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1 .

	

Director Qualifications

CENTURYTEL, INC .

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

Exhibit 3 .3(a)

The Board will have a majority of independent directors. The Nominating
and Corporate Governance Committee is responsible for reviewing with the Board,
on an annual basis, the requisite skills and characteristics of new Board
members as well as the composition of 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 the 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 adopted thereunder . The invitation to join the Board should be
extended on behalf of the full Board by the Chairman of the Nominating and
Corporate Governance Committee and the Chairman of the Board .

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 be
willing to go to a somewhat larger size in order to accommodate the availability
of an outstanding candidate . It is the general sense of the Board that .. .̂o more
than two management directors should serve on the Board .

The Board expects directors who change the job or responsibility they
held when they were elected to the Board to volunteer to resign from the 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 opporb_ .̂ity fcr the
Board, following a review by the Nominating and Corporate Governance Cc.-,--.ittee,
to determine the continued appropriateness of Board membership under t--
circumstances .

No director may serve on more than two other unaffiliated public
company boards,

	

unless this ore- ibition is waived by the Board .

	

~crectors should
advise the Chairman of the Board and the Chairman of the Nominating and
Corporate Governance Committee in advance of accepting an invita-ion to serve on
another public company board . Co director may be appointed or no-.hated to a new
term if he or she would be age 72 or older at the time of the el=e ction. or
appointment .

The Board does not believe it should establish term limits . W:- iie term
limits could help insure that there are fresh ideas and viewpoints available to
the Board, they hold the disadvantage of losing the contribution of directors
who have been able to develop, over a period of time, increasing insig t into
the Company and its operations and, therefore, provide an increasing
contribution to the Board as a whole . As an alternative to term limits, the
Nominating and Corporate Governance Committee will review each director's
continuation on the Board every three years . This will allow eat:-. director the
opportunity to conveniently confirm his or her desire to continue as a -:ember of
the Board .

Directors will be deemed to be "independent" if (i) the Board
affirmatively confirms that neither the director nor any organization with which
the director is affiliated receives any payments from the Company other than
Permissible Directors Compensation (as defined below) and (ii) none 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 (1) director and committee fees, (ii)
reimbursement for an annual physical, continuing education, travel and other
out-of-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 reasonably 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 also 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 incorporation,
by-laws and any indemnification agreements, and to exculpation as provided by
state law and the Company's articles of incorporation .

Directors are expected to attend Board meetings and meetings
of committees on which they serve, and to spend the time needed and meet as
frequently as necessary to properly discharge their resconsibi_ities .~
Information and data that are important to the Board's understanding o'- the
business to be conducted at a Board or committee meeting should generally be
distributed in writing to the directors before the meeting, and directors should
review these materials in advance of the meeting .

The Board has no policy with respect to the separation or Ins offices
of Chairman and the Chie Executive Officer . The Board believes that t:':s .issue
is part of the succession planning process and that it is in the best -nterests
of the Company for the Board to make a determination when it e-___s -. new chief
executive officer .

The Chairman will establish the agenda for each Board meetinc . Each
Board member is free to suggest the inclusion of items on the agenda . -ach Board
member is tree to raise at any Board meeting subjects that are pct on c ..e agenda
for that meeting . The Board will review the Company's long-tee--, sera=e7ic plans
and the principal issues that the Company will face in the fu=e du=i.-.g at
least one Board meeting each year .

The non-management directors will meet in executive session. a - least
quarterly . The director who presides at each of these meetings will be an
independent director chosen annually by the non-management directors, and will
be disclosed in the annual prosy statement .

The Board believes that management speaks for the Co .-.cany . Individual
Board members may, from time to time, meet or otherwise communicate with various
constituencies that are involved with the Company . However, it is expected that
Board members would do this with the knowledge of the management and, absent
unusual circumstances or as contemplated by the committee charters, on_y at the
request of management .

3 .

	

Board Committees

The Board will have at all times an Audit Committee, a Compensation
Committee and a Nominating and Corporate Governance Committee . All of the
members of these committees will be independent directors, 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 rotating 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 also provide that each key committee
will annually evaluate its performance .

The Chair of each committee, in consultation with the committee
members, will determine the frequency and length of the committee meetings
consistent with any requirements set forth in the committee'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 advisors 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 session 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, establish or maintain additional
committees as necessary or appropriate .

4 .

	

Director Access to Officers 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 CEO or the Secretary or directly by the director . The
directors will use their judgment to ensure that any such contact is To'
disruptive to the business operations of the Company and will, to the extent not
inappropriate, copy the CEO on any written communications between a director and
an officer or employee of the Company .

The Board welcomes regular attendance at each Eoard meeting cf
senior officers of the Company . If the CEO wishes to have additional Company
personnel attendees en a __ . -ar basis, this suggestion. shecid be bro~;-a to the
Board for approval .

5 .

	

Director Compensation

The form and amount of director compensation still be determined by the
Nominating 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 Nominating and Corporate Governance
Committee will consider whether directors' independence may be jeopardized if
director compensation and perquisites exceed customary levels, or if the Company
makes substantial charitable contributions to organizations with which a
director is affiliated .

6 .

	

Director Orientation and Continuing Education

The Nominating and Corporate Governance Committee shall maintain an
Orientation Program for new directors . All new directors must participate in the
Company's Orientation Program, which,should be conducted as soon 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 auditors . 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 regulatory 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 CEO 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 is providing the best leadership for the
Company in the long- and short-term .

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

B .

	

Annual Performance Evaluation

The Board of Directors will conduct an annual self-evaluation to
determine whether it and its committees are functioning effectively . The
Nominating and Corporate Governance Committee will receive comments from all
directors and report annually to the Board with an assessment of the Board's
performance, whic .̂ will be discussed with the full Board . T'-'e assessment will
focus on the Board's contribution to the Company and spec_fically focus on areas
in which the Board or management believes that the Board could improve .

9 .

	

Standards of Business Conduct and Ethics

All of the Company's directors, officers and employees are required to
abide by the Company's long-standing Corporate Compliance Program, which
includes standards of business conduct and ethics . The Cc=any's program and
related procedures cover all areas of professional conduc=, including employment
policy, conflic_s of interests, protection of confidentia- information, as well
as strict adherence to all laws and regulations applicable to the conduct of the
Company's business .

Any waive_ of the Company's policies, principles =r guidelines
relating to business conduct or ethics for executive officers or directors may
be made only by - he Audit Committee, and will be promptlg disclosed as required
by law or stock exchange regulation .
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SCOPE OF RESPONSIBILITY

A. General

CENTURYTEL, INC .

CHARTER OF AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

(as amended through February 25, 2004)

Exhibit 3 .3(b)

Subject to the limitations noted in Section VI, the primary function of
the Audit Committee is to assist the Board of Directors (the "Board") in
fulfilling its oversight responsibilities by (1) overseeing the Company's system
of financial reporting, auditing, controls and legal compliance, (2) monitoring
the operation of such system and the integrity of the Company's financial
statements, (3) monitoring the qualifications and independence of the outside
auditors, 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 documents in comp=dance with
applicable law . The internal auditors are responsible primarily for objectively
assessing the Company's internal controls . The outside auditors are responsible
primarily for auditing and attesting to the Company's financial statements and
evaluating the Company's internal controls . Subject to the limitations noted in
Section VI, the Audit Committee, as the delegate of the Board, is responsible
for overseeira this process and discharging such other functions as are assigned
by law, the Company's organizational documents, or the Board . The functions of
the Audit Committee are not -ntended to duplicate, certify or guaran- ,7 the
activities of management or the internal or outside auditors .

The Audit Committee will strive to maintain an open and free avenue of
communication among management, the outside auditors, the internal auditors, and
the Board . The outside and i- -ernal auditors will report directly to the Audit
Committee . The Audit Commits--°_ will report regularly to the Board .

II . COi. 7OSITION

The Audit Committee will be comprised of three or more directors, each
of whom will be appointed a . . .. replaced by the Board in accordance wi- the
Company's bylaws . Each member of the Audit Committee will meet the standards of
independence or other qualifications required from time to time by t::e 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 Exchange
Commission (tae "SEC"), and at least one member will in the judgment of the
Board have accounting or related financial management expertise in accordance
with New York Stock Exchange listing standards . The Audit Committee's
chairperson shall be designated by the Board . The Audit Committee me' form and
delegate authority to subco7 :ittees consisting of one or more members when
appropriate, including the authority to grant preapprovals of audit and
permitted nor:-audit services by the outside auditors, subject to any limitations
or reporting requirements established by law or the Company's procedures .

III . 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 Committee 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
outside 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 auditors, .provided that the Audit Committee may submit its
appointment to the Company's shareholders for ratification on terms and
conditions acceptable to it . The Audit Committee shall be directly responsible
for the compensation 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 sole
authority 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 officers from the code of ethics and business
conduct contained in the Company's corporate compliance procedures .

The Audit 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 i ..̂ 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 into any matters within
the Audit Committee's scope of responsibilities .

The Audit Committee shall have the power to issue any reports or
perform any other duties required by (a) the Company's articles of -ncorporation
or bylaws, (b) applicable law or (c) rules or regulations of the SEC, the New
York Stock Exchange, or any other self-regulatory organization having
jurisdiction over the affairs cf the Audit Committee . -he Audit Cc=.-ttee may
adopt any policies or procedures required under any such articles, _- la~s, laws,
rules or reauiations, or that it, in its discretion, ray determine -o be
advisable in connection with its oversight functions .

The Audit Committee shall have the power to consider and act upon any
other matters concerning the financial affairs of the Company as the Audit
Committee, _ ..̂ its discretion, may determine to be advisable in connection with
its oversight functions .

V .

	

PERIODIC OVERSIGHT 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 Checklist . 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 failure to investigate any matter, to resolve any
dispute or to take any other actions or exercise any of its powers in connection
with the good faith exercise of its oversight functions shall in ne .way be
construed as a breach of its duties or responsibilities to the Company, its
directors or its shareholders .
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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 outside
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 and objectivity and in conformity
with accounting principles generally accepted in the United States and (ii) the
representations of the internal or outside auditors .

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 .

0

	

Originally adopted and approved by the Audit Committee and Board on
November 18, 1999 .

o

	

Amended by the Board on February 28, 2001, February 26, 2002, February
25, 2003 and February 25, 2009, in each case following prior approval
thereof by the Audit Committee .
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Annual Audit Plannlna
---------------------

the efforts of the outside and internal auditors

ke "."iew Earnings Releases and Other Non-SEC Reports
--------------------------------------------------

5 .

	

discuss the Company's earnings release with management

	

..

	

X

	

X

	

X
and the outside auditors prior to its release_

6 .

	

discuss with managemen- the Company's financial

	

X

	

x

	

x

	

x
information and earnings guida__e provided to analysts and rating
agencies

Review of Financial Information in SEC Reports
----------------------------------------------

7 .

	

review with manage^e .^.t aid the outside auditors the
Company's financial information, including

(a) any report, ooiuic-. or review rendered on the financial
statements by management or t. ._ outside auditors (inciud-ng under
SAS No . 61 or r1),

(b) any analysis prepared by management or the outside
auditors setting forth sin....i°-is=_ .̂t financial reoortina issues and
judgments made in connection ,.__:n the preparation of the financial
statements and

0-) the effect of rage-atocy and accounting initiatives

9 .

	

review and discuss reoc-ts from the outside auditors on :

(a) the Company's cri'ical accounting policies

(b) all alternative treatments of financial information
within GAAP that have been d-,sc'-5sed with management, ramifications
of the use of such alternative treatments, and the treatment
preferred by the outside audrtcr5

(c) other material written communications between the
outside auditors and management, such as any management letter or
schedule of unadjusted differen_es

9 .

	

review and discuss repcra from the outside auditors out

	

a

	

'G

	

x

	

%

(a) conditions or maters, if any, that must be reported
under generally accepted audi .',.g standards (including SAS No .
61), including :

(i) difficulties or disputes with management or the
internal auditors encountered daring the audit

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

X

Filing Date: 11/31103

ADDENDUM

AUDIT COMMITTEE CHECKLIST

First Second Third Fourth As
Quarter Quarter Qua_ter Quarter Ne°-dad

1 . appoint or replace the outside auditors and approve the X
compensation and other terms o`_ the outside auditors'
annual engagement

2 . pre-approve all auditing services x

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

4 . discuss the scope add comprehensiveness of the audit x x
plan, including changes from prior years and the coordination of
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(b) matters, if any, that must be reported under the
federal securities laws (including Section l0A of the
Exchange Act)

Y,

X
transactions, if any

Conduct of Meetings
-------------------

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

(a) management's required disclosure, if any, to the Audit
Committee under ss .302 of the Sarbanes-Oxley Act regarding
significant defici~.cies in internal cen;rols over financial
reporting or reporrahle fraud

(b) the aontencs of the certi£icaticns o£ the Company's CEO
and CFO included in. such report

(c) communications, if any, with the national office
of the outside auditors pertaining to the Company's financial
affairs

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

(a) significant changes in the Company's selection
or application of accounting principles,

(b) major issues as to the adequacy of the Company's
internal controls, its disclosure controls and procedures,
or its financial repcrting processes, and

(c) special audit steps adopted in light of material
control deficiencies

11 . discuss with management and the outside auditors the X X 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 X X X
the steps management has taken to monitor and control such
exposures -

13 . review the accounting implications c: significant new X X X X
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15 . receive reports, if any, regarding (a) non-audit

	

X

	

X

	

X

	

X
services that the Chairman (or any subcommittee) pre-cleared the
outside auditor to perform since the last meeting, (b) letters
received by the Chairman under the Company's accounting complaint
procedures and (c) any other "whistle blower" reports 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 recommended
to or approved by the Audit Committee

17 . receive reports regarding significant changes to CARP or

	

X
regulations impacting the Audit Committee

18 . meet in executive session with the outside auditors,

	

X

	

X

	

X

	

X

	

X
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

	

X
Committee required by the rules of the SEC

21 . 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 . ore-clear the engagement of the outside auditors to

	

X
conduct any non-audit services not pre-cleared by the Chairman
(or a subcommittee)

23 . obtain and review a report from the outside auditors
regarding (a) t..̂e outside auditor's internal quality-contro-
procedures, (b) any material issues raised by t'ne most recent
internal quality-control review, or peer review, o£ the firm, or
by any inquiry or investigation by governmental or professional
authorities with:.. the preceding five years respecting any audit
engagement, (cl nay steps ra';en to deal with any such issue=-s, and
(d) assurances --net the outside auditing fires is registered in
good standing w- . :: the Public Company Accounting Oversight ward

24 . review and evaluate the lead audit partner and ens' :re
his rotation as fequired by law

25 . monitor r e off--ctiveness of the Company's hiring

	

X
policies for e.,bi,yees or former employe=es of the outside
auditors (m.air.- ;ined under Section 10AU) of t..̂e E-CnsnCe ::=t and
7+'LSE Rule 303A1-)

Oversight of t--e Company's Internal Auditors------ ------- -----------------------------

26 .

	

review t e performance of the head of the internal =audit

	

X
department, a.. .̂c ~eplace if necessary

27 . meet, _f possible, with the entire internal auditing
star :
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28 . review significant reports to management prepared by the

	

X

	

X

	

X

	

%

	

X
internal auditing department and management's responses

29 . discuss with the outside auditors and management the

	

X
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

Compliance Oversight Responsibilities
-------------------------------------

30 . monitor the effectiveness of the Company's procedures

	

%
for receiving, retaining, and handling confidential, anonymous
complaints regarding accounting, controls or auditing matters
(maintained under SEC Rule 10A-3)

31 . discuss any correspocdence with regulators or

	

X
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

	

X
and procedures

33 . review reports on".elated party" transactions

34 . solicit, as necessary, germane reports or information
from other committees with related oversights functions

35 . revis,a periodically t e procedures established by tce
Company to mold-or its compliance with debt covenants

36 . consult periodically with counsel concerning the Audit

	

X
Committee's responsibilities or legal matters that may have a
material impact- on the Company's financial statements, controls,
or corporate compliance pro=edgres

Self Assessment
---------------

37 . review annually the A':dit Committee's self-review
criteria

38 . co ..̂d--lct self-review: -.e_ify that all Committee me-sets
remain elicibie to serve

Charter

39 . rev-e- :his checkliS - and the related Audit Committee
charter annca=_y, and consider, adoo : and sebmit So the Eoard ant
proposed Cha-. ;=z

40 . incl-ce a copy of : . .- Z.-oit committee charter as ae
appendix to txe pro:iy state-,=_.-- at least once e,ery three ,noes

41 .

	

period- :ally revied t . .e charter of the i. .=ernal and --
department, and consider 8-..c adopt necessary changes

Last Revised :

	

February 25, 2004 .
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(1 ) The Audit Committee may request verification that no employee of the
Company in a financial reporting oversight role is . a former partner, principal,
shareholder or professional employee of the outside auditors, and may review any
additional records or certifications necessary to verify the outside auditors'
independence under Regulation S-X .
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PURPOSE

The Compensation 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 for inclusion in the Company's proxy statement .

II . COMPOSITION

CENTURYTEL, INC .
----------------

CHARTER OF THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS

(as amended through February 25, 2004)

Exhibit 3 .3(c)

The Committee will 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 will meet the independence requirements of
the New York Stock Exchange and Rule 16b-3 promulgated under the Securities
Exchange Act o_° 1934 . The Committee's chairman will be designated by the Board .
The Committee may form and delegate authority 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 .

	

T°,e Committee will periodically review and approve coals and
objectives relating to compensation of the executive officers and eva_uate the
performance of the executive officers in light of these goals and objectives .
Based on this evaluation, the Committee will approve the CEO's compensation
level, and will recommend to the Board the compensation levels of the other
executive officers (and any other officer subject to section 16 of the
Securities Exchange Act of 1934) . The Committee will also oversee the annual
evaluation of all other members of management .

2 .

	

T e Committee will periodically review the Company's ince .-:tive
compensation clans and equity-based plans, and will oversee the admin'stration
of the Company's other executive compensation plans and programs .

3 .

	

The Committee will review, adopt and submit to the Board _`or its
approval (i) any 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

4 .

	

T-e Committee will review,

	

adopt and submit to the Board for its
approval (i) any proposed employment, severance or change-in-control ^ontract
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

offering benefits that do not discriminate in scope, terms or operation in favor
of executive officers and that are generally available to all salaried
employees) and (il) any significant amendment or change to any such clan or
arrangement .
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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 accordance with the
terms and conditions of each such applicable plan .

6 .

	

The Committee, in consultation with management, will oversee
compliance with regulations governing executive compensation, including Rule
16b-3 and Section 162(m) of the Internal Revenue Code .

7 .

	

The Committee will issue executive compensation reports to the
Company's shareholders 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, to the extent it deems necessary or appropriate, retain
independent legal, financial or other advisors . The Committee will approve
related fees and other retention terms .

10 .

	

The 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 .

0

	

originally adopted and approved by the Committee and the Board o : :
February 11, 2003, and February 25, 2003, respectively .

o

	

Section II amended by the Committee and the Board on May 27, 2003, and
May 29, 2003, respectively .

o

	

Sections I, II and 1V amended by the Committee and the Board on
February 25, 200E-
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I . PURPOSE

CENTURYTEL, INC .
----------------

CHARTER OF THE NOMINATING AND CORPORATE GOVERNANCE
COMMITTEE OF THE BOARD OF DIRECTORS

(as amended through February 25, 2004)
----------------

Exhibit 3 .3(d)

The Nominating and Corporate Governance Committee is appointed by the
Board principally to (1) assist the Board by identifying individuals qualified
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
Board's performance .

II . 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 Committee 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 frequency of,
and the agenda for, each meeting .

IV .

	

AUTHORITY AND RESPONSIBILITIES

In furtherance o£ the purpose of the Committee described above, the
Committee shall have the following authority and responsibilities :

i .

	

The Committee shall lead the search for individuals cual :fied to
serve as directors, and to recommend to the Board a slate of directors to be
elected annually by the shareholders . In connection t'nere-=rich, t-:e ~lo=.atee (i)
shall consider candidates submitted by shareholders in accordance

	

t . ._

Company's bylaws, (ii) shall monitor the performance and contributions o_
incumbent directors and (iii) may, to the extent it deems necessarf or
appropriate, develop and recommend to the Board specific criteria for selecting
director nominees . The Committee shall also recommend to the Board a _late of
officers to be elected annually by the Board and individuals to fill vacancies
as the need arises .

2 .

	

The Committee shall monitor the operation of the Board's
committees . In connection 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 recor,-end to
the Board changes in committee structure and operations, 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 Company
and recommend any proposed changes to the Board for approval .

4 .

	

The Committee shall receive comments from all directors and
report annually to the Board with an assessment of the Board's performance, to
be discussed with the full Board .

5 .

	

The Committee may make recommendations to the Board concerning
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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 CEO's
performance, and report its findings to the Board . The Committee shall also
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 Board .

10 .

	

The Committee shall have the sole authority 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 Committee shall approve related fees and
other retention terms .

11 .

	

The Committee shall also discharge any additional functions that
may be delegated or assigned to it by the Board from time to time, including (i)
considering questions of conflict of interest of directors or executive
officers, (ii) reviewing the functions and responsibilities of the senior
officers and (iii) considering significant corporate governance issues or
shareholder relations issues that may arise fro: ;: time to time .

12 .

	

The Committee shall review and reassess the adequacy o'_ this
Charter annually and recommend any proposed changes to the Board for approval .
The Committee shall annually review its own performance .

o

	

Originally adopted and approved by the C-7,mittee and the Board o.^.
January 30, 2003 and February 25, 2003, respectively .

0

	

Sections II and IV amended by the Committee and the Board on F_.,-_ary
19, 2004 and February 25, 2004, respectively .

Filing Date: 12131103
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PURPOSE

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

II . COMPOSITION

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

III . MEETINGS

The chairman of t'. .̂e Committee will preside at each meeting an . ., in
consultation with the other members of the Committee and management, will set
the frequency of, and the acenda for, each meeting ; provided, however, that any
member of the Committee map call a meeting in his or her discretion . -o assist
it in discharging its functions, the Committee may invite to its meetir.g s other
directors or representatives of management, counsel and other persons whose
pertinent advice or counsel is sought by the Committee .

IV .

	

AUTHORITY AND RESPONSIBILITIES

CENTURYTEL, INC .
----------------

CHARTER FOR RISK EVALUATION COMMITTEE
OF THE BOARD OF DIRECTORS

(as amended through February 25, 2004)
----------------

In furtherance of the purpose of the Committee described abc:e, the
Committee w_ll have the fe :'eowing authority and responsibilities :

1 .

	

The Committee will review periodically the Company's ma'~r risk
exposures in the areas us=ed below :

(a) risks
t^

. . _he Company's properties (including its 4-formation
sys_ems) posed by casualty events, terrorism, sabotage or t--==-

(b)

	

risks t.. =he Company's business caused by potentia- or actual
rec*latory develcc-eats or the Company's failure to comply w-=h
aep':icable teleccrrcnications regulations

(c) risks zc =he Company's business caused by the fail -_=e to
cc .-.ply with envire .-.,ental, safety, health or other similar laws

(d) risks of injury to the Company's employees

(e) risks o'_ potential, threatened or pending rate cases or
lawsuits .

Exhibit 3 .3(e)

2 .

	

The Committee will review periodically the steps that tae
Company has taken or could take to mitigate major risks identified ab= :"e or any
others subsequently identified . In connection therewith, the Committee will
periodically review and adj_-st the scope and coverage of the Company's insurance
programs, subject to receiving the approval or ratification of the Board for
material changes to such programs .

3 .

	

The Committee will oversee the operation of the Company's
corporate compliance program and procedures . In connection therewith, =he
Committee (i) will review periodically the effectiveness and adequacy of the
Company's corporate compliance program and procedures and recommend to the Board
any necessary proposed changes thereto and (ii) may, to the extent it deems
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necessary or appropriate, investigate or cause to be investigated any material
instance of noncompliance .

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 monitored 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 .

8 .

	

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

o

	

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

o

	

Sections II and IV amended by the Committee and the Board on February
19, 2004 and February 25, 2004, respectively .
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AMENDED AND RESTATED
CENTURYTEL, INC .

2002 DIRECTORS STOCK OPTION PLAN

Exhibit 10 .2(e)
CONFORMED COPY

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 .

NOW 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 promote 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 Directors with a proprietary interest in the Company's financial
success and growth .

2 . Definitions .

2 .1 "Board" means the Board of Directors of the Company .

2 .2 "Co=ulee" means the Compensation Committee of the Board or a
subcommittee thereof . The Committee shall consist of not fewer than two members
o£ the Board of Directors, each of whom shall (a) qualify as a "non-e~oloyee
director" under Rule 16b-3 promulgated under the Securities Exchange .--._t of 1934
(the "1934 Act"), or any successor rule, and (b) qualify as an "outside
director" under Section 162(m) of the Internal Revenue Code of 1986, as amended
(the "Code"), and the regulations promulgated thereunder (collectiael ;, "Section
162 (m)

2 .3 "Cor=on Stock" means the common stock, $1 .00 car valve ter share
of the Company .

2 .4 "Company" or "CenturyTel" means CenturyTel, In-� a 1-_-_siana
corporation .

2 .5 "Director" means a member of the Board who is not employed by
the Company or any of its subsidiaries .

2 .6 "Fair Market Value" means (i) if the Common Stock or other
security is listed on an established stock exchange or any automated quotation
system that provides sale quotations, the closing sale price for a share thereof
on such exchange or quotation system on the applicable date, and if shares are
not traded on such day, on the next preceding trading date, (ii) if t..e Common
Stock or other security is not listed on any exchange or quctation system, but
bid and asked prices are quoted and published, the mean between the oioted 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
quoted, 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 option 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 to time .

of

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
again be available for grant pursuant to Options granted under the Plan . If the
exercise price of any Option granted under this Plan is satisfied by tendering
shares of Common Stock to the Company (by either actual delivery or by
attestation), only the number of shares of Common Stock issued net of the shares
of Common Stock tendered shall be deemed delivered for 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 ?Ian shall be administered by the Committee, which shall have
the power 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 be final and binding upon all parties . No
member of the Comrrttee will be liable for any action or determination made in
good faith by the Committee with respect to the Plan or any Option .

4 .3 The Committee does not have the authority to make discr=etionary
grants of stock potions under 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 f__
as long as the Plan remains in effect and shares o£ Common Stock remain
available for issuance hereunder, each Participant shall be automatically
granted an Option to acquire up 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 to be made to the Participants each year, within the
limitations provided herein .

5 .2 While the Plan 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 Option
to acquire a pro rata numb=er of shares of Common Stock calculated as follows :

Number of shares subject to

	

Number of full calendar months
Options granted to each Director

	

between the date the person becomes a
on the day following the

	

Director and the next annual meeting
preceding annual meeting

	

------------------------------------
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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
Options granted hereunder . Such shares may be either authorized but unissued
shares or shares issued and thereafter acquired by the Company .
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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. Options granted to Directors shall be
equal to the Fair Market Value, as defined herein, of a share of Comr.on Stock
on the date of grant .

6 .4 The Committee may accelerate the exercisability of any Cption 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 Bard under
the CenturyTel Directors Retirement Policy (or any comparable successor
retirement policy), the exercisable Options granted hereunder and held by such
Director shall continue to be outstanding and exercisable for the re~a_ning
terms of such Options, subject to the rights of the Committee under :=tt-on 8 .3
hereof . In the event a Director ceases to serve on the Board for any c=her
reason, the Options granted hereunder must be exercised, to the exte-o otherwise
exercisable at the time of termination of Board service, within two ; a_S from
the date of termination of Board service . Subject to Section 6 .4 here ;-, Options
that are not exercisable a_ the time of termination of Board service s^all be
forfeited .

6 .6 An Option ^> be exercised, in whole or i. .̂ part, by gi ::ng
written notice to the Co-cany, specifying the number cf shares of Con.__-. :n Stock
to be purchased . The exercise notice shall be accompanied by tender c= the full
purchase price for such s-aces, which may be paid or satisfied by (a' =ash ; (b)
check ; (c) delivery of shares of Common Stock, which snares shall be valued for
this purpose at the Fair ::o_'."et Value on the business day immediate_ ; oreced-ng
the date such option is . exercised and, unless otherwise determined b; =he
Co--..ittee, shall have Zee_-_ ne-d by the optionee for at least sir. mo-tts ; (d)
delivery of irrevocable ;r_- ten instructions to a brok=er approved b:: t . .e Company
(w_th a copy to the Co:rca .... .') to immediately sell a por=ion of the s:-.a :es
issuable under the Optic .-. a. .̂d to deliver promptly to t . .= Company t. ._ a-r u- of
sale proceeds (or loa-:---___ ..s if the broker lends f_nts to the

	

for
delivery to the Ccmoanyl to pay the exercise price ; or (e) in such ==_rra~ner
as -ay be authorized °r=-. t_me to time by the Committee,

	

provided -.-at aL such
pa_,_ents shall be made or cenominated in United States dollars . In t- case of
delivery of an uncerti--ed neck, no shares shall be __rued until the =heck has
been paid in full . Prier -__ the issuance of shares of Common Stock u .-_ the
exercise of an Option, a Participant shall have no rig :-=s as a s'.^.ace'. : :den .

6 .7 Except f__ a- "ustments pursuant to Sect_c .-. 7 or actions z=-.,.fitted
to be taken by the Committee under Section 8 .3 in the event of a Chance of
Control, unless approved b, the shareholders of the Cc7.pany, (a) the exercise
price for any outstandinc Option granted under this Plan may not be d=creased
after the date of grant ana (b) an outstanding Option t:-:at has been -_anted
under this Plan may not, as of any date that such Opt---n has a per s---e
exercise price that is less than the then current Fair :"'.arket Value o-- a share
of Common Stock, be surrendered to the Company as cons-deration for t.-=_ grant of
a new Ootion with a lo ..,-e- exercise price or any payment of cash or Cermon Stock .

6 .8

	

Upon appro7al of the Committee, the Company may repurc-se all
or a portion of a previculy granted Option from a Participant by mu-- ;al
agreement before such option has been exercised by pay-.ent to the Participant of
cash or Common Stock or a combination thereof with a value equal to t..°- amount

.per share by which : (a) the Fair Market Value of the Common Stock sub ect to the
Option on the business day immediately preceding the date of purchase exceeds
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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 Stock, all
limitations on numbers of shares of Common Stock provided in this Pla^, and the
number of shares subject to outstanding Options, 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 :lake any
other adjustment that it determines to be equitable, including without
limitation adjustments to the exercise price of any Option in order to provide
Participants with the same relative rights before and after such adjus-ment .

8 .

	

Change of Control .

8 .1 A Change of Control shall mean :

(a) the acquisition by any person of beneficial owners-_p of 303
or more of the outstanding shares of the Common Stock or 30% or more of the
combined voting power of CenturyTel's then outstanding securities ent_=1ed to
vote generally in the election of directors ; provided, however, that _`_ .
purposes of this subsection (a), the following acquisitions shall noo constitute
a Change of Control :

(i)

	

any acquisition (other than a Business ComW_naoion
(as defined below) which constitutes a Change of Control under Section. 3 .1(c)
hereof) of Common Stock directly from the Company,

(ii)

	

any acquisition of Common Stock by the Compa.`.y,

(iii) any acquisition of Common Stock by any emp-= ;e=_
benefit plan (or related trust) sponsored or maintained by the Compan._ or any
corporation controlled by the Company, or

(iv)

	

any acquisition of Common Stock by any corporation
pursuant to a Business Combination that does not constitute a Change =_' Control
under Section 8 .1(c) hereof ; or

(b) individuals who, as of January _, 2002,
constituted the Board of Directors of Centu_rvTel (the "Incumbent Boa=o: " ; cease
for any reason to constitute at least a,majority c - the Board of Dire=t~rs ;
provided, however, that any individual becoming a director subsequent _D such
date whose election, or nomination for election b'..' CenturyTel's share--o-ders,
was approved by a vote of at least two-thirds of the directors then -o - -crising
the Incumbent Board shall be considered a member or the incumbent Bo=__-', unless
such individual's initial assumption of office occ ,~rs as a result of s .-. actual
or threatened election contest with respect to the election or remova_ o_
directors or other actual or threatened solicitation. of proxies or co-.sents by
or on behalf of a person other than the Incumbent Board ; or

(c) consummation of a reorganization., share exchange, merger or
consolidation (including any such transaction involving any direct or indirect
subsidiary of CenturyTel) or sale or other disposition of all or substantially
all of the assets of the Comnany (a "Business Combination") ; provided, however,
that in no such case shall any such transaction constitute a Change of Control
if immediately following such Business Combination: :

(i)

	

the individuals and ehtitties who were the beneficial
owners of CenturyTel's outstanding Common Stock ar:d CenturyTel's voticc
securities entitled to vote generally in the election of directors ir.-ediately
prior to such Business Combination have direct or indirect beneficial ownership,
respectively, of more than 50% of the then outstanding shares of Co¢=.-.: 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 corporation, or, if applicable, the ultimate parent
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company thereof (the "Post-Transaction Corporation"), and

(ii)

	

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 either corporation)
beneficially owns, directly or indirectly, 208 or more of the then outstanding
shares of Common Stock of the corporation resulting from such Business
Combination or 208 or more of the combined voting power of 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
liquidation or dissolution of CenturyTel .

For purposes of this Section 8, the term "person" shall mean a rat~,:ra_ 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 1'iT.itation, a
partnership or limited partnership) for the purpose of acquiring, olding, or
disposing of a security, except that "person" shall not include an underwriter
temporarily holding a security pursuant to an offering of the

8 .2 Upon a Change of Control of the type described in. clause 8 .1(a)
or 8 .1(b) or upon the approval by the Board of Directors of Centur Tei of any
Change of Control of the type described in clause 8 .1 (c) or 8 .1(d), all
outstanding Options granted eursuant to this Plan shall automatically become
fully vested and exercisable .

8 .3 No later than 30 days after a Change of Control of t . ._ type
described in subsections 8 .1 (a)

	

or S .I(b)

	

and no later than 30 days after the
approval by the Board of a Change of Control of the type described -..
subsections 8 .1 (c)

	

or 8.1 (d),

	

the Committee,

	

acting in its sole discretion
without the consent or approval of any Participant (and nor_wit..s=a .-.ding any
removal or attempted removal o_` some or all of the members ther==-c' as Directors
or Committee members), may act to effect one or more of t:re alt=_rns-ives listed
below, which may vary amora Individual Participants and which a= . vary among
Options held by any individral Parr_icioant :

(a) require t - at all outstanding Options be ex____s_d on or
before a specified date (before or after such Change of Control) __xed by the
Committee, after which specl'_ied date all unexercised Options and a__ rights o_`
Participants thereunder shall terminate,

(b) make suc :°: equitable adjustments to Options t.._ . .
_a-standing

as the Committee deems appropriate to reflect such Change of Con?reel (provided,
however, that the Committee may determine in its sole discretion teat no
adjustment is necessary),

(c) provide for mandatory conversion or exchange o_ some or a1=
of the outstanding Options held by some or all Participants as o`_ a date, before
or after such Change of Control, specified by the Committee, in which event such
Options shall be deemed automatically cancelled and the Company shall pay, or
cause to be paid, to each such Participant an amount of cash per share equal to
the excess, if any, of the Change of Control Value of the shares subiect 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 Co=on Stock or
securities of an acquiring entity having a Fair Market Value equal to such
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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) to which the
holder would have been entitled pursuant to the terms of the agreement providing
for the reorganization, share exchange, merger, consolidation or asset sale, if,
immediately prior to such Change of Control, the holder had been the record
owner of the number of shares of Common Stock then covered by such Option .

8 .9 For the purposes of any conversions or exchanges under paragraph
(c) of Section 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 Common Stock in any
such merger, consolidation or other reorganization,

(b) the price per share offered to holders of Common 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 t. ._
Committee to be the date of conversion or exchange .

8 .5 in the event that the consideration offered
to shareholders of CenturyTel in any transaction described in this Section 8
consists of anything ot'ner than cash, the Committee shall determine -he fair
cash equivalent of the portion of the consideration offered that is other than
cash .

9 .

	

General Provisions .

9 .1 Nothing : . . - . .e Plan or in any instrument executed pursuant to the
Plan will confer upon any Participant any right to continue as a Director or
affect the right of the Cctpany to terminate the services o_` any Participant .

9 .2 No shares c°_ Common Stock will be issued or transferred oursuant
to an Option. unless an

	

all then-applicable requireme`as imposed by
federal and state securities and other laws, rules and regl~_ations and by any
regulatory agencies ha-;.no jurisdiction, and by any stock exchanges __po;.. which
the Common Stock may be 1_sted, have been fully met . As a condition r _cedent to
the issuance of shares pursuant to the exercise of an Optic ::, the C=pang may
require the Particioan : r- take any reasonable action tc meet such r=

	

_=ents .

9 .3 tic Parti-'pant and no beneficiary or other ^vrson cia_-._ny under
or through such Partic :c= will have any right, title or -----crest : :. or to any
shares of Cc=on Stock, =_located or reserved under the Plan or subject to,=ny
Option except as to sun :-. s:--ares of Common Stock, if any, t..---t have been issued
or transferred to such Participant .

9 .4 No Options granted hereunder may be transferred, pledce_d,
assigned or otherwise e .-.c ,~nbered by an optionee except :

(a)

	

by will ;

(b)

	

by the laws of descent and di=_tricution ; o-_

(c)

	

if permitted by the Committee anc so provided in
the stock option agreement or an amendment thereto, (i)
pursuant to a domestic relations order, as defined in the
Code, (ii) to Immediate Family Members (as defined below),
(iii) to a partnership in which the Participant and/or the
Participant-'s Immediate Family Members, or entities in "w:nice
the Participant and/or the Participant's Immediate Fa .-, 4 !y
Members are the owners, members or beneficiaries, as
appropriate, are the sole partners, (iv) to a 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 beneficiaries, as
appropriate, are the sole members, (v) to a trust for the
benefit solely of the Participant and/or the Participant's
Immediate Family Members, or (vi) to non-Immediate Family
Members following the death of the Participant to 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 .

Any attempted assignment, transfer, pledge,
hypothecation or other 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 notwit :̂=standing :

(a) the Company may, if it shall determine :t necessary or
desirable for any reason, at the time of grant of any Option or the issuance of
any shares of Common Stock pursuant to any Option, require the recipient of the
Option, as a condition to the receipt thereof or to the receipt of shares of
Common Stock issued pursuant thereto, to deliver to the Co.-.-any a written
representation of present intention to acquire the Option or the shares of
Common Stock Issued purs-,aat thereto for his own account f_r _avestment and not
for distribution ; and (b) if at any time the Company furl::°.er ceter=es, ~. . its
sole discretion, that the listing, registration or qualification (or any
updating of any such document) of any Option or the shares of Common Stock
issuable pursuant thereto is necessary on any securities =_x--mange or under any
federal or state securities or blue sky law, or that the consent or approval of
any governmearal regulatory body is necessary or desirable as a condition of, or
in connection. with the gra-- of any Option, the issuance e= shares cf Common
Stock pursua:a thereto, or the removal of any restrictions imposed c;. such
shares, such notion shall not be granted or such shares of Common Stock shall
not be issued or such restrictions shall not be removed, a_ t::e case may be, in
whole or in cart, unless such listing, registration, qualification, consent or
approval shaii have been effected or obtained free of any a-a-_ tions -^. ..t
acceptable t_ =he Compan .

10 .

	

Ame.-.~---sent, Discon- ":nuance or Termination of the =_c. . .

10 .1 :he Board may amend or discontinue the Plan at any t :-= ;
provided, hc,:e -zer, that -o such amendment may

(a) withcl>> the approval of the shareholders, (i)
increase, sub'ect to adjustments permitted herein, the mar. :-:um: numter of shares
of Common S::=.".that may c=_ issued through the Plan, , (ii) .-..a=eriali ; : .-.crease
the benefits accruing to ?articipants under the Plan, (iii ; materially expand
the classes cf persons eligible to participate in the Plan, or (iv) amend
Section 6 .7 =s permit repricing of Options, or

!b) materially impair, without the consent of the recipient,
an Option previously granted, except that the Company reta :7s all r:ghts under
Section 8 hereof .

10 .2 Subject to Section 10 .1, no Options may be cranted under the Plan
later than Ma_ 9, 2012, which is ten years after the Plan was appre-:ed by the
Company's shareholders ; provided, however, that Options arsnted prior to such
date shall r=7.ain in effect until all such Options have e'_-er beer. exercised,
expired or canceled under the terms of the Plan .

11 .

	

Effec-ive Date of Plan .

Page 12 4
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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 .

IN WITNESS WHEREOF, the undersigned Secretary of CenturyTel, Inc .
hereby certifies that the foregoing CenturyTel 2002 Directors Stock Option Plan
was (i) recommended to the Board o£ Directors of CenturyTel, Inc . (the "Board")
by its Compensation Committee at a meeting of the Compensation Committee 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 29, 2003,
and (v) amended and restated by the Board at a meeting duly held on February 25,
2004 .

Dated February 25, 2004

	

/s/ Stacey W . Goff
---------------------

Page n_5

Stacey W . Goff
Secretary
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(CENTURYTEL LETTERHEAD}

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURI==SS
THAT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 .

(Name and Address of Recipient/

Dear

May 9, 2003

STOCK OPTION AGREEMENT
UNDER THE CENTURYTEL, INC .

2002 DIRECTORS STOCK OPTION PLAN

Re :

	

Option to purchase 6,000 shares of Common Stock of
CenturyTel, Inc . a t $32 .18 per share granted on
May 9, 2003 .

Exhibit 10 .2(e)(ii)

In consideration of your agreement to serve on the Board c- --_rectors
of CenturyTel, Inc . (the "Company"), on May 9, 2003 you were gran=°_-_ ;.'. option
(the "Option") to purchase of 6,000 shares of common stock of the C=a-y, $1 .00
par value per share (the "Common Stock"), under the CenturyTel, Inc . 2 :)2
Directors Stock Option Plan (the "Plan"), subject to all of the t___.= and
conditions set fcrth in the Plan . You hereby acknowledge that t.-.e C :7-n,! has
furnished you wit:-: a copy of the Plan and the Memorandum/ Prospec-Js -=_ the
Plan .

The Optic, exercise price is $32 .18 per share (the Fai-
a share of Commcr. Stock on the date of grant) payable in full :.-
exercise, either in the form. of rash, check, Common Stock held -__
(unless otherwise permitted by the Compensation Ceamittee) or t . ._
broker-assisted exercise, as described in the Plan . Under the rs_=
your Option becc7.es exercisable beginning on May 9, 2005 and er_o_=ee
2013 unless it te_ainates earlier under the circumstances describea
6 .5 and 8 .3 o_` the Plan . Appropriate adjustments will be made -_ -
class of shares cf Common Stock subject to the Option and to t..- e
in certain $~tua- :ons described in Section 7 of the Plan . When ; _
exercise an Optic.-., in whole or in part, please refer to the prc-.i
Plan dealing wit-: the procedures for exercise .

Value of
of

-_onths

-ae Plan,
"ay 9,
_actions

_.-.cs_r and
_-__ price

=o
of the

Upon exercise of your Option you will receive one prefere== - -.are
purchase right fcr each share of Common Stock issued . These rig:-s a__ ;ascribed
in more detail i .-. the Memorandum/Prospectus for the Plan .

The Options granted hereby are non-qualified stock opt=s =:. .. shall
not be treated as incentive Stock Options under Section 922 of - . ._ = .-.;e_. .̂a1
Revenue Code of 1986, as amended .

In the event any provision of this agreement conflict= ii
provisions of the Plan, the Plan shall control .

Please -ndicate your acceptance of this Option and your a---ant to
comply with the orovisions of the Plan and Memorandum/-Prospectus -__ -..e Plan by
signing and returning the enclosed copy of this agreement to the C=-Y .

Sincerely,

CENTURYTEL, INC .
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ACCEPTED as of the date hereof .

By :

Glen F . Post, III
President and Chief Executive Officer

------------------------------
Optionee
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AMENDED AND RESTATED
CENTURYTEL, INC .

2002 MANAGEMENT INCENTIVE COMPENSATION PLAN

Exhibit 10 .2(f)
CONFORMED COPY

WHEREAS, the CenturyTel, Inc.2002 Management Incentive Compensation
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 t . .e 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 ."1 of the
Plan to provide that no Incentives 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 .

NOW THEREFORE, Section 9 .1 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 tol1ows :

1 .

	

Purpose . The purpose of the 2002 Management Incentive
Compensation Plan (this

	

of CenturyTel, Inc . ("CenturyTel") is = �
increase shareholder value and to advance the interests of CenturyTe= and its
subsidiaries (collectively, the "Company") by furnishing a variety e_ =_-city
incentives (the "Incentives") designed to attract, retain and motive==_ officers,
key employees, consultants and advisors and to strengthen the mutual-- -; of
interests between such persons and CenturyTel's shareholders . Intent_':=_s may
consist of options to purchase shares of CenturyTel's cc=on stock, =_ ._0 par
value per share (the "Co=on Stock"), shares of restricted stock or c :---
stock-based awards the va_~e of which is based upon the value of the =_ .-._-.,on
Stock, all on terms det=_r.-_ned under this Plan . As useo in. this Plan, =:e term
"subsidiary" means any corcoration, limited liability company or other entity of
which CenturyTel owns (directly or indirectly) within the meaning o_° S=== :-ion
425(f) of the internal Re-.--hue Code of 1966, as amended (the "Code"), __ or
more of the total combined voting power of all classes of stock, me:$ars ip
interests or other equ:t; " -nterests issued thereby .

2 . Administra---n .

2 .1 Ccmoos_-ion . This Plan shall be adr.inistered b- -'_
compensation cc--_-tee of the Board of Directors of Century-=-_, or by
a subcommittee tf -he compensation committee . The committee =r
subcommittee the- administers this Plan shall hereinafter c= ref=erred
to _s the

	

The Committee shall cons- of not = ..-_ than
two members of tt.=_=Board of Directors, each of whom shall

	

rcalify
as a "non-emplo;- se director" under Rule 16b-3 under the Sec=r_-_es
Exchange Act of _234 (the "1934 Act"), or any successor run=_, and
(b) qualify as a--- "outside director" under Section 162(m) o_' -

	

CodeCode
and the regulations thereunder (collectively, "Section 162( .-. . ;") .

2 .2 Author_-y . The Committee shall have authority tc award
Incentives under -his Plan, to interpret this Plan., to estac_ish any
rules or regulate-as relating to this Plan that it determtn=_s -o be
appropriate, to =_ .---er into agreements with or provide notices -o
participants as co the terms of the Incentives (the "Incenti-:e
Agreements") and -o make any other determination that it be=_e~:es
necessary or ad7_sable for the proper administration of this P:an .
Its decisions concerning matters relating to this Plan . shall ce final,
conclusive and tending on the Company and participants . The -=ittee
may delegate its authority hereunder to the extent provided in Section
3 hereof . The Cc=dttee shall not have authority to award' Incentives
under this Plan to directors in their capacities as such .
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3 .

	

Eligible Participants . Key employees and officers of the Company
(including officers who also serve as directors of the Company) and consultants
and advisors to the Company shall become eligible to receive Incentives under
this Plan when designated by the Committee . Employees 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 Ac`_ or
Section 162(m), the Committee may delegate to appropriate personnel of the
Company its authority to designate participants, to determine the size, type and
terms of the Incentives to be received by those participants and to determine
any performance objectives for those participants : provided ; however that the
exercise price of any stock options granted pursuant to such delegation of
authority shall be, unless otherwise determined by the Committee, equal to the
Fair Market Value of a share of Common Stock on the later of the date of grant
or the date the participant's employment with the Company commences . Any such
delegation 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 other
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 Stoc ., with
respect to 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 ::-th
respect to which Incentives may be granted under this Plan m=- : be
currently authorized but unissued shares or shares currently =eld or
subsequently acquired by the Company as treasury shares, inc__aing
shares purchased in the open market or in private transactic.-.s .

4 .2 Maximum Number of Shares . Subject to the other pry -.:-ions
of this Section 4, the maximum number of shares of Common S7- :k that
may be delivered to participants and their beneficiaries under this
Plan shall be 4,500,000 shares of Common Stock .

4 .3 Share Counting . To the extent any snares of Co-:mcn Stock
covered by an Incentive are not delivered to a earticioant c_
beneficiary because the Incentive is forfeited or canceled, ~r the
shares of Common Stock are not delivered because the Intent' -:=_ is paid
or settled in cash or used to satisfy the applicable tax wit .-. :-.tiding
obligation, such shares shall not be deemed to have been de :--:tired for
purposes of determining the maximum nu=bet o_` s-_res of Ccrn= .-. Stock
available for delivery under this Plan . In the event that s---re- of
Common Stock are issued as incentives and thereafter are for -- -Led or
reacquired by t ..e Company pursuant to rights reserved upon: ---.lance
thereof, such forfeited and reacquired Shares may again be iss-,ed
under this Plan . If the exercise price of any stock option cr.--Led
under this Plan or the applicable withholding taxes are sat-s-- led by
tendering shares of Common Stock to the Company (by either att ::al
delivery or by attestation), only the number of shares of Cc .--.on Stock
issued net of t :̂e shares of Common Stock tendered shall be c==tined
delivered for purposes of determining the maxi-.um number of - :.area of
Common Stock available for delivery under this ?Ian .

4 .4 Limitations on Number of Shares . Subject to SectScr. 4 .5,
the following additional limitations are imposed under this ?-an :

(a)

	

The maximum number of shares of Common Stoc% that may
be issued upon exercise of stock options intended to c~=Iify as
incentive stock options under Section 422 of the Code mall be
4,500,000 shares . Notwithstanding any other provision :-erein to
the contrary, (i) all shares issuable under incentive stock
options shall be counted against this limit and (ii) __ . .=_res that
are issued and are later forfeited, cancelled or reacc,a'red 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 any one
individual during any one calendar-year period shall be 600,000 .

(c)

	

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 purposes 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 limitations on
numbers of shares of Common Stock provided in this Section 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 Co=ittee shall
make any other adjustment that it determines to be eq ;_i-able,
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 s_-.=_ relative
rights before and after such adjustment .

5 .

	

Stock Options . The Committee may grant incentive stoc :< options
(as such term is defined in Section 422 of the Code) or nor.-qualified stock
options . Any option that is designated as a non-qualified stock opt ---cr. stall no-,
be treated as an incentive stock option . Each stock option granted _o _ . ._
Committee under -'his Plan shall be subject to the following terms a.- ..
conditions :

5 .1 Price . The exercise price per share shall be de-ermined by
the Committee, subject to adjustment under Section 4 .5 ; prc-:id=_d that
in no event sha11 the exercise price be less than the Fair :.an-
Value (as defined below) of a share of Common Stock on the dr-eof
grant, except i :̂ the case of a stock option Granted in ass=-:on of
or is substitution for an outstanding award cf a company a____red by
the Company or with which the Company combines .

5 .2 Number . The number of shares of Common Stock suh-_=_ct to the
option shall be determined by the Committee, subject to t- - -=-..stations
and adi~stmen-s orovided in Section 4 hereof .

5 .3 Duration and Time for Exercise . Subject to earlier
termination as provided in Section 9 .4 and 9 .13, the term c`_ each
stock option shall be determined by the Committee, but may .-.o exceed
ten years . Each stock option shall become exercisable at sue :: time or
times during its term as shall be determined by the Commit-_e . The
Committee may accelerate the exercisability of any stock cc-ion at any
time .

5 .4 Repurchase . Upon approval of the Committee, the C :acany may
repurchase all or a portion of a previously granted stock option from
a participant by mutual agreement before such option has been
exercised by payment to the participant of cash or Common S-oc:< or a
combination thereof with a value equal to the amount per s ..='_= by
which : (a) the Fair Market Value of the Common Stock subjec- to the
option on the business day immediately preceding the date o'_ purchase
exceeds (b) the.exercise price .

Page 130
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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, specifying
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 option 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) to 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
Committee, 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 option, a participant shall have no rights as a
shareholder .

5 .6 Repricing . Except for adjustments pursuant to Section 4 .5
or actions permitted to be taken by the Committee under Section
9 .13(c) in the event of a Change of Control, unless approved by the
shareholders of the Company, (a) the exercise price for an .,
outstanding option. granted under this Plan may not be decreased after
the date of grant and (b) an outstanding option that has been granted
under this Plan may not, as of any date that such option has a per
share exercise price that is less than the then current .-'air Market
Value of a share of Common Stock, be surrendered to the Co-.oany as
consideration for the grant of a new option with a lower exercise
price, shares of restricted stock, an Other Stock-Based A.aard (as
defined is Section 7 .1), a cash payment or Common Stock .

5 .7

	

Incentive Stock Option=_ .

	

Notwithstanding anpth4no in this
Plan to t-:e contrary, the following additional provisions s^all apply
to the grant of stock options that are intended to qualify as
incentive stock on-4 ons .

(a)

	

Any incentive stock option authorized anger this
Pig-: shall contain: such other provisions as -he Cc:'._.atee shall
deem advisable, but shall _ :̂ all events be cnnsistent with and
contain or be deemed to contain all provisio-,s reel_-ed in order
to qualify the options as 'ncentive stock options ;

(b)

	

Ail incentive stock options must be gra7..-ed within .
ten years from the date on which this Plan ,.as ad-.o-ed by the
Board of Directors ;

(c)

	

No incentive 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) stock possessing
more than 103 of the total combined 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 Common 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 tar. purposes, as
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incentive stock options .

5 .8 Equity Maintenance . If a participant exercises an option
during the term of his employment with the Company, and pays the
exercise price (or any portion thereof) through the surrender of shares
of outstanding Common Stock owned by the participant, the Committee
may, in its discretion, grant to such participant an additional option
to purchase the number of shares of Common Stock equal to the shares
of Common Stock so surrendered by such participant . Any sun:.
additional options granted by the Committee shall be exerc :sable at
the Fair Market Value of the Common Stock determined as of
business day immediately preceding the respective dates such, '
additional options may be granted . The grant of such addit :enel
options under, this Section 5 .8 shall be made upon such other terms and
conditions as the Committee may from, time to time determine .

6 .

	

Restricted Stock .

6 .1 Grant of Restricted Stock . An award of restricted stock may
be subject to the attainment of specified performance goals =_
targets, restrictions on transfer, forfeitability provisions and such
other terms an condit ons as the Committee may determine, subject to
the provisions of this Plan . To the extent restricted stoc :, --
intended to q,:alify as performance based compensation under Section
162(m), it nus- be granted subject to the attainment of per :-rmance
goals as described in Section 8 and meet the additional r_ .__rements
by imposed by Section 162(m) .

6 .2

	

Restricted Period . At the time an award of rest-:-ted stock
is made, the Commmittee shall establish a period of time d_=: .-.- which
the transfer o_' the shares of restricted stock shall be rc_--_-cted
(the "Restricted Period") . Each award of restricted stockm=_: rave a
different Res=r±cted Period . A Restricted Period of at leas-= -'nree
years is rec~-red, except that if vesting of the shares it subject to
the attainment of specified performance goals, the Restric-af Period
may be one year or more . Incremental periodic vesting of c-r=ions of
the award dur--c the Restricted Period is perm-tted . Unies= :--er^wise
provided in t:.e incentive Agreement, the ConT.i'_tee may i . . _ts
discretion -'e : - ere the Restrictec ?eriod terminated upon a
participant's death, disability, -_tirement or other t__,--n bv
th_ Company a. . . ermit the sale orc -roaster of the rest-== :. stock .
The expirat .rn~= : the Restricted Pe_-iod shall :-so occur a_ : =-tided
under Sectic= = .-3 upon a Change c= Control c_ the Compare; .

6 .3

	

The participant _ec°_iving restricted

	

shall
enter into = . . - 7centive Agreement ._th ti-._ Company -_t,._ t

	

the
conditions of t . .e grant . Certificates reoresen---ng share_=
restricted 5-_=-: shall be registered in t ._ n_ ..= of the part--ipant
and deposited-:.-th the Company,

	

together ".r it fa stock poem=_- =ndorsed
in blank by t . .=_ participant . Each such certificate shall -_ a legend
in substantial_: the following form. :

The tra .-:s_'erability of this certificate and the shares tf
Common Stock represented by it is subject to the ter.-. .s and
conditic:a (including condit-one of for'eiture) co^ta--.ad in
the Cent:ryTel, Inc. . 2002 Ma-agement Incentive Comp=_ :.ration
Plan (- :-:e "Plan") and an agreeement entered into bet:=a.-. the
register=_d owner and Century7el, Inc . trereunder . Ccr-ss of
this Plan and the agreement are on file and available for
inspect-c^ at the principal office of the Company .

6 .4 Din.-dends on Restricted Stock . Any end all vas: and stock
dividends paid rith respect to the shares of r e stricted stt_ :: shall be
subject to a.-. ;, restrictions on transfer, forfe .ability prr*.-sions or
reinvestment requirements as the Committee may, in its distr=-ion,
prescribe in t.=_ 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 additional shares received pursuant to
Section 4 .5 due to a recapitalization, stock split or other change in
capitalization.

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 stock
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 legends 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 subject 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 forfeiture and restrictions
on transfer, including without limitation, t . .=_ right to vc_e such
shares .

7 Other Stock-Based .Awards .

7 .1 Grant of Other Stock-Based Awards . Subject to t..e
limitations described in Section 7 .2 hereof, the Committee :.ay grant
to eligible participants "Other Stock-Based .-. .yards," whit :'. shall
consist of awards, other than options or restricted stock provided for
in Sections 5 and 6, the value o` which is based in whole or in part
on the value __ ,..=__s of Cannon Stock . Other Stock-Based .-.wards may
be awards o`_ shares of Common Stock or may b=_ denominated c payable
in, valued in whole or in part by reference to, or otherwise based on
or related to, shares of, or appreciation ir. the value of, 7ommon
Stock (includ -_na, ..ahp~,it limitation, securi_ies convertit - e or
exc^--angeable into cr exercisable for shares c_° Common Stoc.: ;, as
deemed by the Committee consistent with the _c-rposes of t. ._a Plan . The
Committee shall determine the terms and conditions of and 0-:per
Stoci.-Based :-..ward ',including which rights of a shareholder, if any,
the recipient shall ::aye with respect to Com-on Stock asscc_ated with
any such awa-d) and may provide that such award is payable _. .̂ whole or
in part in cash . An Other Stock-Based Award may be subject to the
attainment of such specified performance goals or targets as the
Committee may determine, subject to the provisions of this 2 :an . To
the extent that an Other Stock-Based Award 'S intended to c,alify as
"performance-based compensation" under Section 162(m), it ..-:.~st be
granted subject to the attainment of performance goals as described in
Section 6 and meet the additional requiremen_a imposed by Section
162(m) .

7 .2 Limitations . Other Stock-Based Awards granted under this
Section 7 shall be subject to a vesting period of at least three
years, except that if vesting of the award - subject to
attainment of specified performance goals, a minimum vesting period of
one year is 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
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Committee may make special grants of Other Stock-Based Awards with
respect to an aggregate of no 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 .

B . -	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 Section 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, requirements of Section 162 (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 investment, 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 period, the performance objectives
may be measured on an absolute basis or relative to a group of peer companies
selected by the Committee, relative to internal goals or relative to levels
attained in prior years .

9 . General .

9 .1 Duration. . Subject to Section 9 .10, no incentives may be
granted under the Plan later than May 9, 2012, which is ten rears
after she Plan was approved by the Company's shareholders ; provided,
however, that Incenaives granted prior to such date shall remain in
effect until all such Incentives granted under this Plan have either
been satisfied by t..̂e issuance of shares of Common Stock or -he
payment of cash or been terminated under the terms of this Plan or the
applicable Incentive Agreement and all restrictions imposed on shares
of Co.-=n Stock in connection with their issuance under this Plan have
lapsed .

9 .2 Transferability of Incentives . No Incentive granted
hereu :̂den may be =_=n-erred, pledged, assigned or other-.aise
encum> "ered by the 'ne=der thereof except :

(a)

	

b; 'sill ;

(b)

	

, =::°:e laws of cescent and dis - ribution ; or .

(c)

	

pt.:rs;ant to a domestic relations order, as
defined in t.._ Code ; or

(d)

	

. . -- .e case of stock options only, if permitted
by the Committee and so provided in the incentive Agreement or
an amendment =aeretc, (i) to Immediate Family :embers (as
defined belo':;), (ii) to a partners :eip in which the participant
and/or Immed-ate Family Members, or entities in which the
participant a .-:d/or Immediate Family Members are the sole
owners, members or beneficiaries, as appropriate, are the sole
partners, (iii) to a limited liability company in which: the
participant atd/or Immediate Family Members, or entities in
which the participant and/or Immediate Family Members are the
sole owners, s-eabers or beneficiaries, as appropriate, are the
sole members, (iv) to a trust for the sole benefit of the
participant and/or Immediate Family Members, or (v) to
non-Immediate Family Members follo .iinq the death of the Plan
participant to whom the stock option was granted . "Immediate
Family Members" means the spouse and natural or adopted
children or grandchildren of the participant and their
respective spouses . To the extent that an incentive stock
option is permitted to be transferred during the lifetime of
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the participant, it shall be treated thereafter as a
non-qualified stock option .

Any attempted assignment, transfer, pledge, hypothecation or
other disposition of an Incentive, or levy of attachment or similar
process upon the Incentive not specifically permitted herein., shall be
null and void and without effect .

9 .9 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, disability, early retirement or normal
retirement, any Incentives may be exercised, shall vest or shall
expire at such times as may be determined by the Committee and set
forth in the Incentive Agreement .

9 .5

	

Additional Condition . Anything in this Plan to t -a contrary
notwithstanding : (a) the Company may, if it shall determine it
necessary or desirable for any reason, at the time of aware of any
Incentive or the issuance of any shares of Common Stock pursuant to any
Incentive, require the recipient of the Incentive, as a condition to
the receipt thereof or to the receipt of shares of Common Sock issued
pursuant thereto, to deliver to the Cc.-pany a written representation of
present intention: to acquire the Incentive or the shares of Common
Stock issued pursuant thereto for his own account for inves_ment and
not for distribution ; and (b) if at a-:;" time the Company f_r_ner
determines, in its sole discretion, tat the listing, regis=ration or
qualification (or any updating of any such document) of any Incentive
or the shares of Common Stock issuable eursuant thereto is necessary on
any securities exchange or under any federal or state sec~_- =4e5 or
blue sky law, or : . ..at the consent or a troval of any gover=sntal
regulatory body 13 necessary or desirable as a condition. of, or in
connection with t. .e award of any Ince .-.dive, the issuance o- shares of
Common Stock purs~ant thereto, or the removal of any restris=ions
imposed on such stares, such Incentive shall not be awarded or such
shares of Common Mock shall not be is~~ed or such restric=-cns shall
not be removed, a_ the case may be, _..:;hole or in part, __ _ss such
listing, registration, qualification, toasent or approval e-.=_': have
been effected or obtained free of an . . t-nditions not accectabie to the
Company .

9 .6 Incentive Agreements . An Incentive under this c- ~ shall be
subject to such =__..,s and conditions, .-.=t inconsistent wit :. t-i5 Plan,
as the Committee .- , in its sole discretion, prescribe and se- forth
in the Incentive =-.greement . Such terms and conditions many provide for
the forfeiture off an Incentive or the -sin associated wit-. a . .
Incentive under certain circumstances to be set forth in t..e Incentive
Agreement, including if the participant competes with the Cs-,oany or
engages in other activities that are :-.armful to the Company . Ail terms
and conditions cf any Incentive shall be reflected in such _form of
Incentive Agreement as is determined b : the Committee . A cony of such
document shall be provided to the participant, and the Comn._ttee may,
but need not, require that the participant duly execute and deliver to
the Company a cop: of such document as a condition precede::_ to the
effectiveness of t ..e grant of the Incentive . Such document -s referred
to in this Plan as an "Incentive Agre=_-rent-^ regardless of w-=ether a
participant's signature is required .

9 .7 Withhc1ding .

(a)

	

The Company shall have the right to withhc_d from any
payments or stock issuances under this Plan, or to collect as a
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sole and complete discretion
the holder thereof with

dividends or dividend equivalents, payable in cash, shares, other
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condition of payment, any taxes required by law to be withheld .

(b)

	

Any participant may, but is not required to, satisfy
his or her withholding tax obligation in whole or in part by
electing (the "Election") to deliver currently owned shares of
Common Stock or to have the Company withhold from the _=". .̂ares the
participant otherwise would receive shares of Common Sock having
a value equal to the minimum amount required to be wit-held . The
value of the shares to be delivered or withheld shall be based on
the Fair Market Value of the Common Stock on the date that the
amount of tax to be withheld shall be determined (the "Tax
Date") . Each Election must be made prior to the Tax Da-= . The
Committee may disapprove of any Election, may suspend c=
terminate the right to make Elections, or may provide w-th
respect to any Incentive that the right to make Elections shall
not apply to such Incentive .

9 .6 No Continued Employment . No participant under t`:_= Plan
shall have any right, because of his or her participation, to continue
in the employ of the Company for any period of time or to any right to
continue his or her present or any other rate o_° compensation .

9 .9 Deferral Permitted . Payment of cash or distributicn of any
shares of Common Stock to which a participant is entitled under any
Incentive shall be made as provided in the incentive Agreemen- .
Payment may be deferred at the option of the pa-ticipant i` =rovided
in the Incentive Agreement .

9 .10 Amendment or Discontinuance of this =Ian . The °_cart may
amend or discontinc°_ this Plan at any time ; pr--Tided, 'nowever, that no
such amendment may :

(a) without the approval of the sha-eholders, (i increase,
subject to adjustments permitted herein, the maximum n-.per of
shares of Co:-aon Stock that may be issue~ through this Fian,
(ii) materially increase the benefits accnTing to part~tieaats
under this F=an, (iii) materially expanc" _ .°_ classes c_'
persons eliclbie to participate in this ---an, or (iv) a7=nd
Section 5 .6 to permit repricing of options, or

(b)

	

. ..a-eriaily impair, without t`=_ consent of
recipient, a : : Incentive previously grancea, except tca_ -
Company retains a -:1 rig'nts under Sectio-- -, .13 nereo° .

9 .11 Definit_cn o_° Fair Market Value . W .-.=-ever the "Fa :- h:arzet
Value" of Common S'_ock or some other specified security must
determined for purposes of this Plan, it shai' ;,e determined at
follows : (i) if the Common Stock or other sec-- - Y is listed - . . _ . .
established stock exchange or any automated q:--ation system, - . ._t
provides sale quotation=,

	

the closing sale pr--= for a share -- =_reof
on such exchange or quotation system on the at;-icable date -- - d if
shares are not traded o . .̂ such day, on the next ereceding tra :Ing date,
(ii) if the Commmmor. Stock or other security is -ot listed on any
exchange or quotation system, but bid and ask=__ prices are q,:--ed and
published, the mean between the quoted bid ant asked prices : .'. the
applicable date and if bid and asked prices are not availabl on such
day, on the next preceding day on which such --Ices were aval .able ;
and (iii) if the Common Stock or other securi- ; is not regulariy
quoted, the fair market value of a share there-'on the applicable
date as established by the Committee in good _=alth .

9 .12 Loans . In order to assist a partic-cant in acquir :na shares
of Common Stock pursuant to an Incentive granead under this =-an, the
Committee may authorize, at either the time o'_ -he grant of - . ._
Incentive, at the time of the acquisition of Ctamon Stock pursuant to
the Incentive,

	

or at the time .of the lapse of restrictions on shares
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of restricted stock granted under this Plan, the extension of a loan
to the participant by the Company . The terms of any loans, including
the interest rate, collateral and terms of repayment, will be subject
to the discretion of the Committee . The maximum credit available
hereunder shall be equal 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

erson of beneficial
anding shares of the
mbined voting power of

CenturyTel's then outstanding securities 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 acquisition (other than a Business
Combination "(as defined below) which constitutes a
Change of Control under Section 9 .13(a)(iii) hereof)
of Common Stock directly from the Company,

(B)

	

any acquisition of Common Stock by the
Company,

(C)

	

any acquisition of Common Stock by any
employee benefit plan (or relates trust) sponsored
or maintained by the Company or any corporation
controlled by the Company, or

(D)

	

any acquisition o_° Common Stock by any
corporation pursuant to a Business Combination that
does not constitute a Change of Control under
Section 9 .13(a)(iii) hereof ; or

(ii)

	

individuals who, as of J=naary 1, 2002,
constituted the Board of Directors c_` CenturyTel (the
"Incumbent Board") cease for any reason to constitute at
least a majority of the Board of Directors ; provided,
heweve_r, that any individual becoming a director subsequent
to such date whose election, or nomination for election by
CenturyTel's shareholders, was approve^ by a vote of at
least two-thirds of the directors the. comprising the
Incumbent Board shall be considered a -ember of the
Incumbent Board, unless such individua - 's initial assumption
of office occurs as a result of an actual or threatened
election contest with respect to the election or removal of
directors or other actual or threatened solicitation of
proxies or consents by or on behalf of a person other than
the incumbent Board ; or

(iii) consummation of a reorganization, share
exchange, merger or consolidation (including any such
transaction involving any direct or indirect subsidiary of
CenturyTel) or sale or other disposition of all or
substantially all of the assets of the Company (a "Business
Combination") ; provided, however, that in no such case shall
any such transaction constitute a Change of Control if
immediately following such Business Cc-.bination :

(A)

	

the individuals and entities who were
the beneficial owners of CenturyTel's

Page 13 7
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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 outstanding
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 corporation, 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 either corporation) beneficially owns,
directly or indirectly, 20% or more of the t'.-.=_ .^,
outstanding shares of common stock of the corporation
resulting from such Business Combination or 20 ; or
more o£ the combined voting power of the t: .̂en
outstanding voting securities of such corporation., and

(C)

	

at least a majority of the members of the
board of directors of the Post-Transaction corporation
were members of the Incumbent Board at t:-.e t : ..̂,e of
the execution of the initial agreement, or e: the
action of the Board of Directors, providing f_r such
Business Combination; or

(iv)

	

approval by the shareholders of Centur Tel
of a complete liquidation or dissolution of Centurp:ei .

For purposes of this Section 9 .13, Cr:e term "person." shall
mean a natural person or entity, and shall also mean t-°_ group
or syndicate created, when two or more persons acL as a
syndicate or other group

	

(including,

	

without limitatix ,

	

a
partnership or limited partnership) for t..e purpose oz
acquiring, holding, or disposing o£ a security, except
"perso.. ." shall not include an underwriter `_emporer :_y '.^.==di. .̂g
a security pursuant to an offering o_` the security .

(b)

	

Upon a Change of Control of the type describ=_ in
clause (a)(i) or (a)(ii) of this Section 9 .13 or ucon t. ._
approve . by the Board of Directors o= CenturyTel p_' any Charge of
Control of the type described in clause (a)(iii) or (a) ;-v) of
this Section 9 .13, all outstanding Incentives granted pursuant to
this Plan shall automatically become fully vested and
exercisable, all restrictions or limitations on any Incentives
shall automatically lapse and, unless otherwise provided in the
applicable Incentive Agreement, all performance criteria and
other conditions relating to the payment of Incentives shall be
deemed to be achieved or waived by CenturyTel without t:-.e
necessity of action by any person .

(c1

	

P)o later than 30 days after a Change of Control of
the type described in subsections (a)(i) or (a)(ii) 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
W(iii) or (a)(iv) of this Section 9 .13, the Committee, 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

Pugs 13 8
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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 :

(i)

	

require that all outstanding options Dr Other
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 unexercIsed
options and Other Stock-Based Awards and all rights of
participants thereunder shall terminate,

(ii)

	

make such equitable adjustments to T..=entives
then outstanding as the Committee deems apprcoriate to
reflect such Change of Control (provided, however, that the
Committee may determine in its sole discretion t'nar no
adjustment is necessary),

(iii) provide for mandatory conversion or exchange
of some or all of the outstanding options or other

Stock-Based Awards held by some or all participa ...rs as of a
date, before or after such Change of Control, spaci°_ied by
the Committee, in . which event such options and 0:--=-
Stock-Based Awards shall be deemed automatically cancelled
and the Company shall pay, or cause to be paid, c_ each such
participant an amount of cash per share equal to -_e excess,
if any, of the Change of Control Value of the shares subject
to such option or Other Stock-Based Award, as de':.-=d and
calculated below, over the per share exercise price of such
options or the per share exercise or base price cf such
Other Stock-Based Awards or, in lieu of suc1- c__- cayment,
the issuance of Common Stock or securities of an acquiring
entity having a Fair market value equal to such excess, or

_-1)

	

provide that thereafter, upon -

	

of
an option or Other Stock-Based Award that er.--a~es -ne
holder -o receive Common Stock, the :--older s--al : :.e entitled
to o~rc :ase or receive under such ccrion or
Stock-Based Award, in lieu of the number of sna__s _ : Common
Stock t:-.en covered by such option. or Other Sr_c c=aced
Award, the number and class of share=- of se-, e_ -r~er
sec;r_it_=s or property (including, o._-hout

	

cash)
to '.:hi "-~: the holder would have been =_ntitlea c -_-a--.= to the
ten..-.,s cf the agreement providing f__ the rec--ar_2a--ion,
share exchange, merger, consolidatic-. or ass-_r s=_s, if,
immed _-.-ely prior to such Chance of =oarrol, - .-.e --- den had
been the record owner of the number cf shares of -__^-ton
Stocw, t=en covered by such option or Other S-cc :".--aced
Awara .

(d)

	

For the purposes of conversions or exc:--anc=_s under
paragrap'a (iii) of Section 9 .13(c), the "change c_ Cc--rc : Value"
shall equal the amount determined by whichever o_` the '_=_lowing
items is app--_icable :

(=)

	

the per share price to be paid __ . ._-Gets of
Common Stock in any such merger, consolidate^ :: or ^_-her
reorga-.ization,

(li)

	

the price per share off=-red to rolde=s of
Common Stock in any tender offer or exchange o-<__ whereby
a .Chana=_ of Control takes place, or

(iii)

	

in all other events, the fair r.:arkec -slue of
a share of Common Stock, as determined by the Cc=ittee as
of the date determined by the Committee to be the date of

Filing Date : 12131103
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conversion or exchange .

(e)

	

In the event that the consideration offered to
shareholders of CenturyTel in any transaction described i-. this
Section 9 .13 consists of anything other than cash, the Co.-mittee
shall determine the fair cash equivalent of the portion of the
consideration offered that is other than cash .

1'age 140
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IN WITNESS WHEREOF, 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 is Compensation Committee at a meeting of the
Compensation Committee 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 :.ciders 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 ca Say 29, 2003, and (v) amended and restated by the Board
at a meeting duly held o . .̂ February 25, 2004 .

Dated February 25, 200 ;

	

/s/ Stacey W . Gaff
-------------------
Stacey W . Goff
Secretary

FOR: _- P.Ot-QUALIFIED S1OCS OPTION AGRZ dEN!'
UNCE3. - .- ?IIEi1DEC Ai!D ? .- . 'ED CENTURY' : :., I11C .

,CC- :{ .:IAGEMEIIT INC, : :T17E COPIPENSATION PLAN
i-ebrua-y 2_, 2004 Grants)

Exhibit 10 .2(f)(ii1)

THIS AGREEF :E :1 - is entered into a_= of February 25, 2007 by and between
CenturyTel,

	

Inc.,

	

a Te'_s ;ana Cocporatic^. f"CenturyTel"),

	

and
("OOtionee") .

WHEREAS, Op- ;Tee is a key employee of CenturyTel or one of its
subsidiaries (coiiec-i -:-.1'y, the "CCmpan ";") and CenturyTel considers is desirable
and in its best inner-=- -s.a~ Cntionee t=_ ci :"en as iecenvive to ad,"ance the
interests It Century :m- t ;: possessing a' : option to purchase shares of the comnen
stool., $1 .00 par val'7=. -.at snare, of CenturyTel (the "Ccrmot Sock") ice, the
iusendgd and Restated ---- r ";Tel, lnc_

	

:00' Unnaoement he°-r.tive Comp°-nsatien
Plan (the "Fiat"), . . ._o :. I's approved b: '

	

Board of Directors of CenturyTel on
February 26, 2002, apcrt':e "i by the s -aara_hclders at CenturyTel'- 1 002 Anneal
Meeting of Shareholders nn Ilay 9, 2002 and most recently amended and restated by
_ . .= Board of Directors o_ Ceatsryfel cr, F_crtary 25, 2004 :

NON . '[ttEEEA;."--, _ .. _cnsidsratic:l of the p ,ices, r~ is agfeed
as follows :

n : Cc~ic

i .0i

	

' . -- . .= era-ion o : fct~re _- .rvic-S, Ce . .̂ :'~ryTel hereby grants
fo C,, once, effecti-.e ',., .ary 25, :00 : : _ "Dace of Grant") . the rich-,
or1vi1eee and option -

	

- -

	

c

	

s"arcs of COmmcn Stoci

	

(thc "Option")
It as exercise price a . z-F .'14 per 1r, .

_ .

	

and shall no. - =. .1 .̂^ 7l_

	

~ .

	

e1 ,.

	

op"oc

	

r .
treated as an
=..r,

option ;. ."__ =sction h22 c ,ne Internal REven'=
Code of 19?6, as

are_:-_
i .n_ "Code") . ^

firs Cf _` . . :ice

.'. .01

	

Sn'n'=, :-. -- - " e pro .-

	

- -

	

e Plan and the other crovisionc
of this Aereement, - . ._

	

-_:once shall be _ .titled to exercise the Option as
folions :

Wit .". r- - _- to 1/3 of
the - . .arse covered by
tire_- . . . . . . . . . . . . . . . . . . . . . . . heginn -I on the Date of Grant

t
- ,t tc 2/3 of

he e-r-ce,ered by
the

	

__ _,

	

ess

	

any
shares Pr eviously issued . . . . . beginning February 25, 2005

With

	

r

	

-tact

	

to

	

all
cthe = ._- s covered by

the

	

less any
char=s r-9,cusly issued . . . . . . beginning February 25, 2006 .

The Option shall excdre and may not be exercised later than ten years after the
Date of Grant .

2 .02

	

Notr:ithscandin9 the foregoing, the Option shall become
accelerated and immedla-ely exercisable in full (a) if Onticnee dies while he is
employed by the Company, (b) if Optionse becomes disabled within the meaning of
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Section 22(e)(3) of the Code ("Disability") while he is employed by the Company,
(c) if Optionee retires from employment with the Company on or after attaining
the age of 55 ("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 Optionee is
employed by the Company, or, to the extent exercisable at the time of
termination of employment, within 190 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 Optionee's employment i_ terminated
for cause, the unexercised portion of the Option is irmediately terminated, and
(c) in the event of Optionee's Disability or death, the Option may be exercised
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 with',,:two years after the
date of his Disability or death ; provided, however, that the Option and all
option gain, as defined in Section 4 .01, shall at all times be subjezc 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 than ten years
after the Date of Grant .

4 .
Forfeiture of Option and Option =ain

4 .01

	

if, at any time during Optionee's employment by the lompany or
within 18 months after termination of employment, Optionee engages i-- any
activity in competition with any activity of the Company, or inimical, contrary
or harmful to the interests of the Company, including but not limit=_a to : (a)
conduct relating to Optionee's employment for which either criminal ~r civil
penalties against Optionee may be sought, (b) conduct or activity tint results
in termination. of Optionee's employment for cause, (c) violation of Company
policies, including, with== limitation, the Company's raider trac_n? policy
and corporate compliance program, (d) accepting emplo mien- with, acc~iring a 5%
or more equity or participation interest in, serving as a consultan.=, advisor,
director or agent of, directly or indirectly solicit' :-; or recruit' .-.: any
employee of the Company who was employed at any time d_ri~g Optione=_' ; tenure
with the Company, or otherwise assisting in any other -_ . acity or -s-.per any
company or enterprise that is directly or indirectly _ . . _ ;moetition. ~,ith or
acting against the interests of the Company or any of ___

	

-lines of bainess

	

(a
"competitor"), except for (A) any isolated, sporadic ac_=odaticn cr assistance
provided to a competitor,

	

at its request,

	

by Optionee a. .
'_
:...g Options-'s tenure

with the Company, but only if provided in the good fa = ;and reasonably belief
that such action would benefit the Company by promoting c od business relations
with the competitor and wc--1d not harm the Company's _n-e_, e5t3 in nn ..
substantial manner or (B) any other service or assistance that is c - -;ided at
the request or with the written permission of the Company, (e) disc-csing or
misusing any confidential information or material concer--ng the C--,- ,any,
engaging in, promoting, assisting or otherwise participating in a hcscile
takeover attempt of the Company or any other transaction or proxy c_ntest that
could reasonably be expected to result in a Change of Control (as de'_ined in the
Plan) not approved by the Company's Board of Directors or (g) maki .-.? any
statement or disclosing any information to any customers, suppliers, ).essors,
lessees, licensees, licensees, regulators, employees cr c-,aers wit' ;nom the
Company engages in business that is defamatory or derogatory with respect to the
business, operations, technology, management, or other em.cloyees of =ne Company,
or taking any other action that could reasonably be expec=ed to injure the
Company in its business relationships with any of the foregoing part_es or
result in any other detrimental effect on the Company, then (i) the Option shall
automatically terminate without any payment to Optionee e-fective t . .=- date on
which Optionee engages in such activity, unless terminat_ sooner b-.* operation
of another term or condition of this Agreement or the Plan, and (ii) Optionee
shall pay in cash to the Company, without interest, any c"ption gain realized by
Optionee from exercising all or a portion of the Option d,;ring the period
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beginning one year prior to termination of employment (or one year prior to the
date Optionee 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 to the Company under Section 4 .01
above, Optionee acknowledges that the Company may deduct such amount from any
amounts the Company owes Optionee from time to time for any reason (including
without limitation amounts owed to Optionee 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 Company does not
recover by means of setoff the full amount Optionee owes it, Optionee 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 above only . if the Compensation Committee (the
"Committee") determines in its sole discretion that such action is in the best
interests of the Company .

5 .
Preference Share Purchase Rights

Upon exercise of an Option at a time when preference share purchase
rights to purchase shares of Series BB Participating Cumulative Preference Stock
or other securities or property of the Company (the "Rights" and earn a "Right")
remain outstanding pursuant to that certain Rights Agreement dated as of August
27, 1996 between CenturyTei and the Rights Agent named therein, as -, .-..ended by
Amendment No . 1 to Rights Agreement dated May 25, 1999 and Amendment No . 2 to
Rights Agreement dated June 30, 2000, and as may be further amended (_ . ._ "Rights
Agreement"), or any successor rights agreement, then Optionee shall rezeive
Rights in conjunction with Optionee's receipt of shares of Common Stock on the
terms and conditions of the Rights Agreement .

Additional Conditions

Anything in this Agreement to the contrary not "sithstandina, =f at any
time CenturyTei further determines, in its sole discretion, that the :fisting,
registraticr or aualificat c°. (or any updating of any sach document) c_ the
shares of Common Stock iss":ab1e p=suant to the exercise of an Optic.-. -,
necessary on any securities exchange or under anv ' federal or state securities or
blue sky law, or that the cc~sent or approval of any .governmental re~uiatory
body is necessary or desirab'_e a a condition e_°, or in connection o-:_ -_h the
issuance of shares of Commo .-: Stock pursuant thereto, or the removal c - any
restrictions imposed on sucf. shares, such shares of Co=on Stock sha__ not be
issued, in whole or in part, unless such listing, registration, qualification,
consent or approval shall have been effected or obtained free of any conditions
not acceptable to CenturyTei . CenturyTei agrees to proriptly take any and all
actions necessary or desirab_e in order that all shares of Common Stock issuable
hereunder shall be issued as provided herein .

Lrtorneys' Fees and Expenses

Should any party hereto retain counsel for the purpose of enforcing,
or preventing the breach of, any provision hereof, including, but not limited
to, the institution of any action or proceeding in court to enforce any
provision hereof, to enjoin a breach of any provision of this Agreement, to
obtain specific performance of any provision of this Agreement, to obtain
monetary or liquidated dam-,^=_s for failure to n=_rform any provision of this
Agreement, or for a declaration of such parties' rights or obligations
hereunder, or 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
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costs of appeal) .

e .
No Contract of Employment Intended

Nothing in this Agreement shall confer upon Optionee any right to
continue in the employment 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 obligation. by
delivering currently owned shares of Common Stock or electing to have CenturyTel
withhold from the shares Optionee 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 ~pon the
parties hereto and their respective heirs, executors, administrators, legal
representatives and successors . Without limiting the generality of t. ._
foregoing, whenever the . word "Optionee" is used in any provision of t~is
Agreement under circumstances where the provision appropriate - y applies to the
heirs, executors, administrators or legal representatives to whom this Option
may be transferred by will or by the laws of descent and distribution the word
"Optionee" shall be deemed to include such person or persons .

11 .
Inconsistent Provisions

Optionee agrees that 'the Option granted hereby
:`
_ subject t_ the

provisions of the Plan as fully as if all sa=h prcvlsicc.s "'__e set `__tth in
their entirety in this Agreement . If any provision o_` t-_.'s Agreement conflicts
with a provision of the Plan, the Plan prov_sion shah- c_ ..__�̂ _ . OP-_c7.e_e
acknowledges that a copy of the Plan was d+stributed or -.t^,._ available to
Optionee and that Optionee was advised to review such P_anprior to e-aering
into this Agreement . Optionee waives the rio:nt to claim _ ..c_- -he prc-:'sions of
,the Plan are not binding upon Optionee and Ootionee's '.'.^-_ r_, execucc_s,
representatives and administrators .

12 .
Adjustments to Options

The parties acknowledge that (i) appropriate ac=:~stments

	

be made
to the number and class of shares of Common Stock subject to the Option and to
the exercise price in certain situations described in ' Section 4 .5 o_' the Plan
and (ii) adjustments to the rights of the Optionee might b_ made in -he event of
a Change of Control, as defined in Section 9 .13 of the =__ ., .

13 .
Termination of Option

The Committee, in its sole discretion, may terminate the Option .
However, no termination may adversely affect the rights of Ortionee to the
extent that the Option is currently exercisable on the date of such termination .

14 .
Severability

If any term or provision 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 CenturyTel
intend for any court construing this Agreement to modify or limit such provision
so 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 not affect any other term or provision hereof, and the remainder of
this Agreement, or the application of such term or provision to persons or
circumstances other than those as to which it is held invalid, illegal

oY
_

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 contain the entire agreement bet-..-en the
parties with respect to the subject matter contained herein and may nc= be
modified, except as provided in the Plan, as it may be amended from t_ .-. .__ to time
in the manner provided therein, or in this Agreement, as it may be amended from
time to time by a written document signed by each of the parties here :c . Any
oral or written agreements, representations, warranties, written inducezents, or
other communications with respect to the subject matter contained herein. made
prior to the execution of the Agreement shall be void and ineffective '_or all
purposes .

IN WITNESS WHEREOF the parties hereto have caused this Agree:-.=_-a to be
executed as of the day and year first above written .

CENTORYTEL, INC .

By : . .. . . ... .. . ... . .. . .. . .. . .

Clam. :
Title :

(insert name)
Option__
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Dear CenturyTel Employees,

CORPORATE

COMPLIANCE

PROGRAM

HANDBOOK

CENTURYTEL

March 2003

Exhibit 14

CenturyTel's Compliance Program outlines the moral, legal and ethical standards
which govern the business conduct of CenturyTel employees . It also provides a
framework to help employees prevent, detect and report violations of these
standards .

As employees of CenturyTel we all must make daily decisions regarding now 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 a company --
requires 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 situation you may have to
deal with, it underscores the basic principles that should guide all cur conduct
-- good judgment, personal honesty and sound business ethics . Those principles
require that we avoid any conflict of interesr between work and persona_
interests, comply with laws that govern our business, and be honest and fair in
all our wor'" activities and relationships .

The Vice President, Employee 6 Labor Relations has been assigned to serve as the
Corporate Con.oliance Officer and is available to supervise the confice^.-ial
investigation of alleged Program violations, or to answer any questions about
the Company'_ policies an,^: procedures . Tf - . . iia-:_ a aoc_'. fail: be!--= =:-,at
violation o'-'_aws, company policies or business ethics '.^=.s occurred, , ~ may
arrange a personal meeting with the Corporate Compliance Officer, If

	

-~ prefer,
you may make an oral telephone report by calling (360) 303-6861, a pri-;ate,
confidential extension for this purpose, or you may seek guidance frcr, your
supervisor, .manager, or the Office of the General Counsel . If you ha ":e any
concerns, complaints or questions about the Company's accounting, internal
accounting controls or auditing, you may contact the Audi= Committee o`- the
Board of Directors by sending a letter to the Chairman e= the Audit Co=ittee,
c/o Post Office Box 4364, Monroe, Louisiana 71211 . All information that you
provide will be held in strictest confidence .

Keep this handbook handy and refer to it . We must be committed to safeguarding
our own personal intedrity and that of the Company .

Sincerely,

Glen F . Post, III
Chairman and Chief Executive Officer

Page 146
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1 . INTRODUCTION

CenturyTel requires its directors, officers, and employees to comply w_th 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 handbook, 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 to b_
familiar . The program also s~i;marizes 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 to resolve a specific ethical or legal issue after reviewing this
handbook, 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 Relations if you would
like a personal copy of these procedures, or a complete copy of any policies
that are summarized below . :- .e program, procedures and the policies are also
published on the Company's intranet website under Human Resources Department,
Policies .

Please note that neither this nandbook nor the procedures booklet is ir-tended to
address how to handle every type of business encounter . If a law conflicts with
any policies or guidelines =-t forth or summarized in this Program, you must
comply with the law ; however, if a local custom or policy conflicts will .̂ this
Program, you must comply w_=. . this Program .

Please note that no represeneaeive of CenturyTel has authority to give an order
or direction that would'res_ -_= in a violation of the policies or guidelines set
forth or summarized below .

	

.__ations of these policies or guidelines

	

an-
employee or supervisor of Cs .-:=yTel could result in discharge, legal --ability,
criminal prosecution or other appropriate disciplinary action .

This handbook is applicable == all director=, officers and employees c=
CenturyTel and its subsidiar-es . As explained further in the Corporate
Compliance Program Procedures, this handhoek is also generally_

	

applicah=e to
certain of Company's agents = ._ :. independent contractors, subject to certain
exceptions .

2 .

	

PRINCIPLES OE BUSIPiESS - :DUCT

CenturyTel is committed to rr_':iding the highest level of quality ser*l:ces and
products to our customers . = .-^nursuing our corporate goals, we must concurrently
have the highest moral stand---is and ethical behavior . This handbook
communicates the

	

'.an---, and et;nica1 standards by which you shoe-: go'lern
your business conduct .

(a) General Principles

Although a business enterpr-s=_ is usually thought of in broad economic terms, it
is more importantly an instiection of people . As such, a business has ::.oral and
ethical responsibilities in addition to its basic economic role . The business
must operate in a manner thae conforms to laws, to customs, and to human values .
Consequently, the Company is c_ublishing this Program to guide employees in their
conduct as representatives cf CenturyTel .

CenturyTel will, through its C'rectors, officers and employees, conduce its
affairs with honesty and int=_ :rity . These qualities are characterized by
truthfulness and freedom frcm'deception or fraud and do not vary by business,
product, country, or by cule_re . These qualities dictate one standard of conduct
company wide . If we are steadfast in this belief, questions of ethical behavior
are easily answered in most --tuations and questionable acts that can open the
door to serious violations ".i-l 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, most importantly,
exercise our own good judgment . Further, whenever we find ourselves in
situations that represent possible violations 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 only to the degree - that we serve our
customers well . We are committed to : the provision of high-quality
telecommunications services at fair prices ; strong growth and attractive returns
for our stockholders ; competitive income and benefits for our 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 . W::ile we do
not control our environment, 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 conduct
of our businesses . What follows is more specific and deals with the ways in
which the Company will implement these policies and how your responsibilities
are affected by these principles .

(b) Conflicts of Interest and Corporate Opportunities

o

	

The term "conflict of interest" describes any circumstance that
cast doubt on our ability to act with total objectivity with r_ga_d to
CenturyTel's best interests . We not only want to be loyal to CenturyTel,
we want that loyalty to come easily and free from an .; conflictinq
interests .

o

	

While CenturyTel respects the privacy of its employees in the ccr-d .c= of
their personal a_`fairs, _= does insist that we discaarge hour c ., .

	

to
CenturyTel . P.Cti -rities that involve the unauthorized use of Cen -
time, equipme .̂:, or information, or that significantlyiu t er ere job
performance, o_ that could damage our good reputation, or that c= . .__-:rise
conflict with CenturyTel's business interests are to be avoided .
particular concern are situations in which our personal interests --_,
conflict with. the interests of CenturyTel in relations with prese:a o_
prospective suppliers, customers, or competitors . In essence, ore shc~~ld not
use our positrons or the assets or influence of the orgaoizat-o .-: _.._
personal advantage or for the advantage of others, and we should a-ways act
in the best interests of CenturyTel .

o

	

By policy, CenturyTel prohibits certain types of personal involy=_ment in
time or money where a conflict or perceived conflict may exist .

o

	

Sometimes conflicts o£ interest will develop accidentally or
unexpectedly . if this happens, any employee having knowledge of t.,_
situation must _report the matter directly to his or h _r supervisor.
Usually these problems can be resolved if they are handled quickly and
openly .

While it is not possible to describe all the circumstances and conditions which

CenturyTel requires its directors, officers and employees to avoid conflicts of
interest . A conflict of interest occurs when an employee's personal c_ f_nancial
interests interfere with or appear to interfere with their d_=ies a . .-
responsibilities to the organization .
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might develop, the following is set forth for your guidance :

>>

	

You may not take advantage of opportunities which rightfully belong to
the Company . 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 to 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, you must seek the permission of your
supervisor . Directors and officers of CenturyTel must receive approval of
the Board of Directors .

>>

	

You may not directly or indirectly work for, hold a financial interest
in, or otherwise 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, CEO or 'resident) .

The best policy is to avoid any direct or indirect business connection
with our suppliers or competitors, except on our behalf .

>>

	

You may not make credit, purchase, lease or other agreements for the
Company if you have a personal or family financial interest in the
individual or organization seeking credit or other agreements from
CenturyTel .

>>

	

If you, your spouse or, other immediate family member are engaged in a
business similar in nature to the Company's, it must be disclosed i-. full
to the Corporate Compliance Officer .

»

	

You may not acquire any interest in property or assets of any kind f-_
the purpose of selling or _easing it to the Company, or comrit tae
Company without proper aut orization to give its financial or other
support to any outside activity or organization .

You may not develop a personal relationship with a subordinate e _ __
of with any employee of a competitor, customer or supp--i_r that :._ t
interfere with the exerc « - of impartial judgment in __cisions affec= :ng
the Company or any employees of the Company .

>>

	

If you cr someone with .;!-. "c .-. . you have a close relatio-s-.ip (a :: immed_==e
family member or close co=anion) has a financial or e-ploys.ent
relationship with a curre[t or prospective competitor or supplier, t . ._
employee must disclose t :n_s fact in writing to the Corporate Compliance
Officer .

If you enter into a personal relationship with a subordinate employee or :._ t an
employee of a competitor, or supplier, a conflict of interest may exist that
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 construction project . To ensure that no
conflict in your duties or the Company.'s interests w:=1 occur, you a__
obligated at the outset to fully disclose your financial interest in XYZ
and not participate in an. decisions whether to util_ze XYZ's services .

>>

	

Your spouse is soliciting a consulting contract with a Company department
unrelated to your work responsibilities . Although this may not be a
conflict of interest, it could appear as such to others . It is your
responsibility to ensure that the relationship and financial interest of
your spouse are disclosed to managers involved in the decision .
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*Examples are offered to help understand general principles . The examples
are not meant to cover all issues that might arise .

Employees unsure as to whether a certain transaction, activity or relationship
constitutes a conflict of interest should discuss it with the their supervisor
or the Corporate Compliance Officer at (360) 905-6861 .

(c) Loans to Directors, Officers or Employees

It is against the law for the Company to make personal loans 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 Name/Special Discounts

You may not use the Company's name, influence or purchasing power to obtain
personal discounts or rebates unless communicated and made available to
employees in general . The Company's policy is to make available 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 contact
"Computer Inc .," a frequent Company supplier . You use the Company's
purchasing power to obtain a special discount only for yourself . This
would be improper use of the influence of your Company position for
personal gain .

>>

	

You are a member of a frequent flyer program and receive mileage bonuses
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 .t o make travel arrangements to receive travel bonuses
if suitable, alternative arrangements are available at lower cps- to the
Company .

Test : Do you have a : ", question as to whether your use cf the Company name or
Company discount may he improper or conflict with the Company's best _nr°-rests?
If so, discuss the -._= ;_r promptly with your supervisor or the Corpora - e
Compliance Officer s_ - situation can be evaluated before problems develop .

(e) Use of Company Resources

Loss, destruction or-:;.proper use of any Company resources can Increase the cost
of doing business, wa'se the Comoany less efficient, and ultimately 1-
competitive . Employees are responsible for using Company resources -- - including
vehicles, planes, ccacuters, equipment, materials, services ant supplies -- for
Company business .

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

Employees are expected to utilize electronic communication, electronic records,
and computer resources in accordance with applicable CenturyTei policies,
including those set forth below under the heading "Company Communications ."

Employees must adhere to internal controls, licensing agreements and copyright
laws protecting computer software . Computer software products way not he used or
copied in a manner contrary to the terms of the license agreement .

Use of Company tools 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 additional 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 shareholders 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 questionable your conduct and
integrity in using a Company vehicle (or in charging rental car costs to
the Company) . If such personal 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 personal 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 your work -
duties,-they should ge^.orally be made during non-working time or should
be infrequent and brief .

Further, wou should avoid making personal long distance or cellular phone
calls a- the Company's cost . If you must make such a call except for an
emergency or similar reason, you should charge the cal': to your home
phone or efomptly notify your supervisor so any costs to the Company can
be reimh~~rzed .

>>

	

Listed ie_ow are examples of questions concerning the personal use of
Company resources . May = .

- borrow a Company too! overnight to do repair work at n,y house?

- use t-.e shop or its tools and equipment to do work on -,,v car or
other personal projects?

- use o--ff-ce equipment (e .g . copiers, computers, printers) for my
persona_ .:se?

Test : Is your -se of a Company resource ; facility, tool or business machine for
profit purposes? Or i.n non-compliance with locally established written
procedures? :f so, the use would be improper .

(f) Confiden-ial and Proprietary Information

Confidential and proprietary business information relating to CenturyTel may not
be provided fo unauthorized oersons or used to the Company's detriment or for
the purpose cf furthering a private interest or making a personal profit . 1311
material non-public information concerning the business, securities, financial
condition, earnings, or prospects of CenturyTel remains confidential until fully
and properly disseminated to the public (e .g ., current, interim earnings -figures
or trends, possible acquisitions or divestitures, projections, business clans,
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 :

0

	

Use any Company confidential information for their own or
another's gain; or

o

	

Keep any originals or copies of notebooks, proposals, documents,
drawings, reports, 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, process, copyrightable work,
trade secret, proprietary information or other intellectual property, such
intellectual property will be the exclusive property of CenturyTel and you must
cooperate in obtaining in CenturyTel's name any patent, copyright or other
proprietary right in such intellectual property (including signing and filing of
appropriate documents and forms) .

Examples :

>>

	

Ideas, inventions, or discoveries conceived, developed, or made by

(h) Entertainment, Gifts and Favors

The primary rule to remember regarding gifts and aratuities is that

	

must
not influence or appear to influence the recipie--'s judgment, or tc -:__'_ate any
laws .

No CenturyTel employee may offer or accept any ie-;els of entertainmen-, gifts,
favors, or gratuities which :

o

	

May reasonably be construed as intended to -=fact the judgment
recipient so as to secure preferential trea-: .̂ant .

0

	

Are not of such limited nature and value ti:-_= they could not b=
reasonably perceived by anyone to affect c..- judgment of the re : ;

o

	

Would be embarrassing to CenturyTel or the recipient if public!_ d_s-losed .

o

	

Would violate any laws or regulations .

No employee should give or offer to give any entertainment, gifts,

	

or
gratuities to am government official, even if la,rful, if the action. :-
reasonably be construed as an attempt to influe:.-=_ a government dec-:=__c-. in any
matter affecting CenturyTel . All relations with government or public o_'f_cials
should be conducted in a manner that will not ad-:ersely reflect on CenturyTel or
the official's integrity and with the expectation that all such actic :̂s will
become a matter of public knowledge .

Examples :

>>

	

Your job is to evaluate car lease bids . One of the bidders offers to lend
you at no cost a car for your personal use -or several days . Acceo-lng
this offer would be improper . (Evaluation c- the bidder's produc- can be
done on the job or by other means that would not raise the ques-ion of
whether your actions have compromised your ability to make an

	

_pendent
business decision .)

>>

	

A parts vendor you do business with offers -o take you to a professional
basketball game as his guest . A ticket costs $40 . Should you accept? You

employees that relate to Company business, research or development, or
arise through the use of Company facilities, snail be the property 0f the
Company, and appropriate measures shall be -=_ken to protect suc
property .
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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 prospective business with a vendor must ensure that their
decisions are not influenced, or perceived to be influenced, by a
vendor's gratuities 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 appropriate since
the hospitality is of reasonable cost under the circumstances .

>>

	

Your facility wants to hold an employee picnic . Would _t be appropriate
to solicit or accept a financial contribution or gratuity (e .g ., food,
entertainment, transportation, etc .) from a supplier or subcontractor?
The Company does not want a reputation of having its ac-ivities supported
by the finances or gifts of its suppliers or others doing or seeking to
do business with the Company . Accepting a supplier's era-uities for a
Company-approved activity could be perceived as obligating the Company to
give "favored status" to contributing suppliers to the exclusion of other
non-contributing suppliers who may be more competitive . A supplier's
contributions to a Company-approved activity should r-ct .,e accepted
without officer approval .

Test : Before accepting any gratuity (including forms of hos:_-ality), you
should ask yourself the following questions :

o

	

Would accepting a gratuity affect or appear to affect -.y ability
to make an impartial decision with respect to the proc -=s or
services of the individual or company giving the gift? 1- must
not . If you have any doubts, contact your supervisor cr -.anager
for assistance .

o

	

Would the Company offer the same gratuity or business c-_rtesy? if
not, then it is likely that the gratuity is inapprop_± ;re under
the circumstances and shou=d not be accepted .

The Company will not pay any br_ .^_ r grat'.iiiy, kick-ba "cf, __ _' s_mllar pa :,~ant
to anyone, includina agents of oar customers or members of

	

family, in
connection with the sale of any et our products . Should a

	

s-= .°, payments b°_
requested, the Company's lawyers should be contacted immed_a -_e_y . Company policy
is to forego any business which can only be obtained by i_ __- r or illegal
payments . The Company will not cay "push money" or secret c - ~.?nts to emplo'ees
of our customers in order to ind_,ce them to purchase our crcc~cts or services .

(i) Marketing and Advertising

In marketing our products, we must, of course, observe all of -he basic
antitrust laws summarized below under the heading "Compliance with Law ." There
are, however, some additional legal and ethical principles --at should govern:
our conduct .

Our advertising should always be truthful . If we make spec_fi- claims about our
products or the performance of our products, we should have e-ridence to
substantiate those claims . We should not label or market = croducts in any way
that might cause confusion between our products and those o= any of our
competitors . Similarly, we should be alert to any situation were a competitor
may be attempting to mislead potential customers as to the origin of products
and inform appropriate management or the Company's Legal Department 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, national origin,
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disability, or otherwise .

If we offer 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 Act 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, or 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 also subject to some regulation and should, therefore, be cleared
with the Company's lawyers beforehand . All use of the Company's trademarks and
trade names should be in accordance with our policies governing such use .

(j) 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 ., promotions, transfers) to
positions for which they are qualified as long as it will not create what
CenturyTel considers an inappropriate employment relations:nio among friends or
relatives (as described further below) . However, relatives and friends are not
entitled to preferential consideration .

For the purposes of this policy, "relative" is defined to Cnclude spouses,
children, grandchildren, parents, brothers, sisters, in-laws, aunts, uncles,
nieces, nephews, stepparents or stepchildren and other dependents whether or not
living in the same household . The definition also includes all others living in
the same household, including persons who live in non-mar'-ai, non-related
arrangements (e .g ., roommates and domestic partners) .

Examples :

An inappropriate employment relationship may exist where :

>>

	

One relative is in a position to exercise supervisor;, appoin- :cent,
promotional or gr'e%,ance adjustment authority over an :-, .re r,

	

or to audit
the other's cash handing or accounts ; or

>>

	

It would constitute a violation of any federal or s__=_ _low or regulation
with whic'- %ie are r_:uireti to ucmpiy ; or

>>

	

It would constitute a violation of the conditions o_' -_~- elie'hi_lty for
government contacc-=_ or financial assistance ; or

>>

	

It would cause disregard of a bona fide occupational r q~irement
reasonably necessary to the normal operation of bus---s .

If after hiring, two employees become "relatives" and the =tmpany _'__is the
circumstance of their positions may create an inappropria-- - employment
relationship, the employees will be notified and requested to make a
recommendation as to who will be transferred or reassigned ff an aepronriate
position is available, or laid off or terminated . CenturyTel will make the final
decision consistent with business needs .

(k) Employment-Related Laws and Regulations

Brief descriptions of a few of the federal statutes generally applicable to
CenturyTel are included in the section below entitled "Compliance with Law" .
Also included in this Program are the Company's employment policies regarding
Equal Employment Opportunity and Unlawful Discrimination and Harassment . If you
need advice with regard to laws and regulations relating -- sour job, you should
consult with your supervisor . If a situation arises where ou feel a need to
consult privately or anonymously about such a matter, you may contact the
Corporate Compliance Officer at (360) 905-6861 .
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(1) Outside Employment and Business Activities

Employees 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 outside work may be done during your regular work hours and no Company
facilities, equipment, labor, information or supplies are to be used to conduct
this outside activity . Any employee doing any outside wor ., is under obligation
to advise their client 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 Compan .i or with a
contractor who will use your services to perform wore for the competitor,
It is also improper to work for an outside consulta-:= or other employer
which provides goods or services to or solicits business from the
Company . If you are uncertain what constitutes a "competitor" of the
Company, you should seek assistance through your s-~p--visor .

>>

	

You work in the engineering department and a consul=act (or contractor)
who performs work for your department offers you a cart-time job on
weekends or during your vacation . You should decline =..e offer to avoid
the appearance of a conflict of interest unless you

	

reviewed the
circumstances with your supervisor and received the accrovals specified
above . Nc matter how innocently the offer of part-- -.e work might be made
or accepted, others might see it as a kickback paid - you in return for
Company business or for helpful "inside information" _= special value to
the consultant not available to his or her competitc-s .

>>

	

You sell soorts equipment after hours which presents r.t conflict ,,*izh
your job . 2owever, you now want to contact co-workers wring your work
time to sell or promote your products . It would be : ;roper to use your
work time cr interrupt t ..e work time of other emplo ses to conduct or
promote

	

personal business interests .

>>

	

You are developing sofR,.ace programs after work hoc-=_ and .̂qw wan[ to
sell those programs to the Company . This raises a pc=tntial conflict of
interest .

	

-t is necessary that you demonstrate to

	

supervisor, . and
the super-7isor involved in the transaction,

	

that t :_ i_velooment o_ the
product corurred outside the performance of your jc- and without

	

use
of Company materials . Products and designs developed as part of your job
are the property of the Company .

>>

	

Your job involves use of testing equipment . Based o.-- :-:formation and
knowledge obtained through your job, you feel you can design and build
testing equipment used by the Company far better and .-.ore inexpensively
than the supplier the Company is now using . If you

	

on your own time,
would it be acceptable if you started your own busin=ss and competed for
Company work? No . As an employee who has received re: -.-y and training from
the Company, you are expected to give the Company t ..- best of your
creativity and energy . You might consider suggesting ow the design and
construction of the testing equipment could be incorr :rated into your
job .

Test : Would tae outside employment or personal business en=erprise compete with
products or services,provided by the Company? If so, you s-.ould reject the
opportunities . Also, you should not conduct or promote ou_side business during
work time paid by the Company .
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(m) Political 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 voluntary contributions to any appropriate pc':itical
action committee and to candidates and parties of their choice . However, no
influence shall be exerted by any employee on another employee to make any
personal politicalo contribution or to engage in any political activity
inconsistent with that employee's own personal inclination .

o

	

Corporate contributions, direct or indirect, and of whatever ar.,-ant or
type, to any poli-ical candidate or party, or to any other orga~_zation
that might use t..e contributions for a political candidate or party, are
illegal for all _federal elections and may be illegal for state end local
elections except. ~n certain situations . No permissible corporate
contributions are to be made for political purposes without rev_ea by the
General Counsel or 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 of its
constituencies . : . . stch cases, CenturyTel may elect to express =-s views
publicly and spend Company authorized funds to ensure that its cosition
is broadly disseminated . It may also provide authorized financ_s- support
to groups that ad-;ocare essentially consistent positions .

(n) Accountability

The law roc+.sires that -en-aryTel keep accurate books, records, and a=-ousts to
fairly reflect Centurf=l's transactions and that CenturyTel mainta_-. an
adequate system of i_-_- . .=.1 accounting controls . Therefore, it can..=.c- '-- ..
over-emphasized that =__ books and records should have the highest c_:ree of
integrity . Employees sfulfill their responsibilities to ensure =__t
CenturyTel's books, ___c_ ,:, and accounts are complete, accurate, un supported
by appropriate doccmen-s i-. auditable form . All vouchers, bills,
expense_ accounts, a . ._ -- ..-r business records should be prepared

	

_>r°_ and
complete candor . No

'a_-seor
misleading entries should be permitted -'_-- any

reason . Unrecorded c- "cf-f -he books" funds or assets should not be -.a_ntained
unless permitted b',

	

- ^-able law or regulation . 'No payment is -o '.-._ -lade for
purposes at :-.er than ---se described in the documents supporting - . . _= :-,ent .
Records she~1d alwa-.- c_ retained or destroyed according to the Com-.__:'s record
retention policies . "=__ r-_ expected to be familiar with the Compal', 's record
retention policies, an.. .,-rictly adhere to the procedures outli.ned t. .-__rein . You
may obtain = copy o_° =_~e polic-es by contacting the Records an. : : . ._ : :curios
Management 'epartmen. - .

(o)

	

Honesty and In-ecri- ; in All Matters and Things

Unfortunately, there :_ . .; formula or set of rigid guidelines that ca-. "define"
appropriate_ ethical a_d moral judgment in every situation which an e- pioyee
might face . Thus, C__ -urn:-e1 must depend upon the good judgment and ==-mon sense
of each of its emplol.eas and their willingness to seek advice from c- .-.ors within
the Company when

	

or ambiguous situations arise .

Our absolute and un'aaver_ng expectation is that all of our directors, officers
and employees, regard_- of position or responsibilities, will con--=
themselves and their af .airs with honesty and integrity in all matters and
things . This not only -.e_- . .s that falsification, misrepresentations a.-. ..
untruthfulness will no- be tolerated, but that we also cannot accept -onduct,
statements, and "omissions" which are misleading or result in impress_ons or
conclusions which distort the larger reality . Of necessity, this ale= means that
we expect you to courteously and candidly cooperate in all Company-- .-.:tiated
investigations or inquiries .
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A violation of the law or compromise of the Company's principles of conduct can
result in serious disciplinary actions (including dismissal and criminal or
civil proceedings where appropriate) . No director, officer or employee is exempt
from the principles, guidelines and policies expressed herein . The cooperation
of each and every person in the organization is required to ensure that
violations of these principles, guidelines or policies are called to the
attention of appropriate representatives of the Company . Furthermore, if we are
to hold ourselves to these high standards, we must also understand that the
Company's best interests are our 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
also includes suspicion of possession of drugs, alcohol, 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 INSIDEa TRADING

Excerpts from the Company's PoI_~y Statement on Insider Trading are reproduced
below :

(a) Penalties for Insider Trading

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

(i)

	

a civil penalty of '-p to three times the profit gained or loss
avoided ;

(ii)

	

a trim--aal fine

	

(,: -ratter how small the benefit)

	

o_ up to
$1 million ; and

(iii) a jail term of up :- ten years .

in addition, any director or s - ervisory employee who fails to take appropriate
steps to prevent !_legal trad-n? by another employee over whc.-..he exerc_ses
control could be sued for the - -ater of $1 million or three tames the orefit
gained or loss avoided as a res.-- of the subordinate employee's violation .

=a addition to the criminal and Civil penalties, persons who b - from, or sell to
a CenturyTel employee or who b� from or sell to persons who 'nave been "tipped"
by a CenturyTel employee, have a -_ivil cause of action for da-=ages aga_-at the
grading or tipping employee . : ._-ecver, as discussed further be-ow, any violation

an employee of CenturyTel's~ :~sider trading policies and procedures --t forth
nerein could result in Company---posed sanctions, including dismissal for cause .

(o) The Company's Policies and Procedures on Insider Trading

Prohibition against Trading o-: cr Disclosing Material Nonpublic Information
---------------------------------------------------------------------------

_._` any employee is in possessic .'. of material nonpublic informa=lop relating to
CenturyTel, it is the Company's policy that neither that persc= nor any family
-embers or other person living In the employee's household may buy or sell
securities of the Company or enrage in any other action to tai- advantage of, or
disclose to others, that info--=at'_on . Employees will be deemet respons!'oie for
compliance by members of their --ousehold . This prohibition also applies to
raterial nonpublic information =brained in the course of emplo,:nent that relates
to any other company that has publicly-traded stock . Transactions that may be
necessary or justifiable for in dependent reasons (such as the need to raise
money for an emergency expenditcre) are no exception . Even the appearance of an
improper transaction must be avoided 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 personnel should not discuss internal Company matters or
developments with anyone outside the Company, except as required 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 negative,
that a reasonable investor would consider important in a decision to buy, hold
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 quarterly
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 increase in regular dividends), a potential merger or
acquisition, the acquisition or disposition of a significant amount of assets,
the initiation or settlement of a significant_ lawsuit, or a transaction that is
likely to significantly affect the financial condition or performance of
CenturyTel .

(c) Policy on When Informatior is Public

Employees will be free to trade in CenturyTel stock whenever there is no
materia- nonpublic information concerning the Company . Tf any such person,
however, is in possession of any such information, he or she may not trade until
this information is disseminated to the investing public . Even when -aterial
information has been publicly disclosed, CenturyTel employees must continue to
refra_ :: from trading _n CenturyTel stock until such information has teen
adequately disseminated to the public and investors have been able to evaluate
it . Generally, information regarding relatively simple matters, such as earnings
results, will be dee .-=_d to have been adequately disseminated and absorbed by the
market-- -_ace two business days after its release . When more complex ma=ters such
as a prospective ma -= acquisition or disposition are announced, it .-. .=_y be
necessary to allow a^_.d-tional t_,.,_ for information to _ digested b; -
inves=crs . In such c -ircumstances,~employees desiring to trade Centur_--el stock
should consult with t--e Office of the General Counsel regarding a su_able
waitinc ceriod before trading .

Window 2eriod
-------------

As a General guideline, CenturyTel employees should note that the mcs==
approcr-ate time to trade in CenturyTel stock is during the twenty c-siness day
period commencing on =he third business day following the release of quarterly
or annual financial results . This period of time is frequently referred to as
the "window period ." =t is permissible to trade at other times (excep - as noted
below for directors and certain officers) . However, you may not trace in
CenturyTel stock (whether during or outside of a window period) if you are in
possession of material, non-public information .

	

.

Additional Prohibited Transactions far All Employees

Because CenturyTel believes it is improper and inappropriate for any employees
to engage in short-term or speculative transactions involving CenturyTel stock,
it is the Company's policy that employees should not engage in any o_` the
followir.g 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
days of the sale, i .e . "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 observe these procedures
may result in serious legal problems for you, as well as the Company . A failure
to follow the letter and spirit of this Policy Statement will be considered a
matter o£ 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 v-ew the
transaction in hindsight . Any employee who has any questions about specific
transactions or this Policy Statement in general may obtain additional guidance
from the Office of the General Counsel ; telephone (318) 368-9000 or Ema_1
harvey .perry@centurytel .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 Company's Policy Statement on Insider Trading imposes additional trading
restrictions on d-r e ctors and certain officers . For a complete copy cf -his
policy, please contact the General Counsel's office .

9 .

	

DISCLOSURE >OLIC'1

CenturyTel is co-_mitted to providing timely, accurate and complete information
to the investment co-nunity cc-sistent with all applicable legal and re~ilatory
reauirements . To assist in this process, CenturyTel's Board of Director= has
adopted a Disclosure Policy . T:ne Disclosure Policy provides that the C --
Executive Officer ("CEO"), the Chief Financial Officer

	

in con.' -- action
wit: others, w :=1 be crimaril ; , resoonsible for determinirg wher.materia=
developments just "_f, public d-'sglozure, and will be the c__. ".

	

spokesye=sons
for the Company . T . .e C:.0 and CFO may from time to time desianate other =fficers
or employees to scea:Y on beh=1_` of the Company or to respond to specif_=
inquiries from t..e investment community or the media . Emoloyees, other than the
authorized spokespersons, shoo-d not respond to inquiries from the investment
community or the media without specific authority to do s- from an aut:r=ized
spcI .esperson specified above .

For a complete copy of CenturyTel's Disclosure Policy, please contact t:.e
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 C=pony's
reports under the Securities Exchange Act . For a copy of these procedur--s,
please contact the General Cc ,--.sel's office

5 .

	

POLICY ON CONFIDENTIALITY

CenturyTel requires employees to respect the confidentiality of any and all
customer and supplier information obtained in the course of business, except
when disclosure is authorized by the General Counsel's office or required by
laws or regulations . Employees are prohibited from disclosing information
obtained from our customers and suppliers and shall not engage in any conduct 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 purport or effect or
meaning 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 a-:y
telephone conversation . Employees must not monitor any connection beyond
the requirements for its proper supervision .

4 .

	

Employees must not divulae 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 whatever
regarding the location of equipment, trunks, circuits, cables, or similar
equipment, or regarding local or toll ticket records of calls, t=_':egrapn
messages, or similar corn-,unications .

7 .

	

Employees must not disclose any proprietary information concern'--q a
customer's business, operations, costs, plans, trade secrets or e_.-_r
confidential matters . See "Policy Statement on Insider Trading" for
related information .

8 .

	

Employees must not disclose to unauthorized persons information eathered
in response to a lawful request by an administrative or governmenta_
agency .

T ::.̂e secrecy of communications is protected by laws that impose civil a . . . .
criminal penalties for violations . See the section below entitled "Ccr.,o
with Law - Unauthorized Publication or Use of Communications ."

i.s discussed further in Section i above, all confidential business i .-.==r--at_cn
relating to CenturyTel should be used solely for company business and s .-_ ..__ not
be provided to unaut :°:prized persons or used for the purpose of f "~rther--:a = .--_
private Tina. .̂vial cr other inter=ests cf any employe_ or his far:i :y,
others with w', om he tomes in con--act .

Tne obligations to preserve confidential information continues e "ren a_t__
_:ployment ends .

COMPETITION ANA FAIT, DEALT : :',

, .e expect to outperform our competition fairly and honestly . We seek cc-.p=_ritive
advantages through superior performance, never through unethical or iii--e-
business practices . Stealing proprietary information, possessina trade secret
nformation that was obtained without the owner's consent, or inducing _= c :-.
disclosures by past or present employees of other companies is prohibited . Each
e-oloyee should endeavor to respect the rights of and deal fairly with t . ._--
Company's customers, suppliers, competitors and employees . No employee s-=1d
take unfair advantaae of anyone through manipulation, concealment, abuse
privileged information, misrepresentation of material facts, or any other
intentional unfair-dealing practice .

7 .

	

COMPANY COMMUb1ICATIONS

(a) statement of Philosophy
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All computer equipment, files, data, programs and capabilities (including
e-mail), and all telephones 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 electronic communications is to facilitate the timely and
efficient conduct 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 15 staff which have day to day information services management
responsibility for the particular CenturyTel subsidiary, business unit or staff
function, 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 disclose to others all electronic
communications and Electronic Records at any time, with or without
employee notice . To ensure compliance with this Policy, the Company's IS
Department may designate certain Company personnel to audit the
operation, utilization or content of the Company's communications
resources, computer 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

	

Although Electronic Records are not private, all employees should respect
the confidentiality of electronic communications or Electronic Records .
Accordingly, no employee may review, audit, intercept, access or disclose
any electronic communications or Electronic Records without aut},arization
from the author, the intended recipient or an executive o_ficer of the
Company .

o

	

All Electronic Records, including e-mail, voice m.._1 messages, and
group-ware commu .-._cations, are routinely bac.-d up or ot:-=_rwise saved so
that data can la=er be restored . This means -hat computer and teleohone
records and messages are no= destroyed even thoug= they --y have been
"deleted" or __-zed" by t .e user, but will -instead be preserved .,-
accordance with = .e Company's record retention policies .

o

	

For purposes of_awsuits, Electronic Records, including e-mail, voice
mail messages, a..u group-ware communi- cations are accorded the same
treatment as paper documents ; that is, they could be trea=ed as evidence
in lawsuits including the Company .

o

	

Accordingly, employees should use discretion and Good 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-mail

o

	

E-mail is an imoortant part of the Company's business communications . All
employees are responsible for adhering to the standards set forth in this
Policy when e-mall is created, sent, forwarded or saved . The failure to
do so can put both the Comoany and the individual are risk for legal
liabilities, embarrassment or other problems .

o

	

Employees should compose e-mail 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 . Approoriate uses of internal



CENTURYTELINC-l0-K

	

. .

	

FilingDate: 12131103

e-mail include routine scheduling, exchanges of basic information, and
updates . E-mail is generally not a suitable format for discussion of
extremely sensitive or highly confidential information . Instead,
sensitive and confidential matters should be handled through in-person
meetings and formal memoranda 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 communication 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 orientation, race, color, creed, citizenship status,
national origin, religion, mental or physical disability or veteran.
status or any other status protected under applicable local, state or
federal nondiscrimination law is strictly prohibited .

o

	

To avoid 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/destruction schedule
of e-mail .) Any e-mail that contains information which needs to be
preserved for a significant period of time should be modified and stored
in another, more permanent format .

o

	

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

o

	

The Company's e-mail system may not be used to solicit or prose! yt_ze for
commercial ventures, non-profit organizations, religious or poi:--=a1
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 instances, Company employees may be connected to the Co-.,p:-y's
e-mail system through the Internet . Such employees must be aware cf and
adhere to the In-ernet policies described below .

(d) Use of Company Computers

o

	

Generally, copyright laws provide that anyone who purchases a c_ . ;: of
software has tine right to load that software onto a single comps:er and
make another cop;. for arc:--ival purposes only . In some cases, a _=c==care
license may alzr authorize a cops' for other limited uses . Violated .'. of
software copyr_c~t laws can result in significant civil and cri-,i :.a1
penalties, and trade organiza'cions have become much more aggressi":e about
enforcement of t.e law . As such, employees may acquire, use, copy and
distribute software only in accordance with the policies and preceaures
of the IS Department and any applicable software license .

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 Copyinc and Other Types of Unlawful Copying

U .S . and Intarnationa_ copyright laws prohibit the copying, distribution, use,
and display of a copyrighted work without the prior permission of the copyright
owner . These restrictions apply to software as well as written material and
extend to the making of derivative works or compilation of any copyrighted
material . Violations can result in civil and criminal penalties for the Company
and its employees . To ensure compliance, address any concerns to the IS
Department or Legal Department .
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Neither the Company nor its employees should make or use unauthorized copies of
computer software programs in violation of U .S . copyright laws or the relevant
software license agreement .

(f) Internet and Other External Electronic Communications

0

	

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 source of the
message by employee and company name .

0

	

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

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

B .

	

POLICY STATEMENT EQUAL EMPLOYMENT OPPORTUNITY

The Company's Policy Statement on Equal Employment Opportunity is reproduced in
full below :

It is the policy of CenturyTel to employ qualified personnel and to provide
equal employment opportunity for all applicants and employees . This poi-cy
applies to recruitment, hiring, training, promotion and ether terms ana
conditions of employment . It will be administered without regard to race, color,
religion, creed, nationai origin, age or sex ; mental or physical disahl-ity
(except where disability is a bona fide occupational disqualification) ; marital
status, change in marital status, parenthood, pregnancy, or family relaiionship ;
status as a disabled veteran, or a veteran of the Vietnam, Era ; or any c=her
impermissible characteris - J , as defined by federal or state law .

Accordingly, all e.-plcyacen- decisions shall be consistent with these pr-nciples .
Selection decisions will rely on valid qualifications . Other personnel actions
or programs such as, but r. .,- limited to, compensation, benefits, transfers,
layoffs, returns from laye'_`_, company sponsored training, education, - ._=ion
assistance, social, and recreational programs, will be administered i . . a
nondiscriminatory manner .

An employee who believes -.._- he or she (or a coworker) may not have been
provided equal employment opportunity or may have been the subject o_` -- .-.lawful
discrimination or believes he or she may have witnessed some violation =f this
policy, sho~id prcnptly r_ - _t the facts to his or her supervisor . An. employee
who is not comfortable disaasing the matter with his or her supervisor may
report it directly to the manager/department head, Human Resources Manacer or
Corporate Employee Relations at (360) 905-5943 . Human Resources will ensure that
all claims are investigated promptly and that appropriate corrective a_=ion is
taken . Any supervisor or employee, who after appropriate investigation, is found
to have engaged in unlawful discrimination., will be subject to appropriate
sanctions, which may, depending upon the circumstances,

	

:dude termina=ion .

Employees who report possible incidents of unlawful discrimination or Equal
Employment Opportunity violations will be treated courteously and all such
reports will be swiftly and thoroughly investigated in as confidential a manner
as is possible under the circumstances . No employee will be discriminated or
retaliated against in any way for bringing a question or complaint to r- ._
Company's attention .

CenturyTel is conm itted to a policy of equal employment opportunity . Tte 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 DISCRIMINATION AND HARASSMENT

The Company's Policy on Unlawful Discrimination and Harassment is reproduced in
full below :

Our 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 operation of our business . We are also
absolutely committed to providing a work environment 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 vendors . It is each employee's
responsibility to eliminate all forms of prohibited harassment . It is every
supervisor's responsibility to prevent such behavior from occurring within his
or her work jurisdiction and provide a work environment free from harassment .

Sexual Harassment
-----------------

Sexual harassment consists of unwelcome sexual advances, requests for sexual
favors, and other verbal or physical conduct of a sexual nature 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 effect of
unreasonably interfering with an individual's work performance or creating an
intimidating, hostile or offensive work environment . This means no sexual or
sexist language, jokes or innuendo ; nude, profane, or obscene cartoons, drawings
or photographs ; whistling or cat-calling ; staring or leering ; pinching, patting,
inappropriate touching, unwelcome hugging or kissing ; etc . ; or other conduct
that might create or contribute to a hostile or offensive v;cr:king at~.csphere .

Other Forms of Unlawful Harassment
----------------------------------

We want to maintain a working environment free from all for-.s o°_ uniaw°ul
harassment, whether based upon race, color, religion, ancestry, nat_---al or_g`~n,
age, marital or veteran. status, p:-;:ysical or mental disabilities, on-t .-.e-jo:o
injuries, sex, or any other legally protected characteristic -r status . This
means no "ethnic jokes" ; religious slurs ; use of offensive "slang" or derocatory
terms or slurs denoting race, age, national origin, disabil--y, etc . ; mimicking
one's speech, accent or disability ; derocatory co,%ments recardinq prc_°_cted
statuses or characteristics ; or other conduct that might treat=_ or contribute to
a hostile or offensive working atmosphere .

Reporting Unlawful Discrimination or Harassment
-----------------------------------------------

If you believe that you have been harassed, witness or suspect any violation of
this policy, you may report the matter to your supervisor, -anager or to the
next level of management . If you are uncomfortable doing so at those levels,
regardless of the reason, you 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 .

All employees, supervisors and managers are required to support both the letter
and spirit of this policy . The Human Resources Department is responsible for
ensuring that all complaints are promptly and thoroughly investigated in as
confidential a manner as is possible under the circumstances . (If the matter
includes employees within. the Human Resources Department, the investigation will
be performed by the Legal Department .) 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 policy . Following are brief
descriptions of a few of the federal statutes that may significantly affect
CenturyTel's operations . This list is not intended to b°_ exclusive, as there
exist many other federal statutes that may affect CenturyTel's operations . As
many of these statutes are complex and difficult to interpret, employees should
take the initiative to consult the responsible manager or officer, or the Legal
Department, when the proper course of action is in doubt .

(a) Clean Water Act ; Resource Conservation and Recovery Act . Toxic Substances
Control Act ; Comprehensive Environmental Response, Compensation and
Liability Act .

Federal environmental statutes govern the storage, transportation, release and
disposal of hazardous and toxic substances (such as gasoline, asbestos, :end,
sulfuric acid, cadmium and materials found in certain vacuum tubes and
capacitors) and impose certain record keeping and reporting requirements
connection with such hazardous and toxic substances .

In addition, Denartment of Transoortation regulations require that certa--
emergency response information be provided at the time hazardous materiac

iGshipped, that the material be properly classified, documented, packaged -no
labeled, and that the material b=_ in the proper condition for shipment .substances

are included within the definition of "hazardous materials," s__ . . as
paints (including aerosol paints), corrosives, compressed or liquefied cases,
dyes, disinfectants, insecticides, poisons, refrigerants, flammable materials
and explosives .

(b) Occupational Safety and Health Act

This statute provides criminal penalties for : willful violations that result in
the death of an employee ; giving advance notice of an inspection conducted
pursuant to the statute ; and knowingly makinc a false statement, representation
or certification in connection with records or reports required under the
statute . The Company strives to provide each employee with a safe and healthy
work envirortment . Each employee has responsibility for maintaining a safe and
healthy workplace for all employees by following safety and health rules and
practices and reporting accidents, injuries and unsafe equipment, practices or
conditions .

(c)

	

Sherman Act ; Clayton Act ; Robinson-Patman Act

In broad terms, these federal antitrust statutes prohibit the following :

1 .

	

Agreements, associations or conspiracies between two or more companies
that unreasonably restrain interstate or foreign trade or commerce ;
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2 .

	

The monopolization. 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 agreements "among 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 compete as to certain business ; and

3 .

	

Agreements among companies to refuse to deal with particular customers or
suppliers .

It must be emphasized that the iaws regarding granting price and promotional
allowances to some but not other customers is complex . Please take extra care in
this area, consult with your supervisors and refer all legal questions that you
may have to the Legal Department .

(d) Procurement Integrity

Generally, these laws prohibit = .= following in connection with any federal
agency procurement of property or services :

1 .

	

Making any offer of future employment or business opportunity to, or
discussing such matters wit`., a procurement official of the agency ;

2 .

	

Giving or offering any money or thing of value to a procurement official
of the agency ; and

3 .

	

Soliciting or ob-aining frc .-. =he agency, prior to the award of a
contract, any proprietary c_ source selection information: regarding s~c'n
contract .

(e) False Statements or Entries

These laws orohibit -. .e making cf any false, fictitious or fraudulent
statements, represen-etions or e-=ries, or the use of any writing or document
containing any such s-atements, ==presentations or entries, in connection with
any matter within the iurisdict-=r. cf any department or agency of the United
States .

(f) Unauthorized Puclication or :; s°_ of Communications

These laws prohibit =. .e disclosure of the existence, contents, effect or meaning
of any wire or radio communicati=-: to any person other than the addressee,
except under certain statutorily 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 these laws .

(g) Records and Repcrts on Mone=azy Instruments Transactions

These laws require the filing of a report when monetary instruments of more than
$10,000 are transported at one t= into or out of the United States .

(h) Willful Failure to File Rer;rn, Supply Information or Pay Tax

In addition to other proscribed actions, applicable tax statutes make it a crime
to fail to keep any records or mare any returns required by the Internal Revenue
Code (including returns relating to receipt of more than $10,000 in cash in a
single transaction or related transactions), or to structure a transaction so as
to avoid such reporting requirements .
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(i) Securities Act of 1933 ; Securities Exchange Act of 1934

The federal securities laws regulate the 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, "Policy Statement on Insider Trading" and "Disclosure Policy" .

(j) Foreign Corrupt Practices Act

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

(k) Governnent Inquiries

It is the Company's policy to cooperate with governmental authorities in the
proper performance of their functions in conducting investigations of our
Company or ether 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 inquiries or investigations from the government be handled in an
orderly manner .

Therefore, _f a representative of the Department of Justice, the Federe - Trade
Commission, a member of the FBI, or any representative of any other government
agency rec~ests an interview with any Company personnel, seeks data or copies of
documents, cr seeks access to -files, he should be told the= the Company will
cooperate, cut the matter must first be referred to the Legal Departmen: (unless
the matter _s a routine tax audit, OSHA inspection, employment law review or any
other similar routine matter of which the Legal Department is already a .;are) .
This procedure should be followed whether the request is '- .: letter or cra1 .

	

It
is not necessary to get the government's request in writing . All requesis,
written or oral, must be reported to the General Counsel b..' telephone
immediatel .. . The Legal Department will then provide advice as to further action .

12 . WAIVa.S-, OF THE CODE OF BUSINESS CONDUCT AND ETHICS

Any waive- :f any of the above-described policies, princip-es or guide_ :res
relating - c business conduct and ethics for executive off-cers or dire==^rs may
be made c.-.= ; - by the Board of Directors or an authorized Board committee, and
will be ps=ptly disclosed as required by law or stock exc-ange regula-__ :--. .̂ .

13 . ACCO ::-TNG COMPLAINT PROCEDURES

Any person ..no has any concerns, complaints or questions about the Comca-y's
accounting, internal accounting controls or auditing may contact the Aid--
Committee cf the Board of Directors by sending a letter to the Chairman c-f the
Audit Comm-tee, c/o Post Office Box 4364, Monroe, Louisiana 71211 . Ec:c=c;ees
may send an_ such letter on an anonymous basis, and may request that t~:e-r
letter be 'handled on a confidential basis . Copies of all s"cch.letters w=_1 be
retained for a five-year period .

14 . INQUT=.TES REGARDING ALL OTHER POSSIBLE COMPLIANCE PROGRAM VIOLATIO>:S

For any ccntern, complaint or question not covered by Section 13, please note
that the V-ce President of Employee & Labor Relations serves as the Corporate
Compliance Officer (CCO) and supervises the confidential investigation cf
alleged Ccegliance Program violations . If you have a good faith belief caat a
violation. of laws, company policies or business ethics has occurred, yo~ may
arrange a personal meeting or teleconference with the Corporate Compliance
Officer .
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If you prefer, you may make an oral telephone report by calling (3601 905-6861,
a private, confidential extension maintained for this purpose, you may send a
letter to the Corporate Compliance Officer or you may also 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
violation of laws, policies or ethics by another employee is in a sensitive
situation. However, an employee who reports such information in good faith will
not be penalized or suffer reprisals of any form as a result .

For additional information regarding how CenturyTel responds to alleged policy
violations and otherwise administers its corporate compliance program, please
consult the Corporate Compliance Program 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 Blame Ip=ease 'rind

Employee Signature

	

Date

E14PLOYEE ACKNOWLEDGMENT

CORPORATE COMPLIANCE PROGRAM
H,CIDBOOK

I have received the March 2003 informatics relating to Centu'YTel's Corporate
Compliance Program, Equal Employment Opportunity . and Policy In Unlawful
Discrimination and Harassment .

-Company/Division

	

Social Security Number

CENT:URYTe, INC .
F;.IIBIT 21

PagcIIi

CenturyTel Arkansas :-:oldinus, Inc .
CenturyTel FLbe : Cc-.pan7 II . L&C
CenturyTel No1di-.]s, !a. .
CenturyTel Hnldinga :- - , Inc .
CenturyTel : m ., Company, :

rrCentu[yiei Internc- S .ces, LLC

Arkansas
s

M~saouri
iiaiana

.TSfana
Louisiana

CenturyTel I - -,_---,LLC Louisiana-
CeRturyTal Taveat-eera of Texas . Inr . Delaware
r-snturyTel L - _ . Inc Louisiana
CenturyTel M ch :In :̀_ ork, LLC : .OniSlana
CenturyTel tlidwest - Michigan, Inc . :chipan
CenturyTel o° Ada . s Inc . Tennessee
CenturyTel of Alacara, LLC Louisiana
CenturyTel of A

W 3 -" 1 s ATkansas,
Inc -

Cer.CCryTel of LLC
CenturyTel Of Cect-_ Indiana, Inc . etnna
Denturyiel c IL7 ui5isna

-nto :y7ei of Ce_.-a si .,, LLC _
Ceatur ;Tn_ o __ -ana
CenturyTel -I

- - nInc .
-

T=^'lessee-.turyTel o
cencuryTei of c?ore, Ina . crlerado
CenturyTel of Ccr:i^ :.e, Inc, 'sh'n .tor.
cencurgTel of Em L=_ . - Colorado
CenturyTet of _ LL fouLSiana
centaryTe : o '-- " Oregon, mc . Oregon
CenturyTel of E _-- , LLC uislana
CenturyTel of Fa eBrandon-Alto . LLC eiaware
enturyTel of

F-
- LLC "lawn--

ryTe1 -0 _ Cela'ware
Tel of : - and . Inc . aahington

CenturyTel of Laka 'alias, Inc . exas
Ce :auryTel of Larsen-Readfield, LLC Delavare
CenturyTel of Y _ -= Inc lichigan
CenturyTel of ;ni-...-escta . Inc . ;ainneseca
CenturyTel of M!-s---L. LLC Louisiana
CenturyTel of N.O-rceCounty, LLC Wisconsin
cent .ryiel of : - =_ Inc C:egon
CenturyTel of _ Hone, Inc A:Kansas
Cantor,Tet O Sierra . LLC Louisiana
CenturyTel of Nort :.'.'.asissippi, Inc . f!issidaTppi
CenturyTel o .-. . : .~ Michigan, roc . fchigan
CenturyTel of No :LIern Wisconsin, LLC Delaware
CenturyTel of f mast Arkansas . LLC DelaNare
CenturyTel of :' - . " t Louisiana, Inc . ena
CenturyTel o f ; - ,.ast Wisconsin, LLC Delava[e
CenturyTel of : Indiana
CenturyTel Of Ohio " . _ Ohio

-
en[ .IY'e5 of Oo :'e . .,e Cotteyedale, Inc . .,-o . .esso--

CenLuryTUI of Or-g---, Inc . ore-' In
CenturyTet of Part Aransas, Inc . Texas
CenturyTel of Postville, Inc . owa
CenturyTel of Redfield, Inc . Arkansas
CenturyTel of Ringacid, LI,C Louisiana
CenturyTel of San Marces, Inc, exas

SUBSIDIARIES of THE REGISTRANT
AS OF DLCEMBER 31, 2003

State of
Subaldiary n-ceporation

ACtel, LLC -'law-,
Century Business I0-c.Onicatio'S, LLC LOUisiane
Century lnterac--':e w' . . Inc . Louisiana
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CenturyTel of South Arkansas, Inc .

	

Arkansas
CenturyTel of Southeast Louisiana, LLC

	

Louisiana
CenturyTel of Southern Wisconsin, LLC

	

Louisiana
CenturyTel of Southwest Louisiana, LLC

	

Louisiana
CenturyTel of the Gem State, Inc .

	

Idaho
CenturyTel of the Midwest-Kendall, LLC

	

Delaware
CenturyTel of the Midwest-Wisconsin, LLC

	

Delaware
CenturyTel of the Northwest, Inc .

	

Washington
CenturyTel of the Southwest, Inc .

	

New Mexico
CenturyTel of Upper Michigan, Inc .

	

Michigan
CenturyTel of Washington, Inc .

	

Washington
CenturyTel of Wisconsin, LLC

	

Louisiana
CenturyTel of Wyoming, Inc .

	

Wyoming
CenturyTel Security Systems Holding Company, LLC

	

Louisiana
CenturyTel Service Group, LLC

	

Louisiana
CenturyTel Solutions, LLC

	

Louisiana
CenturyTel Supply Group, Inc .

	

Louisiana
CenturyTel Web Solutions, LLC

	

Louisiana
CenturyTel/Area Long Lines, Inc .

	

Wisconsin
CenturyTel/Tele-Max, Inc .

	

Texas
CenturyTel TeleVideo, Inc .

	

Louisiana
CenturyTel/Teleview of Wisconsin, Inc .

	

Wisconsin
Spectra Communications Group, LLC

	

Delaware
Telephone USA of Wisconsin, LLC

	

Delaware

Certain of the Company's smaller subsidiaries have been intentionally
omitted from this exhibit pursuant to rules and regulations of the Securities
and Exchange Commission .
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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 . 333-105090 and
No . 333-109181) on Form S-8, the Registration Statement (No . 33-31314) on
combined Form S-8 and Form S-3, and the Registration Statements (No . 33-48956
and No . 333-17015) on Form S-4 of CenturyTel, Inc . of our report dated
January 29, 2004, relating to the consolidated balance sheets of CenturyTel,
Inc . and subsidiaries as of December 31, 2003 and 2002, and the related
consolidated statements of income, comprehensive income, cash flows, and
stockholders' equity and related financial statement schedule for eac- c_ the
years in the three-year period ended December 31, 2003, which report acpears in
the December 31, 2003 annual report on Form 10-K of CenturyTel, Inc .

151 KPMG LLP

KPMG LLP

Shreveport, Louisiana
March 12, 2004

Independent Auditors' Consent

EXHIBIT 23
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CERTIFICATIONS

I, Glen F . Post, III, Chairman of the Board and Chief Executive Officer,
certify that :

1 .

	

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

Exhibit 31 .1

2 .

	

Based on my knowledge, this report does "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 report ;

3 .

	

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 ;

4 .

	

The registrant's other certifying officers and I are responsible for
establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15 (e)) for the
registrant and have :

a) designed suc'. .̂ 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, includinc i-s consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in
which this report is being prepared ;

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

c) disclosed i. . thi s report gay change in the registrant's internal
control over financial reporting that occurred during the registrant's
most recent -_seal quarter (the registrant's fourth fiscal quarter in
the case of an annual report) that has materially affected, or is
reasonably ._ :<ely to materially affect, the registrant's internal
control ove- financial retorting ; and

5 .

	

The registrant's other certifying officers and I have disclosed, based
on our most recer - evaluation c_` internal conoSol over financial
reporting, to t;.- registrant's auditors and the audit conm -_ctee or
registrant's board of directors (or persons performing the equivalent
functions) :

a) all significant deficiencies and material weaknesses :n the design or
operation of -internal control over financial reporting which are
reasonably lively to adversely affect the registrant's ability to
record, process, summarize and report financial information ; and

b)

	

any fraud, w::ether or not material,

	

that involves management or other
employees wco cave a significant role in the registrant's internal
control over financial reporting .

Date :

	

March 12, 2004

	

lsl Glen F . Post, III
-------------------------
Glen F . Post, III
Chairman of the Board and
Chief Executive Officer
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CERTIFICATIONS

I, R . Stewart Ewing, Jr ., Executive Vice President and Chief Financial Officer,
certify that :

1 .

	

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

Exhibit 31 . 2

2 .

	

Based on my knowledge, this report does 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
report ;

3 .

	

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 _'lows
of the registrant as of, and for, the periods present in this report ;

9 .

	

The registrant's other certifying officers and I are responsible for

establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15 (e)) for the
registrant and have :

a) designed such disclosure controls and procedures, or caused s_ch
disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to ~ . ._
registrant, including its consolidated subsidiaries, is made

	

to
us by others within those entities, particularly during the c_riod in
which this report is being prepared ;

b) evaluated the effectiveness o£ the registrant's disclosure cent-cls and
procedures and presented in this report our conclusions about = .-._
effectiveness of the disclosure controls and procedures, as or r . .e end
of the period covered by this report based on such evaluation. ; a .-. ..

c) disclosed in this report any change in the registrant's internal
control over ~Inancial reporting that occurred during the rec_'trant's
most recent fiscal quarter (the registrant's fourth fiscal c~~art°_= in
the case of an annual report) that has materially affected, cr 4s
reasonably 1_ . .ely to materially affect, the registrant's
control over _`__ancial reporting ; and

5 .

	

The reg.-strant's ot :-er certifying officers and 1 ".have disclosed, taxed on
our most recent evaluation of internal control over, financial r

	

=r=-=g, to
the registrant's auditors and the audit committee or registrant's card of
directors (or persons performing the equivalent functions) :

a) all significant deficiencies and material weaknesses in the ces_gn or
operation of internal control over financial reporting which are
reasonably likely to adversely affect_ the registrant's abilit; c
record, process, summarize and report financial information ; =_ .-,..

b) any fraud, whet^:er or not material, that involves management cr^ other
employees who have a significant role in the registrant's internal
control over financial reporting .

pate :

	

March 12, 2009

	

/s( R . Stewart Ewing, Jr .
--------------------------
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R . Stewart Ewing, Jr .
Executive Vice Preside- and
Chief Financial Officer
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Securities and Exchange Commission
450 Fifth Street, NW
Washington, D .C . 20559

Ladies and Gentlemen. :

very truly yours,

CenturyTel, Inc .

March 12, 2004

Re : CenturyTel, Inc .
Certification, of Contents of Form 10-K for the year
ending December 31, 2003, pursuant to Section 906
of the Sarbanes-Oxley Act of 2002

Page 176

Exhibit 32

The undersigne_~, acting in their capacities as the Chief Exec,:-:-:a
Officer and the Chi=_- Financial Officer of CenturyTel, Inc . (the "Company"),
certify that the For.-. . i0-K for the year ended December 31, 2003 of the Company
fully complies with ,-a requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, and that the information contained in the Form '_0-K fairly
presents, in all material respects, the financial condition and results of
operations of the C=nany for the period covered by such report .

This certifica-_,-: is being furnished as an exhibit to the Form LO-K
solely to comply witn --,e requirements of Section 906 of the Sarbanes-Oxlev Act
of 2002, Pub . L . No . 1 ;7-204, and should not be deemed to be filed

	

the
Securities and Exchance Commission, either as a part of the Form 10- ": or
otherwise .

A signed orig'n=1 of this written statement required by Section. 2"?6 has
been provided to tn.=-+Co-,pany and will be retained by the Company a, . .. '_urnisned
to the Securities a. ._ --xchange Commission or its staff upon request .

/s/ Glen F . Post, _ :-

	

%s/ R . Stewart E .,_ -, __ .
----------------------------

	

-------------------------------
" Glen F . Post, 111

	

R . Stewart Ewirg, ,;_ .
Chairman of the ? .-arc. and

	

Executive Vice

	

and
Chief Executive C_" _cer

	

Chic' Financial Off:-er


