among other things, enhance the accuracy and completeness of the Company's
reports under the Securities Exchange Act. For a copy of these procedurss,
please contact the General Ccunsel's office :

5. POLICY ON CONFIDZNTIALITY

CenturyTel requires employees to respect the confidentialicty of any and all
customer and supplier informesticn cbtained in the course of business, except
whnen disclosure is aurhorized by the General Counsel's office or requirsd by
laws or regulations, Employees are prohibited from disclosing informatizn
obtained from our customers and suppliers and shall not engage in any ccnduct in
the non-exclusive list set forth below:
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1. Employees must not disclose the contents, or any part thereof, of any
letter, telephone, Or Fax message addressed to another person without the
permission of such person, or willfully alter the purpert or effect or
nmeaning of any such message to the injury of another.

2. Employees must not use for any unauthorized purpose any information
derived by them from any private message passing through their hands and
addressed to another person, or acquired in any other manner by them as
employees of the Company. :

3. Employees must not permit any unauthorized person to listen to any
telephone conversation. Employees mus{ not monitor any connecticn beyond
the requirements for its proper supervision.

4, Employees must not divulge the existence or the nature of any message,
except as required for the proper handling thereof.

5. Employees must not discuss communication arrangements made between the
Company and its customers, except as required for the proper handling
thereof,

6. Employees must not give any unauthorized person any information whazevw

regarding the location of equipment, trunks, circuits, cables, o
equipment, or regarding local or toll ticket records of calls, t
messages, or similar communications.

7. Employees must not disclose any proprietary information concerning =z
customer's business, cperations, costs, plans, trade secrets or other
confidential matters. See "Policy Statement on Insider Trading" for
related information.

8 Employees must not dlSClOSD To uﬁauthorlzed persons 1nformat10n gaT

agency.,

The secrecy of communications i3 protected by laws that impose civil ang
criminal penalties for violations. See the section below entitled
with Law - Unauthorized Publication or Use of Communications.”

&5 discussed further in Sectior Z above, all confidential business inlocrmztlon
used solely for company business and srou

rscns or used for the purpose of furths
p:lvatﬂ financial oz othev interssts of any employes or his family,
czhers with whom he Zomes 1in conzact.

[ne obligations to creserve confidential information continues even afrer
mployment ends.

m H

(3>

COMPETITION AND FAIR DEALILG

We expect to outperform our competition fairly and honestliy. We seek cempezitive
advantages through superior performance, never through unethical or illeczl

kusiness practices. Stealing proprietary information, possessing trade s=crat

nformation that was obtained without the ownher's consent, or inducing such
¢isclosures py past or present employees of other companies is prohibited. Zach

[ =fe

-="'Dloj,re‘3 should endeavor to respect the rights of and deal fairly with the

Dany s customers, suppliers, competitors and employees. No employee shculd

e unfair advantage of anyon2 through manipulation, concealment, abuse oI

V1leged information, misreoressntation of material facts, or any other
entional unfair-d=aling practice.

('TI-‘)\

[ COMPANY COMMUNIICATIONS

{a) Statement of Philosophy
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All computer equipment, files, data, programs and capabilities (including
¢-mail), and all telephonés and related equipment and records {including voice
mail) are the property of the Company. Computer files, e-mail messages, voice
mail messages, group-ware messages and other recordings of electronic
communications, including all back-up disks, tapes and the like ("Electronic
Records™), are considered Company records.

The primary purpose of electroni¢ communications is to facilitate the timely and
efficient cenduct of business, and further to encourage and facilitate the free
exchange of business-related communications and ideas.

This policy is applicable to all employees of CenturyTel and its wholly owned
domestic subsidiaries, as well as all consultants, contractors or other persons
who may utilize the Company's computers or other electronic communications
media, References in this policy to the Information Services ("IS") Department
shall mean the IS staff which have day to day information services management
responsibility for the particular CenturyTel subsidiary, business unit or staff
functien, as well as any contractors or consultants authorized by such persons.

(b} Electronic Communications - General Principles

o The Company owns all Electronic Records, and reserves the right to
review, audit, intercept, access and discless to others all electronic
communications and Electronic Records at any time, with or without
employee notice. To ensure compliance with this Folicy, the Company's IS
Department may designate certain Company personnel to audit the
operation, utilization or content of the Company's communications
resources, compucer resources and Electronic Records. As a result,
employees should not expect or assume personal privacy with respect to
any electronic communications or Electronic Records.

o dlthough Electronic Records are not private, all employess should respect
the confidentiality of electronic communications cor Electronic Records.
Accordingly, no employee may review, audit, interceot, access or disclose
any electronic ccmmunications or Electronic Records without authsrization
from the author, the intended recipient or &n executive officer of the
Company.

o All Electronic Zzcords, including e-mail, veice mail messages,
group-ware communicabions, are routinely bacxed cr or othsrwise savad sc
that data can later be restored. This means that cowputer and telephone
records and messzyes are nct destroyed even thoug they xay have been
"deleted" or "erased" by the user, but will instead be preserved in
accordance with the Company's record retention pelicies.

o} For purposes of lawsuits, Eilectronic Records, including e-mail, voice
mail messages, and group-ware communi- cations ars accorded the same
treatment as papsr documen:ts; that is, they could be treated as evidence
in lawsuits inveliwving the Company. :

o Accordingly, employees should use discretion and cood judgment in
creating Electronic Records. All Electronic Records should be created
with the same care and consideration as a paper report or memorandum.

(c: Company E-malil

o E-mail is an important part of the Company's business communications. All
employees are responsible for adhering to the standards set forth in this
Policy when e-mail is created, sent, forwardsd or saved. The failure to
do s¢ can put beth the Company and the individual at risk for legal
liabilities, embarrassment or other problems.

o Employees should compose e-mall messages with the same care and
discretion that they would use for Company memoranda, reports, and
letters presented in paper form. All messages should be composed with the
expectation that they could be made public. Appropriate uses of internal
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e-mail include routine scheduling, exchanges of basic information, and
updates. E-mail is generally not a suitable format for discussiocn of
extremely sensitive or highly cenfidential information. Instead,
sensitive and confidential matters should be handled through in-person
meetings and formal memcoranda and reports, where there is more
opportunity for dialogue, analysis and necessary clarifications.

o E-mail communications should be businesslike, courteous and civil. Use of
the e-mail system or any other Company-owned medium of communicatiocn to
transmit obscene or pornographic material or derogatory or discriminatory
statements of any kind about co-workers, customers, or competitors,
including but not limited to those based on age, gender, physical
attributes, sexual orientaticn, race, color, creed, citizenship status,
national origin, religion, mental or physical disability or veterzn
status or any other status protected under applicable local, state or
federal nondiscrimination law is strictly prohibited.

0 To avold the excessive expense of tracking, storing, administering and
retrieving e-mail, the Company will periodically purge all e-mail from
the Company's computer systems and backup tapes in accordance with the
Company's record retention schedule. (Please refer to the Company's
current Records Retention Policy for the retention/destructicon schedule
of e-mail.} Any s-mail that contains information which needs to be
preserved for a significant period of time should be modified and stored
in ancther, more permanent format.

o] Employees may not install any e-mail system except as specifically
authorized by the IS Department.

e The Company's e-mail system may not be used to solicit or prosely
commercial ventures, non-profit organizaticns, religious or poll
causes, or other purposes unrelated to Company business, except in regard
to Company sponsored programs or such other activity as may be approved
in advance by the Company's executive officers.

o] In some 1lnstances, Company employees may be connected to the Company's
a-mail system through the Internzt. Such employees must be aware ¢ and
adhere to the Internet policies described below.

id) Use of Company Computers

o Generally, copyright laws provide that anyone who purchases a copy of
software has the right tec leoad that software onto a single compuzsr and
make ancther copy for archi
license may al

software copyr

val purposes only. In some cases, a scliware
autheorize z copy for other limited uses. Vigls
.z laws can resclt in significant civil and cri
penalties, and trade organizations have beccme much more aggressiv
enforcement of the law. As such, employees may acgquire, use, copy
distribute softwzre only in accordance with the policies and precedure
of the IS Department and any applicable software license.

s
[£]

o Employees may not use encryption capabilities for purposes of internal
communications unless approved by the IS Department.

o The Company's computer system, including hardware, software and
accessories, is Company property to be used for business purposes.

(e) Software Copying and Other Types of Unlawful Copying

U.3, and Intsrnationz_ copyright laws prohikit the copying, distributicn, use,
and display of a copyrighted work without the prior permission of the ccpyright
owner. These restrictions apply to software as well as written material and
extend to the making ¢f derivative works or cecmpilation of any copyrignted
material. Viclations can result in civil and criminal penalties for the Company
and its employees. Tc ensure compliance, address any concerns to the IS
Department or Legal Department.
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Neither the Company nor its eﬁployees should make or use unauthorized copies of

computer software programs in violation of U.S5. copyright laws or the relevant
software license agreement.

£} Internet and Other External Electronic Communications

o} The Internet and other external electronic communications are not secure.
Any message sent over the Internet, even if addressed to only one
specific address, may potentially be intercepted and read by anyone.
Also, Internet communications are not anonymous. Each message will
generally contain information that will identify the scurce of ths
rmessage by employes and company name.

Accordingly, employees should avoid communicating extremely confidsntial,
proprietary or sensitive information via the Internet or other comgarable
electronic communications media.

Internet communicaticns, as well as other comparable communications medlia,
should not be used for business purposes.

8. POLICY STATEMENT EQUAL EMPLCYMENT OPPORTUMITY

The Company's Policy Statement on Equal Employment Oppertunity is reprocduced in
full below:

It is the policy of CenturyTel to employ qualified personnel and to preovide
equal employment opportunity for 21l applicants and employees. This peolicy
applies to recruitment, hiring, training, promotion and cther terms and
conditions of employment., It will be administered without regard to racs, color,
religion, creed, natlonal origin, age or sex; mental or physical disability
{except where disapility is a bona fide occcupational disgualification); marital
status, change in marital status, parenthood, pregnancy, or family relazzionship;
status as a disabled veteran, or a veteran of the Vietnam Era: or any czher
impermissible characteristic as defined by federal or state law,

Bccordingly, all employment decisions shall be consistent with these principles.
Selection decisions will =2ly on valid gqualifications. Other personnsl zctions
or programs such as, but not limited to, compensation, benefits, tran
layoffs, returns from laycfI, company sponsored training, education,
assistance, social, and recsrsaticonal programs, will be aduinistered i
nondiscriminatory ranner.

fars,

ion

1ot ok

An employee wno belleves thnat he or she (or a coworker} may not have Zeen
provided equal employment cpportunity or may have been the subject of uniawful
discrimination or believes nhe or she may have witnessed some violation zI this
pelicy, should promptly recort the facts to his or her supervisor., An srployze
who 1s not comfortable discussing the matter with his or her supervisor may
report it directly to the manager/department head, Human Resources Manzger or
Corporate Employee Relations af (360) 905-5%943. Human Resources will ansure that
all claims are investigated promptly and that appropriate corrective aczion is
taken. Any supervisor or employee, who after appropriate investigatien, is found
to have engaged in unlawful discrimination, will be subject to appropriate
sanctions, which may, depending upon the circumstances, include terminz=ti

on.
Employees who report possible incidents of unlawful discrimination or Zgual
Employment Opportunity violations will be treated courteously and all sach

reports will be swiftly and thoroughly investigated in as confidential a manner
as is possible under the circumstances. Mo employee will be discriminated or
retaliated against in any way for bringing a guesticn or complaint te the
Company's attention.

CenturyTel is committed to a policy of egual employment opportunity. Trhz Company
believes that such a policy is a proper concern of business and we encourage
each employee to sincerely support this policy. For further information, you may
contact Employee Relations at (360} 905-5943.
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9. OUR POLICY ON UNLAWFUL DISCRIMIWATION AND HARASSMENT

The Cempany's Policy on Unlawful Discrimination and Harassment is reproduced in
full bhelow:

Qur Commitment

We are committed to providing equal employment opportunities to all persons
regardless of race, color, religion, ancestry, sex, national origin, marital or
veteran status, physical or mental disability, on-the-job injuries, age, or any
other legally protected status, unless it is a bona fide occupational
requirement reasonably necessary to the cperation of our business. We are also
abscolutely committed to providing a work enviromment that is free of ALL forms
of unlawful harassment. We will not tolerate the harassment of our employees by
anyone -- supervisors, co-workers, customers, or venders. It is each smployee's
respensibility to eliminate all forms of prohibited harassment. It is every
supervisor's responsibility to prevent such behavior freom occurring within nis
or her work jurisdiction and provide a work environment free from harassment.

Sexual Harassment

)
i

Sexual harassment consists of unwelcome sexual advances, reguests for sexual
favors, and other verbal or physical conduct of & sexual natura if |

submission to the conduct is in any way made a term or condition of employment:
{2) submission to {or rejection of) the conduct is used as the basis for any
employment-related decisions; or (3) the conduct has the purpose or eifect of
unreasonably interfering with an individual's work perfeormance or creating an
intimidating, hostile or offensive work environment. This mezns no sexzual or
sexist language, jokes or innuendeo; nude, profane, or obscens cartoons, drawings
or photographs; whistling or cat-calling; staring or leering; pinching, patiing,
inappropriate touching, unwelcome hugging or kissing; etc.; or cother conduct

that might create or contribute tco a hostile or offensive working atwssphere.

e
2

Other Forms of Unlawful Harassment

We want to maintain a working environment f£ree from all forrms
harassment, whether based upeon race, color, religion, anceszs
age, marital or veteran status, physical or mental disablli=z
injuries, sex, or any otner legally protacted characteristic
means no "ethnic jokes"; religious slurs; use of offensive ' T
terms or slurs denoting race, age, national origin, disabili<ty, etc.; mimicking
one's speech, accent or disabllity; dercgatory comments reczrding protected
statuses or characteristics; or cther conduct that might crezte or czntribute to
a hostile or ¢ffensive working atmosphere.

Reporting Unlawful Discrimination or Harassment

If you belleve that you have been harassed, witness or suspect any violation of
this pelicy, you may report the matter to your supervisor, manager or to the
next level of management. If you are uncomfortable doing s¢ at those levels,
regardless of the reascn, ycu should report it directly to the Manager of Human
Resources. No employee will be discriminated or retaliated against in any way
for bringing a question or complaint to our attention or for bypassing the chain
of command.

Rll employees, supervisors and managers are required to supoort both the letter
and spirit of this policy. The Human Resources Department is responsitle for
ensuring that all complaints are promptly and thoroughly investigated in as
confidential 2 manner as is possible under the circumstances., (If the matter
includes employees within the Human Rescurces Department, the investigation will
be performed by the Legal Departm=snt.) Appropriate corrective action will be
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taken, up to and including termination, when violations have occurred. For
further information, or to report any problems or complaints relating to
discrimination or harassment, contact your Manager, Human Resource Department.

(10) APPLICABILITY OF OTHER COMPANY POLICIES

Employees should note that this handbook does not set forth all of the policies
or guidelines governing your employment relationship with CenturyTel or the
particular region, division, group or business unit for which you work. Please
consult CenturyTel's Employee Handbook, CenturyTel's Intranet site or with your
supervisor for information on such other policies and guidelines.

(11) COMPLIANCE WITH LAW

CenturyTel has a policy of strict compliance with all laws that are applicable
to our business, wherever conducted. Compliance with the law means not only
observing the law, but conducting our business affairs so that we will deserve
and receive recognition as a law-abiding organization. No employee should assume
that CenturyTel’s interest ever requires some other course of conduct. Moreover,
no individual within CenturyTel has authority to give any order or direction
that would result in a violation of this pelicy. Following are brief
descriptions of a few of the federal statutes that may significantly affect
CenturyTel's operations. This list is not intended to be exclusive, as there
exist many other federal statutes that may affect CenturyTel's operations. As
many of these statutes are complex ard difficult to interpret, smplovees should
take the initiative to consult the responsible manager or officer, or ths Legal
Department, when the proper course of action is in doubt.

(&) Clean Water Act; Rescurce Conservation and Recovery Act; Toxic Subs:tances

Control Act; Comprehensive Environmental Response, Compensation and
Liability Act,

Federal environmental statutes govern the storage, transpeortation,
disposal of hazardous and toxic substances {(such as gasoline,
sulfuric acid, cadmium and materials found in certzin vacuum tubes and
capacitors) and impose certain record keeping and reporting reguirements in
connection with such hazardous and toxic substances.

releaszs d
ia

an
asbestos, ad,

In addition, bDepartment of Transoportation regulations require that certain
emergency response information be provided at the time hazardous material is
shipped, thaz the material be properly classified,
labeled, and ihk

documentad, packaged i
substances are 1

t the material be in the proper condition for shipment.
ncluded within the definition of "hazardous materials,” s
paints (including aerosol paints), corrosives, compressed or liguefied gasss
dyes, disinfectants, insecticides, poisons, refrigerants, flammable materigls
and explosives.

{(b) Occupational Safety and Health Act

This statute provides criminal penalties for: willful violations that r
the death of an employee; giving advance notice of an inspection conduc
pursuant to the statute; and knowingly making a faise statement, repres
or certification in connection with records or reports required under t
statute. The Company strives to provide each employse with a safe and h th
work environment. Each employes2 has responsibility for maintaining a sa an
healthy workplace for all employees by following safety and health rules and

practices and reporting accidents, injuries and unsafe equipment, practices or
conditions.
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{c} Sherman Act; Clayton Act; Robinscn-Patman AcCt
In broad terms, these federal antitrust statutes prohibit the following:

1. Agreements, assoclations or conspiracies between Lwo Or more companles
that unreasonably restrain interstate or foreign trade or commerce;
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2. The meonopolization or attempted monopolization of any market for a
particular product or service, except in certain circumstances; and

3 . Price discrimination in the sale of goods (such as telephone equipment)
purchased for resale.

Certain activities are considered violations of the antitrust laws whether or
not there exists a business reason for such activity. These include:

1. Price fixing, which includes agreementslamong competitors that fix key
terms of an agreement that affect price:

2. Customer and territorial allocation, such as agreements among companies
that they will not competes as to certain business; and

3. Agreements among companies to refuse to deal with particular customers cr
suppliers.

It must be emphasized that the lzws regarding granting price and preomotioconal
allowances to some but not other customers is complex. Please take extra care in
this area, consult with your supervisors and refer all legal guestions that you

may have to the Legal Department.

(dy Procurement Integrity

Generally, these laws prohibit the following in connection with any federal
agency procurement of property cor services:

1. Making any offer of future esmployment or business copportunity te, or
discussing such matters with, a procurement official of the agency;
2. Giving or offering any mone, or thing of value to a procurement cfficial

of the agency; and

3. Soliciting or cbteining frer the agency, prior to the award of a
contract, any propristary ©r source selection information regarding such
contract.

(e} False Statements or Entries

These laws prohibit the making ¢ zny false, fictitious or fraudulent
statements, repressntztions or =ozries, or the use cf any writing or documsnt
containing any such statements, -szpresentations or entries, in connection with
any matter within the jurisdictizrn cf any department or agency of the United
States.

(f) Unautnorized Purliication or Js2 of Communications

These laws prohibit zhe disclosurs of the existence, contents, effect or meaning
of any wire cor radio zommunicaticn rto any person cther than the addressee,
except under certain statuteorily defined circumstances. Fines of as much as
$10,000 and imprisonment for as _-ng as five years and in some instances longer
may be imposed for breaking thess laws.

{g}) Records and Repcrts on Monezzry Instruments Transactions

These laws require the filing of a report when monetary instruments of mere than
$10,000 are transportad at one tize intc or out cf the United States.

{hy Willful Failure =o File Return, 3Supply Information or Pay Tax

In addition to other proscribed zztions, applicable tax statutes make it a crime
to fail to keep any records or maxe any returns reguired by the Internal Revenue
Code (including returns relating to receipt of mere than $10,000 in cash in a
single transactijion or related transactions), or to structure a transaction sco as
to avoid such reporting reguirements.
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{i) Securities Act of 1933; Securities Exchange Act of 1934

The federal securities laws regulate thé issuance and sale of securities
(stocks, bonds, notes, investment contracts, etc.), prohibit fraudulent or
deceptive practices in the offer or sale of securities and impose disclosure and
other requirements on publicly-held corporations. Also prohibited is "insider
trading” -- purchases or sales by persons who have access to information that is
not available to the public. For additional information, see above Sections 3

and 4, "pPolicy Statement on Insider Trading™ and "Disclosure Policy".
(j} Foreign Corrupkt Practices Act

This statute, generally speaking, prchibits bribes or other "corrupt" payments
by a U.5. company teo a foreign official who exercises discretionary
decision-making authority for the purpose of obtaining or retaining business.

{k} Government Inguiries

It is the Company's policy to coogperate with governmental authorities in the
proper perfermance of their functions in conducting investigations of oux
Company or cther companies, or in gathering information in preparation for
making a decision as to whether to conduct such an investigation. However, it is
important that all such matters be properly coordinated within the Company and
that all inguiries or investigations from the government ke handled in an
orderly manner.

Therefore, 1f a representative of the Department of Justice, the Federz. Trade
Commission, a member of the FBI, or any representative of any other government
agency reguests an interview with any Company personnel, sceks data or copies of
documents, ¢r seeks access to files, he should be told thz:t the Company will
cooperate, zut the matter must first be referred to the Legal Departmen:t (unless
the matter Is a routine tax audit, OSHA inspection, employment law review or any
other similzr routine matter of which the Legal Department is already aware).

re should be followed whether the reguest is by letter or oral. It
sary to get the government's request in writing. All requssts,

ral, must be reported to the General Counsel by telephone

immediately. The Legal Department will then provide advice as to furtnsr action.

12, WAIVZZSZ OF THE CODE OF BUSINESS CONDUCT AND ETHICS

Any wailver =f any of the above-described policies, princirles or guideliraes

relating << business conduct and ethics for executive offizers or direz-irs may
be made crnl. by the Board of Directors or an authorized Board committes, and .
will be prooptly disclosed as regquired by law or stock exchange regulazizn.

13. ACCOUITING COMPLAINT PROCEDURES

Any perscrn wi¢ has any concerns, complaints or questicns asbout the Compzany's
accounting, internal accounting controls or auditing may contact the A

Committee 27 the Beoard of Directors by sending a letter tec the Chairmaz 2£f£ the

Audit Committee, c/o Post Office Box 4364, Monroe, Louisiana 71211. Employess

I

may send any such letter on an anonymous basis, and may request that t
letter be nzndled on a confidential basis. Copies of all such letters w
retained fcr a five-year period.

14. INQUIFIEZS REGARDING ALL OTHER POSSIBLE COMPLIANCE PRGGRAM VIOLATIONS

For any cecnzern, complaint or gusstion net covered by Section 13, pleass note
that the Vize President of Employee & Labor Relations serves as the Corporate
Compliance Cfficer (CCO} and supervises the confidential investigation of

alleged Compliance Program wviolations. If you have a good faith belief =zhat a
violation oI laws, company policies or business sthics has occurred, you may

arrange & personal meeting or teleconference with the Corrorate Compliance
Officer.
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If you prefer, vou may make an oral telephone report by calling (360) 905-6861,
a private, confidential extension maintained for this purpose, you may send a
letter tc the Corperate Compliance Officer or you may alsc seek guidance from
your supervisor or manager. You may make or send any such report or seek any
such guidance on an anonymous basis. If follow up investigations are necessary,
they will be handled confidentially to the maximum extent possible.

It is recognized that an employee who encounters a violation or possible
vielation of laws, policies or ethics by ancther employee is in a sensitive

situation. However, an employee who reports such information in good faith will
not be penalized or suffer reprisals ¢f any form as a result.

For additional information regarding how CenturyTel responds to alleged policy
violations and otherwiss administers its corporate compliance program, please
consult the Corporate Compliance Pregram Procedures, copies of which may be

obtained from your supervisor, the Corporate Compliance Officer or on the
Company's intranet site.
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EMPLOYEE ACKNOWLEDGMENT

CORPCRATE COMPLIANCE PROGRAM
RAMDEOOK

I have received the March 2003 informaticn relating to CenturyTel's Corporate
Compliance Program, Equal Employment Opporfunity, and Policy on Unlawful

Discrimination and Harassment,

Company/Division Social Security Number

Employee Signature Date

CENTURYTEL, INC.
SUBSIDIARIES OF THE REGISTRANT
A5 OF DICEMBER 31, 2003

Subsidiary

Actel, LLC

Century Business
Century Intera ax, Inc.
CenturyTel Arkansas ldings,
CenturyTel Fiber Cermpany II.
CenturyTel Holdings, Inc,
CenturyTeil Holdings Missourl., Inc.
CenturyTel Intersztive Company, Inc.

whications, LLC

CenturyTel Services, LLC
CenturyTel s, LLC
CanturyTal Inv =s of Texas, Ing.
CenturyTel Inc.
CenturyTel Mi Natwork, LLC
Centurytel i Michigan, Inc.
CankuryTel i=, Inc.
CenturyTel a, LLC
Cen-uryTei of Ar: as, Inc.

EntueyTel of
CenturyTel of
CenturyTal cf

hrkansas, LLC
indiana, Inc.
ovisiana, LI7T

2L

L]

CenturyTel of C fisgensin, LLC
CenturyTe. of CI LLC
CenruryTal of inc.
CenturyTel of C. Lac.
Centurylel of C Ina.
CanguryTel of C Inc
Centiryial of E inc.

enturyTel of E _siisiana, LLC

CenturyTe. of
CenturyTel of

Dregon, Ing.
line, LLC

CenturyTel of Fa r-Brandon-Alts, LLC
CanturyTal of Fc tville, LLC
CenturyTel of I Inc.

CenturyTal of I Island, Ing.
CenturyTel of Lake Zallas, Inc.
CenturyTel of Llarsen-peadfield, LLC
Centurytel of M! Inc.

CenturyTel of Inc,

CenturyTel of Mi LLC

centuryTel of M LLC
Canturyiel of ! inc. ‘
Centurytel of | n Home, Inc.
CentutyTel af Mo auzisiana, LLG

CanturyTel rissizsippi, Inc.
CenturyTal n Michigan, Inz.
CenturyTal :n Wiseonsin, LLZ
CentutryTel st Arkansas, LLC
CenturyTel rwast Loulsiana, incz,
CenturyTel Wisconsin, LLC
Centurylel

CenturyTel

CenturyTal Callaegedale, Inc.
CenturyTal =3 Inc.

CenturyTel of Port aransas, Inc.
CenturyTel of Posiville, Inc.
centuryTel of Redfield, Inc.

CenturyTel af Ringzald, LLC

CenturyTel of San Marces, Inc,

5tate of
inccrporation

Tzlaware
Louisiana
Louisiana
Arkansas
Louisiana
iouisiana
Mlgsourl
Liouisiana
Louisiana
Lovisiara
Dalaware
Louisiana
ouisiana
Michlaan
Tennesses
touislana

Colefado
washington
Tolorado
Louisiana
Oregen
~ouisiana
lelaware
Delaware
Delavare
Wishingten
Texas
Delaware
Michigan
Minnesota
Loulsiana
Wisconsin
Cregon
Arkansas

chigan

Pelaware
Delawaze
Louisiana
Jelaware

Arkansas
Louisiana
Texras
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CenturyTel of South Arkansas, Inc.
CenturyTel of Southeast Louisiana, LLC
CenturyTel of Southern Wisconsin, LLC
CenturyTel of Southwest Louisiana, LLC
CenturyTel of the Gem State, Inc.
CenturyTel of the Midwest-Kendall, LLC
CenturyTel of the Midwest-Wisconsin, LLC
CenturyTel of the Northwest, Inc.
CenturyTel of the Southwest, Inc.
CenturyTel of Upper Michigan, Inc.
CenturyTel of Washingteon, Inc.
CenturyTel of Wisconsin, LLC
Centurytel of Wyoming, Inc.

CenturyTel Security Systems Holding Company, LLC
CenturyTel Service Group, LLC
CenturyTel Scluticns, LLC

CenturyTel Supply Group, Inc.
CenturyTel Web Sclutions, LLC
CenturyTel/Area Long Lines, Inc.
CenturyTel/Tele-Max, Inc.

CenturyTel TeleVideo, Inc.
CenturyTel/Teleview of Wisconsin, Inc,
Spectra Communications Group, LLC
Telephone USA of Wisceonsin, LLC

Arkansas
Louisiana
Louisiana
Louisiana
Idaho
Delawarse
Delaware
Washington
New Mexico
Michigan
Washington
Louisiana
Wyoming
Louisiana
Louisiana
Louisiana
Louisiana
Louisiana
Wisconsin
Texas
Louisiana
Wisconsin
Delzware
Delaware

Certain of the Company's smzller subsidiaries have been intentionally
omitted from this exhibit pursuant to rules and regulations of the Securities

and Exchange Commission.
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EXHIBIT 23

Independent Auditors' Consent

The Board of Directors
CenturyTel, Inc.:

We consent to incorporation by reference in the Registration Statements

(No. 333-91361, No. 333-84276 and No. 333-100481) on Form S-3, the
Registration Statements (No. 33-46562, No. 33-60061, No. 333-37148,

No. 333-60806, No. 333-64992, No. 333-65004, No. 333-89060, No. 333-10503%0 and
No. 333-109181}) on Form S-8, the Registration Statement (No. 33-31314} on
combined Form 5~8 and Form S-3, and the Registration Statements (No. 32-489356
and No. 333-17015) on Form 5-4 of CenturyTel, Inc. of ocur report dated

January 22, 2004, relating to the consolidated balaznce sheets of CenturyTel,
Inc. and subsidiaries as of December 31, 2003 and 2002, and the related
consclidated statements of income, comprehensive income, cash flows, and
stockholders' equity and related financial statement schedule for each ¢f the
years in the three-year period ended December 31, 2003, which report acpsars in
the December 31, 2003 annual repcrt on Form 10-K of CenturyTel, Inc.

/s/ KPMG LLP
KPMG LLP

Shreveport, Louisiana
March 12, 2004
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Exhibit 31.1

CERTIFICATIONS

I, Glen F. Post, ILI, Chairman ¢f the Board and Chief Executive Qfficer,
certify that:

1.

2.

Date:

I have reviewed this annual report on Form 10-K of CenturyTel, Inc.:

Based on my knowledge, this report dees ‘not contain any untrue
statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which

such statements were made, not misleading with respect to the period
covered by this repert;

Based on my knowledge, the financial statements, and other financial
information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows
of the registrant as of, and for, the periods present in this report;

The registrant's other certifying officers and T are responsible for
establishing and maintaining disclosure controls and procedures

defined in Exchange Act Rules 13a-15{e) and 15d-15 {e)) fcr the
registrant and have:

fas

a) designed such disclosure controls and procedures, or caused such
disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the
registrant, including i:is consolidated subsidiaries, is made known to
us by others within thoss entities, particularly during the pesriod in
which this report is being prepared;

b) evaluated the effectivenass of the registrant's disclosure controls and
procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and proceduras, as of the end
of the pericd covered by this report based on such evaiuation; and

¢} disclosed irn This report any change in the registrant's internal
contrel over Zinancial reporting that occurred during the registrant's
most recent cal guarter (the registrant's fourth fiscal gquarter in
the case of zn annual report) that has materially affected, or is
reasonaply x2ly to materially affect, the registrant's internal
control over IZinancial reporting; and

icers and I have disclosed, based

th 3
[Te]
30
*h
o

~- e -
on our mest recert evaluation internal centxol over Zirmancial
reporting, to ths ragistrant's auditfors and the audit commities or
registrant's beosxd of directors (or persons performing the =sguivalent
functions) :
a) all significzant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting which are

reasonably iikely to adversely affect the registrant's ability to
record, process, summarize and report financial information; and

k) any fraud, whether or not material, that involves management or other
employees wie nave a significant role in the registrant's internal
control over financial reporting.

March 12, 2004 /s/ Glen F. Post, ITI
Glen F. Post, III
Chairman of the Board and
Chief Executive Qfficer
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Exhibit 31.2

CERTIFICATIONS

Stewart Ewing, Jr., Executive Vice President and Chief Financial Officer,

certify that:

1.

2.

Date:

.

I have reviewed this annual report on Form 10-K of CenturyTel, Inz.:

Based on my knowledge, this report does not contain any untrue statement cf
a material fact or omit to -state a material fact necessary to make the
statements made, in light of the circumstances under which such statements

were made, not misleading with respect to the period covered by this
report;

Based on my knowledge, the financial statements, and other financial
information included in this report, fairly present in all materizl
respects the financial condition, results of operations and cash flows
of the registrant as of, and for, the periods present in this repzru:
The registrant's other certifying officers and I are responsible for
establishing and maintaining disclosure controls and procedures (zs
defined in Exchange Act Rules 13a-15(e) and 15d-1%5 {e)] for the
registrant and have:

a) designed such disclosure controls and preocedures, or caused such
disclosure controls and procedures to ke designed under our
supervision, O ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made xnown to
us by others within those entities, particularly during the gericd in
walch this report is being prepared;
procedures and presented in this report our conclusions abouz =h
effectiveness of the disclosure controls and procedures, as of
of the period covered by this report based on such evaluaticn;

c) disclosed in this report any change in the registrant's intern
control over financial reporting that occurred during the resci
most recent fiscal quarter (the registrant's fourch fiscal oz
the case of an anpual report) that has materially affected, ¢

Ly to materially affect, the registrant’s inter

control over Zinanclal reporting; and

our most recent evaluation of internal control over financial rer

the registrant ‘s auditors and the audit committee or registrant'
directors (or perseons performing the equivalent functions):

The registrant's other certifying officers and T have disclosed,

a) all significant deficiencies and material weaxnesses in the dssi
operation of internal control over financial reperting which 2
reasonably likely to adversely affect the registrant's ability zc
record, process, summarize and report financial information; o1

b) any fraud, whether or not material, that involves management

[$EIH

1

oy e

contrel over financial reporting.

March 12, 20064 /s/ R. Stewart Ewing, Jr.

R. Stewart Ewing, Jr.
Executlve Vice Presidsnt and
Chief Financial Officer
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Exhibit 32
CenturyTel, Inc.
March 12, 2004
Securities and Exchange Commission
450 Fifth Street, NW
Washington, D.C. 20549
Re: CenturyTel, Inc.
Certification of Contents ¢of Form 10-K for the year
ending Decexber 31, 2003, pursuant to Section 906
of the Sarbanes-Oxley Act of 2002
Ladies and Gentlemen:
The undersignez, szting in their capacities as the Chief Exescutiras

Officer and the Chief Financial Officer of CenturyTel, Inc. ({(the "Ccmzany"™),
certify that the Form 10-K for the year ended December 31, 2003 of the Company
fully complies with the requirements of Section 13{a) or 15({d) of the Securities
Exchange Act of 1934, and that the information contained in the Form 10-K fairly
presents, in all matsrial respects, the financial condition and resulits of
operaticns of the Cempany for the period covered by such report.

This certificzatisn 1s being furnished as an exhibit to the Forim 10-K
solely to comply with the requirements of Sesction 906 of the Sarbanes-0Oxley Act
of 2002, Pub. L. No. 107-204, and should not be deemed to be filed wigh the

Securities and Excharce Commission, either a5 a part of the Form 10-¥ or
otherwise.

A signed originz! of this written statement reqguired by Secticon 276 has
been provided to th mpany and will be retained by the Company and furnished
to the Securities anc Zxchange Commission or its staff upon regusst

Very truly yours,

/s/ Glen F. Post, I2: /s/ R. Stewart cwing, I=z.
v+ Glen F. Post, I1Z R. Stewart Ewing
Chairman of the Zcird and Executive Vice ¢
Chief Executive fIilzer ‘ Chief Financisl
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