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PART |
Iltem 1. Business

General. CenturyTel, Inc. ("CenturyTel") is a retabintegrated communications company engaged piinia providing local exchange
telephone services. For the year ended Decemb@0B3, local exchange telephone operations prowgdéd of the consolidated revenues
from continuing operations of CenturyTel and itbsdiaries (the "Company"). All of the Company'sdions are conducted within the
continental United States.

At December 31, 2003, the Company's local exchéglgphone subsidiaries operated approximately 2ldbmtelephone access lines,
primarily in rural, suburban and small urban anea®2 states, with over 70% of these lines located/isconsin, Missouri, Alabama,
Arkansas and Washington. According to publishedas the Company is the eighth largest local exgbaelephone company in the United
States based on the number of access lines sé&wethore information, see "Telephone Operations."

The Company also provides long distance, Interoetss, fiber transport, competitive local excharayeier, security monitoring, and other
communications and business information servicegitain local and regional markets. For more imi@tion, see "Other Operations."

Recent acquisitions. In June 2003, the Companyigetjthe assets of Digital Teleport, Inc., a regil@ommunications company providing
wholesale data transport services to other commatioits carriers over its fiber optic network lochie Missouri, Arkansas, Oklahoma and
Kansas, for $39.4 million cash. In addition, in Bexber 2003, the Company acquired additional fitersport assets in Arkansas, Missouri
and lllinois from Level 3 Communications, Inc. fgpproximately $15.8 million cash. For additiondbimation, see "Other Operations -
Fiber Transport."

On August 31, 2002, the Company purchased assktediin serving approximately 350,000 telephoneess lines in the state of Missouri
from Verizon Communications, Inc. ("Verizon") fopgroximately $1.179 billion cash. On July 1, 200% Company purchased assets
utilized in serving approximately 300,000 telephaeess lines in the state of Alabama from Veriporapproximately $1.022 billion cash.
The assets purchased in these transactions inc{jdeé franchises authorizing the provision afdbtelephone service, (ii) related property
and equipment comprising Verizon's local exchamgrations in predominantly rural markets through®labama and Missouri and

(iii) Verizon's assets used to provide digital sutieer line ("DSL") and other high speed data smwiwithin the purchased exchanges. The
acquired assets did not include Verizon's cellyarsonal communications services ("PCS"), lontadise, dial-up Internet, or directory
publishing operations in these areas.

On February 28, 2002, the Company purchased the filstwork and customer base of KMC Telecom's djp@sin Monroe and Shreveport,
Louisiana which allows the Company to offer broattband competitive local exchange services to custs in these markets.

On July 31, 2000 and September 29, 2000, affiliafdhe Company acquired assets utilized to proladal exchange telephone service to
over 490,000 telephone access lines from Verizdoun separate transactions for approximately $il®n in cash. Under these transactic

0 On July 31, 2000, the Company purchased apprd&lyna31,000 telephone access lines and relatedsasoughout Arkansas for
approximately $842 million in cash.

0 On July 31, 2000, Spectra Communications Grolyg, ('Spectra") purchased approximately 127,000otebme access lines and related
assets throughout Missouri for approximately $29ifion cash. At closing, the Company made a prefémrquity investment in Spectra of
approximately $55 million (which represented a 94 ihterest) and financed substantially all of tamainder of the purchase price. In the
first quarter of 2001, the Company purchased aitiaddl 18.6% interest in Spectra for $47.1 millidn the fourth quarter of 2003, the
Company purchased an additional 24.3% interespacta for $32.4 million in cash.

0 On September 29, 2000, the Company purchasedxappately 70,500 telephone access lines and retsets throughout Wisconsin for
approximately $197 million in cash.

0 On September 29, 2000, Telephone USA of Wiscohsi€ (“TelUSA") purchased approximately 62,90CGfhone access lines and related
assets throughout Wisconsin for approximately $tilzon in cash. The Company owns 89% of TelUSAjehhwas organized to acquire &
operate these Wisconsin properties. At closingQbmpany made an equity investment in TelUSA ofrapimately $37.8 million and
financed substantially all of the remainder of hiechase price.

In August 2000, the Company acquired the asse®So¥ Net, Inc., a regional Internet service provitdat offers dial-up and dedicated
Internet access, and web site and domain hostinpte than 18,000 customers in 28 communities kaAsas.

The Company continually evaluates the possibilftaaguiring additional communications assets irhaxge for cash, securities or both, and
at any given time may be engaged in discussiomggotiations regarding additional acquisitions. Tmenpany generally does not announce
its acquisitions or dispositions until it has eetkinto a preliminary or definitive agreement. Altiygh the Company's primary focus will
continue to be on acquiring interests that areiprate to its properties or that serve a customse terge enough for the Company to operate
efficiently, other communications interests mayde acquired and these acquisitions could havatarial impact upon the Compar



Recent Dispositions. On August 1, 2002, the Comzahy substantially all of its wireless operatigmscipally to an affiliate of ALLTEL
Corporation ("Alltel") for an aggregate of approxitaly $1.59 billion in cash. In connection withghiansaction, the Company divested its (i)
interests in its majority-owned and operated catlglystems, which at June 30, 2002 served apprtedynz83,000 customers and had access
to approximately 7.8 million pops (the estimateguydation of licensed cellular telephone marketstipligd by the Company's proportionate
equity interest in the licensed operators thereof),

(i) minority cellular equity interests represemtiapproximately 1.8 million pops at June 30, 2@08] (iii) licenses to provide PCS covering
1.3 million pops in Wisconsin and lowa. As a resiiie Company's wireless operations are reflectatistontinued operations in the
Company's accompanying consolidated financial staigs.

In the second quarter of 2001, the Company solasp Wireless International, Inc. 30 PCS operditenses for an aggregate of $205
million. The Company received approximately $118iom of the purchase price in cash at closing emnitected the remainder in installments
through the fourth quarter of 2001.

In June 1999, the Company sold all of the operatafrits Brownsville and McAllen, Texas, cellulgrsgems to Western Wireless Corporation
for approximately $96 million cash. The Companyeieed its proportionate share of the sale proceédpproximately $45 million after-tax.

In May 1999, the Company sold substantially alite®fAlaska telephone and wireless operations fpragmately $300 million after-tax. In
February 2000, the Company sold its interest irsRdaRSA #1, which completed the Company's divastitd its Alaska operations.

Where to find additional information. The Compangkas available free of charge on its website (wwntarytel.com) filings made with the
Securities and Exchange Commission ("SEC") on FAiaK, 10-Q and 8 as soon as reasonably practicable after suctgfilare made wi
the SEC.

The Company also makes available free of chargesamebsite its Corporate Governance GuidelineCdrporate Compliance Program and
the charters of its audit, compensation, risk eatadun, and nominating and corporate governance dtiges. The Company will furnish
printed copies of these materials upon the recfesty shareholder.

Other. As of December 31, 2003, the Company hadoappately 6,720 employees, approximately 1,80@&lém were members of 13
different bargaining units represented by the hd@onal Brotherhood of Electrical Workers and @@mmunications Workers of America.
Relations with employees continue to be generailydg

CenturyTel was incorporated under Louisiana la@968 to serve as a holding company for severgbhelee companies acquired over the
previous 15 to 20 years. CenturyTel's principaketiee offices are located at 100 CenturyTel Drivenroe, Louisiana 71203 and its
telephone number is (318) 388-9000.

TELEPHONE OPERATIONS

According to published sources, the Company iethbth largest local exchange telephone compalttyeitunited States, based on the
approximately 2.4 million access lines it serve®atember 31, 2003. All of the Company's access lare digitally switched. Through its
operating telephone subsidiaries, the Company gesvervices to predominantly rural, suburban amalsirban markets in 22 states. The
following table sets forth certain information withspect to the Company's access lines as of Dexae3ib 2003 and 2002.

December 31, 2003 December 31, 2002

Number of Percent of Number of Percent of
State access lines access line S access lines access lines
Wisconsin (1) 478,134 20% 490,116 21%
Missouri (2) 472,884 20 478,207 20
Alabama 283,501 12 289,015 12
Arkansas 264,787 11 268,220 11
Washington 186,329 8 188,733 8
Michigan 111,104 5 112,713 5
Louisiana 103,726 4 104,408 4
Colorado 95,726 4 96,799 4
Ohio 82,995 3 84,452 4
Oregon 75,530 3 76,751 3
Montana 64,863 3 65,666 3
Texas 46,397 2 48,931 2
Minnesota 30,469 1 30,930 1
Tennessee 27,084 1 27,365 1
Mississippi 24,420 1 24,156 1
New Mexico 6,512 * 6,565 *
Idaho 5,974 * 5,976 *
Wyoming 5,669 * 5,494 *
Indiana 5,401 * 5,468 *
lowa 2,082 * 2,099 *
Arizona 2,000 * 1,986 *

*

Nevada 531 * 514



2,376,118 100% 2,414,564 100%

* Represents less than 1%.

(1) As of December 31, 2003 and 2002, approximdi@|i30 and 61,060, respectively, of these linegwened and operated by
CenturyTel's 89%-owned affiliate.

(2) As of December 31, 2002, approximately 130,@#these lines were owned and operated by anafibbf which CenturyTel owned
75.7%.

As indicated in the following table, the Company lexperienced growth in its telephone operatiors the past five years, a substantial
portion of which was attributable to the third gear2002 and third quarter 2000 acquisitions adfghbne properties from Verizon and the
expansion of services.

Year en ded or as of December 31,
2003 2002 2001 2000 1999
(D ollars in thousands)
Access lines 2,376,118 2,414,564 1,797,643 1,800,565 1,272,867
% Residential 76% 76 76 76 75
% Business 24% 24 24 24 25
Operating revenues  $ 2,071,980 1,733,592 1,505,733 1,253,969 1,126,112
Capital expenditures $ 317,357 319,536 351,010 275,523 233,512

As discussed further below, the Company's access (exclusive of acquisitions) have declined oerg years, and are expected to continue
to decline. To offset these declines, the Compampeh to expand its telephone operations by (i) idoguadditional telephone properties, (ii)
providing service to new customers, (iii) incregsiretwork usage, (iv) further penetrating its eérggicustomer base with existing services
(v) providing additional services which may be madssible by advances in technology, improvementseé Company's infrastructure and
the bundling of integrated services. See "-Serviaad "-Regulation and Competition."

Services

The Company's local exchange telephone subsidideigge revenue from providing (i) local teleph@®avices, (ii) network access services
and (iii) other related services. The followingleabeflects the percentage of telephone opera@mgnues derived from these respective
services:

2003 2002 2001
Local service 36.4% 34.9 32.6
Network access 54.8 56.1 58.1
Other 8.8 9.0 9.3

100.0% 100.0 100.0

Local service. Local service revenues are derivach foroviding local exchange telephone servicakénCompany's service areas, including
basic dial-tone service through the Company's e¥gwitched network and local private line servidescess lines declined 1.6% in 2003,
1.1% in 2002 (exclusive of the 2002 Verizon acdiges) and 0.2% in 2001. The Company believes tdestnes in the number of access
lines were primarily due to general economic caadg in the Company's markets and the displaceofdraditional wireline telephone
services by other competitive service providersiuding the Company's DSL product offering. Evertresseconomy recovers, the Company
believes that any rebound in access lines wiliméed by continued access line losses caused phney the impact of other competitive
services. Based on current conditions, the Compapgcts access lines to decline between 1 and 22061,

The use of digital switches, high-speed data discamnd related software has been an important coem@f the Company's growth strategy
because it allows the Company to offer enhanceceveérvices (such as call forwarding, conferentimgacaller identification, selective call
ringing and call waiting) and data services (sugklaa private line, digital subscriber line, fraraky and local area/wide area networks) and
to thereby increase utilization of existing acdesss. In 2003 the Company continued to expandatialability of enhanced services offered
in certain service areas.

Network access. Network access revenues primaidyte to (i) services provided by the Company tmldistance carriers, wireless carri
and other carriers and customers in connection tiv@tuse of the Company's facilities to originatd terminate their interstate and intrastate
voice and data transmissions and (ii) the recdiphiversal support funds which allows the Comptmyecover a portion of its costs under
federal and state cost recovery mechanisms (d@egulation and Competition - High-cost support finoelow). Certain of the Company's
interstate network access revenues are basediffedaccess charges prescribed by the Federal Qmigations Commission ("FCC"); the
remainder of such revenues are derived under reveimaring arrangements with other local exchangeecs ("LECs") administered by the
National Exchange Carrier Association ("NECA"),uag-governmental nc-profit organization formed by the FCC in 1983 fack



purposes.

Certain of the Company's intrastate network acoessnues are derived through access charges billdfie Company to intrastate long
distance carriers and other LEC customers. Suchsiigite network access charges are based ondaiftess charges, which are subject to
state regulatory commission approval. Additionatigrtain of the Company's intrastate network acoegnues, along with intrastate and
intra-LATA (Local Access and Transport Areas) laligtance revenues, are derived through revenuenghairangements with other LECs.

AT&T filed a petition with the FCC in December 2088eking forbearance from enforcing certain provisiof the Telecommunications Act
of 1996 that allows LECs to file access tariffssostreamlined basis and, if certain criteria arg aeems those tariffs lawful. Certain of the
Company's telephone subsidiaries file interstaiffgalirectly with the FCC using this streamlinglihg approach. As a result of recent court
rulings, tariffs that have been "deemed lawfuléffect nullify an interexchange carrier's abilityseek refunds should the earnings from the
tariffs ultimately result in earnings above thehauized rate of return prescribed by the FCC. Tbe@any has not recognized any revenues
in excess of the authorized rate of return applecédthose carriers who historically have requetstgunds pending resolution of the "deer
lawful" tariff issue. The Company will continue toonitor the status of the AT&T petition with the ECAlthough it is possible the Company
could benefit favorably upon resolution of thisuissthere is no assurance that a favorable outegtineccur.

Other. Other telephone revenues include revenlg®deto (i) leasing, selling, installing, maintaig and repairing customer premise
telecommunications equipment and wiring, (i) pding billing and collection services for long dista companies and (iii) participating in
the publication of local directories.

Certain large communications companies for whieh@ompany currently provides billing and collectgervices continue to indicate their
desire to reduce their billing and collection exges) which has resulted and may continue to restéductions of the Company's billing and
collection revenues. In addition, the Company eigis 2004 directory revenues to decline from 2Ig8ls due to reduced revenues
associated with the Verizon properties acquire2i0io2.

For further information on regulatory, technolodiaad competitive changes that could impact the @amy's revenues, see "-Regulation and
Competition" and "Special Considerations."

Federal Financing Programs

Certain of the Company's telephone subsidiariesivedong-term financing from the Rural UtilitiegiSice ("RUS") or the Rural Telephone
Bank ("RTB"). The RUS has made long-term loan®tegghone companies since 1949 for the purposembiing telephone service in rural
areas. The RUS continues to make new loans aestteates that range from 5% to 7% based on borrquadifications and the cost of funds
to the United States government. The RTB, estadudish 1971, makes long-term loans at interest ta@esd on its average cost of funds as
determined by statutory formula (which ranged fremP6 to 6.1% for the RTB's fiscal year ended Septm30, 2003), and in some cases
makes loans concurrently with RUS loans. Approxahe25% of the Company's telephone plant is pledgestcure obligations of the
Company's telephone subsidiaries to the RUS and. Rii® Company's telephone subsidiaries that aebied to government agencies
generally may not loan or advance any funds to @gmel, but may pay dividends if certain finanaalvenants are met.

For additional information regarding the Compatfiyilancing, see the Company's consolidated finast&bments included in Item 8 herein.
Regulation and Competition

Traditionally, LECs operated as regulated monopdii@ving the exclusive right and responsibilitptovide local telephone services. (These
LECs are sometimes referred to below as "incumbERts” or "ILECs"). Consequently, most of the Comyarintrastate telephone operati
have traditionally been regulated extensively bifotss state regulatory agencies (generally callgalip service commissions or public utility
commissions) and its interstate operations hava begulated by the FCC. As discussed in greateildetlow, passage of the
Telecommunications Act of 1996 (the "1996 Act")upted with state legislative and regulatory initias and technological changes,
fundamentally altered the telephone industry byicath the regulation of LECs and attracting a saititl increase in the number of
competitors and capital invested in existing ana services. CenturyTel anticipates that these gé¢odards reduced regulation and
increased competition will continue.

State regulation. The local service rates andstdata access charges of substantially all of theg2my's telephone subsidiaries are regulated
by state regulatory commissions which typically énétve power to grant and revoke franchises autingrizompanies to provide
communications services. Most commissions havaétimadlly regulated pricing through "rate of retlmegulation that focuses on authorized
levels of earnings by LECs. Most of these commissialso (i) regulate the purchase and sale of LELgrescribe depreciation rates and
certain accounting procedures, (iii) oversee im@etation of several federal telecommunications land (iv) regulate various other matters,
including certain service standards and operatinggrures.

In recent years, state legislatures and regulatomymissions in most of the 22 states in which then@any operates have either reduced the
regulation of LECs or have announced their intantmdo so, and it is expected that this trend eghitinue. Wisconsin, Missouri, Alabama,
Arkansas and several other states have implemétesdor rulings which require or permit LECs to opt of "rate of return” regulation in
exchange for agreeing to alternative forms of regioh which typically permit the LEC greater freedto establish local service rates in
exchange for agreeing not to charge rates in exafegsecified caps. As discussed further belowsklidries operating over half of ti



Company's access lines in various states havedigydre governed by alternative regulation pland,the Company continues to explore its
options for similar treatment in other states. Toenpany believes that reduced regulatory oversifbéertain of the Company's telephone
operations may allow the Company to offer new amtietitive services faster than under the traditioagulatory process. For a discussion
of legislative, regulatory and technological chantiet have introduced competition into the loca@hange industry, see "-Developments
Affecting Competition."

Alternative regulation plans govern some or alihaf access lines operated by the Company in Wigtoksssouri, Alabama and Arkansas,
which are the Company's four largest state mariéis.following summary describes the alternativgutation plans applicable to the
Company in these states.

o Approximately 70% of the Company's Wisconsin asdaes are regulated under various alternatigalatgion plans. Each of these
alternative regulation plans has a five-year tench permits the Company to adjust local rates witipiecified parameters if it meets certain
quality-of-service and infrastructure-developmemmitments. These plans also include initiativesigteed to promote competition. The
Company's Wisconsin access lines acquired in m@B2@ntinue to be regulated under "rate of retuegulation.

o All of the Company's Missouri LECs are regulateder a price-cap regulation plan (effective in200hereby basic service rates are
adjusted annually based on an inflation-based faotin-basic services may be increased up to 8%adlyn The plan also allows LECs to
rebalance local basic service rates up to fourdimehe first four years of such regulation assult of access rate or toll reductions.

o0 Since 1995, the Company's Alabama telephone giep@cquired from Verizon in 2002 have been suilifean alternative regulation plan.
Under this plan, local rates were frozen initidty five years, after which time such rates camdised by an amount equal to consumer price
index increases less 1%; non-basic service ratebeéncreased up to 10% per year.

o In January 2004, the Company's Alabama telepbomgerties and the other independent LECs in tite $led comments recommending
that the Alabama Public Service Commission ("Alab@$C") adopt an alternative regulation plan, witidifications, proposed by
BellSouth. This plan would allow exchanges ideatifas competitive exchanges full pricing flexililibr all services. Exchanges considered
less competitive in nature would have the flexipitb increase basic rates up to 5% a year andésernon-basic rates up to 10% a year. The
Company is currently awaiting a decision by theb&lma PSC concerning this proposal.

o0 The Company's Arkansas LECs, excluding the pt@seacquired from Verizon in 2000, are regulatadar an alternative regulation plan
adopted in 1997, which initially froze basic loeald access rates for three years, after whichgumh rates can be adjusted based on an
inflation-based factor. Other local rates can hestdd without commission approval; however, suaths are subject to commission review if
certain petition criteria are met.

Notwithstanding the movement toward alternativeutation, LECs operating approximately 41% of therany's total access lines contir
to be subject to "rate of return” regulation faréistate purposes. These LECs remain subject foaivers of state regulatory commissions to
conduct earnings reviews and adjust service ratdgr of which could lead to revenue reductions.

FCC regulation. The FCC regulates interstate sesvicovided by the Company's telephone subsidipriggrily by regulating the interstate
access charges that are billed to long distancepaniaes and other communications companies by tinep@oy for use of its network in
connection with the origination and terminationrigrstate voice and data transmissions. Additigntle FCC has prescribed certain rules
and regulations for telephone companies, includingiform system of accounts and rules regardiag#paration of costs between
jurisdictions and, ultimately, between interstaevges. LECs must obtain FCC approval to use iceréalio frequencies, or to transfer con
of any such licenses.

Effective January 1, 1991, the FCC adopted prigeregulation relating to interstate access ratethiRegional Bell Operating Companies.
All other LECs may elect to be subject to price-oagulation. Under price-cap regulation, limits imspd on a company's interstate rates are
adjusted periodically to reflect inflation, prodivdty improvement and changes in certain non-cdlabde costs. In May 1993 the FCC
adopted an optional incentive regulatory plan f&Cls not subject to price-cap regulation. A LEC &éterthe optional incentive regulatory
plan would, among other things, file tariffs bageinarily on historical costs and not be allowegéaticipate in the relevant NECA pooling
arrangements. The Company has not elected priceegagation or the optional incentive regulatorgipfor its incumbent operations.
However, the properties acquired from Verizon if2@re operated under price-cap regulation. In ection with this acquisition, the
Company obtained a waiver of the FCC's "all or imgthrule. This waiver is valid until the FCC rewe the future appropriateness of the "all
or nothing" rule. Absent the waiver, present FClésuequire a carrier that purchases access litgsc to price-cap regulation to convert all
of its properties to price-cap regulation.

In 2001, the FCC modified its interstate accessgehaules and universal service support systermaterof return LECs. This order, among
other things,

(i) increased the caps on the subscriber line @saftSLC") to the levels paid by most subscribexttomwide; (ii) allowed limited SLC
deaveraging, which enhanced the competitivenesst@fof return carriers by giving them pricing flakty; (iii) lowered per minute rates
collected for federal access charges; (iv) createdw explicit universal service support mecharilsan replaced other implicit support
mechanisms in a manner designed to ensure thadtratture changes do not affect the overall regogtinterstate access costs by rate of
return carriers serving high cost areas and (\grked the historic 11.25% authorized interstaigmerate for rate of return LECs. The effect
of this order on the Company was revenue neutrahferstate purposes, but did result in a redudtidntrastate revenues in Arkansas and
Ohio (where intrastate access rates must mirrontieestate access rate



The FCC is currently examining several issuesc¢batd have a substantial impact on the Company&niees, including a broad inquiry
initiated in 2001 into all currently regulated fosrof intercarrier compensation. As discussed furledow, certain providers of competitive
communications services are not required to congienkECs for the use of their networks. The Conypaties on access revenues as an
important source of revenues. Depending on thé finecome of the FCC's intercarrier compensatisnesthe Company could suffer a
material loss of access revenues.

All forms of federal support available to ILECs axgrently available to any local competitor thaglifies as an "eligible telecommunications
carrier." This support could encourage additiomahpetitors to enter the Company's high-cost semieas, and, as discussed further below,
place financial pressure on the FCC's support progr

High-cost support funds, revenue sharing arrangé&aerd related matters. A significant number of@oenpany's telephone subsidiaries
recover a portion of their costs under federal statk cost recovery mechanisms that traditionaliyehallowed LECs serving small
communities and rural areas to provide communinat&ervices on terms and at prices reasonably gaivlpao those available in urban
areas.

As mandated by the 1996 Act, in May 2001 the FCdifreal its existing universal service support matha for rural telephone companies.
The FCC adopted an interim mechanism for a fiva-pesiod, effective July 1, 2001, based on embeddehistorical, costs that will provide
predictable levels of support to rural local exapagarriers, including substantially all of the Gmany's local exchange carriers. During 2003
and 2002 the Company's telephone subsidiariesvet&i199.2 million and $192.4 million, respectivehpm the federal Universal Service
High Cost Loop Fund, representing 8.4% and 9.8%geaetively, of the Company's consolidated reveifiaes continuing operations for 2003
and 2002. The Company anticipates its 2004 revefnagsthe federal Universal Service High Cost Léamd will be lower than 2003 levels
due to increases in the nationwide average codbpprfactor used by the FCC to allocate funds agradhrecipients. Wireless and other
competitive service providers continue to seekildigtelecommunications carrier ("ETC") status ider to be eligible to receive Universal
Service Fund support, which is placing additiof@écial pressure on the amount of money needpdbidde support to all eligible service
providers, including support payments the Compaigives from the High Cost Loop Fund. As a resiuthe limited growth in the size of t
High Cost Loop Fund and changes in requests fguatifrom the Universal Service Fund, the Compaay o assurance it will continue to
receive payments from the Universal Service Fundmensurate with those received in the past.

In late 2002, the FCC requested that the Fedesdit Sbint Board ("FSJB") on Universal Service reviarious FCC rules governing high
cost universal service support, including rulesarding eligibility to receive support payments iankets served by LECs and competitive
carriers. On February 7, 2003, the FSJB issuedieenfor public comment on whether present ruldfiliftheir purpose and whether or not
modifications are needed. On February 27, 2004 8B sent the FCC a series of recommendation®oung the process of designating
ETCs and suggestions for gaining better controf tive disbursement of high-cost universal servigapsrt in markets where one or more
ETCs are present. Specifically, the FSIB recomnttita the FCC adopt permissive federal guidelde=sgnating service and operational
criteria for states to consider using in proceeslitmydesignate ETC's. The FSJB also recommendethth&CC limit the scope of high-cost
support to a single connection that provides actet®e public telephone network. However, the F8i#Bnot specify a process for
determining which single connection should be umddow best to address the numerous administratbiees associated with a single
connection. The FSJB declined to recommend thaE@@ modify the methodology used to calculate suppastudy areas with multiple
ETCs, instead recommending that the FSJB and tiizde@sider possible modifications to the basisupp®rt as part of an overall review of
the high-cost support mechanism for rural and noatcarriers sometime in 2006. The FCC has takeiows other steps in anticipation of
restructuring universal service support mechanigneding opening a docket that will change thehod of funding contributions. The FC
is still considering various contribution methodgikes prior to issuing an order. The Congress i3 @kploring various universal service iss
ranging from targeted universal service legislatmne-writing the 1996 Act. The Company has beamhwill continue to be active in
monitoring these developments.

In addition, the Company's telephone subsidiagesived $33.3 million and $31.7 million in 2003 &@D2, respectively, from intrastate
support funds.

In January 2003, the Louisiana Public Service Cogsion directed its staff to review the feasibilifyconverting the $42 million Louisiana
Local Optional Service Fund ("LOS Fund") into atstaniversal service fund. Currently, the LOS Fisfilinded primarily by BellSouth,
which proposes to expand the base of contributdesthe LOS Fund. A recommendation by the Commisstaff is not expected until late
2004. The Company currently receives approxim&ely million from the LOS Fund each year. There lsamo assurance that this funding
will remain at current levels.

Some of the Company's telephone subsidiaries aperatates where traditional cost recovery meamasi including rate structures, are
under evaluation or have been modified. See "eRagulation." There can be no assurance that #ates will continue to provide for cost
recovery at current levels.

The FCC requires all communications carriers priogidnterstate telecommunications services, inclgdhe Company's LECs and long
distance operations, to contribute to programsdeige discounted telecommunications services boais, libraries and rural health care
providers. The Company's contributions by its LE@ &éng distance operations, both of which the Camygtemizes as separate charges on
its customer's bills, was approximately $20.6 milland $6.6 million, respectively, in 2003, and $1@illion and $4.4 million, respectively,
in 2002.

Substantially all of the Company's LECs (excepttifar properties acquired from Verizon in 2002) eoneith the common line tariff ar



certain of the Company's LECs concur with the tcagénsitive tariffs filed by the NECA; such LECarficipate in the access revenue sharing
arrangements administered by the NECA for inteestatvices. All of the intrastate network accessmaes of the Company's LECs are b
on access charges, cost separation studies oakpettlement arrangements. See "- Services."

Certain long distance carriers continue to reqtiegtcertain of the Company's LECs reduce intrastatess tariffed rates. Long distance
carriers have also aggressively pursued regulatolggislative changes that would reduce access.r&ee "-Services - Network Access"
above for additional information.

Developments affecting competition. The commundar&iindustry continues to undergo fundamental cbsmdnich are likely to significant
impact the future operations and financial perfarogaof all communications companies. Primarily assalt of regulatory and technological
changes, competition has been introduced and eagediin each sector of the telephone industrydantyears. As a result, the Company
increasingly faces competition from providers seghko use the Company's network and from providéesing competitive services.

The 1996 Act, which obligates LECs to permit contpet to interconnect their facilities to the LE@wstwork and to take various other steps
that are designed to promote competition, imposesral duties on a LEC if it receives a specifiguest from another entity which seeks to
connect with or provide services using the LECtsvoek. In addition, each incumbent LEC is obligatedi) negotiate interconnection
agreements in good faith, (i) provide "unbundladtess to all aspects of the LEC's network, (ffgraesale of its telecommunications
services at wholesale rates and (iv) permit cortgostio collocate their physical plant on the LE@'sperty, or provide virtual collocation if
physical collocation is not practicable. During 30€he FCC released new rules which outline thegatibns of incumbent LECs to lease
elements of their circuit-switched networks on abundled basis to competitors. The new framewarkiehtes the prior obligation of
incumbent LECs to lease their high-speed data timesmpetitors. Incumbent LECs will remain obligiito offer other telecommunications
services to resellers at wholesale rates. Theséegdie rates are based on a forwlaaking cost model and other terms that substdyntiait
the profitability of these arrangements to incumhbdfCs. This new rule also provides for a signifiteole of state regulatory commissions in
implementing these new guidelines and establishinglesale service rates. On March 2, 2004, a fédestiict court of appeals overturned
the rules previously adopted by the FCC requiriiCk to provide competitors with discounted accedbd LECs networks. The court also
ruled that the FCC should not have given stateatiti@ority previously granted. It is expected thath decision will be appealed to the
Supreme Court. During 2003, the FCC also soughlipabmments on whether it should make additiomanges to its interconnection
regulations, and instituted a comprehensive rewgits methodologies for establishing wholesalesat

Under the 1996 Act's rural telephone company eximpapproximately 50% of the Company's telephareess lines are exempt from
certain of the 1996 Act's interconnection requireta@inless and until the appropriate state regylaimmmission overrides the exemption
upon receipt from a competitor of a bona fide restjneeeting certain criteria. States are permitbeaidiopt laws or regulations that provide for
greater competition than is mandated under the 2896Management believes that competition inetephone service areas has increased
and will continue to increase as a result of th@61Act and the FCC's interconnection rulings. Whibenpetition through use of the
Company's network is still limited in most of itarkets, the Company expects to receive additiori@i¢onnection requests in the future fi

a variety of resellers and facilities-based serpice/iders.

In addition to these changes in federal regulatdirgf the 22 states in which the Company providdésphone services have taken legislative
or regulatory steps to further introduce compatiiicto the LEC business.

As a result of these regulatory developments, ILECseasingly face competition from competitivedbexchange carriers ("CLECSs"),
particularly in high population areas. CLECs pravidbmpeting services through reselling the ILEGsal services, through use of the ILECs'
unbundled network elements or through their owilifees. The number of companies which have reqeabaithorization to provide local
exchange service in the Company's service areast¢rasised substantially in recent years, espgdérmathe Company's Verizon markets
acquired in 2002 and 2000. The Company anticightgssimilar action may be taken by other compeito the future, especially if all forms
of federal support available to ILECs continuedmain available to these competitors.

Technological developments have led to the devedotrof new services that compete with traditionaClLservices. Technological
improvements have enabled cable television compdaiprovide traditional circuit-switched teleph@wvice over their cable networks, and
several national cable companies have aggresgivedued this opportunity. Recent improvements énghality of "Voice-over-Internet
Protocol” ("VolP") service have led several largble television and telephone companies, as wallaasup companies, to substantially
increase their offerings of VoIP service to businasd residential customers. VolP providers roatks over the Internet, without use of
ILEC's circuit switches and, in certain cases, aithuse of ILEC's networks to carry their commuti@as traffic. VolP providers can offer
services at prices substantially below those ctisreharged for traditional local and long distatekphone services for several reasons,
including lower network cost structures and theentrability of VolP providers to use ILECs' netikemwithout paying access charges. In
December 2003, the FCC initiated rulemaking thaixjsected to address the effect of VolP on intei@acompensation, universal service i
emergency services. There can be no assurandhithatlemaking will be on terms favorable to ILE®©s that VVolP providers will not
successfully compete for the Company's customers.

Wireless telephone services increasingly constaug@gnificant source of competition with LEC sees, especially as wireless carriers
expand and improve their network coverage and woatto lower their prices. As a result, some custsrhave chosen to completely forego
use of traditional wireline phone service and iadteely solely on wireless service. This trendagipularly evident among younger custon
and in urban areas. The Company anticipates #rigl twill continue, particularly if wireless servicates continue to decline and the qualit
wireless service in the Company's markets improveshnological and regulatory developments in ¢zlltelephone, personal
communications services, digital microwave, satelicoaxial cable, fiber optics, local multipoinstribution services and other wired &



wireless technologies are expected to further pgatmidevelopment of alternatives to traditionaddiine services.

In addition to facing direct competition from thgs®viders described above, ILECs increasingly fammpetition from alternate
communication systems constructed by long distaaceers, large customers or alternative accesdoranThese systems, which have
become more prevalent as a result of the 1996aketcapable of originating or terminating callsheiit use of the ILECs' networks or
switching services. Other potential sources of cetitipn include noncarrier systems that are capable/passing ILECs' local networks,
either partially or completely, through substitatiof special access for switched access or throoghentration of telecommunications traffic
on a few of the ILECs' access lines. The Compatigipates that all these trends will continue agall to increased competition with the
Company's LECs.

In November 2003, the FCC adopted rules requirorgpanies to allow their customers to keep theielivie or wireless phone number when
switching to another service provider (generalfgned to as "local number portability"). For sealgrears, customers have been able to
their numbers when switching their local servicenmen wireline carriers. The new rules now reglocal number portability between
wireline and wireless carriers. This requiremenbiveto effect November 24, 2003 for wireline carsi in the top 100 Metropolitan Statisti
Areas ("MSAs"). The new requirement will go intdeaft May 24, 2004 for wireline carriers operatingnarkets smaller than the top 100
MSAs. The majority of the Company's wireline opienas are conducted in markets below the top 100 M$Acal number portability may
increase the number of customers who choose toletehpforego the use of traditional wireline phaeevice, although the Company
believes that it is too early to fully assess thle's impact. The costs to comply with the requizats of local number portability, net of the
amount that is recoverable through the ratemakinggss, are not expected to have a material inggattte Company's results of operations.

Historically, ILECs had little or no competitionsaxiated with intra-LATA long distance calls in ithgervice areas. Principally as a result of
recent state regulatory changes, companies offedngpeting toll services have emerged in the Coryipdocal exchange markets.

Significant competitive factors include pricing,cgaging of services and features, quality of seraod meeting customer needs such as
simplified billing and timely response to serviadls.

As the telephone industry increasingly experiernmespetition, the size and resources of each ragpammpetitor may increasingly
influence its prospects. Many companies currentbywiding or planning to provide competitive commeation services have substantially
greater financial and marketing resources thaiCrapany, and several are not subject to the sagutatery constraints as the Company.

The Company anticipates that the traditional op@natof LECs will continue to be impacted by congd regulatory and technological
developments affecting the ability of LECs to paevinew services and the capability of long distarwmapanies, CLECs, wireless compar
cable television companies, VolP providers andrsthe provide competitive LEC services. Competitielating to traditional LEC services
has thus far affected large urban areas to a grestent than rural, suburban and small urban aeds as those in which the Company
operates. The Company intends to actively monitesé¢ developments, to observe the effect of enggimpetitive trends in larger markets
and to continue to evaluate new business oppoigsritiat may arise out of future technologicalidigive and regulatory developments.

The Company anticipates that industry changes antpetitive pressures will continue to place dowrdyamessure on its telephone revenues.
However, the Company anticipates that such redugtioay be limited by increases in revenues attidiiatto the continued demand for
enhanced services and new product offerings. Thepaay expects its telephone revenues to declig®0d due to continued access line
losses and reduced network access revenues; hqwlew&ompany expects its consolidated revenuegtease in 2004 primarily due to
increased revenues from its nevelgguired LightCore operations and expected incckdsenand for its long distance, fiber transportl.28c
other nonregulated product offerings, as discufisglder below.

OTHER OPERATIONS

The Company provides long distance, Internet accesspetitive local exchange services, fiber transgsecurity monitoring, and other
communications and business information servicegitain local and regional markets. The resulthe$e operations, which accounted for
13% of the Company's consolidated revenues froriraging operations during 2003, are reflected foaficial reporting purposes as "Other
operations." Additional data on the Company's Idisgance and Internet access services is provid#teitable below.

Year en ded or as of December 31,
2003 2002 2001 2000 1999
(D ollars in thousands)
Long distance operations
Operating revenues  $ 173,884 146,536 117,363 104,435 83,087
Customers 769,766 648,797 465,872 363,307 303,722
% Residential 90% 90 91 91 91
% Business 10% 10 9 9 9
Internet operations
Operating revenues  $ 79,933 58,665 39,057 23,491 16,818
Customers 215,548 179,440 144,817 108,700 68,392

% Dial-Up Service 65% 73 84 95 100
% DSL Service 35% 27 16 5 -




Long distance. In 1996 the Company began markéimg distance service in its equal access telepbpeeating areas. At December 31,
2003, the Company provided long distance servicesarly 770,000 customers. The Company owns aechtgs switches in LaCrosse,
Wisconsin, Shreveport, Louisiana and Vancouver,Wagon, which are utilized to provide long distarservices. The Company anticipates
that most of its long distance service revenuekbgilprovided as part of an integrated bundle #ithCompany's other service offerings,
including its local exchange telephone serviceroftgp

Internet access. The Company began offering taaditidial-up Internet access services to its talaplcustomers in 1995. In late 1999, the
Company began offering digital subscriber line (IDSnternet access services, a high-speed prengrioed data service. As of December
31, 2003, approximately 63% of the Company's aclieas were DSL-enabled.

Competitive local exchange services. In late 2808 Company began offering competitive local exgeatelephone services, coupled with
long distance, Internet access and other Companicss, to small to medium-sized businesses in Memand Shreveport, Louisiana. On
February 28, 2002, the Company purchased the ffibgvork and customer base of KMC Telecom's opearatio Monroe and Shreveport,
Louisiana, which allowed the Company to offer bitwaad and competitive local exchange services ttomess in these markets.

Fiber transport. During the second quarter of 2804 Company began selling capacity to other aaraed businesses over a 700-mile fiber
optic ring that the Company constructed in soutlarth central Michigan. In June 2003, the Comparmyiaed the assets of Digital Teleport,
Inc., a regional communications company providinmlesale data transport services to other commtimiacarriers over its fiber optic
network located in Missouri, Arkansas, Oklahoma Kadsas, for $39.4 million cash. The Company hasl tlse network to sell services to
new and existing customers and to reduce the Coytgpaliance on third party transport providersatidition, in December 2003, the
Company acquired additional fiber transport assefgkansas, Missouri and lllinois from Level 3 Coranications, Inc. for approximately
$15.8 million cash to provide services similarhoge described above. The Company operates ths assgired from both transactions
under the name LightCore. As of December 31, 20@fitCore's network encompassed more than 6,50@ moies of lit fiber in the central
United States.

Security monitoring. The Company offers 24-hourdbarry and fire monitoring services to approximat@J§00 customers in select markets in
Louisiana, Arkansas, Mississippi, Texas and Ohio.

The Company also provides audiotext services;ipgntiatabase management and direct mail senacekcable television services. From
time to time the Company also makes investmentshiar domestic or foreign communications comparfesmost significant of which is an
interest in a start-up satellite service company.

Certain service subsidiaries of the Company prowid&allation and maintenance services, materiadssaipplies, and managerial, technical,
accounting and administrative services to the tedep and other operating subsidiaries. In addititoem,Company provides and bills
management services to subsidiaries and in certstances makes interest-bearing advances to gneorstruction of plant, purchases of
equipment or acquisitions of other businesses. & trassactions are recorded by the Company's ttegulelephone subsidiaries at their cost
to the extent permitted by regulatory authoritlesercompany profit on transactions with regulaaéiliates is limited to a reasonable return
on investment and has not been eliminated in cdinmewith consolidating the results of operatiofi€enturyTel and its subsidiaries. Such
intercompany profit is reflected as a reductiorcadt of sales and operating expenses in "Otheatipas".

OTHER DEVELOPMENTS

The Company is in the process of developing argated billing and customer care system which mritlvide the Company with, in addition
to standard billing functionality currently beingopided by its legacy system, custom built hardwaré software technology for more
efficient and effective customer care, billing grdvisioning systems. The costs to develop suctesyfave been accounted for in
accordance with Statement of Position 98-1, "Actimgrnfor the Costs of Computer Software Develope®btained for Internal Use" ("SOP
98-1"). The capitalized costs of the system agdezb$163.5 million (before accumulated amortizgtimnDecember 31, 2003. The Company
began amortizing its billing system costs in e@®3 (over a 20-year period) based on the totaloauraf customers that the Company has
migrated to the new system.

The system remains in the development stage ancefjaged substantially more time and money to kbgvehan originally anticipated. The
Company currently expects to complete all phasélseohew system no later than n#@05 at an aggregate capitalized cost in accordaitb
SOP 98-1 of approximately $200-215 million (exclesof previously-disclosed write-offs). In additidghe Company expects to incur
additional costs related to completion of the prhjencluding (i) approximately $15 million of casher service related and data conversion
costs (the majority of which are expected to baiired in 2004) that will be expensed as incurred @h$10 million of capitalized hardware
costs (which will be amortized over a three-yeaiquy. The estimates above do not include any arsdfian maintenance or on-going support
of either the old or new system, and are basedsuanaptions regarding various future events, sewérahich are beyond the Company's
control. There is no assurance that the systenmbeittompleted in accordance with this schedulaudgét, or that the system will function as
anticipated. If the system does not function aggmatted, the Company may have to write off paralbof its development costs and further
explore its other billing and customer care sysédternatives.

SPECIAL CONSIDERATIONS



Risk Factors
o We face competition, which could adversely affext

As a result of various technological, regulatorg ather changes, the telecommunications industsybleaome increasingly competitive, and
we expect these trends to continue. The numbesropanies that have requested authorization to geavaditional local exchange service in
our markets has increased in recent years, andhtigipate that others will take similar action hretfuture. Recent technological
developments have led several competitors to sotiels increase their service offerings, ofterpetes substantially below those chargec
traditional phone services. Wireless telephoneisesvincreasingly constitute a significant sourteampetition with LEC services, especie
as wireless owners expand and improve their netwovkerage and continue to lower their prices.

We expect competition to intensify as a result@frcompetitors and the development of new techmedogroducts and services. We cannot
predict which future technologies, products or e&w will be important to maintain our competitppasition or what funding will be required
to develop and provide these technologies, prodarcsgrvices. Our ability to compete successfuily depend on how well we market our
products and services, and on our ability to gmits and respond to various competitive and tecigicd! factors affecting the industry,
including a changing regulatory environment thayratiect us differently from our competitors, negrngces that may be introduced, char

in consumer preferences, demographic trends, edoranditions and discount pricing strategies bgpetitors.

Many of our current and potential competitors henagket presence, engineering, technical and margkeapabilities and financial, person
and other resources substantially greater than tuesldition, some of our competitors can condyetrations or raise capital at a lower cost
than we can, are subject to less regulation, oe lsabstantially stronger brand names. Consequesatige competitors may be able to charge
lower prices for their products and services, teeltgp and expand their communications and netwadrastructures more quickly, to adapt
more swiftly to new or emerging technologies andnges in customer requirements, and to devoteggresgources to the marketing and sale
of their products and services than we can.

Competition could adversely impact us in severalsyancluding (i) the loss of customers and masketre, (ii) the possibility of customers
shifting to less profitable services, (iii) our le® lower prices or increase marketing expensesimin competitive and (iv) our inability to
diversify by offering new products or services.

o0 We could be harmed by rapid changes in technology

The communications industry is experiencing sigaifit technological changes, particularly in theaxaraf VolP, data transmission and
wireless communications. Some of our competitorg ergoy network advantages that will enable themrtvide services more efficiently

at lower cost. Rapid changes in technology couwdltén the development of products or services tbapete with or displace those offered
by traditional LECs. If we cannot develop new prouo keep pace with technological advances, swdh products are not widely embraced
by our customers, we could be adversely impacted.

o Our industry is highly regulated, and continuesindergo various fundamental regulatory changes.

As a diversified full service incumbent local exabe carrier, or ILEC, we have traditionally beebjsuat to significant regulation from

federal, state and local authorities. This regatatmposes substantial compliance costs on usestdats our ability to raise rates, to compete
and to respond rapidly to changing industry condii In recent years, the communications indusisyundergone various fundamental
regulatory changes that have generally reducedetigation of telephone companies and permittedpsdition in each segment of the
telephone industry. These and subsequent changlsaaversely affect us by reducing the fees tratve permitted to charge, altering our
tariff structures, or otherwise changing the natifreur operations and competition in our indusRgcent rule changes that permit customers
to retain their wireline or wireless number wheritshing to another service provider could incredmenumber of our customers who choose
to disconnect their wireline service from us. Otpending rulemakings could have a substantial impaour operations, including in
particular rulemakings on intercarrier compensationiversal service, interconnection terms andleasdes. Litigation and different
objectives among federal and state regulators aoelate uncertainty and delay our ability to regptmnew regulations. Moreover, changes
in tax laws, regulations or policies could increasetax rate, particularly if state regulators thame to search for additional revenue sources
to address budget shortfalls. We are unable tagiréee future actions of the various regulatorglies that govern us, but such actions could
materially affect our business.

0 We cannot assure you of growth in our core bgsine

Due to the above-cited changes, the ILEC indusdyriecently experienced a decline in access lineé$omg distance minutes of use. While
we have not suffered as much as a number of otfi82$ from recent industry challenges, the recenlinie in access lines and long distance
usage, coupled with the other changes resulting frompetitive, technological and regulatory devaiepts, could materially adversely eft
our core business and future prospects.

We have traditionally sought growth largely throwgguisitions of properties similar to those cutlseaperated by us. However, we cannot
assure you that properties will be available farchase on terms attractive to us, particularihéytare burdened by regulations, pricing plans
or competitive pressures that are new or diffefiemh those historically applicable to our incumbprdperties. Moreover, we cannot assure
you that we will be able to arrange additional ficimg on terms acceptable to



o Our future results will suffer if we do not effaely manage our growth.

Recently, we have rapidly expanded our operatiomsagily through acquisitions and new product aadv/ie offerings, and we intend to
pursue similar growth opportunities in the futuBeur future success depends, in part, upon outyabdlimanage our growth, including our
ability to:

o upgrade our billing and other information systems
o retain and attract technological, managerial@hdr key personnel

o effectively manage our day to day operations evattempting to execute our business strategypdreking our wireline operations and our
emerging businesses

o realize the projected growth and revenue tamdgisloped by management for our newly acquiredesnerging businesses, and
0 continue to identify new acquisition or growthpoptunities that we can finance, consummate andat@en attractive terms.

Our rapid growth poses substantial challengesd$dolintegrate new operations into our existingress in an efficient and timely manner, to
successfully monitor our operations, costs, regyatompliance and service quality, and to maintdirer necessary internal controls. We
cannot assure you that these efforts will be sisfobr that we will realize our expected operatafficiencies, cost savings, revenue
enhancements, synergies or other benefits. If @@ar able to meet these challenges effectivelyreaults of operations may be harmed.

0 We cannot assure you that our new billing sysiglirbe successful.

We are developing a new integrated billing andaustr care system. The system remains in the dewelopstage and has required
substantially more time and money to develop thégirally anticipated. As discussed further hergie, expect our aggregate capitalized
costs associated with the billing system to to2Qi(215 million (exclusive of previously-disclosedte-offs) upon completion of the system.
Although we expect to complete all phases of tletesy no later than mid-2005, we cannot assurelyatithis deadline (or our budget) will
be met or that the system will function as antitgpalf the system does not function as anticipatedmay have to write off part or all of our
development costs.

o We are reliant on support funds provided undéerfal and state laws.

We receive a substantial portion of our revenuesifthe federal Universal Service Fund and, to selesxtent, intrastate support funds. Tt
governmental programs are reviewed and amendedtimoento time, and we cannot assure you that théyhat be changed or impacted in a
manner adverse to us. Unless the FCC can obtaiticad funding sources for the Universal Serviasm#, we cannot assure you that we will
continue to receive payments from the Fund comnratswith those received in the past.

o We could be affected by certain changes in latatters.

At December 31, 2003, approximately 27% of our eiypés were members of 13 separate bargainingrepitssented by two different
unions. From time to time, our labor agreementt Wiese unions lapse, and we typically negotisggdhms of new agreements. We cannot
predict the outcome of these negotiations. We neayriable to reach new agreements, and union engsoyay engage in strikes, work
slowdowns or other labor actions, which could matigrdisrupt our ability to provide services. Iddition, new labor agreements may imp
significant new costs on us, which could impair Boancial condition or results of operations ie flature.

o We have a substantial amount of indebtedness.

Principally as a result of our recent acquisitiome,have a substantial amount of indebtedness.cbhilsl hinder our ability to adjust to
changing market and economic conditions, as webluasbility to access the capital markets to afite maturing debt in the ordinary course
of business. In connection with executing our besinstrategies, we are continuously evaluatingaissibility of acquiring additional
communications assets, and we may elect to finaogaisitions by incurring additional indebtednébse incur significant additional
indebtedness, our credit ratings could be adveedédygted. As a result, our borrowing costs woikdly increase, our access to capital ma
adversely affected and our ability to satisfy obligations under our current indebtedness coulddwersely affected.

0 We cannot assure you that we will obtain suffitigapital to expand.

To respond to the competitive challenges discuabette, we may be required to raise substantiatiadel capital to finance acquisitions or
new product or service offerings. Our ability toaarge additional financing will depend on, amongeotactors, our financial position and
performance, as well as prevailing market condgiand other factors beyond our control. We cansstii@ you that we will be able to raise
additional financing on terms acceptable to ust@lla

o We could be harmed by the adverse developmeiatstiafy other communications compani



During the past couple of years, WorldCom, Inc. sederal other large communications companies detlzankruptcy or suffered financial
difficulties. Likewise, a number of our supplierave recently experienced financial challenges, Whiauld cause us to experience delays,
interruptions or additional expenses associateld wigrading and expanding our information systentsreetworks and offering new produ
and services. Continued weakness in the commuaitaihdustry could have additional future adveffects on us, including reducing our
ability to collect receivables and to access timtabmarkets on favorable terms.

o Our agreements and organizational documents @pitable law could limit another party's ability &cquire us at a premium.

Under our articles of incorporation, each shareoshmon stock that has been beneficially owned bysime person or entity continually
since May 30, 1987 generally entitles the holdeetovotes on all matters duly submitted to a wétehareholders. As of March 8, 2004, the
holders of our ten-vote shares held approximat@®s 4f our total voting power. In addition, a numbé&other provisions in our agreements
and organizational documents, including our shddshaights plan, and various provisions of apgliedaw may delay, defer or prevent a
future takeover of CenturyTel unless the takeosepiproved by our board of directors. This couldride our shareholders of any related
takeover premium.

Forward-Looking Statements

This report on Form 10-K and other documents filgdis under the federal securities laws includd,fature oral or written statements or
press releases by us and our management may inclkerdain forwardeoking statements, including without limitatiorasments with respe
to our anticipated future operating and financetfprmance, financial position and liquidity, gréwdpportunities and growth rates, business
prospects, regulatory and competitive outlook, strreent and expenditure plans, investment resift@snéing opportunities and sources
(including the impact of financings on our finari@asition, financial performance or credit ratihgsricing plans, strategic alternatives,
business strategies, and other similar statemémigpectations or objectives that are highlightgdvords such as "expects," "anticipates,”
"intends," "plans," "believes," "projects," "seék®stimates," "hopes," "should," and "may," andiations thereof and similar expressions.
Such forward-looking statements are based upofudgment and assumptions as of the date of thmrtrepncerning future developments
and events, many of which are outside of our cdnfiteese forward-looking statements, and the astiomgpupon which such statements are
based, are inherently speculative and are sulgjaaidertainties that could cause our actual retuliiffer materially from such statements.
These uncertainties include but are not limitethtise set forth below:

o the extent, timing, success and overall effeEtompetition from wireless carriers, VolIP provide€LECSs, cable television companies and
others, including without limitation the risks thhese competitors may offer less expensive or nmm@vative products and services.

o the risks inherent in rapid technological changeluding without limitation the risk that new tewlogies will displace our products and
services.

o the effects of ongoing changes in the regulaticthe communications industry, including withomitation (i) increased competition
resulting from the FCC's regulations relating toalonumber portability, interconnection and othextters, (ii) the final outcome of various
federal, state and local regulatory initiatives angceedings that could impact our competitive fomsj compliance costs, capital expenditt
or prospects, and (iii) reductions in revenuesiveckfrom the federal Universal Service Fund orotturrent or future federal and state
support programs designed to compensate LECs amgmathigh-cost markets.

o our ability to effectively manage our growth,luding without limitation our ability to (i) integite newly-acquired operations into our
operations, (ii) attract and retain technologicahnagerial and other key personnel, (iii) achienggeted growth, revenue and cost savings
targets, (iv) successfully upgrade our billing atlder information systems in a timely and costeggfit manner and (v) otherwise monitor our
operations, costs, regulatory compliance, and semyuiality and maintain other necessary internafrots.

o possible changes in the demand for, or pricingof products and services, including without tation (i) reduced demand for traditional
telephone services caused by greater use of warelelmiternet communications or other factors,régjuced demand for second lines and
(iii) reduced demand for our access services.

o our ability to successfully introduce new prodocservice offerings on a timely and cost-effegtbasis, including without limitation our
ability to (i) expand successfully our long distarand Internet offerings to new or acquired markets (ii) offer bundled service packages on
terms attractive to our customers.

o our ability to collect receivables from finandyairoubled communications companies.
o regulatory limits on our ability to change thécps for telephone services in response to industanges.

o impediments to our ability to expand throughaattively priced acquisitions, whether caused byilagry limits, financing constraints, a
decrease in the pool of attractive target companiesompetition for acquisitions from other inteted buyers.

o the possible need to make abrupt and potentiédlyiptive changes in our business strategiesalukanges in competition, regulation,
technology, product acceptance or other fac



o the lack of assurance that we can compete efédgtagainst better-capitalized competitors.

o the impact of terrorist attacks on our business.

o other risks referenced in this report and frametio time in our other filings with the Securiteesd Exchange Commission.
o the effects of more general factors, includinthait limitation:

-- changes in general industry and market conditemd growth rates -- changes in labor conditimtdiiding workforce levels and labor
negotiations

-- changes in interest rates or other general maltioegional or local economic conditions

-- changes in legislation, regulation or publicipgl including changes in federal rural financimggrams or changes that increase our tax rate
-- increases in capital, operating, medical or ausiriative costs, or the impact of new businesdppities requiring significant up-front
investments

-- the continued availability of financing in amdsnand on terms and conditions, necessary to suppooperations -- changes in our
relationships with vendors, or the failure of thesadors to provide competitive products on a tintlsis -- changes in our senior debt
ratings -- unfavorable outcomes of regulatory galgroceedings, including rate proceedings

-- losses or unfavorable returns on our investmiendsher communications companies

-- delays in the construction of our networks -aeges in accounting policies, assumptions, estsr@t@ractices adopted voluntarily or as
required by generally accepted accounting prinsiple

For additional information, see the descriptioroof business included above, as well as Item Risfreport. Due to these uncertainties, there
can be no assurance that our anticipated resulteagur, that our judgments or assumptions withyi correct, or that unforeseen
developments will not occur. Accordingly, you aeutioned not to place undue reliance upon theseafol-looking statements, which speak
only as of the date made. We undertake no obligatiaipdate or revise any of our forward-lookingteiments for any reason, whether as a
result of new information, future events or deveh@mts, or otherwise.

OTHER MATTERS

The Company has certain obligations based on fedgate and local laws relating to the protectibthe environment. Costs of compliance
through 2003 have not been material and the Compamgntly has no reason to believe that such eaitbecome material.

For additional information concerning the businasd properties of the Company, see Item 7 elsewtenain, and the Consolidated Finan
Statements and notes 2, 5, 6, 13, and 18 therefortlein Iltem 8 elsewhere herein.

Item 2. Properties.

The Company's properties consist principally aépélone lines, central office equipment, and lardilarildings related to telephone
operations. As of December 31, 2003 and 2002, tregany's gross property, plant and equipment ofceqapately $7.2 billion and $6.9
billion, respectively, consisted of the following:

December 31,

2003 2002
Telephone operations
Cable and wire 52.9% 53.0
Central office 311 31.3
General support 6.8 6.9
Information origination/termination equipment 0.6 0.6
Construction in progress 0.3 0.5
Other 0.1 0.1
91.8 92.4
Other operations 8.2 7.6
100.0% 100.0

"Cable and wire" facilities consist primarily of tied cable and aerial cable, poles, wire, conduit @ops. "Central office equipment”
consists primarily of switching equipment, circeguipment and related facilities. "General suppootisists primarily of land, buildings,
tools, furnishings, fixtures, motor vehicles andrikvequipment. "Information origination/terminatiequipment” consists primarily of premi
equipment (private branch exchanges and telephdoesificial company use. "Construction in proggescludes property of the foregoing
categories that has not been placed in servicaibedtis still under constructio



The properties of certain of the Company's telephsubsidiaries are subject to mortgages securandebt of such companies. The Company
owns substantially all of the central office builgs, local administrative buildings, warehouses, storage facilities used in its telephone
operations.

The Company's property in its Other Operations isbpsimarily of (i) corporate general support dasséi) fiber transport assets and (jii)
equipment to provide competitive local exchange laternet access services.

For further information on the location and typeted Company's properties, see the descriptiottseo€ompany's operations in Item 1.
Item 3. Legal Proceedings.

In Barbrasue Beattie and James Sovis, on behétieofiselves and all others similarly situated, vatGeyTel, Inc., filed on October 29, 2002
in the United States District Court for the EastBistrict of Michigan (Case No. 02-10277), the ptéfs allege that the Company unjustly
and unreasonably billed customers for inside wisgntenance services, and seek unspecified moneggksand injunctive relief under
various legal theories on behalf of a purported<laf over two million customers in the Compangisfgthone markets. The Court has not yet
ruled on the plaintiffs’ certification motion, ahds not yet set a date to resolve this issue. Gheigurrent status of this case, the Company
cannot estimate the potential impact, if any, thet case will have on its results of operations.

From time to time, the Company is involved in otliggation incidental to its business, includindnainistrative hearings of state public util
commissions relating primarily to rate making, acs relating to employee claims, occasional griegdrearings before labor regulatory
agencies and miscellaneous third party tort actiGusrently, there are no material legal proceeslioigthis nature.

Item 4. Submission of Matters to a Vote of Securitydolders.
Not applicable
Executive Officers of the Registrant

Information concerning the Company's Executive €ifs, set forth at Item 10 in Part Il hereofrisarporated in Part | of this Report by
reference.

Item 5. Market for Registrant's Common Equity and Related
Stockholder Matters

CenturyTel's common stock is listed on the New Y8ttick Exchange and is traded under the symbol Thk.following table sets forth the
high and low sales prices, along with the quartdilydends, for each of the quarters indicated.

Sales pr ices Dividend per
High Low common share

2003:

First quarter $ 31.79 25.25 .0550

Second quarter $ 35.90 27.33 .0550

Third quarter $ 35.85 32.45 .0550

Fourth quarter $ 36.76 30.09 .0550
2002:

First quarter $ 35.50 28.80 .0525

Second quarter $ 3445 27.00 .0525

Third quarter $ 30.60 21.13 .0525

Fourth quarter $ 31.65 22.35 .0525

Common stock dividends during 2003 and 2002 weie g@ch quarter. As of February 27, 2004, thereevapproximately 4,530 stockhold:
of record of CenturyTel's common stock. As of Ma8¢2004, the closing stock price of CenturyTel ooon stock was $28.95.

For information regarding shares of CenturyTel camrstock authorized for issuance under Century €glisty compensation plans, see li
12.

Item 6. Selected Financial Data.

The following table presents certain selected clisiesied financial data (from continuing operations)of and for each of the years ended in
the five-year period ended December 31, 2(



Selected Income Statement Data

Year ended December 31,

2003 2002 2001 2000 1999

(Dollars, except per share amounts, and
shares expressed in thousands)
Operating revenues

Telephone $ 2,071,980 1,733,592 1,505,733 1,253,969 1,126,112
Other 308,765 238,404 173,771 148,388 128,288
Total operating revenues $ 2,380,745 1,971,996 1,679,504 1,402,357 1,254,400

Operating income
Telephone $ 688,114 543,113 423,420 376,290 351,559
Other 62,282 43,568 22,098 31,258 22,580
Corporate overhead costs
allocable to discontinued
operations - (12,275) (20,213) (21,411) (19,416)

Total operating income $ 750,396 575,406 425,305 386,137 354,723

Nonrecurring gains and
losses, net (pre-tax) $ - 3,709 33,043 - 11,284

Income from continuing operations $ 344,707 193,533 149,081 127,474 134,038

Basic earnings per share from
continuing operations $ 2.40 1.36 1.06 .91 .96

Basic earnings per share from

continuing operations, as

adjusted for goodwill

amortization $ 2.40 1.36 1.39 1.17 1.19

Diluted earnings per share from
continuing operations $ 2.38 1.35 1.05 .90 .95

Diluted earnings per share from
continuing operations, as
adjusted for goodwill

amortization $ 2.38 1.35 1.37 1.16 1.17
Dividends per common share $ .22 .21 .20 .19 .18
Average basic shares outstanding 143,583 141,613 140,743 140,069 138,848

Average diluted shares
outstanding 144,700 142,879 142,307 141,864 141,432

December 31,

2003 2002 2001 2000 199 9

(Dollars in thousands)
Net property, plant and

equipment $ 3,455,481 3,631,645 2,736,142 2,698,010 2,000,789
Goodwill $ 3,425,001 3,427,281 2,087,158 2,108,344 1,267,908
Total assets $ 7,895,852 7,770,408 6,318,684 6,393,290 4,705,407
Long-term debt $ 3,109,302 3,578,132 2,087,500 3,050,292 2,075,212
Stockholders' equity $ 3,478,516 3,088,004 2,337,380 2,032,079 1,847,992

See Items 7 and 8 for a discussion of the Compaligcentinued wireless operations.

The following table presents certain selected clifisi@d operating data as of the end of each ojdlaes in the fiv-year period ende



December 31, 2003:

Year ended December 31,

2003 2002 2001 2000 1999
Telephone access lines 2,376,118 2,414,564 1,797,643 1,800,565 1,272,867
Long distance customers 769,766 648,797 465,872 363,307 303,722

See Items 1 and 2 in Part | and Iltems 7 and 8 &ksexnherein for additional information.

Item 7. Management's Discussion and Analysis of Famcial
Condition and Results of Operations

Results of Operations
Overview

CenturyTel, Inc. ("CenturyTel") and its subsidiarie a regional integrated communications compaggged primarily in providing local
exchange, long distance, Internet access and dafizes to customers in 22 states. For the yeazcebecember 31, 2003, local exchange
telephone operations provided 87% of the consa@itlatvenues of CenturyTel and its subsidiaries"@wnpany"). The Company's local
exchange telephone operations derive revenuesgrowiding (i) local telephone services, (ii) netlk@ccess services and

(iii) other related services.

On July 1, 2002, the Company acquired the locahamge telephone operations of Verizon Communicgtibrt. (“Verizon") in the state of
Alabama for approximately $1.022 billion cash. Omghist 31, 2002, the Company acquired the localan@d telephone operations of
Verizon in the state of Missouri for approximat&ty.179 billion cash. The results of operationstfigr Verizon assets acquired are reflected in
the Company's consolidated results of operatiohsexyuent to each respective acquisition. See "Atpris" below and Note 2 of Notes to
Consolidated Financial Statements for additionfrimation. During 2003, the Company also acquiibdrftransport assets in five central
U.S. states (which the Company operates underatme.ightCore) for $55.2 million cash.

On August 1, 2002, the Company sold substantidiligfats wireless operations principally to anibfite of ALLTEL Corporation ("Alltel") ir
exchange for an aggregate of approximately $1.88rbin cash. As a result, the Company's wirelegerations for the years ended Decen
31, 2002 and 2001 have been reflected as disc@utioperations on the Company's consolidated statsré&income and cash flows. For
further information, see "Discontinued Operatiohsfow.

During the three years ended December 31, 200F; ¢hepany has acquired and sold various other apagtthe impact of which has not
been material to the financial position or resaftsperations of the Company.

The net income of the Company for 2003 was $344llfom compared to $801.6 million during 2002 &$@¥43.0 million during 2001.
Diluted earnings per share for 2003 was $2.38 coetpt $5.61 in 2002 and $2.41 in 2001. Income fommtinuing operations (and diluted
earnings per share from continuing operations) $&t.7 million ($2.38), $193.5 million ($1.35) a$#l49.1 million ($1.05) for 2003, 2002
and 2001, respectively. In accordance with the isiors of Statement of Financial Accounting Staddaxo. 142, "Goodwill and Other
Intangible Assets" ("SFAS 142"), amortization obdwill ceased effective January 1, 2002. If theittssof operations for the year ended
December 31, 2001 been subject to the provisiol®-&S 142, income from continuing operations (aiated earnings per share) would
have been $195.4 million ($1.37) and net income @ituted earnings per share) would have been $398lion ($2.81).

Year ended December 31, 2003 2002 2001

(Dollars, except per share amounts,
and shares in thousands)
Operating income

Telephone $ 688,114 543,113 423,420

Other 62,282 43,568 22,098

Corporate overhead costs allocable

to discontinued operations - (11,275) (20,213)

750,396 575,406 425,305

Interest expense (226,751) (221,845) (225,523)
Income from unconsolidated cellular entity 6,160 5,582 7,592
Nonrecurring gains and losses, net - 3,709 33,043
Other income and expense 2,154 (63,814) 32
Income tax expense (187,252) (105,505) (91,368)
Income from continuing operations 344,707 193,533 149,081

Discontinued operations, net of tax - 608,091 193,950




Net income $ 344,707 801,624 343,031

Net income, as adjusted for goodwill
amortization $ 344,707 801,624 399,297

Basic earnings per share

From continuing operations $ 2.40 1.36 1.06

From continuing operations, as

adjusted for goodwill amortization $ 2.40 1.36 1.39

From discontinued operations $ - 4.29 1.38

From discontinued operations, as

adjusted for goodwill amortization $ - 4.29 1.45

Basic earnings per share $ 2.40 5.66 2.43

Basic earnings per share, as

adjusted for goodwill amortization $ 2.40 5.66 2.83
Diluted earnings per share

From continuing operations $ 2.38 1.35 1.05

From continuing operations, as

adjusted for goodwill amortization $ 2.38 1.35 1.37

From discontinued operations $ - 4.26 1.36

From discontinued operations, as

adjusted for goodwill amortization $ - 4.26 1.43

Diluted earnings per share $ 2.38 5.61 2.41

Diluted earnings per share, as

adjusted for goodwill amortization $ 2.38 5.61 2.81
Average basic shares outstanding 143,583 141,613 140,743
Average diluted shares outstanding 144,700 142,879 142,307

Contributions to operating revenues and operatingre by the Company's telephone and other opesatio each of the years in the three-
year period ended December 31, 2003 were as fall

Year ended December 31, 2003 2002 2001
Operating revenues
Telephone operations 87.0% 87.9 89.7
Other operations 13.0% 121 10.3
Operating income
Telephone operations 91.7% 94.4 99.6
Other operations 8.3% 7.6 5.2
Corporate overhead costs allocable
to discontinued operations -% (2.0) (4.8)

In addition to historical information, this managemtis discussion and analysis includes certaindoaviooking statements that are based on
current expectations only, and are subject to abmurof risks, uncertainties and assumptions, méamyhech are beyond the control of the
Company. Actual events and results may differ nigtgrfrom those anticipated, estimated or projddfeone or more of these risks or
uncertainties materialize, or if underlying assuon prove incorrect. Factors that could affecualctesults include but are not limited to:
timing, success and overall effects of competiffom a wide variety of competitive providers; thgks inherent in rapid technological
change; the effects of ongoing changes in the atigul of the communications industry; the Compaabiéity to effectively manage its

growth, including integrating newly-acquired busises into the Company's operations, hiring adequatders of qualified staff, and
successfully upgrading its billing and other infation systems; possible changes in the demandrfaricing of, the Company's products
services; the Company's ability to successfullyoititice new product or service offerings on a tinzaly cost-effective basis; the Company's
ability to collect its receivables from financialipubled communications companies; other risksregfced from time to time in this report or
other of the Company's filings with the Securitiesl Exchange Commission; and the effects of mamergéfactors such as changes in
interest rates, in tax rates, in accounting paicepractices, in operating, medical or administeacosts, in general market, labor or
economic conditions, or in legislation, regulatampublic policy. These and other uncertaintieatesl to the business are described in greatel
detail in Item 1 included herein. You are cautionetito place undue reliance on these forward-lopkitatements, which speak only as of the
date of this report. The Company undertakes na@atitin to update any of its forward-looking statets€or any reason.

Telephone Operations

The Company conducts its telephone operationsral,rsuburban and small urban communities in 2@sta\s of December 31, 2003,
approximately 70% of the Company's 2.4 million ascknes were in Wisconsin, Missouri, Alabama, Argas and Washington. The
operating revenues, expenses and income of the &uorigtelephone operations for 2003, 2002 and 208%ummarized below.

Year ended December 31, 2003 2002 2001

(Dollars in thousands)



Operating revenues

Local service $ 754,063 604,580 491,529
Network access 1,135,223 972,303 874,458
Other 182,694 156,709 139,746

2,071,980 1,733,592 1,505,733
Operating expenses

Plant operations 505,786 433,187 380,466
Customer operations 167,594 148,502 117,080
Corporate and other 259,635 211,924 186,483
Depreciation and amortization 450,851 396,866 398,284

1,383,866 1,190,479 1,082,313
Operating income $ 688,114 543,113 423,420

Local service revenues. Local service revenueseaiiged from the provision of local exchange telmpdservices in the Company's service
areas. Of the $149.5 million (24.7%) increase galservice revenues in 2003, $130.1 million wae ©huthe properties acquired from
Verizon in the third quarter of 2002. Of the renia@n$19.4 million increase, $8.4 million was duehe provision of custom calling features
to more customers and $5.9 million was due to asee rates in certain jurisdictions. Of the $118illion (23.0%) increase in local service
revenues in 2002, $102.8 million was due to theussitipn of the Verizon properties in 2002. The eéning $10.3 million increase was
primarily due to a $7.6 million increase resultingm the provision of custom calling features toreoustomers and a $1.8 million increase
due to increased rates in certain jurisdictionscess lines declined 38,400 (1.6%) during 2003 coetht a decline of 19,600 (1.1%) in 2(
(exclusive of acquisitions). The Company believesdecline in the number of access lines durin@20@ 2002 is primarily due to general
economic conditions in the Company's markets aadltsplacement of traditional wireline telephonerees by other competitive services,
including the Company's DSL product offering. Exasnthe economy recovers, the Company believesitiyatebound in access lines will be
limited by continued access line losses causedapilyrby the impact of other competitive servicBased on current conditions, the Comp
expects access lines to decline between 1 and 22061,

Network access revenues. Network access revenegsiararily derived from charges to long distanompanies and other customers
access to the Company's local exchange carrierG")L.Betworks in connection with the completion wfieirstate or intrastate voice and data
transmissions. Certain of the Company's interstateork access revenues are based on tariffedsachasges filed directly with the Federal
Communications Commission ("FCC"); the remaindeswath revenues are derived under revenue shariaggaments with other LECs
administered by the National Exchange Carrier Aigdion. Intrastate network access revenues aredbaséariffed access charges filed with
state regulatory agencies or are derived undenteveharing arrangements with other LECs.

Network access revenues increased $162.9 milli6r8¢a) in 2003 and $97.8 million (11.2%) in 2002 doi¢he following factors

2003 2002
increase increase
(decrease) (decrease)

(Dollars in thousands)

Acquisitions of Verizon properties in

third quarter 2002 $ 146,941 98,014
Increased recovery from the federal

Universal Service Fund ("USF") 250 13,832
One-time refund of access charges to

interexchange carriers 7,645 (7,645)

Intrastate revenues due to decreased

minutes of use and decreased access

rates in certain states (6,798) (27,740)
Partial recovery of increased operating

costs through revenue sharing

arrangements with other telephone companies,

increased recovery from state support

funds and return on rate base 4,116 9,756

Rate changes in certain jurisdictions 2,472 5,600

Revision of prior year revenue

settlement agreements 9,983 1,912

Other, net (1,689) 4,116
$ 162,920 97,845

As indicated in the chart above, in 2003 the Comgpaperienced a reduction in its intrastate rever{agclusive of the properties acquired
from Verizon in 2002) of approximately $6.8 millignimarily due to (i) a reduction in intrastate miies (partially due to the displacement of
minutes by wireless and electronic mail services) @) decreased access rates in certain stabescdrresponding decrease in 2002
compared to 2001 was $27.7 million. The Companiebes$ intrastate minutes will continue to declin@004, although the magnitude of
such decrease cannot be precisely estim



The Company anticipates that revenue derived ftemewision of prior year revenue settlement ageremwill be lower in 2004 compared to
2003 levels.

Other revenues. Other revenues include revenugedeio (i) leasing, selling, installing, maintaigiand repairing customer premise
telecommunications equipment and wiring ("CPE smwI), (ii) providing billing and collection senés for long distance carriers and (iii)
participating in the publication of local directesi Other revenues increased $26.0 million (16 &%ing 2003, substantially all of which is
due to the properties acquired from Verizon intthied quarter of 2002. Other revenues increasedditillion (12.1%) in 2002, of which
$18.2 million was due to the properties acquirednf\Verizon in 2002.

Operating expenses. Plant operations expensegd20D8 and 2002 increased $72.6 million (16.8%) %617 million (13.9%), respectively.
Of the $72.6 million increase in 2003, $74.8 milliwas due to the properties acquired from Verizothe third quarter of 2002. The
remaining $2.2 million decrease was due to a $5llifomdecrease in information technology expersed a $5.2 million decrease in repair
and maintenance expenses. Such decreases weadyaftset by a $4.8 million increase in accespanses and $4.7 million increase in
salaries and benefits. Of the $52.7 million inceems2002, $58.4 million was attributable to thegmrties acquired from Verizon in 2002 and
$13.8 million related to increases in salaries lewkefits. Such increases were partially offset B&4 million decrease in access expenses
primarily as a result of changes in certain optiamadiing plans in Arkansas approved in late 200d a $3.0 million decrease in repairs and
maintenance expense.

Customer operations, corporate and other expensesased $66.8 million (18.5%) in 2003 and $56.8iani(18.7%) in 2002. Of the $66.8
million increase in 2003, $65.4 million relatedth@ Verizon acquisitions in 2002. The remainingéase of $1.4 million was due primarily
(i) a $14.0 million increase in operating taxesjchhincluded a $7.5 million charge arising out afieus operating tax audits in 2003, and (ii)
a $6.7 million increase in information technologypenses largely attributable to the Company's deweént of the new billing system
described below under "Development of Billing SysteSuch increases were partially offset by (i)1&.8 million decrease in the provision
for uncollectible receivables (as 2002 was advgrisepacted by the establishment of a $15.0 millieserve for uncollectible receivables
primarily related to the bankruptcy of MCI (formgilVorldCom, Inc.), whereas 2003 was positively igtpd by a $5.0 million reduction in
the provision for uncollectible receivables dugthte partial recovery of amounts previously writtdhrelated to the bankruptcy of MCI) and
(i) a $4.6 million decrease in customer servicpamses. Of the $56.9 million increase in 2002, B4illion related to the Verizon
acquisitions in 2002. The remaining increase of $8illion was due primarily to a $7.7 million in@®e in salaries and benefits, a $4.6 mil
increase in customer service expenses and a $Bi@nmcrease in the provision for uncollectibkceivables (attributable to the above-
mentioned establishment of a $15.0 million resdoveincollectible receivables primarily relatedthe bankruptcy of MCI which was partie
offset by an $11.1 million reduction in the prowisifor uncollectible receivables for non-carriesimmers). Such increases were partially
offset by a $5.0 million decrease in operating $axed a $1.4 million decrease in expenses relatttbtprovision of CPE services.

Depreciation and amortization increased $54.0 oml(i13.6%) in 2003 and decreased $1.4 million ().#P2002. Of the $54.0 million
increase in 2003, $50.9 million was due to the priogs acquired from Verizon in 2002. The remairimgease is primarily due to an incre
in depreciation expense due to higher levels aitglaservice in incumbent markets. Of the $1.4iarldecrease in 2002, $58.0 million
related to ceasing amortization of goodwill effeetdanuary 1, 2002 in accordance with the provssaffSFAS 142. Such decrease was
substantially offset by $38.0 million of depreatetiand amortization related to the properties aegurom Verizon in 2002 and a $21.8
million increase in depreciation expense due thdidevels of plant in service in incumbent mark&tse composite depreciation rate for the
Company's telephone properties was 7.0% for 20@86 6or 2002 and 6.8% for 2001.

Other. For additional information regarding certaiatters that have impacted or may impact the Cogipaelephone operations, see
"Regulation and Competition".

Other Operations

Other operations includes the results of contingipgrations of subsidiaries of the Company whiehrent included in the telephone segment
including, but not limited to, the Company's nogulated long distance operations, Internet oparatioompetitive local exchange carrier
("CLEC") operations and fiber transport operatidbsring 2003, the Company paid $55.2 million cashdquire fiber transport assets in five
central U.S. states (which the Company operatesruhé name LightCore). The operating revenuesresgs and income of the Company's
other operations for 2003, 2002 and 2001 are suimethbelow.

Year ended December 31, 2003 2002 2001

(Dollars in thousands)

Operating revenues

Long distance $ 173,884 146,536 117,363

Internet 79,933 58,665 39,057

Other 54,948 33,203 17,351
308,765 238,404 173,771

Operating expenses
Cost of sales and operating
expenses 226,693 180,076 142,919
Depreciation and amortization 19,790 14,760 8,754

246,483 194,836 151,673



Operating income $ 62,282 43,568 22,098

Long distance revenues increased $27.3 million7@3.and $29.2 million (24.9%) in 2003 and 2002pesdively. The $27.3 million increase
in 2003 was primarily attributable to the growthtfre number of customers and increased minuteseof£82.6 million), primarily due to
penetration of the markets acquired from VerizoB002. Such increase was partially offset by aekes® in the average rate charged by the
Company ($5.3 million). The $29.2 million increase2002 was primarily attributable to the growthtle number of customers and increased
average minutes of use ($34.8 million), partialfiset by a decrease in the average rate chargéteb§ompany per minute of use ($5.8
million). The Company anticipates that increaseahjgetition will continue to place downward pressonerates. The number of long distance
customers as of December 31, 2003, 2002, and 2@8Japproximately 769,760, 648,790, and 465,87pemvely.

Internet revenues increased $21.3 million (36.3%%003 and $19.6 million (50.2%) in 2002 due priigeto growth in the number of
customers, principally due to the expansion ofGbenpany's DSL product offering.

Other revenues increased $21.7 million (65.5%) aritpdue to (i) $16.7 million of revenues assoethtvith the Company's LightCore
operations and (ii) a $4.3 million increase in maves in the Company's CLEC business primarily dwmntincreased number of customers,
including those acquired in connection with theghase of certain CLEC operations on February 28220ther revenues increased $15.9
million in 2002, of which $15.1 million was dueitcreased revenues in the Company's CLEC busipsssarily due to the aboveeferences
CLEC acquisition in early 2002.

Cost of sales and operating expenses increasefl diion (25.9%) in 2003 primarily due to (i) a4® million increase in expenses
associated with the Company's long distance operatof which $7.4 million was due to increasedrpegts to other carriers due to higher
minutes of use partially offset by a decrease érgie per minute of use; $2.8 million was duertinarease in the provision for doubtful
accounts; and $2.4 million was due to an incread®lling and collection costs); (ii) a $16.4 milfi increase in expenses associated with the
Company's Internet operations due to an increaeeinumber of customers; and (iii) a $10.4 millioorease in expenses associated with the
Company's LightCore operations.

Cost of sales and operating expenses increasef 8#lfion (26.0%) in 2002 primarily due to (i) a $® million increase in expenses
associated with the Company's long distance operatof which $13.4 million was due to increasegnpents to other carriers due to higher
minutes of use partially offset by a decrease érgie per minute of use; $5.3 million was reldteshcreased sales and marketing costs; $2.2
million was due to an increase in the provisiondoubtful accounts; and $2.3 million was due taremease in billing and collection costs);

(i) an $11.8 million increase in expenses assediatith the Company's CLEC operations primarily thuthe expansion of the business and
operations acquired in the first quarter of 2008] €ii) a $12.3 million increase associated witpanding the Company's Internet operations
due to an increase in customers. Such increasespaetially offset by a $7.4 million reduction irpenses primarily due to the increased
intercompany profit with regulated affiliates (trexognition of which in accordance with regulatapcounting principles acts to offset
operating expenses).

Depreciation and amortization increased $5.0 milliv2003 and $6.0 million in 2002 primarily dueincreased depreciation expense in the
Company's CLEC and fiber transport businessesu@ty LightCore).

Certain of the Company's service subsidiaries pewanagerial, operational, technical, accountimjadministrative services, along with
materials and supplies, to the Company's telepbohsidiaries. In accordance with regulatory acdagnintercompany profit on transactions
with regulated affiliates has not been eliminatedannection with consolidating the results of agiens of the Company. When the regule
operations of the Company no longer qualify for dipplication of Statement of Financial Accountirtgrélards No. 71, "Accounting for the
Effects of Certain Types of Regulation" ("SFAS 7B\ch intercompany profit will be eliminated irbsequent financial statements, the
primary result of which will be a decrease in opi@egexpenses applicable to the Company's telepbpagtions and an increase in operating
expenses applicable to the Company's other opagafithe amount of intercompany profit with regulaadfiliates which was not eliminated
was approximately $28.5 million, $29.5 million a®22.0 million in 2003, 2002 and 2001, respectivElgr additional information applicable
to SFAS 71, see "Regulation and Competition -- Okatters."

INTEREST EXPENSE

Interest expense increased $4.9 million in 2008 arily due to $7.5 million of interest associateithwarious operating tax audits. Such
increase was partially offset by reduced intergpease due to a decrease in average debt outsgandin

Interest expense decreased $3.7 million in 2002alaedecrease in average debt outstanding andated rates.
INCOME FROM UNCONSOLIDATED CELLULAR ENTITY

Income from unconsolidated cellular entity was $®ilion in 2003, $5.6 million in 2002 and $7.6 tiwh in 2001. Such income represents
the Company's share of income from its 49% intareatcellular partnership.

NONRECURRING GAINS AND LOSSES, NET



In 2002, the Company recorded a pre-tax gain of 88llion from the sale of a PCS license.

In 2001, the Company's net favorable nonrecurriregt@x gains were $33.0 million. The Company reedrd pre-tax gain on the sale of its
remaining shares of llluminet Holdings, Inc. ("Hhinet") common stock aggregating $54.6 million (3&illion after-tax; $.25 per diluted
share) and a pre-tax gain of $4.0 million ($2.6ioml after-tax; $.02 per diluted share) on the sdleertain other assets. Additionally in 2001,
the Company recorded pre-tax charges of $25.5ani($16.6 million after-tax; $.12 per diluted shadae to the write-down in the value of
certain non-operating investments in which the Canypowns a minority interest.

OTHER INCOME AND EXPENSE

Other income and (expense) was $2.2 million in 20$83.8 million) in 2002 and $32,000 in 2001. lrded in 2002 was a $59.9 million pre-
tax charge related to the Company's payment of ijprarim connection with redeeming its Series | rekatable notes, net of unamortized
premium.

INCOME TAX EXPENSE

The Company's effective income tax rate (from guaritig operations) was 35.2%, 35.3% and 38.0% irB2R002 and 2001, respectively. -
decrease in the effective tax rate in 2002 comper@®01 is primarily attributable to the effectagfasing amortization of goodwill (some of
which was nondeductible for tax purposes) effecliaeuary 1, 2002 in accordance with the provisafrSFAS 142. In 2003, the Company
reduced the valuation allowance related to ne¢ giperating loss carryforwards as it was moreikiehn not that future taxable income will
be sufficient to enable the Company to utilize gipa of the operating loss carryforwards. For &ddal information, see Note 12 to the
Company's consolidated financial statements appgaisewhere in this report. The Company expegtsffective income tax rate to increase
in 2004 due to an increase in the effective statere tax rate.

DISCONTINUED OPERATIONS

On August 1, 2002, the Company sold substantidiligfats wireless operations to Alltel and certaither purchasers for an aggregate of
approximately $1.59 billion in cash. As a resudie Company's wireless operations for 2002 have teflatted as discontinued operations in
the Company's consolidated financial statements.r&ébults of operations for 2001 have been restatednform to the 2002 presentation.
The following table summarizes certain informatammcerning the Company's wireless operations p#riods presented.

Year ended December 31, 2002 2001

(Dollars in thousands)
Operating revenues $ 246,705 437,965
Operating expenses, exclusive of
corporate overhead costs of $11.3

million and $20.2 million (175,447) (305,351)
Income from unconsolidated

cellular entities 25,768 19,868
Minority interest expense (8,569) (11,510)
Gain on sale of discontinued operations 803,905 -
Nonrecurring gains - 166,928
Other income 188 4,707
Income tax expense (284,459) (118,657)

Income from discontinued operations,
net of tax $ 608,091 193,950

Included in operating expenses for 2002 is a $80lon charge associated with a write-off of athaunts expended to develop the wireless
portion of the Company's billing system currentlydievelopment. Depreciation and amortization ofitimed assets and amortizable
intangibles related to the Company's wireless djpgraceased effective March 19, 2002, the date@fCompany's definitive sales agreen
with Alltel. Such cessation of depreciation and amation had the effect of reducing depreciatiod amortization expense approximately
$20 million in 2002.

The Company recorded an $803.9 million pre-tax gaiithe sale of substantially all of its wirelessiness in the third quarter of 2002.
Nonrecurring gains for 2001 relate to the sale®PES licenses to Leap Wireless International,

For further information, see Notes 3 and 13 toGbenpany's consolidated financial statements appgatsewhere in this report.
ACQUISITIONS AND RELATED FINANCING ARRANGEMENTS

On July 1, 2002, the Company completed the ac@uisitf approximately 300,000 telephone access liméise state of Alabama from
Verizon for approximately $1.022 billion cash. Ongust 31, 2002, the Company completed the acarisiti approximately 350,000
telephone access lines in the state of Missoun fierizon for approximately $1.179 billion ca:



On May 6, 2002, the Company issued and sold innalemwritten public offering $500 million of equitynits. Net proceeds to the Company
from this issuance were approximately $483.4 milliBach of the 20 million equity units issued waseqd at $25 and consists initially of a
beneficial interest in a CenturyTel senior unsegurete with a principal amount of $25 and a contra@urchase shares of CenturyTel
common stock no later than May 2005. The senicesiotature in May 2007. Each purchase contracigeiierally require the holder to
purchase between .6944 and .8741 of a share ofigdiel common stock in May 2005 based on the thereat price of CenturyTel comm
stock in exchange for $25, subject to certain ddjests and exceptions. Accordingly, upon full settént of the purchase contracts in May
2005, the Company will receive proceeds of $500aniland will deliver between 13.9 million and 1#Bllion common shares in the
aggregate. The senior notes are pledged by thetsald secure their obligations under the purchas#acts. The total distributions on the
equity units will be at an initial annual rate 0885%, consisting of interest (6.02%) and contealjtistment payments (0.855%), each pay
quarterly. On or after miékebruary 2005, the senior notes will be remarkeaedhich time the remarketing agent will resetititerest rate ¢
the senior notes in order to generate sufficieat@eds to secure the holder's obligation undeptihehase contract. In the event of an
unsuccessful remarketing, the Company will exerittsseght as a secured party to dispose of th@s@&otes and satisfy in full the holder's
obligation to purchase common stock under the @seltontract.

On July 22, 2002, the Company entered into $800amibf credit facilities, consisting of a $533 fioh three-year facility and a $267 million
364-day revolving facility which lapsed during 200ese facilities replaced credit facilities thatured during the third quarter of 2002.

In the third quarter of 2002, the Company issue@0$billion of senior notes due 2012 (which beaeiast at 7.875%) and $165 million of
convertible senior debentures (which bear inteatdt75% and which may be converted into shar€eoturyTel common stock at a
conversion price of $40.455 per share).

The Company used proceeds from the sale of eqnity,senior notes and convertible senior debesfaieng with the $1.59 billion cash
proceeds received from the sale of substantiallgfahe Company's wireless operations and utiliradf its credit facilities, to finance the
third quarter 2002 acquisitions of telephone progsiin Alabama and Missouri from Verizon which segated $2.201 billion, the redempt

of $400 million principal amount in remarketablebtisecurities (plus an associated $71.1 milliompuen payment) in October 2002, and the
Company's fourth quarter 2002 estimated tax paymeérith aggregated $290 million and included thkgaltion to pay taxes associated with
the sale of substantially all of its wireless opierss.

In June and December 2003, the Company purchasednciber transport assets for an aggregate pfapmately $55.2 million. In the
fourth quarter of 2003, the Company acquired antiat@l 24.3% interest in a telephone company ifcilit owned a majority interest for
$32.4 million cash.

ACCOUNTING PRONOUNCEMENTS

On January 1, 2003, the Company adopted Staterh&ntancial Accounting Standards No. 143, "Accongtfor Asset Retirement
Obligations" ("SFAS 143"), which addresses finaha@ounting and reporting for legal obligations@sated with the retirement of tangible
long-lived assets and requires that the fair valug liability for an asset retirement obligatios kecognized in the period in which it is
incurred and be capitalized as part of the boolevaf the long-lived asset.

Although the Company generally has had no legagabbn to remove obsolete assets, depreciati@s i@t certain assets established by
regulatory authorities for the Company's telephaperations subject to Statement of Financial ActiagrStandards No. 71, "Accounting for
the Effects of Certain Types of Regulation" ("SFAB), have historically included a component fanoal costs in excess of the related
estimated salvage value. Notwithstanding the adopif SFAS 143, SFAS 71 requires the Company tdirmea to reflect this accumulated
liability for removal costs in excess of salvagéueaeven though there is no legal obligation tooeenthe assets. For the Company's telep
operations acquired from Verizon in 2002 and iteeobperations (neither of which are subject to SHA), the Company has not accrued a
liability for anticipated removal costs in the pa&br these reasons, the adoption of SFAS 143dtithawe a material effect on the Company's
financial statements.

In May 2003, the Financial Accounting Standardsrassued Statement of Financial Accounting Stashel&o. 150, "Accounting for
Financial Instruments with Characteristics of bobilities and Equity" ("SFAS 150"), which providatandards for how an issuer classifies
and measures certain financial instruments withiattaristics of both liabilities and equity. SFAS0lis effective for financial instruments
entered into or modified after May 31, 2003 andd@-existing instruments as of the beginning efftlst interim period beginning after June
15, 2003. The adoption of SFAS 150 did not haveatenal impact on the Company's financial condittomesults of operations.

In December 2002, the Financial Accounting Stansl@alard issued Statement of Financial Accountiragn@irds No. 148, "Accounting for
Stock-Based Compensation” ("SFAS 148"). SFAS 1#8ctve for fiscal years ending after December2@02, amends Statement of
Financial Accounting Standards No. 123, "AccounfimgStock-Based Compensation" ("SFAS 123") to me\alternative methods of
transition for a voluntary change to the fair vatoethod of accounting for stock-based compensaltioaddition, SFAS 148 amends the
disclosure requirements of SFAS 123 to require jment disclosure in both annual and interim finahstatements about the method of
accounting for stock-based compensation and tleetedf the method used on reported results. Thepgaaghas elected to account for
employee stock-based compensation using the iftnadue method in accordance with Accounting Rples Board Opinion No. 25,
"Accounting for Stock Issued to Employees," asvedid by SFAS 123.

In November 2002, the Emerging Issues Task FoleE F"') reached a consensus on EITF 00-21, "Accogrfior Revenue Arrangements
with Multiple Element Deliverables." This releasideesses how to account for arrangements that mvayvie the delivery or performance



multiple products, services or rights to use assénser this release, revenue arrangements witkipteuteliverables should be divided into
separate units of accounting based on their reldiiv value. The final consensus was applicabkgt@ements entered into in periods
beginning after June 15, 2003. The adoption of EDUF21 did not have a material impact on the Comisaesults of operations.

CRITICAL ACCOUNTING POLICIES

The Company's financial statements are preparaddardance with accounting principles that are galyeaccepted in the United States. -
preparation of these financial statements requir@sagement to make estimates and judgments tleat #fie reported amounts of assets,
liabilities, revenues and expenses. Managemeniruaily evaluates its estimates and judgments @hntythose related to (i) revenue
recognition, (ii) allowance for doubtful accounisi) purchase price allocation, (iv) pension arabspetirement benefits and (v) long-lived
assets. Actual results may differ from these egéma he Company believes the following criticad@mting policies involve a higher degree
of judgment or complexity.

Revenue recognition. Certain of the Company's kelap subsidiaries participate in revenue sharirangements with other telephone
companies for interstate revenue and for certamastate revenue. Under such sharing arrangemeitsh are typically administered by
quasi-governmental agencies, participating teleplfemmpanies contribute toll revenue or access eBamithin state jurisdictions and access
charges in the interstate market. These revenegsoaled by the administrative agencies and usegintburse exchange carriers for their
costs. Typically, participating companies have 2#hths to update or correct data previously subthiths a result, revenues earned through
the various sharing arrangements are initially réed based on the Company's estimates. Historjaalysions of previous revenue estimates
have not been material.

Certain of the Company's telephone subsidiariegdififfs directly with the Federal Communicatiddsmmission ("FCC") for certain
interstate revenues. Generally, the Company recurds revenue at the authorized rate of returrcgtesi by the FCC. If amounts are billed
in excess of the authorized rate of return, sudessxis subject to refund upon request from otlecommunications carriers and customers.
Amounts not requested for refund by carriers otamsrs are recognized as revenues at the end eéttlement period, which is generally
months subsequent to the twear monitoring periods. See Note 19 to the Comsaspnsolidated financial statements appearingwleee in
this report for additional information.

Allowance for doubtful accounts. In evaluating twdlectibility of its accounts receivable, the Caang assesses a number of factors,
including a specific customer's or carrier's apild meet its financial obligations to the Compattg length of time the receivable has been
past due and historical collection experience. Basethese assessments, the Company records leatficpnd general reserves for
uncollectible accounts receivable to reduce thetedl accounts receivable to the amount the Compléinyately expects to collect from
customers and carriers. If circumstances changearomic conditions worsen such that the Compamasscollection experience is no lon
relevant, the Company's estimate of the recoveétgbifl its accounts receivable could be furtherueetl from the levels reflected in the
accompanying consolidated balance sheet.

Purchase price allocation. For the properties aedurom Verizon in 2002, the Company allocatedabgregate purchase price to the assets
acquired and liabilities assumed based on fairevatithe date of acquisition. The fair value ofgemy, plant and equipment and identifiable
intangible assets was determined by an indeperggmaisal of such assets. The fair value of thérgirement benefit obligation was
determined through actuarial valuations. The falue of current assets and current liabilities agsumed to approximate the recorded value
at acquisition due to their short maturity. The agmng unallocated acquisition cost was considgaatiwill.

Pension and postretirement benefits. The amouatgnézed in the financial statements related tesjmnand postretirement benefits are
determined on an actuarial basis, which utilizesyressumptions in the calculation of such amouktsgnificant assumption used in
determining the Company's pension and postretireexgense is the expected long-term rate of ratarplan assets. For 2003, the Company
lowered its expected long-term rate of return am@ssets to 8.25%, reflecting the expected maderat long-term rates of return in the
financial markets. For 2002, such expected retuas assumed to be 10%.

Another assumption used in the determination ofdbmpany's pension and postretirement benefit gdigations is the appropriate discount
rate, which is generally based on the yield on {tjghlity corporate bonds. The Company loweredssiaed discount rate to 6.0% at
December 31, 2003 from 6.75% at December 31, 20B2nges in the discount rate do not have a materpct on the Company's results of
operations.

See "Pension and Medical Costs" for additionalrimfation.

Intangible and long-lived assets. Effective Jandarg002, the Company was subject to testing faaimment of long-lived assets under two
new accounting standards, Statement of Financiabating Standards No. 142, "Goodwill and Otheamgfible Assets" ("SFAS 142") and
Statement of Financial Accounting Standards No, 1Adcounting for the Impairment or Disposal of Igghived Assets" ("SFAS 144").

SFAS 142 requires goodwill recorded in businesshinations to be reviewed for impairment at leastuedly and requires write-downs only
in periods in which the recorded amount of goodesiteeds the fair value. Under SFAS 142, impairmégbodwill is tested by comparing
the fair value of the reporting unit to its carnyimalue (including goodwill). Estimates of the faalue of the reporting unit are based on
valuation models using techniques such as multipiesrnings (before interest, taxes and depreciand amortization). If the fair value of
the reporting unit is less than the carrying valueecond calculation is required in which the iegpfair value of goodwill is compared to its
carrying value. If the implied fair value of goodws less than its carrying value, goodwill must\ritten down to its implied fair value. T



Company completed the required annual test of gdbidmpairment (as of September 30, 2003) under SAA2 and determined its goodwill
is not impaired as of such date. Prior to JanuaB002, substantially all of the Company's goodwdls amortized over 40 years. The
Company's amortization of goodwill for the year edddecember 31, 2001 totaled approximately $69l@omi

Under SFAS 144, the carrying value of long-livededs other than goodwill is reviewed for impairmehenever events or circumstances
indicate that such carrying amount cannot be reetNe by assessing the recoverability of the cagyialue through estimated undiscounted
net cash flows expected to be generated by thésasisthe undiscounted net cash flows are less tha carrying value, an impairment loss
would be measured as the excess of the carrying \aila long-lived asset over its fair value.

For additional information on the Company's criti@acounting policies, see "Accounting Pronouncesiesind "Regulation and Competition
- Other Matters", and the footnotes to the Commaocghsolidated financial statements.

INFLATION

The effects of increased costs historically havenbmitigated by the Company's ability to recovetaie costs over time applicable to its
regulated telephone operations through the ratergakocess. Possible future regulatory changest@dontinued movement toward
alternative forms of regulation for intrastate g@ms may alter the Company's ability to recownereéased costs in its regulated operations.
For the properties acquired from Verizon in 200Rjcl are regulated under price-cap regulationrfterstate purposes, price changes are
limited to the rate of inflation, minus a produdtyvoffset. For additional information regardingethurrent regulatory environment, see
"Regulation and Competition." As operating expernisgdee Company's nonregulated lines of businesgase as a result of inflation, the
Company, to the extent permitted by competitioterapts to recover the costs by increasing pricegsservices and equipment.

MARKET RISK

The Company is exposed to market risk from chamgegerest rates on its long-term debt obligatioftse Company has estimated its market
risk using sensitivity analysis. Market risk is ihefd as the potential change in the fair value ffed-rate debt obligation due to a
hypothetical adverse change in interest rates.viatiie of long-term debt obligations is determibbeded on a discounted cash flow analysis,
using the rates and maturities of these obligattmmspared to terms and rates currently availabteériong-term financing markets. The
results of the sensitivity analysis used to estimmairket risk are presented below, although theahotsults may differ from these estimates.

At December 31, 2003, the fair value of the Comfmlong-term debt was estimated to be $3.4 biliased on the overall weighted average
rate of the Company's long-term debt of 6.4% andwamnall weighted maturity of 10 years comparetktans and rates currently available in
long-term financing markets. Market risk is estiathas the potential decrease in fair value of thim@ny's long-term debt resulting from a
hypothetical increase of 64 basis points in intera®s (ten percent of the Company's overall weifjlaverage borrowing rate). Such an
increase in interest rates would result in apprexaty a $143.9 million decrease in the fair vallithe Company's long-term debt. As of
December 31, 2003, after giving effect to interagt swaps currently in place, approximately 84%hefCompany's long-term debt
obligations were fixed rate.

The Company seeks to maintain a favorable mix@fdiand variable rate debt in an effort to limtenest costs and cash flow volatility
resulting from changes in rates. From time to tithe,Company uses derivative instruments to (ifHiocor swap its exposure to changing or
variable interest rates for fixed interest rate§ipto swap obligations to pay fixed interestamfor variable interest rates. The Company has
established policies and procedures for risk agsesisand the approval, reporting and monitoringexfvative instrument activities. The
Company does not hold or issue derivative finariastruments for trading or speculative purposeandgjement periodically reviews the
Company's exposure to interest rate fluctuatiomkimaplements strategies to manage the exposure.

At December 31, 2003, the Company had outstandingfir value interest rate hedges associated twéHull $500 million aggregate
principal amount of its Series L senior notes, 8022, that pay interest at a fixed rate of 7.875%ese hedges are "fixed to variable" interest
rate swaps that effectively convert the Company&dfrate interest payment obligations under tiietes into obligations to pay variable r:
that range from the six-month London InterBank @fteRate ("LIBOR") plus 3.229% to the six-month QR plus 3.67%, with settlement
and rate reset dates occurring each six monthaghrthe expiration of the hedges in August 2012D&tember 31, 2003, the Company
realized a rate under these hedges of 4.8%. Intexpense was reduced by $7.7 million during 2093 eesult of these hedges. The aggre
fair market value of these hedges was $11.7 miibDecember 31, 2003 and is reflected both eability and as a decrease in the
Company's underlying long-term debt on the DecerBtheR003 balance sheet. With respect to thesegseduarket risk is estimated as the
potential change in the fair value of the hedgeltes from a hypothetical 10% increase in the fard/rates used to determine the fair value.
A hypothetical 10% increase in the forward ratesidgesult in a $17.8 million decrease in the failue of these hedges.

Effective May 8, 2003, the Company terminated avalue interest rate hedge associated with $50@maggregate principal amount of its
Series H senior notes and received $22.3 millicah egpon settlement, which represented the fairevafuhe hedge at the termination date.
Such amount will be amortized as a reduction afrezgt expense through 2010, the maturity dateeoS#ries H notes.

DEVELOPMENT OF BILLING SYSTEM

The Company is in the process of developing amgmated billing and customer care system which pritivide the Company with, in addition
to standard billing functionality currently beingopided by its legacy system, custom built hardwaare software technology for mc



efficient and effective customer care, billing grdvisioning systems. The costs to develop suctesybave been accounted for in
accordance with Statement of Position 98-1, "Actiogrfor the Costs of Computer Software Develope®btained for Internal Use" ("SOP
98-1"). The capitalized costs of the system aggeeb®163.5 million (before accumulated amortizgtianDecember 31, 2003. The Company
began amortizing its billing system costs in e2®3 (over a 20-year period) based on the totaloauraf customers that the Company has
migrated to the new system.

The system remains in the development stage ancefjaged substantially more time and money to kbgvehan originally anticipated. The
Company currently expects to complete all phasd¢seohew system no later than n#@05 at an aggregate capitalized cost in accordaitb
SOP 98-1 of approximately $200-215 million (exclesof previously-disclosed write-offs). In additidghe Company expects to incur
additional costs related to completion of the prjecluding (i) approximately $15 million of casher service related and data conversion
costs (the majority of which are expected to beiired in 2004) that will be expensed as incurredl @h$10 million of capitalized hardware
costs (which will be amortized over a three-yeaiqay). The estimates above do not include any arnsdian maintenance or on-going support
of either the old or new system, and are basedsuanaptions regarding various future events, sewénahich are beyond the Company's
control. There is no assurance that the systenbeittompleted in accordance with this schedulaudgét, or that the system will function as
anticipated. If the system does not function agguatted, the Company may have to write off paralbof its development costs and further
explore its other billing and customer care sysaternatives.

PENSION AND MEDICAL COSTS

During the past several years, the Company's eraplbgnefit expenses, including defined benefitipersxpenses and pre- and post-
retirement medical expenses, have increased disrig medical costs, the decline of equity marketscent years prior to 2003 and record
low interest rates. During 2003, such costs (incdgdhe effect of the Verizon acquisitions in 20@&)reased approximately $19.3 million
over 2002. As a result of continued increases idioa costs, the Company discontinued its praafcgubsidizing post-retirement medical
benefits for persons hired on or after January0032In addition, the Company announced changéstafe January 1, 2004, that would
decrease its subsidization of benefits provideckuitd postretirement medical plan. The amounhef@ompany's cost savings will be
dependent upon several factors, including the ageyaars of service of the Company's retirees.dtmapany also lowered its expected long-
term return on plan assets for its pension and tsement plans to 8.25% for 2003 compared to 1@2002. Pension and medical costs
are anticipated to increase between $6-8 millio(64 compared to 2003 levels.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compaitigs on cash provided by operations to providetfocash needs. The Company's
operations have historically provided a stable sewf cash flow which has helped the Company caastits long-term program of capital
improvements.

Operating activities. Net cash provided by operpétintivities from continuing operations was $1.088on, $793.4 million and $572.9
million in 2003, 2002 and 2001, respectively. Tharpany's accompanying consolidated statementssbfftavs identify major differences
between net income and net cash provided by opgratitivities for each of those years. For add#lonformation relating to the continuing
and discontinued operations of the Company, seallResf Operations.

Investing activities. Net cash used in investingvétes from continuing operations was $464.6 ioill, $2.623 billion and $417.2 million in
2003, 2002 and 2001, respectively. Cash used fprisitions was $86.2 million in 2003 (primarily dteethe acquisitions of fiber transport
assets and the acquisition of an additional 2418%ést in a telephone company in which the Compuavrys a majority interest), $2.245

billion in 2002 (substantially all of which relatesthe 2002 Verizon acquisitions) and $47.1 millio 2001. Proceeds from the sales of assets
were $4.1 million in 2002 (excluding the Compar8082 wireless divestiture) and $58.2 million in 20Capital expenditures from

continuing operations for 2003 were $317.4 millfontelephone operations and $60.6 million for othyerations. Capital expenditures from
continuing operations during 2002 and 2001 weres$3aillion and $435.5 million, respectively.

Financing activities. Net cash provided by (usedimancing activities from continuing operationasW$403.8) million in 2003, $506.3
million in 2002 and ($395.4) million in 2001. Netyments of debt were $432.3 million in 2003. Prdsefeom the issuance of debt, net of
debt payments, were $531.4 million during 2002, pared to net payments of debt of $375.6 millionmyu2001.

On May 6, 2002, the Company issued and sold innalemwritten public offering $500 million of equitynits. Net proceeds to the Company
from this issuance were approximately $483.4 milliBach of the 20 million equity units issued wasqd at $25 and consists initially of a
beneficial interest in a CenturyTel senior unsedurete with a principal amount of $25 and a contragurchase shares of CenturyTel
common stock no later than May 2005. The senioesaiill mature in May 2007. Each stock purchasdreshwill generally require the
holder to purchase between .6944 and .8741 ofra sfidenturyTel common stock in May 2005 in exadm®for $25, subject to certain
adjustments and exceptions. The total distributamnshe equity units will be at an initial annuate of 6.875%, consisting of interest (6.02%)
and contract adjustment payments (0.855%). Fottiaddi information, see Note 6 to the Company'ssotidated financial statements
appearing elsewhere in this report.

On July 22, 2002, the Company entered into $800amibf credit facilities, consisting of a $533 fwoh three-year facility and a $267 million
364-day revolving facility with a one-year term-aydtion. The Company did not renew its $267 millg6#-day facility in 2003.

In the third quarter of 2002, the Company issue@0®&illion of senior notes due 2012 (which beaeiast at 7.875%) and $165 million



convertible senior debentures (which bear inteatdt75% and which may be converted into shar€eoturyTel common stock at a
conversion price of $40.455 per share). Holdethefconvertible senior debentures will have thatrtg require the Company to purchase all
or a portion of the debentures on August 1, 2006just 1, 2010 and August 1, 2017 at par plus aocguad and unpaid interest to the
purchase date. For additional information, see Mdtethe Company's consolidated financial statésn@ppearing elsewhere in this report.

On August 1, 2002, the Company sold substantidiligfats wireless operations to Alltel and certaither purchasers for an aggregate of
approximately $1.59 billion cash.

The Company used proceeds from the sale of eqgnity,senior notes and convertible senior debesjaleng with the proceeds received
from the sale of the Company's wireless operatombutilization of its $800 million credit facilés, to finance the third quarter 2002
acquisitions of telephone properties in Alabama Mibsouri from Verizon which aggregated $2.201idil| the redemption of $400 million
principal amount in remarketable debt securitiédggpn associated $71.1 million premium paymen@datober 2002 and the Company's
fourth quarter 2002 estimated tax payment, whidregated $290 million and included the obligatiop&y taxes associated with the sale of
substantially all of its wireless operations.

In second quarter 2001, the Company completedatesos 30 PCS operating licenses for an aggrede#&3b million to Leap Wireless
International, Inc. The Company received approxatya$108 million of the purchase price in cashlasing and the remainder was collected
in installments through the fourth quarter of 208lich proceeds, and the proceeds from the Compatmye-described divestiture of its
wireless operations in 2002, are included as ret paovided by discontinued operations on the istaigs of cash flows appearing elsewhere
in this report. In third quarter 2001, the Companid its remaining shares of its investment innfiinet common stock for an aggregate of
approximately $58.2 million. Proceeds from thedeswere used to repay indebtedness.

Other. Budgeted capital expenditures for 2004 82810 million for telephone operations and $11diamilfor other operations. The Company
anticipates that capital expenditures in its teteyghoperations will continue to include the upgngddf its plant and equipment, including its
digital switches, to provide enhanced servicegjqaarly in its newly acquired markets, and thstailation of fiber optic cable.

The following table contains certain informatiomcerning the Company's material contractual olibgatas of December 31, 2003.

Payments due by period

Less than Aft er
Contractual obligations Total lyear 1-3years 4-5years 5ye ars

(Dollars in thousands)
Long-term debt,
including current maturities and
capital lease obligations $ 3,181,755 72,453 523,952 (1) 805,397 (2) 1,779, 953

(1) Includes $165 million aggregate principal anmtoefithe Company's convertible debentures, Seriedulé 2032, which can be put to the
Company at various dates beginning in 2006.

(2) Includes $500 million aggregate principal anmtoefithe Company's senior notes, Series J, due,2@ich the Company is committed to
remarket in 2005.

On February 3, 2004, the Company announced thab#ed of directors approved a stock repurchasgrano that will allow the Company to
repurchase up to an aggregate of $400 milliontbeeiits common stock or convertible equity unit®pto December 31, 2005. The
Company commenced purchases under this plan ondgis, 2004.

The Company continually evaluates the possibilftgayjuiring additional telecommunications operagiamd expects to continue its lotegm
strategy of pursuing the acquisition of attractteenmunications properties in exchange for cashyrgazs or both. At any given time, the
Company may be engaged in discussions or negatsategarding additional acquisitions. The Compagyegally does not announce its
acquisitions or dispositions until it has enteneith ia preliminary or definitive agreement. The Campmay require additional financing in
connection with any such acquisitions, the consutitmaf which could have a material impact on tl@@any's financial condition or
operations. Approximately 4.1 million shares of @eyTel common stock and 200,000 shares of Centlrpiieferred stock remain available
for future issuance in connection with acquisitiomsler CenturyTel's acquisition shelf registrattatement.

As of December 31, 2003, the Company had avais®83.0 million of undrawn committed bank lines ofdit and the Company's telephone
subsidiaries had available for use $123.0 millibnammitments for long-term financing from the Rittilities Service and Rural Telephone
Bank. The Company has a commercial paper progratatithorizes the Company to have outstanding &i.® billion in commercial paper
at any one time; however, borrowings are limitetheamount available under its credit facility. é(December 31, 2003, the Company had
no commercial paper outstanding under such progfésm.Company also has access to debt and equitalcayarkets, including its shelf
registration statements. At December 31, 2003Cdmapany held over $203 million of cash and cashvedgnts.

Moody's Investors Service ("Moody's") rates Cenfiafis long-term debt Baa2 (with a stable outloakd &tandard & Poor's ("S&P") rates
CenturyTel's longerm debt BBB+ (with a stable outlook). The Compampmmercial paper program is rated P2 by MoagiysA2 by S&P
Any downgrade in the Company's ratings could addhgiisnpact the Company's ability to issue comméieégoer or use its bank facilit



The following table reflects the Company's dehiibtal capitalization percentage and ratio of eagsito fixed charges and preferred stock
dividends as of and for the years ended Decemher 31

2003 2002 2001
Debt to total capitalization 47.8 % 54.2 57.0
Ratio of earnings from continuing

operations to fixed charges

and preferred stock dividends 3.33 2.33 2.03

REGULATION AND COMPETITION

The communications industry continues to undergmua fundamental regulatory, legislative, competiand technological changes. These
changes may have a significant impact on the futnencial performance of all communications comipan

Events affecting the communications industry. 186,2he United States Congress enacted the Teleoaiations Act of 1996 (the "1996
Act"), which obligates LECs to permit competitoosiiterconnect their facilities to the LEC's netlwand to take various other steps that are
designed to promote competition. Under the 1996sAatral telephone company exemption, approximdi@s of the Company's telephone
access lines are exempt from certain of thesedatgrection requirements unless and until the apjatepstate regulatory commission
overrides the exemption upon receipt from a conredf a bona fide request meeting certain criteria

During 2003, the FCC released new rules which eitlhe obligations of incumbent LECs to lease elgmef their circuitswitched network
on an unbundled basis to competitors. The new fnarleeliminates the prior obligation of incumberECs to lease their high-speed data
lines to competitors. Incumbent LECs will remainigéted to offer other telecommunications servimesesellers at wholesale rates. These
wholesale rates are based on a forward-lookingroosiel and other terms that substantially limit phefitability of these arrangements to
incumbent LECs. This new rule also provides foigaificant role of state regulatory commissionsmplementing these new guidelines and
establishing wholesale service rates. On Marct0@42a federal district court of appeals overturthedrules previously adopted by the FCC
requiring LECs to provide competitors with discaahticcess to the LECs networks. The court alsd thkt the FCC should not have given
states the authority previously granted. It is exge that such decision will be appealed to the&up Court. During 2003, the FCC also
sought public comments on whether it should maklkitiatial changes to its interconnection regulatj@rs instituted a comprehensive
review of its methodologies for establishing whalesates.

Prior to and since the enactment of the 1996 AetRCC and a number of state legislative and régyl&odies have also taken steps to fc

local exchange competition. Coincident with thisenet movement toward increased competition has theegradual reduction of regulatory
oversight of LECs. These cumulative changes, calupith various technological developments, havetdethe continued growth of various
companies providing services that compete with LEE€svices. Wireless services entities also ingnghsconstitute a significant source of

competition with LECs.

As mandated by the 1996 Act, in May 2001 the FCdifrea its existing universal service support mathka for rural telephone companies.
The FCC adopted an interim mechanism for a fiva-peaiod, effective July 1, 2001, based on embeddeHistorical, costs that will provide
predictable levels of support to rural local exapagarriers, including substantially all of the Gmany's local exchange carriers. During 2003
and 2002 the Company's telephone subsidiariesvet&i199.2 million and $192.4 million, respectivehpm the federal Universal Service
High Cost Loop Fund, representing 8.4% and 9.8%peaetively, of the Company's consolidated reverfioes continuing operations for 2003
and 2002. The Company anticipates its 2004 revefnossthe federal Universal Service High Cost Ldamd will be lower than 2003 levels
due to increases in the nationwide average codopprfactor used by the FCC to allocate funds agradhrecipients. Wireless and other
competitive service providers continue to seekildigtelecommunications carrier ("ETC") status rder to be eligible to receive Universal
Service Fund support, which is placing additiom@dcial pressure on the amount of money needpdbtdde support to all eligible service
providers, including support payments the Compagives from the High Cost Loop Fund. As a resiuthe limited growth in the size of t
High Cost Loop Fund and changes in requests fgatifrom the Universal Service Fund, the Compaay o assurance it will continue to
receive payments from the Universal Service Fumdroensurate with those received in the past.

In 2001, the FCC modified its interstate accessgehaules and universal service support systermaterof return LECs. This order, among
other things,

(i) increased the caps on the subscriber line @saftSLC") to the levels paid by most subscribextsomwide; (ii) allowed limited SLC
deaveraging, which enhanced the competitivenesst@fof return carriers by giving them pricing flakty; (iii) lowered per minute rates
collected for federal access charges; (iv) createdw explicit universal service support mecharilsan replaced other implicit support
mechanisms in a manner designed to ensure thadtratture changes do not affect the overall regogtinterstate access costs by rate of
return carriers serving high cost areas; and (@3¢nved the historic 11.25% authorized intersetiem rate for rate of return LECs. The eft
of this order on the Company was revenue neutrahferstate purposes but did result in a redudtidntrastate revenues in Arkansas and
Ohio (where intrastate access rates must mirrontieestate access rates).

Technological developments have led to the devedopirof new services that compete with traditionaClLservices. Technological
improvements have enabled cable television compdaiprovide traditional circuit-switched teleph@wvice over their cable networks, and
several national cable companies have aggresgivedued this opportunity. Recent improvements énghality of "Voice-over-Internet
Protocol" ("VolP") service have led several largble television and telephone companies, as wallea-up companies, to substantia



increase their offerings of VoIP service to businasd residential customers. VoIP providers roatks over the Internet, without use of
ILEC's circuit switches and, in certain cases, aithuse of ILEC's networks to carry their commut@ss traffic. VolP providers can offer
services at prices substantially below those ctisreharged for traditional local and long distatekephone services for several reasons,
including lower network cost structures and theentrability of VolP providers to use ILECs' netlkemwithout paying access charges. In
December 2003, the FCC initiated rulemaking thaixjsected to address the effect of VolP on intei@acompensation, universal service :
emergency services. There can be no assurandhithatlemaking will be on terms favorable to ILE®©s that VVolP providers will not
successfully compete for the Company's customers.

In November 2003, the FCC adopted rules requiromganies to allow their customers to keep theielvie or wireless phone number when
switching to another service provider (generalfened to as "local number portability"). For sealgrears, customers have been able to r
their numbers when switching their local servicenaen wireline carriers. The new rules now regldaoal number portability between
wireline and wireless carriers. This requiremenhtieto effect November 24, 2003 for wireline cars in the top 100 Metropolitan Statisti
Areas ("MSAs"). The new requirement will go intdegft May 24, 2004 for wireline carriers operatingmarkets smaller than the top 100
MSAs. The majority of the Company's wireline opinas are conducted in markets below the top 100 M$Acal number portability may
increase the number of customers who chose to etetyplforego the use of traditional wireline phaeevice, although the Company belie
that it is too early to fully assess the rule'sactp The costs to comply with the requirementsoél number portability, net of the amount

is recoverable through the ratemaking processyatrexpected to have a material impact on the Copipaesults of operations.

The FCC is currently examining several issues¢batd have a substantial impact on the Company&niees, including a broad inquiry
initiated in 2001 into all currently regulated fosrof intercarrier compensation. As discussed furledow, certain providers of competitive
communications services are not required to congienkECs for the use of their networks. The Conypaties on access revenues as an
important source of revenues. Depending on thé finecome of the FCC's intercarrier compensatisnesthe Company could suffer a
material loss of access revenues.

Recent events affecting the Company. During thieféas years, several states in which the Compasyshastantial operations took
legislative or regulatory steps to further introdwompetition into the LEC business. The numbeamwoofpanies which have requested
authorization to provide local exchange servichenCompany's service areas has increased in rpears, especially in the markets acquired
from Verizon in 2002 and 2000, and it is anticightieat similar action may be taken by others inftiere.

State alternative regulation plans recently adoptedertain of the Company's LECs have also aftertgenue growth recently.

Certain long distance carriers continue to reqtregtthe Company reduce intrastate access taridted for certain of its LECs. In addition,
the Company has recently experienced reductioimgrizstate traffic, partially due to the displacemef minutes by wireless and electronic
mail services. In 2003 the Company incurred a rédudn its intrastate revenues (exclusive of theperties acquired from Verizon in 2002)
of approximately $6.8 million compared to 2002 ity due to these factors. The corresponding @eserén 2002 compared to 2001 was
$27.7 million. The Company believes such trendegfrdased intrastate minutes will continue in 2@Mthough the magnitude of such
decrease cannot be precisely estimated.

In January 2003, the Louisiana Public Service Cassion directed its staff to review the feasibitifyconverting the $42 million Louisiana
Local Optional Service Fund ("LOS Fund") into atstaniversal service fund. Currently, the LOS Fismflinded primarily by BellSouth,
which proposes to expand the base of contributdesthe LOS Fund. A recommendation by the Commisstaff is not expected until late
2004. The Company currently receives approximéty million from the LOS Fund each year. There lsamo assurance that this funding
will remain at current levels.

Competition to provide traditional telephone seggitas thus far affected large urban areas toategrextent than rural, suburban and small
urban areas such as those in which the Compamgfshtne operations are located. Although the Compaes not believe that the increased
competition it has thus far experienced is likelyraterially affect it in the near term, the Companticipates that regulatory, technological
and competitive changes will result in future ravemeductions. The Company expects its telephorentees to decline in 2004 due to
continued access line losses and reduced netwodsacevenues; however, the Company expects isolidated revenues to increase in Z
primarily due to increased revenues from its nemgdyuired LightCore operations and expected incoedseand for its long distance, fiber
transport, DSL and other nonregulated product s

Other matters. The Company's regulated telephoaetipns (except for the properties acquired fromnizbn in 2002) are subject to the
provisions of Statement of Financial Accountingr8i@rds No. 71, "Accounting for the Effects of Carfaypes of Regulation” ("SFAS 71").
Actions by regulators can provide reasonable assaraf the recognition of an asset, reduce or shiei the value of an asset and impose a
liability on a regulated enterprise. Such regulpgssets are required to be recorded and, accdydiefiected in the balance sheet of an el
subject to SFAS 71. The Company is monitoring thgaing applicability of SFAS 71 to its regulatetefghone operations due to the
changing regulatory, competitive and legislativeimmments, and it is possible that changes inlegiun, legislation or competition or in the
demand for regulated services or products couldltrasthe Company's telephone operations no lobgérg subject to SFAS 71 in the near
future.

Statement of Financial Accounting Standards No, 1RB&gulated Enterprises - Accounting for the Digaauance of Application of FASB
Statement No. 71" ("SFAS 101"), specifies the antiog required when an enterprise ceases to meefiteria for application of SFAS 71.
SFAS 101 requires the elimination of the effectaimf actions of regulators that have been recodraseassets and liabilities in accordance
with SFAS 71 but would not have been recognizeasasts and liabilities by nonregulated enterpriSE&S 101 further provides that t



carrying amounts of property, plant and equipmeata be adjusted only to the extent the assetsrpa@ired and that impairment shall be
judged in the same manner as for nonregulatedmiges.

The Company's consolidated balance sheet as ohilege31, 2003 included regulatory assets of appratély $3.3 million (primarily
deferred costs related to financing costs, regojgiooceedings and income taxes) and regulatobylii@s of approximately $912,000 (rela
to income taxes). Net deferred income tax lialeiitielated to the regulatory assets and liabilitientified above were $1.2 million.

When and if the Company's regulated operation®ngdr qualify for the application of SFAS 71, then@pbany does not expect to record any
impairment charge related to the carrying valuthefproperty, plant and equipment of its reguldédelbhone operations. Additionally, upon
the discontinuance of SFAS 71, the Company woultehaired to revise the lives of its property, pland equipment to reflect the estimated
useful lives of the assets. The Company does rpeatsuch revisions in asset lives to have a nahtenpact on the Company's results of
operations. For regulatory purposes, the accoumtingreporting of the Company's telephone subsidiavill not be affected by the
discontinued application of SFAS 71.

The Company has certain obligations based on fedgade and local laws relating to the protectibthe environment. Costs of compliance
through 2003 have not been material, and the Coynpamently has no reason to believe that suchsagit become material.

Item 7A. Quantitative and Qualitative Disclosure Albut Market Risk

For information pertaining to the Company's marisk disclosure, see "ltem 7 - Management's Disonsand Analysis of Financial
Condition and Results of Operations - Market Risk".



Item 8. Financial Statements and Supplementary Dat
Report of Management

The Shareholders
CenturyTel, Inc.:

Management has prepared and is responsible f@@dhgany's consolidated financial statements. Theaaated financial statements have
been prepared in accordance with accounting plegigenerally accepted in the United States of Acaeand necessarily include amounts
determined using our best judgments and estimatascansideration given to materiality.

The Company maintains internal control systemsratated policies and procedures designed to praedsonable assurance that the
accounting records accurately reflect businessaetions and that the transactions are in accoedaith management's authorization. The
design, monitoring and revision of the systemsdrnal control involve, among other things, owtgment with respect to the relative cost
and expected benefits of specific control measukdditionally, the Company maintains an internadliing function which independently
evaluates the effectiveness of internal contraticigs and procedures and formally reports orattiequacy and effectiveness thereof.

The Company's consolidated financial statements baen audited by KPMG LLP, independent certifieldlig accountants, who have
expressed their opinion with respect to the fasrafghe consolidated financial statements. Thadlitavas conducted in accordance with
auditing standards generally accepted in the UrStates of America, which include the consideratibthe Company's internal controls to
the extent necessary to form an independent opimatihe consolidated financial statements preplbyeadanagement.

The Audit Committee of the Board of Directors ismumosed of independent directors who are not ofioeremployees of the Company. The
Committee meets periodically with the independentified public accountants, internal auditors amehagement. The Committee considers
the independence of the external auditors andubi# scope and discusses internal control, findreid reporting matters. Both the
independent and internal auditors have free adogb® Committee.

/sl R Stewart Ewi ng, Jr.

R Stewart Ewi ng, Jr.
Executive Vice President and Chief Financial Oficer

March 12, 2004



Independent Auditors' Report

The Board of Directors
CenturyTel, Inc.:

We have audited the consolidated financial statésn@nCenturyTel, Inc. and subsidiaries as listettéam 15a(i). In connection with our
audits of the consolidated financial statementsalse have audited the financial statement scheahulisted in Item 15a(ii). These
consolidated financial statements and financiakstant schedule are the responsibility of the Campisananagement. Our responsibility i
express an opinion on these consolidated finasta@¢ments and financial statement schedule basedraudits.

We conducted our audits in accordance with audiiagdards generally accepted in the United StdtAmerica. Those standards require
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsnaes free of material misstatement. An
audit includes examining, on a test basis, evidsnpporting the amounts and disclosures in then6iig statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesgonable basis for our opinion.

In our opinion, the consolidated financial statetagrferred to above present fairly, in all matenégpects, the financial position of
CenturyTel, Inc. and subsidiaries as of DecembeRB@3 and 2002, and the results of their operatéomd their cash flows for each of the
years in the thre-year period ended December 31, 2003, in conformitly accounting principles generally acceptechim tynited States of
America. Also in our opinion, the related financ#tement schedule, when considered in relatidinetd®asic consolidated financial
statements taken as a whole, presents fairly] imatierial respects, the information set forth éirer

As discussed in Note 1 to the consolidated findrst&ements, the Company changed its method oluating for goodwill and other
intangible assets in 2002.

/sl KPMG LLP

KPMG LLP

Shreveport, Louisiana
January 29, 2004



CENTURYTEL, INC.
Consolidated Statements of

OPERATING REVENUES
Telephone $
Other

Total operating revenues

OPERATING EXPENSES
Cost of sales and operating expenses
(exclusive of depreciation and
amortization)
Corporate overhead costs allocable to
discontinued operations
Depreciation and amortization

Total operating expenses

OPERATING INCOME

OTHER INCOME (EXPENSE)
Interest expense
Income from unconsolidated
cellular entity
Nonrecurring gains and losses, net
Other income and expense

Total other income (expense)

INCOME FROM CONTINUING OPERATIONS

BEFORE INCOME TAX EXPENSE
Income tax expense

INCOME FROM CONTINUING OPERATIONS

DISCONTINUED OPERATIONS
Income from discontinued operations,
net of $284,459, and $118,657 tax

NET INCOME $

Income

Year ended December 31,

2003 2002 2001

(Dollars, except per share amounts,
and shares in thousands)

2,071,980 1,733,592 1,505,733
308,765 238,404 173,771

2,380,745 1,971,996 1,679,504

1,159,708 973,689 826,948

- 11,275 20,213
470,641 411,626 407,038

1,630,349 1,396,590 1,254,199

750,396 575,406 425,305

(226,751) (221,845)  (225,523)

6,160 5,582 7,592
- 3,709 33,043
2,154  (63,814) 32

(218,437) (276,368)  (184,856)

531,959 299,038 240,449
187,252 105,505 91,368

344,707 193,533 149,081

- 608,091 193,950

344,707 801,624 343,031

NET INCOME, AS ADJUSTED FOR GOODWILL

AMORTIZATION $

344,707 801,624 399,297

See accompanying notes to consolidated financsstents.



CENTURYTEL, INC.
Consolidated Statements of Income

(Continued)
Year ended December 31,
2003 2002 2001
(Dollars, except per share amounts,
and shares in thousands)
BASIC EARNINGS PER SHARE
From continuing operations $ 240 1.36 1.06
From continuing operations, as adjusted for
goodwill amortization $ 240 1.36 1.39
From discontinued operations $ - 4.29 1.38
From discontinued operations, as adjusted for
goodwill amortization $ - 4.29 1.45
Basic earnings per share $ 240 5.66 2.43
Basic earnings per share, as adjusted for
goodwill amortization $ 240 5.66 2.83
DILUTED EARNINGS PER SHARE
From continuing operations $ 238 1.35 1.05
From continuing operations, as adjusted for
goodwill amortization $ 238 1.35 1.37
From discontinued operations $ - 4.26 1.36
From discontinued operations, as adjusted for
goodwill amortization $ - 4.26 1.43
Diluted earnings per share $ 238 5.61 2.41
Diluted earnings per share, as adjusted for
goodwill amortization $ 238 5.61 2.81
DIVIDENDS PER COMMON SHARE $ .22 21 .20
AVERAGE BASIC SHARES OUTSTANDING 143,583 141,613 140,743
AVERAGE DILUTED SHARES OUTSTANDING 144,700 142,879 142,307

See accompanying notes to consolidated financ#tsients.



CENTURYTEL, INC.
Consolidated Statements of Comprehensive Income

Year ended December 31,

2003 2002 2001

(Dollars in thousands)
NET INCOME $ 344,707 801,624 343,031

OTHER COMPREHENSIVE INCOME, NET OF TAXES
Unrealized holding gains (losses):
Unrealized holding gains (losses)
related to marketable equity
securities arising during period,
net of $5,385 tax - - 9,999
Less: reclassification adjustment
for gains included in net income,
net of ($19,100) tax - - (35,470)
Minimum pension liability adjustment:
Minimum pension liability adjustment,
net of $19,312 and ($19,312) tax 35,864 (35,864) -
Derivative instruments:
Net losses on derivatives hedging
variability of cash flows, net of
($36) and ($496) tax (67) (921) -
Less: reclassification adjustment
for losses included in net income,
net of $487 and $44 tax 906 82 -

COMPREHENSIVE INCOME $ 381,410 764,921 317,560

COMPREHENSIVE INCOME, AS ADJUSTED
FOR GOODWILL AMORTIZATION $ 381,410 764,921 373,826

See accompanying notes to consolidated financ#tsients.



CENTURYTEL, INC.
Consolidated Balance Sheets

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable
Customers, less allowance of $13,862 and $15
Interexchange carriers and other, less allow
of $9,817 and $18,648
Materials and supplies, at average cost
Other

Total current assets

NET PROPERTY, PLANT AND EQUIPMENT

INVESTMENTS AND OTHER ASSETS
Goodwill
Other

Total investments and other assets

TOTAL ASSETS

December 31,

2003 2002

(Dollars in thousands)

$ 203,181 3,661

,314 163,526 161,319
ance
72,661 111,673
9,229 10,150
14,342 9,099

462,939 295,902

3,455,481 3,531,645

3,425,001 3,427,281
552,431 515,580

3,977,432 3,942,861

$ 7,895,852 7,770,408

LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt
Accounts payable
Accrued expenses and other current liabilities
Salaries and benefits
Income taxes
Other taxes
Interest
Other
Advance billings and customer deposits

Total current liabilities

LONG-TERM DEBT

DEFERRED CREDITS AND OTHER LIABILITIES

STOCKHOLDERS' EQUITY

Common stock, $1.00 par value, authorized 350,00
shares, issued and outstanding 144,364,168 and
142,955,839 shares

Paid-in capital

Accumulated other comprehensive income (loss),
net of tax

Retained earnings

Unearned ESOP shares

Preferred stock - non-redeemable

Total stockholders' equity

TOTAL LIABILITIES AND EQUITY

$ 72453 70,737
113,274 64,825

83,628 63,937
43,082 40,897
35,532 28,183
64,247 59,045
14,555 18,596
44,612 41,884

471,383 388,104

3,109,302 3,578,132

836,651 716,168

0,000

144,364 142,956
576,515 537,804

- (36,703)
2,750,162 2,437,472
(500)  (1,500)

7,975 7,975

3,478,516 3,088,004

$ 7,895,852 7,770,408

See accompanying notes to consolidated financsistents.



CENTURYTEL, INC.
Consolidated Statements of Cash Flows

Year ended December 31,

2003 2002 20 01

(Dollars in thousands)
OPERATING ACTIVITIES FROM CONTINUING OPERATIONS
Net income $ 344,707 801,624 343,0 31
Adjustments to reconcile net income to net
cash provided by operating activities from
continuing operations

Income from discontinued operations, net of tax - (608,091) (193,9 50)
Depreciation and amortization 470,641 411,626 407,0 38
Deferred income taxes 128,706 71,112 57,9 44
Income from unconsolidated cellular entity (6,160) (5,582) (7,5 92)
Nonrecurring gains and losses, net - (3,709) (33,0 43)
Changes in current assets and current liabil ities
Accounts receivable 37,980 (13,481) 34,2 66
Accounts payable 47,972 3,769 (29,4 85)
Accrued taxes 57,709 43,046 1,0 78
Other current assets and other current
liabilities, net 17,323 36,316 9,5 26
Retirement benefits (14,739) (9,416) (5,0 59)
Increase in noncurrent assets (23,528) (30,543) (65,6 98)
Increase (decrease) in other noncurrent liab ilities (6,151) 35,489 6 91
Other, net 13,504 61,274 54,1 39
Net cash provided by operating activitie S
from continuing operations 1,067,964 793,434 572,8 86
INVESTING ACTIVITIES FROM CONTINUING OPERATIONS
Acquisitions, net of cash acquired (86,243) (2,245,026) (47,1 31)
Payments for property, plant and equipment (377,939) (386,267) (435,5 15)
Proceeds from sale of assets - 4,144 58,1 84
Distributions from unconsolidated cellular entit y 1,104 5,438 3,7 13
Other, net (1,560) (1,378) 3,5 53
Net cash used in investing activities
from continuing operations (464,638) (2,623,089) (417,1 96)
FINANCING ACTIVITIES FROM CONTINUING OPERATIONS
Proceeds from issuance of debt - 2,123,618 3,8 96
Payments of debt (432,258) (1,592,246) (379,5 16)
Proceeds from settlement of interest rate hedge contract 22,315 - -
Proceeds from issuance of common stock 33,980 29,125 7,3 51
Payment of debt issuance costs - (12,999) -
Payment of equity unit issuance costs - (15,867) -
Cash dividends (32,017) (30,156) (28,6 53)
Other, net 4,174 4,866 1,5 49
Net cash provided by (used in) financing activities
from continuing operations (403,806) 506,341  (395,3 73)
Net cash provided by discontinued operations - 1,323,479 2317 72
Net increase (decrease) in cash and cash equivalent S 199,520 165 (7,9 11)
Cash and cash equivalents at beginning of year 3,661 3,496 11,4 07
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 203,181 3,661 3,4 96

See accompanying notes to consolidated financsstents.



CENTURYTEL, INC.
Consolidated Statements of Stockholders' Equity

Year ended December 31,

2003 2002 2001

(Dollars and shares in thousands)
COMMON STOCK

Balance at beginning of year $ 142,956 141,233 140,667
Conversion of convertible securities into
common stock - - 254
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 1,408 1,723 312
Balance at end of year 144,364 142,956 141,233

PAID-IN CAPITAL

Balance at beginning of year 537,804 524,668 509,840

Equity unit issuance costs and initial

contract adjustment liability - (24,377) -

Conversion of convertible securities into

common stock - - 3,046

Issuance of common stock through dividend

reinvestment, incentive and benefit plans 32,572 27,402 7,039

Amortization of unearned compensation and other 6,139 10,111 4,743
Balance at end of year 576,515 537,804 524,668

ACCUMULATED OTHER COMPREHENSIVE INCOME
(LOSS), NET OF TAX
Balance at beginning of year (36,703) - 25,471
Change in other comprehensive income
(loss) (net of reclassification
adjustment), net of tax 36,703 (36,703)  (25,471)

Balance at end of year - (36,703) -

RETAINED EARNINGS
Balance at beginning of year 2,437,472 1,666,004 1,351,626
Net income 344,707 801,624 343,031
Cash dividends declared
Common stock - $.22, $.21 and

$.20 per share (31,618) (29,757) (28,254)
Preferred stock (399) (399) (399)
Balance at end of year 2,750,162 2,437,472 1,666,004

UNEARNED ESOP SHARES

Balance at beginning of year (1,500) (2,500) (3,500)
Release of ESOP shares 1,000 1,000 1,000
Balance at end of year (500) (1,500) (2,500)

PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of year 7,975 7,975 7,975

TOTAL STOCKHOLDERS' EQUITY $ 3,478,516 3,088,004 2,337,380

COMMON SHARES OUTSTANDING
Balance at beginning of year 142,956 141,233 140,667
Conversion of convertible securities
into common stock - - 254
Issuance of common stock through
dividend reinvestment, incentive
and benefit plans 1,408 1,723 312

Balance at end of year 144,364 142,956 141,233

See accompanying notes to consolidated finanasdsients






CenturyTel, Inc.
Notes to Consolidated Financial Statements DeceBihe200:
(1) Summary of Significant Accounting Policies

Principles of consolidation - The consolidated ficial statements of CenturyTel, Inc. and its subsies (the "Company") include the
accounts of CenturyTel, Inc. ("CenturyTel") andritgjority-owned subsidiaries.

Regulatory accountingFhe Company's regulated telephone operations gefaethe properties acquired from Verizon in 2Dage subject 1
the provisions of Statement of Financial Account8tgndards No. 71, "Accounting for the Effects eft@in Types of Regulation" ("SFAS
71"). Actions by regulators can provide reasonalskurance of the recognition of an asset, reduebroinate the value of an asset and
impose a liability on a regulated enterprise. Sedulatory assets are required to be recordedamedydingly, reflected in the balance sheet
of an entity subject to SFAS 71. The Company isitong the ongoing applicability of SFAS 71 to resgulated telephone operations due to
the changing regulatory, competitive and legislgwnvironments, and it is possible that changesgualation, legislation or competition or in
the demand for regulated services or products aaddlt in the Company's telephone operations ngdobeing subject to SFAS 71 in the
near future.

Estimates - The preparation of financial statement®nformity with generally accepted accountimmgiples requires management to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosur@atingent assets and liabilities at the date
of the financial statements and the reported ansoofitevenues and expenses during the reportingdoekctual results may differ from tho
estimates.

Revenue recognition - Revenues are generally répednvhen services are provided or when produetsialivered to customers. Revenue
that is billed in advance includes monthly recugniretwork access services, special access seancksmonthly recurring local line charges.
The unearned portion of this revenue is initiakifetred as a component of advanced billings antbmes deposits on the Company's bale
sheet and recognized as revenue over the peribththaervices are provided. Revenue that is bifleatrears includes nonrecurring network
access services, nonrecurring local services argldestance services. The earned but unbilledgouf this revenue is recognized as reve
in the period that the services are provided.

Certain of the Company's telephone subsidiariescjzate in revenue sharing arrangements with attlephone companies for interstate
revenue and for certain intrastate revenue. Suatirgharrangements are funded by toll revenue ardfoess charges within state
jurisdictions and by access charges in the interstearket. Revenues earned through the variouggharangements are initially record
based on the Company's estimates.

Property, plant and equipment - Telephone plastated at original cost. Normal retirements ofghlene plant are charged against
accumulated depreciation, along with the costewofaval, less salvage, with no gain or loss recaghiRenewals and betterments of plant
and equipment are capitalized while repairs, a$ agtenewals of minor items, are charged to opeya&xpense. Depreciation of telephone
plant is provided on the straight line method usitegs or overall group rates acceptable to regulatuthorities; such rates range from 1.8%
to 25%.

Non-telephone property is stated at cost and, whenosaletired, a gain or loss is recognized. Deptenieof such property is provided on 1
straight line method over estimated service liaging from three to 30 years.

Intangible assets - Effective January 1, 2002ctoedance with Statement of Financial Accountiran8ards No. 142, "Goodwill and Other
Intangible Assets" ("SFAS 142"), systematic amatitn of goodwill is no longer permitted; inste&FAS 142 requires goodwill recorded in
a business combination to be reviewed for impaitraed to be written down only in periods in whitle recorded amount of goodwill
exceeds its fair value. Impairment of goodwillésted at least annually by comparing the fair valuie reporting unit to its carrying value
(including goodwill). Estimates of the fair valuétbe reporting unit are based on valuation modslieg criterion such as multiples of
earnings. Each adjustment reflected in the conatadistatements of income and comprehensive in¢onie these notes) by use of the term
"as adjusted for goodwill amortization" reflecte thffects of SFAS 142, as more fully described ateMt. Prior to January 1, 2002,
substantially all of the Company's goodwill was atized over 40 years.

Long-lived assets Effective January 2002, Statement of FinancialdAriting Standards No. 144, "Accounting for the Impant or Dispos:
of Long-Lived Assets" ("SFAS 144"), addresses fitiahaccounting and reporting for the impairmentimposal of long-lived assets
(exclusive of goodwill) and also broadens the répgrof discontinued operations to include all caments of an entity with operations that
can be distinguished from the rest of the entity toat will be eliminated from the ongoing operatmf the entity in a disposal transaction.
As a result of the Company's agreement in Marcl220Gell its wireless operations (which was consated on August 1, 2002) (see Note
3), such operations have been reflected as disa@dioperations for the years ended December 82, &0d 2001.

Affiliated transactions - Certain service subsidiarf CenturyTel provide installation and mainteceservices, materials and supplies, and
managerial, operational, technical, accountingadministrative services to subsidiaries. In additi@enturyTel provides and bills
management services to subsidiaries and in certstances makes interest bearing advances to gnaortstruction of plant and purchases of
equipment. These transactions are recorded bydhg&ny's telephone subsidiaries at their coste@itent permitted by regulatc



authorities. Intercompany profit on transactionthwegulated affiliates is limited to a reasonaiefeirn on investment and has not been
eliminated in connection with consolidating theulesof operations of CenturyTel and its subsidisrintercompany profit on transactions
with affiliates not subject to SFAS 71 has beemglated.

Income taxes - CenturyTel files a consolidated faldacome tax return with its eligible subsidiaidhe Company uses the asset and liability
method of accounting for income taxes under whiefeided tax assets and liabilities are establisbethe future tax consequences
attributable to differences between the finandialesnent carrying amounts of assets and liabildigs their respective tax bases. Investment
tax credits related to telephone plant have be&rmdel and are being amortized as a reductiondsfréd income tax expense over the
estimated useful lives of the assets giving risthéocredits.

Derivative financial instruments - Statement ofdfinial Accounting Standards No. 133, "AccountingDerivative Instruments and Hedging
Activities" ("SFAS 133"), requires all derivativestruments be recognized as either assets oiitiedit fair value on the balance sheet. The
Company uses derivative instruments to (i) latkr swap its exposure to changing or variableridt rates for fixed interest rates or (ii) s
obligations to pay fixed interest rates for var@isiterest rates. The Company has establishedgmobnd procedures for risk assessment and
the approval, reporting and monitoring of derivatimstrument activities. The Company does not boldsue derivative financial instruments
for trading or speculative purposes. Managemenbgieally reviews the Company's exposure to intiera® fluctuations and implements
strategies to manage the exposure.

Earnings per share - Basic earnings per share amatmdetermined on the basis of the weightedageenumber of common shares
outstanding during the year. Diluted earnings peare gives effect to all potential dilutive comnalrares that were outstanding during the
period.

Stock-based compensation - The Company accounstdok compensation plans using the intrinsic vahethod in accordance with
Accounting Principles Board Opinion No. 25, "Accting for Stock Issued to Employees," as allowedhtement of Financial Accounting
Standards No. 123, "Accounting for Stock-Based Cemsption” ("SFAS 123"). Options have been grantedpaice either equal to or
exceeding the then-current market price. Accorginile Company has not recognized compensationrcasinnection with issuing stock
options.

During 2003 the Company granted 1,720,317 optitres'2003 Options") at market price. The weighteerage fair value of each of the
2003 Options was estimated as of the date of godme $9.94 using an option-pricing model with ibowing assumptions: dividend yield -
.7%; expected volatility - 30%; weighted averagk4free interest rate - 3.4%; and expected optferr keven years.

During 2002 the Company granted 1,983,150 optitres"R002 Options") at market price. The weighteerage fair value of each of the
2002 Options was estimated as of the date of godm¢ $11.66 using an option-pricing model with fibllklowing assumptions: dividend yield -
.7%; expected volatility - 30%; weighted averagk4free interest rate - 3.4%; and expected optferr keven years.

During 2001 the Company granted 1,971,750 optitres"R001 Options") at market price. The weighteerage fair value of each of the
2001 Options was estimated as of the date of goam $11.16 using an option-pricing model with filowing assumptions: dividend yield -
.6%; expected volatility - 30%; weighted averagi4free interest rate - 4.8%; and expected opifen seven years.

If compensation cost for CenturyTel's options hadrbdetermined consistent with SFAS 123, the Cogipaet income and earnings per
share on a pro forma basis for 2003, 2002 and 2@Qdd have been as follows:

Year ended December 31, 2003 2002 2001

(Dollars in thousands,
except per share amounts)

Net income, as reported $ 344,707 801,624 343,031
Less: Total stock-based compensation

expense determined under fair value based

method, net of tax $ (13,183) (15,001) (8,971)

Pro forma net income $ 331,524 786,623 334,060

Basic earnings per share

As reported $ 2.40 5.66 2.43

Pro forma $ 2.31 5.56 2.37
Diluted earnings per share

As reported $ 2.38 5.61 2.41

Pro forma $ 2.29 5.51 2.35

Cash equivalents - The Company considers shortiterastments with a maturity at date of purchastafe months or less to be cash
equivalents.

Discontinued operatior- On August 1, 2002, the Company sold substantallgf its wireless operations to an affiliate of IATEL



Corporation ("Alltel") and certain other purchastnsan aggregate of approximately $1.59 billiocash. As a result, the Company's wireless
operations have been reflected as discontinuecabpes for 2002 and 2001. See Note 3 for additiorfarmation.

Reclassifications - Certain amounts previously regazbfor prior years have been reclassified to aonfwith the 2003 presentation, including
the reclassification of an investment in a cellyartnership from discontinued operations to caiitig operations. Such investment was
originally planned to be sold to Alltel in connextiwith the Company's disposition of its wirelepgm@tions but was subsequently retained.

(2) AQUISITIONS

On July 1, 2002, the Company purchased approxisna@d,000 telephone access lines in the statealfakha from Verizon
Communications, Inc. ("Verizon") for approximaté$.022 billion cash. On August 31, 2002, the Comygaurchased approximately 350,(
telephone access lines in the state of Missoum ferizon for approximately $1.179 billion cash.eTéssets purchased in these transactions
included (i) the franchise authorizing the prowsif local telephone service, (ii) related propenty equipment comprising Verizon's local
exchange operations in predominantly rural marktetsughout Alabama and Missouri and (iii) Verizoassets used to provide digital
subscriber line ("DSL") and other high speed dataises within the purchased exchanges. For fimanairangements related to these
acquisitions, see Note 6.

In June and December 2003, the Company acquir¢airciber transport assets for an aggregate ofZghllion cash (of which $3.8 million
was paid as a deposit in 2002). In the fourth quanrt 2003, the Company purchased an addition@%24nterest in a telephone company in
which it owned a majority interest for $32.4 miticash.

The results of operations of the acquired propedie included in the Company's results of opearatitom and after the respective acquisi
dates.

The following pro forma information represents tdmmnsolidated results of continuing operations ef@mpany for the years ended
December 31, 2002 and 2001 as if the Verizon attiuis in 2002 had been consummated as of Jany&90R and 2001, respectively.

2002 2001

(Dollars in thousands, except
per share amounts)

Operating revenues from continuing operations $ 2,285,866 2,231,631
Income from continuing operations $ 218,252 186,871
Basic earnings per share from

continuing operations, as adjusted for

goodwill amortization $ 1.54 1.65
Diluted earnings per share from

continuing operations, as adjusted for

goodwill amortization $ 1.53 1.64

The pro forma information is based on various aggions and estimates. The pro forma informatiomg(ilects the effect of reduced interest
expense after August 1, 2002 as a result of redumitistanding indebtedness from utilization of pexts received from the August 1, 2002
sale of substantially all of the Company's wirelegsrations described in Note 3 and (ii) makesmod@rma adjustments to reflect any
assumed consummation of such sale (or any usechfsale proceeds) prior to August 1, 2002. Thef@mma information is not necessarily
indicative of the operating results that would haeeurred if the Verizon acquisitions had been oomsated as of January 1 of each
respective period, nor is it necessarily indicati¥éuture operating results. The pro forma infotima does not give effect to any potential
revenue enhancements or cost synergies or otheatopeefficiencies that could result from the asgions.

(3) DISCONTINUED OPERATIONS

On August 1, 2002, the Company sold substantidillgfats wireless operations to Alltel and certaither purchasers for an aggregate of
approximately $1.59 billion in cash. In connectiith this transaction, the Company divested iténfigrests in its majority-owned and
operated cellular systems, which at June 30, 26624d approximately 783,000 customers and had sateepproximately 7.8 million pops,
(i) minority cellular equity interests represemiapproximately 1.8 million pops at June 30, 2G0®]

(i) licenses to provide PCS covering 1.3 millipaps in Wisconsin and lowa. Proceeds from thedaliee wireless operations were used to
partially fund the Company's acquisitions of telepé properties in Alabama and Missouri during thieltquarter of 2002.

As a result of the sale, the Company's wirelessatipms have been reflected as discontinued opasath the Company's consolidated
statements of income and cash flows for the yaaded December 31, 2002 and 2001. In its Decemhe&@I? consolidated balance sheet,
the Company reflected as "assets held for saletharity interest in a cellular partnership thah#d previously agreed to sell to Alltel upon
the satisfaction of various closing conditionsligfnt of the failure of the parties to agree updmether the closing conditions were met, the
Company determined during the first quarter of 2@0Betain such investment; therefore, for repgrimirposes, this investment (and its
related earnings) has been reclassified from diswoed operations to continuing operations on twmpanying financial statements for
2003. Prior periods have been restated to refhéstnvestment (and its related earnings) as garbtinuing operations



The depreciation and amortization of long-lived anabrtizable intangible assets related to the e@®bperations ceased on March 19, 2002,

the date of he definitive agreement to sell suctragons.

The Company had no outstanding indebtedness dinettited to its wireless operations; thereforeimerest expense was allocated to
discontinued operations. The following table repres certain summary income statement informagtated to the Company's wireless

operations that is reflected in discontinued openat

Year ended December 31,

Operating revenues

Operating income (1)

Nonrecurring gains and losses, net

Income from unconsolidated cellular entities
Minority interest expense

Gain on sale of discontinued operations
Other income

Pre-tax income from discontinued operations
Income tax expense

Income from discontinued operations

2002

2001

(Dollars in thousands)

$ 246,705 437,965
$ 71,258 132,614
- 166,928
25,768 19,868
(8,569)  (11,510)

803,905 -
188 4,707
$ 892,550 312,607
(284,459)  (118,657)
$ 608,091 193,950

(1) Excludes corporate overhead costs of $11.3aniind $20.2 million for 2002 and 2001, respedyivallocated to the wireless operations.
Included as a reduction in operating income for2i80a $30.5 million charge associated with thaeagff of all amounts expended to deve

the wireless portion of the Company's billing systeurrently in development.

The following table represents certain summary dsh statement information related to the Compsmyiteless operations reflected as

discontinued operations:

Year ended December 31,

Net cash provided by (used in) operating activities
Net cash provided by investing activities
Net cash provided by financing activities

Net cash provided by discontinued operations

2002

2001

(Dollars in thousands)

$ (248,716) (1) 90,242

1,572,195 (2) 141,530

$ 1,323,479

231,772

(1) Includes approximately $305 million estimated payment related to sale of wireless operations.
(2) Includes cash proceeds of $1.59 billion from $hle of substantially all of the Company's wssleperations.

(4) INVESTMENTS AND OTHER ASSETS

Investments and other assets at December 31, 2@03002 were composed of the following:

December 31,

Goodwill

Billing system development costs, less accumulated
amortization of $508 in 2003

Cash surrender value of life insurance contracts

Prepaid pension asset

Franchise costs

Customer base, less accumulated amortization of
$2,242 and $729

Deferred interest rate hedge contracts

Debt issuance costs, net

Fair value of interest rate swap

Other

2003

2002

(Dollars in thousands)

$ 3,425,001 3,427,281
162,980 139,451
93,960 93,664
59,055 26,046
35,300 35,300
20,458 21,971
31,239 33,635
19,317 23,491

- 22,163
130,122 119,859
$ 3,977,432 3,942,861

The following information relates to the Compargt®dwill as of December 31, 2003 and 2C



December 31, 2003 2002

(Dollars in thousands)
Carrying amount of goodwiill

Telephone segment $3,369,242 3,382,113
Other operations 55,759 45,168
Total goodwill $3,425,001 3,427,281

Amortization of goodwill and other intangibles frarontinuing operations of $1.5 million, $729,00@ &%8.4 million for 2003, 2002 and
2001, respectively, is included in "Depreciationl @mortization" in the Company's Consolidated $tatas of Income. In accordance with
SFAS 142, effective January 1, 2002, goodwill idargger subject to amortization but instead ise#$or impairment at least annually. As of
September 30, 2003, the Company completed thereghjghnual test under SFAS 142 and determineaddwill was not impaired.

The following is a reconciliation of reported netome and reported earnings per share to the amthaitwould have been reported had the
Company been subject to SFAS 142 during 2001.

Year ended December 31, 2001

(Dollars in thousands,
except per share amounts)

Net income, as reported $ 343,031
Goodwill amortization, net of taxes 56,266
Net income, as adjusted $ 399,297
Basic earnings per share, as reported $ 2.43
Goodwill amortization, net of taxes .40
Basic earnings per share, as adjusted $ 2.83
Diluted earnings per share, as reported $ 241
Goodwill amortization, net of taxes .40
Diluted earnings per share, as adjusted $ 2.81

The Company is in the process of developing amgated billing and customer care system. The dosievelop such system have been
accounted for in accordance with Statement of Pos@8-1, "Accounting for the Costs of Computert®aire Developed or Obtained for
Internal Use." Aggregate capitalized costs (befmeumulated amortization) totaled $163.5 milliod &139.5 million at December 31, 2003
and 2002, respectively. A portion of such costatesl to the wireless business ($30.5 million) wagten off as a component of discontinued
operations in the third quarter of 2002 as a rasfute sale of substantially all of the Companyit®less operations on August 1, 2002.
Excluding this write-off, the Company's aggregapitalized billing system costs are expected ta@gmate $200-215 million upon
completion and will be amortized over a twenty-ypariod. The Company began amortizing its billiggtem in 2003 based on the total
number of customers that the Company has migratétetnew system.

In connection with the acquisitions of propertiemni Verizon in 2002, the Company assigned $35.Banibf the purchase price as an
intangible asset associated with franchise codticfwincludes amounts necessary to maintain elityiho provide telecommunications
services in its licensed service areas). Such assedn indefinite life and therefore is not subje@mortization currently.

The Company assigned $22.7 million of the purclpaiEe to a customer base intangible asset in cdimmewith the acquisitions of Verizon
properties in 2002. Such asset is being amortized b5 years; amortization expense for 2003 an@ 204» $1.5 million and $729,000,
respectively, and is expected to be $1.5 millianefach of the full years remaining in the amort@aperiod.

(5) PROPERTY, PLANT AND EQUIPMENT

Net property, plant and equipment at December 8@32and 2002 was composed of the followi

December 31, 2003 2002
(Dollars in thousands)
Telephone
Cable and wire $ 3,801,079 3,643,167
Central office 2,230,943 2,150,217
General support 490,884 474,022
Information origination/termination 46,142 44,198

Construction in progress 21,289 32,507



Other 6,263 3,789

6,596,600 6,347,900
Accumulated depreciation (3,498,298) (3,136,107)

3,098,302 3,211,793

Other, at cost
General support 320,417 346,037

Fiber transport 141,853 74,305
Other 125,285 100,950

587,555 521,292
Accumulated depreciation (230,376) (201,440)

357,179 319,852

Net property, plant and equipment $ 3,455,481 3,531,645

Depreciation expense was $469.1 million, $410.%oniland $348.6 million in 2003, 2002 and 2001 pesdively. The composite depreciat
rate for telephone properties was 7.0% for 2008By6for 2002 and 6.8% for 2001.



(6) LONG-TERM AND SHORT-TERM DEBT

The Company's long-term debt as of December 313 20@ 2002 was as follows:

December 31, 2003 2002
(Dollars in thousands)
CenturyTel
Senior credit facilities $ - 385,000
Senior notes and debentures:
7.75% Series A, due 2004 50,000 50,000
8.25% Series B, due 2024 100,000 100,000
6.55% Series C, due 2005 50,000 50,000
7.20% Series D, due 2025 100,000 100,000
6.15% Series E, due 2005 100,000 100,000
6.30% Series F, due 2008 240,000 240,000
6.875% Series G, due 2028 425,000 425,000
8.375% Series H, due 2010 500,000 500,000
6.02% Series J, due 2007 (remarketable 20 05) 500,000 500,000
4.75% Series K, due 2032 165,000 165,000
7.875% Series L, due 2012 500,000 500,000
9.38% notes - 2,800
6.86%* Employee Stock Ownership
Plan commitment, due in installments throug h 2004 500 1,500
Unamortized net discount (4,501) (5,084)
Fair value of derivative instrument related t o]
Series H senior notes 19,440 22,163
Fair value of derivative instruments related to
Series L senior notes (11,693) -
Other 114 146
Total CenturyTel 2,733,860 3,136,525
Subsidiaries
First mortgage debt
5.92%* notes, payable to agencies of the uU.S.

government and cooperative lending
associations, due in installments

through 2025 234,743 250,325
7.98% notes, due through 2017 5,211 5,500
Other debt
6.98%* unsecured medium-term notes, due t hrough 2008 199,613 244,124
7.11%* notes, due in installments through 2020 3,739 5,361
6.55%* capital lease obligations, due thr ough 2008 4,589 7,034
Total subsidiaries 447,895 512,344
Total long-term debt 3,181,755 3,648,869
Less current maturities 72,453 70,737
Long-term debt, excluding current maturities $ 3,109,302 3,578,132
* weighted average interest rate at December 31, 20 03

The approximate annual debt maturities for the figars subsequent to December 31, 2003 are awf0l2D04 - $72.5 million; 2005$246.1
million; 2006 - $277.9 million (including $165 nidih aggregate principal amount of the Company'vedible debentures, Series K, due
2032, which can be put to the Company at variotssdaeginning in 2006); 2007 - $521.7 million; @008 - $283.7 million.

Certain of the loan agreements of CenturyTel amdubsidiaries contain various restrictions, amehigh are limitations regarding issuance
of additional debt, payment of cash dividends, geition of capital stock and other matters. Idiidn, the transfer of funds from certain
consolidated subsidiaries to CenturyTel is restddiy various loan agreements. Subsidiaries whigle tbans from government agencies and
cooperative lending associations, or have issustrfiortgage bonds, generally may not loan or aclvamy funds to CenturyTel, but may |
dividends if certain financial ratios are met. Aéd@mber 31, 2003, restricted net assets of sulisgli@ere $249.1 million and subsidiaries'
retained earnings in excess of amounts restrigtetkbt covenants totaled $1.476 billion. At Decen8fe 2003, all of the consolidated
retained earnings reflected on the balance shesetwailable under CenturyTel's loan agreementthédeclaration of dividends.

Approximately 25% of the Company's telephone prigpgiant and equipment is pledged to secure thg-term debt of subsidiaries.

On May 6, 2002, the Company issued and sold innalemwritten public offering $500 million of equitynits. Net proceeds to the Company
from this issuance were approximately $483.4 milliBach of the 20 million equity units issued wasqd at $25 and consists initially of a
beneficial interest in a CenturyTel senior unsedurete (Series J) with a principal amount of $28 arcontract to purchase shares of
CenturyTel common stock no later than May 2005. §éwmor notes will mature in May 2007. Each purehaantract will generally require
the holder to purchase between .6944 and .874kbée of CenturyTel common stock in May 2005 basethe then current stock price of
CenturyTel common stock in exchange for $25, sultgecertain adjustments and exceptions. Accorgingpon full settlement of th



purchase contracts in May 2005, the Company wikinee proceeds of $500 million and will deliverween 13.9 million and 17.5 million
common shares in the aggregate. The senior naqiedged by the holders to secure their obligatiomder the purchase contracts. The total
distributions on the equity units will be at artiali annual rate of 6.875%, consisting of inte(@02%) and contract adjustment payments
(0.855%), each payable quarterly. On or after Fetbruary 2005, the senior notes will be remarkegedihich time the remarketing agent v
reset the interest rate on the senior notes inrdodgenerate sufficient proceeds to secure theéenal obligation under the purchase contrac
the event of an unsuccessful remarketing, the Cagnpaéll exercise its right as a secured party &pdse of the senior notes and satisfy in
the holder's obligation to purchase common stodeuthe purchase contract.

The senior note portion of the equity units iseeféd on the balance sheet as lterga debt in the amount of $500 million. Interegpense o

the senior notes is accrued at a rate of 6.02%ntti@l interest rate. The present value of thgragate contract adjustment payments has bee
recorded as an $11.6 million reduction to paidapital and as an equivalent liability. The Compangmortizing the difference between the
aggregate amount of all payments and the preséue tlzereof as interest expense over the threetgearof the purchase contracts. Upon
making each such payment, the Company will allooatst of the payment to the reduction of its $Iillion liability, and record the
remainder as interest expense. The issuance ddbis equity units have been allocated to the udébt and equity components. The debt
issuance costs ($3.3 million) were computed basetymical costs of a debt transaction and will begized to interest expense over the t

of the senior notes. The remainder of the issuansts ($12.6 million) were treated as a cost afimgiequity and recorded as a charge to paid
in capital.

On July 22, 2002, the Company entered into $800amibf credit facilities, consisting of a $533 tiwh three-year facility and a $267 million
364-day revolving facility with a one-year term-agtion. The 364-day revolving facility was not esved in 2003. The Company had no
outstanding borrowings under its facility at DecemB1, 2003.

In the third quarter of 2002, the Company issue@0®®illion of senior notes, Series L, due 2012 @hhbear interest at 7.875%) and $165
million of convertible senior debentures, Serieslde 2032 (which bear interest at 4.75% and whiali be converted into shares of
CenturyTel common stock at a conversion price @485 per share). Holders of the convertible setddrentures will have the right to
require the Company to purchase all or a portiothefdebentures on August 1, 2006, August 1, 2080fagust 1, 2017. In each case, the
purchase price payable will be equal to 100% ofatfiecipal amount of the debentures to be purchpseslany accrued and unpaid interest to
the purchase date. The Company will pay cash fatedlentures so purchased on August 1, 2006. Rosarh purchases on or after Augus
2010, the Company may choose to pay the purch&sziprcash or shares of its common stock, or amylination thereof (except that the
Company will pay any accrued and unpaid interestih).

On October 15, 2002, the Company redeemed $40@mprincipal amount of its Series | Remarketal#aiSr Notes at par value, plus
accrued interest. In connection with such redemptize Company also paid a premium of approximek&ll.1 million in accordance with t
redemption provisions of the associated remarketgrgement. Such premium payment (net of $11.1omif unamortized net premium
primarily associated with the option payment reediby the Company in 2000 in connection with thgioal issuance of the remarketable
notes) is reflected as an Other Expense in the @ogipresults of operations for year ended Dece®be2002.

At December 31, 2003, the Company had availabl&$58illion of undrawn committed bank lines of dteahd the Company's telephone
subsidiaries had available for use $123.0 millibnammitments for long-term financing from the Rttilities Service and Rural Telephone
Bank.

(7) DERIVATIVE INSTRUMENTS

During 2002, the Company entered into a fair vdledge with respect to the Company's $500 milliogregate principal amount of 8.375%
Series H senior notes, due 2010. This hedge whseal'to variable" interest rate swap that effeejvconverted the Company's fixed rate
interest payment obligations under these notesviatiable rate obligations. The change in the valuthis hedge was reflected as a
component of interest expense for the year endeérmker 31, 2002. As of December 31, 2002, the Caynpaalized an interest rate of
4.96% related to such hedge. Interest expenseedased by $7.8 million in 2002 as a result of ttedlge. The fair value of such hedge at
December 31, 2002 was $22.2 million and is refbcte the accompanying balance sheet as both an(esdeded in "Other assets") and as
an increase in the underlying debt (included infg@erm debt"). In May 2003, the Company termindtesl hedge. In connection with such
termination, the Company received approximately.$2@illion in cash upon settlement, which represdrhe fair value of the hedge at the
termination date. Such amount is being amortizeal @sluction of interest expense through 2010ntaturity date of the Series H notes.

In May and July 2003, the Company entered into &mparate fair value interest rate hedges assdaiatie the full $500 million principal
amount of its Series L senior notes, due 2012,ghgtinterest at a fixed rate of 7.875%. These bedge "fixed to variable" interest rate
swaps that effectively convert the Company's firee interest payment obligations under these notebligations to pay variable rates
range from the six-month London InterBank OffereddR("LIBOR") plus 3.229% to the six-month LIBORupI3.67%, with settlement and
rate reset dates occurring each six months thrtheglexpiration of the hedges in August 2012. ABetember 31, 2003, the Company
realized a weighted average interest rate of 4&&ted to these hedges. Interest expense was ey .7 million during 2003 as a result
of these hedges. The aggregate fair value of sedbds at December 31, 2003 was $11.7 million areflescted on the accompanying bale
sheet as both a liability (included in "Deferreddits and other liabilities") and as a decreagheédCompany's underlying long-term debt.

During 2002, the Company entered into (i) a castv thedge designed to lock in a fixed interest fat&100 million of the $500 million
senior notes issued in the third quarter of 200 wivas settled in the third quarter of 2002 f&lal million payment by the Company
(which is being amortized as additional interegiese over a t-year period, which equates to the term of the dasliance hedged) and |



a cash flow hedge designed to eliminate the vaitialoif interest payments for $400 million of vabia rate debt under the Company's $800
million credit facilities. During the second quarté 2003, the Company retired all outstanding btddness associated with its $800 million
credit facilities; therefore, such cash flow hedges deemed ineffective in 2003 and resulted in22$00 unfavorable pre-tax charge to the
Company's income.

(8) DEFERRED CREDITS AND OTHER LIABILITIES

Deferred credits and other liabilities at Decenier2003 and 2002 were composed of the following:

December 31, 2003 2002
(Dollars in thousands)
Deferred federal and state income taxes $ 528,551 352,161
Accrued postretirement benefit costs 222,613 208,542
Fair value of interest rate swap 11,693 1,290
Additional minimum pension liability - 56,388
Minority interest 7,218 26,067
Other 66,576 71,720
$ 836,651 716,168

(9) STOCKHOLDERS' EQUITY
Common stock - Unissued shares of CenturyTel comstaek were reserved as follows:

December 31, 2003

(In thousands)

Incentive compensation programs 12,099
Acquisitions 4,064
Employee stock purchase plan 4,822
Dividend reinvestment plan 454
Conversion of convertible preferred stock 435
Other employee benefit plans 3,717
25,591

Under CenturyTel's Articles of Incorporation eablar® of common stock beneficially owned continugiisl the same person since May 30,
1987 generally entitles the holder thereof to tetes per share. All other shares entitle the hdlWene vote per share. At December 31, 2
the holders of 8.9 million shares of common stoekenentitled to ten votes per share.

Preferred stock - As of December 31, 2003, Centeirtiid 2.0 million shares of authorized convertjireferred stock, $25 par value per
share. At December 31,2003 and 2002, there wer@®3Q%hares of outstanding preferred stock. Holdeaitstanding CenturyTel preferred
stock are entitled to receive cumulative dividendsgive preferential distributions equal to $26gware plus unpaid dividends upon
CenturyTel's liquidation and vote as a single clai$ls the holders of common stock.

Shareholders' Rights Plan - In 1996 the Board oé@ors declared a dividend of one preference ghaighase right for each common share
outstanding. Such rights become exercisable ifveimeh a potential acquiror takes certain steps qoiae 15% or more of CenturyTel's
common stock. Upon the occurrence of such an aitiquiseach right held by shareholders other thenacquiror may be exercised to rece
that number of shares of common stock or otherrg@siof CenturyTel (or, in certain situationsetacquiring company) which at the time of
such transaction will have a market value of tweets the exercise price of the right.

(10) POSTRETIREMENT BENEFITS

The Company sponsors health care plans (which szamber 31 measurement date) that provide postmeint benefits to all qualified
retired employees.

On December 8, 2003, President Bush signed intalaill that expands Medicare, primarily addingrageription drug benefit for Medicare-
eligible retirees starting in 2006. The Companycipdtes that the benefits it pays after 2006 béllower as a result of the new Medicare
provisions; however, the Company's retiree medibagations and reported costs do not reflect thgact of this legislation. Deferring
recognition of the new medicare provisions' impagiermitted by Financial Accounting Standards Bdataff Position 106-1 due to
unresolved questions about some of the new Medrangsions and a lack of authoritative accountingdance about certain matters.

In 2003, the Company announced changes, effecivealy 1, 2004, that would decrease its subsidizatf benefits provided under its
postretirement benefit pla



The following is a reconciliation of the beginniagd ending balances for the benefit obligation thedplan assets.

December 31,

Change in benefit obligation

2003 2002

2001

(Dollars in thousands)

Benefit obligation at beginning of year $ 253,762 215,872 165,266
Service cost 6,176 6,669 6,373
Interest cost 18,216 15,962 14,512
Participant contributions 1,199 617 548
Acquisitions - 56,539 -
Plan amendments (34,597) - -
Actuarial (gain) loss 79,163 (29,534) 40,005
Benefits paid (12,498) (12,363) (10,832)
Benefit obligation at end of year $ 311,421 253,762 215,872
Change in plan assets
Fair value of plan assets at beginning of year $ 28,697 36,555 39,873
Return on assets 4,479 (2,896) (1,379)
Employer contributions 8,000 6,784 8,345
Participant contributions 1,199 617 548
Benefits paid (12,498) (12,363) (10,832)
Fair value of plan assets at end of year $ 29,877 28,697 36,555
Net periodic postretirement benefit cost for 20032 and 2001 included the following compone
Year ended December 31, 2003 2002 2001

Service cost

Interest cost

Expected return on plan assets

Amortization of unrecognized actuarial loss
Amortization of unrecognized prior service cost

Net periodic postretirement benefit cost

(Dollars in thousands)

$ 6,176 6,669 6,373
18,216 15962 14,512
(2,870)  (3,656) (3,987)
2,234 1,470 1,337
(2,447) (129)  (129)

$ 21,309 20,316 18,106

The following table sets forth the amounts recogdias liabilities for postretirement benefits at®maber 31, 2003, 2002 and 2001.

December 31,

Benefit obligation

Fair value of plan assets
Unamortized prior service cost
Unrecognized net actuarial loss

Accrued benefit cost

2003 2002

2001

$ (311,421)

(Dollars in thousands)

29,877 28,697
(33,068) (918)
89,893 14,573

(253,762) (215,872)

36,555
(1,046)
33,925

$ (224,719)

(211,410) (146,438)

Assumptions used in accounting for postretiremeniefits as of December 31, 2003 and 2002 were:

Determination of benefit obligation
Discount rate
Healthcare trend rates (Medical/Prescription Dr
Following year
Rate to which the cost trend rate is assumed
decline (the ultimate trend rate)
Year that the rate reaches the ultimate tren

Determination of benefit cost
Discount rate
Expected return on plan assets

The Company employs a total return investment aagravhereby a mix of equities and fixed income @tnents are used to maximize

2003 2002
6.0% 6.75
ug)
11.0%/16.0% 4.9/5.7
to
5.0%/5.0% 4.5/45
d rate 2010/2015  2015/2015
6.75% 7.00
8.25% 10.0




long-term return of plan assets for a prudent lefeisk. The intent of this strategy is to minimiplan expenses by outperforming plan
liabilities over the long term. Risk tolerance sablished through careful consideration of plabilities, plan funded status and corporate
financial condition. Investment risk is measured aronitored on an ongoing basis through annuailitlalmeasurements, periodic asset
studies and periodic portfolio reviews.

The Company's postretirement benefit plan weiglategtage asset allocations at December 31, 2002G@0RIby asset category are as
follows:

2003 2002
Equity securities 80.5% 56.2
Debt securities 16.4 36.6
Other 3.1 7.2
Total 100.0% 100.0

In determining the expected return on plan askétfrical markets are studied and long-term retethips between equities and fixed income
are preserved consistent with the widely-accepapital market principle that assets with higheatitity and risk generate a greater return
over the long term. Current market factors sucimfiegtion and interest rates are evaluated befong{term capital market assumptions are
determined. Peer data and historical returns aceralviewed to check for reasonableness.

Assumed health care cost trends have a signifeffett on the amounts reported for postretiremenefit plans. A one-percentage-point
change in assumed health care cost rates wouldthavellowing effects:

1-Percentage 1-Percentage
Point Increase  Point Decrease

(Dollars in thousands)
Effect on total of service and

interest cost components $ 1,588 (1,514)
Effect on postretirement benefit
obligation $ 20,377 (19,126)

The Company expects to contribute approximatelyilBon to its postretirement benefit plan in 2004
(11) RETIREMENT AND SAVINGS PLANS

CenturyTel and certain subsidiaries sponsor defirtbfit pension plans for substantially all empley. CenturyTel also sponsors an Outside
Directors' Retirement Plan and a Supplemental Bkec®Retirement Plan to provide directors and @fifi; respectively, with supplemental
retirement, death and disability benefits. The Canypuses a December 31 measurement date for iits. pla

The following is a reconciliation of the beginniagd ending balances for the aggregate benefitatidig and the plan assets for the
Company's retirement and savings plans.

December 31, 2003 2002 2001

(Dollars in thousands)
Change in benefit obligation

Benefit obligation at beginning of year $ 346,256 271,490 249,835
Service cost 12,840 10,353 7,760
Interest cost 23,617 20,053 17,829
Plan amendments - - 1,205
Acquisitions - 51,428 -
Settlements (9,962) - -
Actuarial (gain) loss 46,221 9,231 9,065
Benefits paid (28,139)  (16,299) (14,204)
Benefit obligation at end of year $ 390,833 346,256 271,490

Change in plan assets

Fair value of plan assets at beginning of year $ 266,420 270,902 315,727
Return on plan assets 52,783 (42,998) (31,998)
Employer contributions 50,437 3,387 1,377
Acquisitions 6,807 51,428 -
Benefits paid (28,139) (16,299) (14,204)

Fair value of plan assets at end of year $ 348,308 266,420 270,902




At December 31, 2003, the Company's underfundedipemlans (meaning those with benefit obligationexcess of plan assets) had

aggregate benefit obligations of $138.4 million agdregate plan assets of $84.4 million. As of Drmer 31, 2002, all of the pension plans
had benefit obligations in excess of plan assets.

Net periodic pension expense (benefit) for 20089228nd 2001 included the following compone

Year ended December 31, 2003 2002 2001
(Dollars in thousands)
Service cost $ 12,840 10,353 7,760
Interest cost 23,617 20,053 17,829
Expected return on plan assets (22,065) (28,575) (30,803)
Settlements 2,233 - -
Recognized net (gains) losses 7,214 1,248 (2,399)
Net amortization and deferral 397 395 301
Net periodic pension expense (benefit) $ 24,236 3,474 (7,312)

The following table sets forth the combined pldneted status and amounts recognized in the Congpaogsolidated balance sheet at
December 31, 2003, 2002 and 2001.

December 31, 2003 2002 2001
(Dollars in thousands)
Benefit obligation $ (390,833) (346,256) (271,490)
Fair value of plan assets 348,308 266,420 270,902
Unrecognized transition asset (900) (1,152)  (1,404)
Unamortized prior service cost 3,721 4,370 5,017
Unrecognized net actuarial (gain) loss 98,759 102,664 23,121
Prepaid pension cost $ 59,055 26,046 26,146

The Company's accumulated benefit obligation d3emfember 31, 2003 and 2002 was $329.0 million &84 8 million, respectively.

Amounts recognized on the balance sheet consist of:

December 31, 2003 2002 2001

(Dollars in thousands)

Prepaid pension cost $ 59,055 26,046 26,146
Additional minimum pension liability
(reflected in Deferred Credits and

Other Liabilities) - (56,388) -
Intangible asset (reflected in Other Assets) - 1,212 -
Accumulated Other Comprehensive Loss - 55,176 -

$ 59,055 26,046 26,146

Assumptions used in accounting for the pensiongéenof December 2003 and 2002 were:

2003 2002
Determination of benefit obligation
Discount rate 6.0% 6.75
Weighted average rate of compensation increase 4.0% 4.50
Determination of benefit cost
Discount rate 6.75% 7.0
Weighted average rate of compensation increase 4.50% 4.50
Expected long-term rate of return on assets 8.25% 10.0

The Company employs a total return investment agravhereby a mix of equities and fixed income gtweents are used to maximize the
long-term return of plan assets for a prudent lefeisk. The intent of this strategy is to minimiplan expenses by outperforming plan
liabilities over the long term. Risk tolerance sablished through careful consideration of plabilities, plan funded status and corporate
financial condition. Investment risk is measured aronitored on an ongoing basis through annuailitalmeasurements, periodic asset
studies and periodic portfolio reviewv



The Company's pension plans weighted-average alésedtions at December 31, 2003 and 2002 by assegory are as follows:

2003 2002
Equity securities 54.0% 66.5
Debt securities 11.0 5.7
Cash and cash equivalents 32.3 24.4
Other 2.7 3.4
Total 100.0% 100.0

In determining the expected return on plan askéttgrical markets are studied and long-term reteghips between equities and fixed income
are preserved consistent with the widely-accepagital market principle that assets with highemtitity and risk generate a greater return
over the long term. Current market factors sucimfietion and interest rates are evaluated befongterm capital market assumptions are
determined. Peer data and historical returns areraviewed to check for reasonableness.

The amount of the 2004 contribution will be detared based on a number of factors, including theltesf the 2004 actuarial valuation
report. At this time, the amount of the 2004 cdnttion is not known.

CenturyTel sponsors an Employee Stock Ownership PESOP") which covers most employees with one péaervice with the Company

and is funded by Company contributions determimetlally by the Board of Directors. The Company'semse related to the ESOP during

2003, 2002 and 2001 was $8.9 million, $9.3 milliand $7.5 million, respectively. At December 31020the ESOP owned an aggregate of
7.2 million shares of CenturyTel common stock.

CenturyTel and certain subsidiaries also sponsaliftrd profit sharing plans pursuant to Sectiod &) of the Internal Revenue Code (the
"401(k) Plans") which are available to substantiall employees of the Company. The Company's nragotontributions to the 401(k) Plans
were $8.2 million in 2003, $6.7 million in 2002 a$@.6 million in 2001.



(12) INCOME TAX

Income tax expense from continuing operations ihetlin the Consolidated Statements of Income fytars ended December 31, 2003,

2002 and 2001 was as follows:

Year ended December 31,

Federal
Current $
Deferred
State
Current
Deferred

2003 2002

2001

(Dollars in thousands)

58,659 22,987
118,600

(113) 11,406
10,106  (8,944)

80,056

26,689

62,164

6,735
(4,220)

187,252

105,505

91,368

Income tax expense for 2003 was reduced by $21l@mprimarily as a result of reducing the valwatiallowance related to net state
operating loss carryforwards as it is more likélgrt not that future taxable income will be suffitieo enable the Company to utilize this

portion of the operating loss carryforwards.

Income tax expense from continuing operations vlasated as follows:

Year ended December 31,

Income tax expense in the consolidated
statements of income
Stockholders' equity:

Compensation expense for tax purposes
in excess of amounts recognized for
financial reporting purposes

Tax effect of the change in accumulated
other comprehensive income (loss)

2003 2002

2001

(Dollars in thousands)

$ 187,252

(4,385) (7,471)

19,763  (19,763)

105,505

91,368

(1,051)

(13,715)

The following is a reconciliation from the statutdederal income tax rate to the Company's effedticome tax rate from continuing

operations:

Year ended December 31,

Statutory federal income tax rate

State income taxes, net of federal income
tax benefit

Amortization of nondeductible goodwill

Amortization of investment tax credits

Amortization of regulatory liability

Other, net

Effective income tax rate

2003 2002 2001
(Percentage of pre-tax income)
35.0% 35.0 35.0
1.2 5 a7
- - 3.4
- (H (2
(D (:3) (.7)
(:9) 2 (:2)
35.2% 35.3 38.0

In accordance with SFAS 142, effective January0D22 goodwill amortization for financial reportipgirposes ceased.

The tax effects of temporary differences that géseto significant portions of the deferred tagets and deferred tax liabilities at December

31, 2003 and 2002 were as follows:

December 31,

Deferred tax assets
Postretirement benefit costs
Regulatory support
Net state operating loss carryforwards
Other employee benefits
Other

Gross deferred tax assets
Less valuation allowance

2003

2002

(Dollars in thousands)

$ 59215 40,852
12,464 11,414
41,358 28,380
10,160 28,697
24,819 18,720
148,016 128,063
(19,735) (28,380)




Net deferred tax assets 128,281 99,683
Deferred tax liabilities

Property, plant and equipment, primarily

due to depreciation differences (291,482) (189,663)
Goodwill (350,812) (256,801)
Deferred debt costs (2,470) (2,400)
Intercompany profits (3,485) (2,980)
Other (8,583) -

Gross deferred tax liabilities (656,832) (451,844)

Net deferred tax liability $ (528,551) (352,161)

As of December 31, 2003, the Company had availaBléenefits associated with net state operatiag ¢tarryforwards, which expire through
2023, of $41.4 million. In assessing whether thenfany can realize the benefits of its net stateatjpey loss carryforwards, the Company
considers whether it is more likely than not thahe portion or all of the carry- forwards will et realized. The ultimate realization of the
benefits of the carryforwards is dependent uporgtreeration of future taxable income during thequr in which those temporary
differences become deductible. The Company corsitescheduled reversal of deferred tax liabditierojected future taxable income and
tax planning strategies in making this assessnmend result of such assessment, $19.7 million wasrved through the valuation allowance
as of December 31, 2003 as it is likely that tlmoant of net operating loss carryforwards will betutilized prior to expiration.

(13) NONRECURRING GAINS AND LOSSES, NET
In the second quarter of 2002, the Company recoada@-tax gain of $3.7 million from the sale ®@Ss license.

In the third quarter of 2001, the Company recoragae-tax gain on the sale of its remaining comstwares of llluminet Holdings, Inc.
aggregating $54.6 million ($35.5 million after-t#x25 per diluted share). The Company also recoadem-tax gain of $4.0 million ($2.6
million after-tax; $.02 per diluted share) on tladesof certain other assets. Additionally in 20, Company recorded pre-tax charges of
$25.5 million ($16.6 million after-tax; $.12 pefduwtied share) due to the write-down in the valueastain non-operating investments in whi
the Company owns a minority interest.

(14) EARNING PER SHARE

The following is a reconciliation of the numeratarsd denominators of the basic and diluted earniegshare computations:

Year ended December 31, 2003 2002 2001

(Dollars, except per share

amounts, and shares in thousands)
Income (Numerator):

Income from continuing operations $ 344,707 193,533 149,081
Discontinued operations, net of tax - 608,091 193,950
Net income 344,707 801,624 343,031

Dividends applicable to preferred stock (399) (399) (399)
Net income applicable to common stock for

computing basic earnings per share 344,308 801,225 342,632
Dividends applicable to preferred stock 399 399 399

Net income as adjusted for purposes of computing
diluted earnings per share $ 344,707 801,624 343,031

Net income applicable to common stock for
computing basic earnings per share, as
adjusted for goodwill amortization $ 344,308 801,225 398,898

Net income as adjusted for purposes of computing
diluted earnings per share, as adjusted for
goodwill amortization $ 344,707 801,624 399,297

Shares (Denominator):
Weighted average number of shares outstanding

during period 143,673 141,796 141,021
Employee Stock Ownership Plan shares not
committed to be released (90) (183) (278)

Weighted average number of shares outstanding durin g



period for computing basic earnings per share 143,583 141,613 140,743
Incremental common shares attributable to
dilutive securities:
Shares issuable under convertible securities 435 435 435
Shares issuable under outstanding stock option s 682 831 1,129

Number of shares as adjusted for purposes of
computing diluted earnings per share 144,700 142,879 142,307

Basic earnings per share

From continuing operations $ 240 1.36 1.06
From continuing operations, as adjusted for

goodwill amortization $ 240 1.36 1.39
From discontinued operations $ - 4.29 1.38
From discontinued operations, as adjusted for

goodwill amortization $ - 4.29 1.45
Basic earnings per share $ 240 5.66 2.43
Basic earnings per share, as adjusted for

goodwill amortization $ 240 5.66 2.83

Diluted earnings per share

From continuing operations $ 238 1.35 1.05
From continuing operations, as adjusted for

goodwill amortization $ 238 1.35 1.37
From discontinued operations $ - 4.26 1.36
From discontinued operations, as adjusted for

goodwill amortization $ - 4.26 1.43
Diluted earnings per share $ 238 5.61 2.41
Diluted earnings per share, as adjusted for

goodwill amortization $ 238 5.61 2.81

The weighted average number of options to purchhaees of common stock that were excluded frontdineputation of diluted earnings per
share because the exercise price of the optiorgveager than the average market price of the constamk was 2.6 million for 2003, 3.3
million for 2002 and 1.3 million for 2001.

(15) STOCK OPTION PROGRAMS

CenturyTel maintains programs which allow the Boafr®irectors, through the Compensation Committegrant (i) incentives to certain
employees in any one or a combination of severah$oincluding incentive and non-qualified stockiops; stock appreciation rights;
restricted stock; and performance shares andticksoptions to outside directors. As of DecemlkrZ)03, CenturyTel had reserved 12.1
million shares of common stock which may be issueder CenturyTel's current incentive compensatiogm@mms.

Under the Company's programs, options have beertegtéo employees and directors at a price eithealgo or exceeding the then-current
market price. All of the options expire ten yedierthe date of grant and the vesting period rarigem immediate to three years.

Stock option transactions during 2003, 2002 andL20ére as follows:

Number Average
of options price

Outstanding December 31, 2000 4,681,159 $ 21.16
Exercised (149,806) 15.91
Granted 1,971,750 28.14
Forfeited (135,583) 18.42

Outstanding December 31, 2001 6,367,520 23.51
Exercised (1,366,560) 13.97
Granted 1,983,150 32.28
Forfeited (88,308) 28.59

Outstanding December 31, 2002 6,895,802 27.95
Exercised (1,059,414) 22.30
Granted 1,720,317 27.36
Forfeited (822,133) 33.34

Outstanding December 31, 2003 6,734,572 28.14

Exercisable December 31, 2003 3,807,355 27.21

Exercisable December 31, 2002 3,991,753 25.68




The following tables summarize certain informataout CenturyTel's stock options at December 32320

Options outstand

Range of
exercise prices

We
rema

ing

ighted average
ining contractual
fe outstanding

Weighted average
exercise price

Number of options li

$ 11.67-17.64 931,324 1.9 $ 14.90
24.10-26.31 230,308 7.6 25.20
26.62-31.56 3,061,468 7.9 27.73
31.75-38.50 2,469,563 8.4 33.66
39.00-46.19 41,909 5.3 42.47
11.67-46.19 6,734,572 7.5 28.14

Options exercis able
Range of Number of Weighted average
options exercis able exercise price

exercise prices

$ 11.67-17.64
24.10-26.31
26.62-31.56
31.75-38.50
39.00-46.19

11.67-46.19

931,324 $ 14.90
178,753 25.14
1,179,303 28.15
1,476,066 34.04
41,909 42.47
3,807,355 27.21

(16) SUPPLEMENTAL CASH FLOW DISCLOSURES

The amount of interest actually paid by the Compaey of amounts capitalized of $488,000, $1.2iamiland $3.5 million during 2003, 2002
and 2001, respectively, was $221.1 million, $2X0ilion and $224.7 million during 2003, 2002 and)20Qrespectively. Income taxes paid
were $91.6 million in 2003, $325.5 million in 2088d $128.3 million in 2001. Income tax refunds lede$85.7 million in 2003, $2.7 million

in 2002 and $5.0 million in 2001.

The Company has consummated the acquisitions @fusoperations, along with certain other assetsnd the three years ended December
31, 2003. In connection with these acquisitions,ftllowing assets were acquired and liabilitiesuased:

Year ended December 31, 20 03 2002 2001
(Dollars in thousands)

Property, plant and equipment, net $ 46, 390 866,575 -
Goodwill 21, 743 1,335,157 33,183
Deferred credits and other liabilities 21, 754  (56,897) 13,948
Other assets and liabilities, excluding

cash and cash equivalents @3, 644) 100,191 -
Decrease in cash due to acquisitions $ 86, 243 2,245,026 47,131

The Company has disposed of various operationsateffl within continuing operations, along with aartother assets, during the three years
ended December 31, 2003. In connection with thesgmoditions, the following assets were sold, litie# eliminated, assets received and gain

recognized:

Year ended December 31, 20

Property, plant and equipment, net $
Marketable equity securities
Other assets and liabilities,

excluding cash and cash equivalents
Gain on sale of assets

Increase in cash due to dispositions $

03 2002 2001

(Dollars in thousands)
- - (2,447)
- - (3,614)

(19,080)
(33,043)

- (435)
- (3,709)

- (4,144) (58,184)




For information on the Company's discontinued ojpama, see Note 3.
(17) FAIR VALUE OF FINANCIAL INSTRUMENTS

The following table presents the carrying amounts @stimated fair values of certain of the Compafigancial instruments at December 31,
2003 and 2002.

Carrying Fair
Amount value

(Dollars in thousands)
December 31, 2003

Financial assets
Other $ 54,605 54,605 (2)

Financial liabilities

Long-term debt (including current maturities) $ 3,181,755 3,440,279 (1)
Interest rate swaps $ 11,693 11,693 (2)
Other $ 44,612 44,612 (2)
December 31, 2002
Financial assets
Interest rate swaps $ 22,163 22,163 (2)
Other $ 33,637 33,637 (2)
Financial liabilities
Long-term debt (including current maturities) $ 3,648,869 3,937,535 (1)
Interest rate swaps 1,290 1,290 (2)
Other $ 41,884 41,884 (2)

(1) Fair value was estimated by discounting theedaked payment streams to present value basedrafgmcurrently available to the
Company for similar debt.
(2) Fair value was estimated by the Company to@pigrate carrying value.

The carrying amount of cash and cash equivaleotsuats receivable, accounts payable and accryszhegs approximates the fair value
to the short maturity of these instruments and hetébeen reflected in the above table.

(18) BUSINESS SEGMENTS

The Company's only separately reportable busireg®ent is its telephone operations. The operatiogme of this segment is reviewed by
the chief operating decision maker to assess padioce and make business decisions. Due to thefsdde Company's wireless operations,
such operations (which were previously reported ssparate segment) are classified as discontope@tions. Other operations include, but
are not limited to, the Company's non-regulated Idistance operations, Internet operations, corigetocal exchange carrier operations,
fiber transport business and security monitoringrapons.

The Company's telephone operations are conducteatah suburban and small urban communities istags. Approximately 70% of the
Company's telephone access lines are in WiscoMigasouri, Alabama, Arkansas and Washington.

Depreciation
Operating and Operating
revenues amortization income

(Dollars in thousands)

Year ended December 31, 2003

Telephone $ 2,071,980 450,851 688,114
Other operations 308,765 19,790 62,282
Total $ 2,380,745 470,641 750,396

Year ended December 31, 2002

Telephone $ 1,733,592 396,866 543,113
Other operations 238,404 14,760 43,568
Corporate overhead costs allocable to

discontinued operations - - (11,275)



Total $ 1,971,996 411,626 575,406

Year ended December 31, 2001

Telephone $ 1,505,733 398,284 423,420
Other operations 173,771 8,754 22,098
Corporate overhead costs allocable to

discontinued operations - - (20,213)
Total $ 1,679,504 407,038 425,305
Year ended December 31, 2003 2002 2001

(Dollars in thousands)

Operating income $ 750,396 575,406 425,305
Interest expense (226,751) (221,845) (225,523)
Income from unconsolidated cellular entity 6,160 5,582 7,592
Nonrecurring gains and losses, net - 3,709 33,043
Other income and expense 2,154 (63,814) 32
Income from continuing operations

before income tax expense $ 531,959 299,038 240,449
Year ended December 31, 2003 2002 2001

(Dollars in thousands)
Capital expenditures

Telephone $ 317,357 319,536 351,010
Other operations 60,582 66,731 84,505
Total $ 377,939 386,267 435,515

December 31, 2003 2002 2001

(Dollars in thousands)
Total assets

Telephone $ 6,747,036 6,962,713 4,754,522
Other operations 1,148,816 807,695 730,395
Assets held for sale - - 833,767

Total assets $ 7,895,852 7,770,408 6,318,684

Interexchange carriers and other accounts rece&wabthe balance sheets are primarily amountsrdue arious long distance carriers,
principally AT&T, and several large local excharaperating companies.

(19) COMMITMENTS AND CONTINGENCIES

Construction expenditures and investments in vekjduildings and equipment during 2004 are estichit be $290 million for telephone
operations and $110 million for other operations.

In Barbrasue Beattie and James Sovis, on behétieofiselves and all others similarly situated, wvatGeyTel, Inc., filed on October 29, 2002
in the United States District Court for the EastBistrict of Michigan (Case No. 02-10277), the ptéfs allege that the Company unjustly
and unreasonably billed customers for inside wiegntenance services, and seek unspecified moneggisrand injunctive relief under
various legal theories on behalf of a purported<laf over two million customers in the Compangisfgthone markets. The Court has not yet
ruled on the plaintiffs’ certification motion, ahds not yet set a date to resolve this issue. Gheigurrent status of this case, the Company
cannot estimate the potential impact, if any, the case will have on its results of operations.

AT&T filed a petition with the FCC in December 2088eking forbearance from enforcing certain provisiof the Telecommunications Act
of 1996 that allows LECs to file access tariffssostreamlined basis and, if certain criteria arg aeems those tariffs lawful. Certain of the
Company's telephone subsidiaries file interstaiffgalirectly with the FCC using this streamlinglihg approach. As a result of recent court
rulings, tariffs that have been "deemed lawfuléffect nullify an interexchange carrier's abilitygeek refunds should the earnings from the
tariffs ultimately result in earnings above thehauized rate of return prescribed by the FCC. Then@any has not recognized any revenues
in excess of the authorized rate of return applecédthose carriers who historically have requetstgunds pending resolution of the "deer
lawful" tariff issue. The Company will continue toonitor the status of the AT&T petition with the ECAlthough it is possible the Compa



could benefit favorably upon resolution of thisugsthere is no assurance that a favorable outedtheccur.

From time to time, the Company is involved in vagather claims and legal actions relating to thredact of its business. In the opinion of
management, the ultimate disposition of these msattédl not have a material adverse effect on tlhenBany's consolidated financial position
or results of operations.

(20) SUBSEQUENT EVENT

On February 3, 2004, the Company announced thab#ed of directors approved a stock repurchasgrano that will allow the Company to
repurchase up to an aggregate of $400 milliontbeeiits common stock or convertible equity unit®pto December 31, 2005. The
Company commenced purchases under this plan onidgis, 2004.
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CENTURYTEL, INC.
Consolidated Quarterly Income Statement Information

(Unaudited)
First ~ Second Third Fourth
quarter quarter quarter quarter
( Dollars in thousands, except per share amounts)

2003 (unaudited)
Operating revenues $ 580,530 590,148 603,752 606,315
Operating income $ 184,773 188,381 190,781 186,461
Net income $ 83,919 87,367 90,979 82,442
Basic earnings per share $ .59 .61 .63 .57
Diluted earnings per share $ .58 .60 .63 .57
2002
Operating revenues $ 422,918 438,702 524,497 585,879
Operating income $ 119,049 109,531 157,716 189,110
Income from continuing operations $ 43,117 41,482 64,589 44,345
Net income $ 70,767 78,763 607,749 44,345
Basic earnings per share from

continuing operations $ .30 .29 .46 .31
Basic earnings per share $ .50 .56 4.29 .31
Diluted earnings per share from

continuing operations $ .30 .29 .45 31
Diluted earnings per share $ .50 .55 4.26 .31
2001
Operating revenues $ 411,602 409,250 423,973 434,679
Operating income $ 104,309 99,209 105,991 115,796
Income from continuing operations $ 27,708 22,533 60,994 37,846
Net income $ 46,722 154,241 92,305 49,763
Basic earnings per share from

continuing operations $ .20 .16 43 .27
Basic earnings per share from

continuing operations, as adjusted $ .28 .24 51 .35
Basic earnings per share $ .33 1.10 .65 .35
Basic earnings per share, as adjusted $ 43 1.20 .75 .45
Diluted earnings per share from

continuing operations $ .19 .16 43 .27
Diluted earnings per share from

continuing operations, as adjusted $ .28 .24 51 .35
Diluted earnings per share $ .33 1.09 .65 .35
Diluted earnings per share, as adjusted $ 43 1.19 .75 .45

Diluted earnings per share for the fourth quarfe2®3 included a $.06 per share charge relatepéoating taxes, net of related revenue
effect, and interest associated with various opegaax audits.

Diluted earnings per share for the third quarte2@d2 included $3.72 per share related to the gaitihe sale of substantially all of the
Company's wireless operations, net of amountsemritff for costs expended related to the wirelestign of the new billing system curren
in development. Diluted earnings per share forfthieth quarter of 2002 was negatively impacted 87 %er share related to the redemption
premium on the Company Series | remarketable ribtgsvere redeemed in October 2002. On July 1 arghist 31, 2002, the Company
acquired nearly 650,000 telephone access linesedaid assets from Verizon. See Note 2 for additilmformation.



Item 9. Changes in and Disagreements With Accountasion Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures

The Company maintains disclosure controls and phaes designed to provide reasonable assurandeaaftiranation required to be
disclosed by the Company in the reports it filedamthe Securities Exchange Act of 1934 is timelyorded, processed, summarized and
reported as required. The Company's Chief Exec@ffieer, Glen F. Post, Ill, and the Company's CRi@mancial Officer, R. Stewart Ewing,
Jr., have evaluated the Company's disclosure derdgnal procedures as of December 31, 2003. Bas#tbe@valuation, Messrs. Post and
Ewing concluded that the Company's disclosure otsind procedures have been effective in provid#agonable assurance that they have
been timely alerted of material information reqdite be filed in this annual report. Since the ddtdessrs. Post's and Ewing's most recent
evaluation, there have been no significant chammgtsee Company's internal controls or in otherdasthat could significantly affect these
controls. The design of any system of controlsaisdal in part upon certain assumptions about teéHdod of future events and
contingencies, and there can be no assurancerhatesign will succeed in achieving its stated goal

PART IlI
Item 10. Directors and Executive Officers of the Rgistrant.

The name, age and office(s) held by each of thésRagt's executive officers are shown below. Eafcthe executive officers listed below
serves at the pleasure of the Board of Directors.

Name Age Office(s) h eld with CenturyTel
Glen F. Post, IlI 51 Chairman of the Board of Directors
and Chief Executive Officer
Karen A. Puckett 43 President a nd Chief Operating Officer
R. Stewart Ewing, Jr. 52 Executive V ice President and
Chief Fin ancial Officer
David D. Cole 46 Senior Vice President -
Operation s Support
Stacey W. Goff 38 Senior Vice President, General Counsel
and Corpo rate Secretary
Michael Maslowski 56 Senior Vice President and
Chief Inf ormation Officer

Each of the Registrant's executive officers, ext@phs. Puckett and Mr. Goff, has served as aiteiffof the Registrant and one or more of
its subsidiaries in varying capacities for morentkize past five years.

Ms. Puckett has served as President and Chief @ug@fficer of the Company since August 2002, asdutive Vice President and Chief
Operating Officer of the Company from July 2000thgh August 2002, as Sales and Marketing Seniac&fbf BroadStream
Communications from July 1999 through July 2000 asd exas Region President for GTE Wireless fro8616 mid-1999. Commco
Technology LLC (formerly BroadStream Communicatiofiled for bankruptcy on December 18, 2000 in theated States Bankruptcy Court,
District of Connecticut (Bridgeport). Ms. Pucketasvan officer of BroadStream Communications frofg 1899 through July 2000.

Mr. Post has served as Chairman of the Board singe 2002, and previously served as Vice Chairmh#éimedBoard from 1993 to 2002 and
President from 1990 to 2002. In May 1999, Mr. Ewivas promoted from Senior Vice President to Exeeutlice President. In August 2003,
Mr. Goff was promoted to Senior Vice President, &@ahCounsel and Secretary. He previously servédasPresident and Assistant
General Counsel from 2000 to July 2003 and as RirgCorporate Legal from 1998 to 2000.

The balance of the information required by Itenmislihcorporated by reference to the Registranfisidiee proxy statement relating to its
2004 annual meeting of stockholders (the "Proxyestent™), which Proxy Statement will be filed puaatito Regulation 14A within the first
120 days of 2004.

Item 11. Executive Compensation.
The information required by Item 11 is incorporabgdreference to the Proxy Statement.

Item 12. Security Ownership of Certain Beneficial @vners and Management.



The following table provides information as of Ded#er 31, 2003, concerning shares of CenturyTel comstock authorized for issuance
under CenturyTel's existing equity compensatiomgla

(©

Number of securitie S
remaining available for
(@) (b) future issuance und er
Number of securities to Weighted-average plans (excluding
be issued upon conversi on exercise price of securities reflected in
Plan category of outstanding options outstanding options column (a))
Equity compensation
plans approved by
security holders 6,734,572 $28.14 3,712,002
Employee Stock Purchase
Plan approved by
shareholders - - 4,822,491
Equity compensation
plans not approved by
security holders
Totals 6,734,572 $28.14 8,534,493

The balance of the information required by Itemslihcorporated by reference to the Proxy Statement
Item 13. Certain Relationships and Related Transaans.
The information required by Item 13 is incorporabgdreference to the Proxy Statement.
Item 14. Principal Accounting Fees and Services
The information required by Item 14 is incorporabgdreference to the Proxy Statement.
PART IV

Item 15. Exhibits, Financial Statement Schedulesnal Reports on Form 8-K.
a. Financial Statements
(i) Consolidated Financial Statements:
Independent Auditors' Report on Consolidated Firsr8tatements and Financial Statement Schedule
Consolidated Statements of Income for the years@imcember 31, 2003, 2002 and 2001
Consolidated Statements of Comprehensive Incomtéyears ended December 31, 2003, 2002 and 2001
Consolidated Balance Sheets - December 31, 2003G0%I
Consolidated Statements of Cash Flows for the yeailed December 31, 2003, 2002 and 2001
Consolidated Statements of Stockholders' Equitytferyears ended December 31, 2003, 2002 and 2001

Notes to Consolidated Financial Statements

Consolidated Quarterly Income Statement
Information (unaudited)

(i) Schedules:*

Il Valuation and Qualifying Accounts



* Those schedules not listed above are omittecbaapplicable or not required.
b. Reports on Form 8-K.

The following items were reported in a Form 8-kefllOctober 30, 2003: Item 12. Results of OperatiomsFinancial Condition - News
release announcing third quarter 2003 operatingtses

c. Exhibits:

3.1 Amended and Restated Articles of IncorporatibRegistrant, dated as of May 6, 1999, (incorpdty reference to Exhibit 3(i) to
Registrant's Quarterly Report on Form 10-Q forgbarter ended June 30, 1999).

3.2 Registrant's Bylaws, as amended through Auzfis?003 (incorporated by reference to Exhibitdf.Registrant's Current Report on Fc
8-K dated August 26, 2003 and filed on Decemb&0D3).

3.3 Governance Guidelines and Charters, as améhdmeyh February 25, 2004, all included elsewherein.
(a) Corporate Governance Guidelines

(b) Charter of the Audit Committee of the Boardifectors

(c) Charter of the Compensation Committee of tharBaf Directors

(d) Charter of the Nominating and Corporate GoveceaCommittee of the Board of Directors

(e) Charter of the Risk Evaluation Committee of Bward of Directors

4.1 Note Purchase Agreement, dated September 9, b88veen Registrant, Teachers Insurance and AnAssociation of America and the
Lincoln National Life Insurance Company (incorp@cby reference to Exhibit 4.23 to Registrant'sr€@uly Report on Form 10-Q for the
quarter ended September 30, 1989).

4.2 Rights Agreement, dated as of August 27, 1B8&yeen Registrant and Society National Bank, ghtRiAgent, including the form of
Rights Certificate (incorporated by reference ttiBi 1 of Registrant's Current Report on Form &t&d August 30, 1996) and Amendment
No.1 thereto, dated May 25, 1999 (incorporateddgrence to Exhibit 4.2(ii) to Registrant's RepmrtForm K dated May 25, 1999) and
Amendment No. 2 thereto, dated and effective akiné 30, 2000, by and between the Registrant antpGershare Investor Services, LLC,
as rights agent (incorporated by reference to Hix#ilh of Registrant's Quarterly report on 10-Qtfoe quarter ended September 30, 2000).

4.3 Form of common stock certificate of the Registr(incorporated by reference to Exhibit 4.3 @& Registrant's Annual Report on Form 10-
K for the year ended December 31, 2000).

4.4 Instruments relating to the Company's publicaedebt

(a) Indenture dated as of March 31, 1994 betweeiCthimpany and Regions Bank (formerly First AmeriBank & Trust of Louisiana), as
Trustee (incorporated by reference to Exhibit 4.the Company's Registration Statement on Form Begjstration No. 33-52915).

(b) Resolutions designating the terms and conditmfrthe Company's 7-3/4% Senior Notes, SeriesuA, 2004 and 8-1/4% Senior Notes,
Series B, due 2024 (incorporated by reference tolidd.1 to Registrant's Quarterly Report on FA®RQ for the quarter ended March 31,
1994).

(c) Resolutions designating the terms and conditafrthe Company's 6.55% Senior Notes, Series €2605 and 7.2% Senior Notes, Series
D, due 2025 (incorporated by reference to Exhil#i74o Registrant's Annual Report on Form 10-Ktfer year ended December 31, 1995).

(d) Resolutions designating the terms and conditmfrthe Company's 6.15% Senior Notes, Series & 2005; 6.30% Senior Notes, Series F,
due 2008; and 6.875% Debentures, Series G, due @@28rporated by reference to Exhibit 4.9 to Regint's Annual Report on Form 10-K
for the year ended December 31, 1997).

(e) Form of Registrant's 8.375% Senior Notes, SeflieDue 2010, issued October 19, 2000 (incorpdrayereference to Exhibit 4.2 of
Registrant's Quarterly Report on Form 10-Q forGherter ended September 30, 2000).

(f) For information on Registrant's Series J nated related First Supplemental Indenture, see 4t&nbbelow.



(9) Second Supplemental Indenture dated as of ARfYL002 between CenturyTel and Regions Bankcéssor-in-interest to First
American Bank & Trust of Louisiana and Regions Bahkouisiana), as Trustee, designating and oultljrihe terms and conditions of
CenturyTel's 4.75% Convertible Senior DebenturesieS K, due 2032 (incorporated by reference taliixA.3 of CenturyTel's registration
statement on Form S-4, File No. 333-100480).

(h) Form of 4.75% Convertible Debentures, Seriedlé 2032 (included in Exhibit 4.4(g)).

(i) Board resolutions designating the terms andig@mns of CenturyTel's 7.875% Senior Notes, Seiedue 2012 (incorporated by reference
to exhibit 4.2 of CenturyTel's registration statetnen Form S-3, File No. 333-100481).

(j) Form of 7.875% Senior Notes, Series L, due 2@0d@uded in Exhibit 4.4(i)).

(k) Registration Rights Agreement dated as of Au@és 2002 by and among CenturyTel, and Banc of AgacSecurities LLC, J.P. Morgan
Securities Inc. and Wachovia Securities, Inc. (ipooated by reference to Exhibit 4.5 of Centuryd ed'gistration statement on Form S-4, File
No. 33:-100480).

(I) Exchange and Registration Rights Agreementdaiateof August 26, 2002 by and among CenturyTelBant of America Securities LLC,
J.P. Morgan Securities Inc. and Wachovia Securilies, as representatives of the initial purchas@amed therein (incorporated by reference
to Exhibit 4.4 of CenturyTel's registration statenen Form S-3, File No. 333-100481).

4.5 $533 Million Three-Year Revolving Credit Fatsilidated July 22, 2002, between CenturyTel, Ind the lenders named therein
(incorporated by reference to Exhibit 10.1 of Regist's Quarterly Report on Form 10-Q for the pgtended June 30, 2002).

4.6 First Supplemental Indenture, dated as of Ndezrl, 1998, to Indenture between CenturyTel oNbghwest, Inc. and The First
National Bank of Chicago (incorporated by referetacExhibit 10.2 to Registrant's Quarterly Repartrmrm 1(-Q for the quarter ended
September 30, 1998).

4.7 Agreements relating to equity units issued bytGryTel in May 2002:

(a) Purchase Contract Agreement, dated as of M292, between CenturyTel and Wachovia Bank, Nati&ssociation, as Purchase
Contract Agent (incorporated by reference to Exbi3 to CenturyTel's Registration Statement omF8-3, File No. 333-84276).

(b) Pledge Agreement, dated as of May 1, 2002 nolysanong CenturyTel, JPMorgan Chase Bank, as @dlatdgent, Custodial Agent, and
Securities Intermediary, and Wachovia Bank, Natidssociation, as Purchase Contract Agent (incaisal by reference to Exhibit 4.15 to
CenturyTel's Registration Statement on Form S48, ¥o. 333-84276).

(c) First Supplemental Indenture, dated as of Ma30D2, between CenturyTel and Regions Bank, astdeuto the Indenture, dated as of
March 31, 1994, between CenturyTel and Regions BanHlrustee, relating to CenturyTel's Senior Nddesies J, due 2007 issued in
connection with the equity units (incorporated bference to Exhibit 4.2(b) to CenturyTel's RegitraStatement on Form S-3, File No. 333-
84276).

10.1 Qualified Employee Benefit Plans (excludingesal narrow-based qualified plans that cover uioployees or other limited groups of
Company employees)

(a) Registrant's Employee Stock Ownership PlanTandt, as amended and restated February 28, 2@D2raendment thereto dated
December 31, 2002 (incorporated by reference toliixt0.1(a) of Registrant's Annual Report on FAOK for the year ended December
2002).

(b) Registrant's Dollars & Sense Plan and Trusgrasnded and restated, effective September 1, @@mendment thereto dated Decer
31, 2002 (incorporated by reference to Exhibit (). bf Registrant's Annual Report on Form 10-Ktfoe year ended December 31, 2002).

(c) Registrant's Amended and Restated Retiremant, Bffective as of February 28, 2002, and amentthereto dated December 31, 2002
(incorporated by reference to Exhibit 10.1(c) ohR&ant's Annual Report on Form 10-K for the yeaded December 31, 2002).

(d) Merger Agreement, dated September 18, 200tudmet Registrant and Regions Bank of Louisiana,yaunsto which Registrant's Stock
Bonus Plan and PAYSOP were merged into RegistrBntjsloyee Stock Ownership Plan (incorporated bgresfce to Exhibit 10(b) of
Registrant's Quarterly Report on Form 10-Q forgharter ended September 30, 2001).

10.2 Stock-based Incentive Plans

(a) Registrant's 1983 Restricted Stock Plan, daédfuary 21, 1984, as amended and restated asveimber 16, 1995 (incorporated by
reference to Exhibit 10.1(e) to Registrant's Anri@port on Form 10-K for the year ended Decembef335) and amendment thereto dated
November 21, 1996, (incorporated by reference tuitkix10.1



(e) to Registrant's Annual Report on Form 10-Ktfar year ended December 31, 1996), and amendnerstdtdated February 25, 1997
(incorporated by reference to Exhibit 10.3 to Regist's Quarterly Report on Form 10-Q for the qeraginded March 31, 1997), and
amendment thereto dated April 25, 2001 (incorparatereference to Exhibit 10.1 of Registrant's @ardy Report on Form 10-Q for the
quarter ended March 31, 2001), and amendment thdeged April 17, 2000 (incorporated by referercc&xhibit 10.2(a) to Registrant's
Annual Report on Form 10-K for the year ended Ddzem31, 2001).

(b) Registrant's 1988 Incentive Compensation Pragess amended and restated August 22, 1989 (inadgabby reference to Exhibit 19.8 to
Registrant's Quarterly Report on Form 10-Q fordharter ended September 30, 1989) and amendmeetdliated November 21, 1996
(incorporated by reference to Exhibit 10.1(g) t@R&ant's Annual Report on Form 10-K for the yeaded December 31, 1996).

(c) Registrant's 1995 Incentive Compensation Pigmmaved by Registrant's shareholders on May 115 1@@orporated by reference to
Exhibit 4.4 to Registration No. 33-60061) and anmeadt thereto dated November 21, 1996 (incorporayeldeference to Exhibit 10.1 (1) to
Registrant's Annual Report on Form 10-K for theryaaded December 31, 1996), and amendment theasisdd &ebruary 25, 1997
(incorporated by reference to Exhibit 10.1 to Regigt's Quarterly Report on Form 10-Q for the qeragnded March 31, 1997) and
amendment thereto dated May 29, 2003 (incorpoitayegference to Exhibit 10.1 to Registrant's Qurteeport on Form 10-Q for the
quarter ended June 30, 2003).

(i) Form of Stock Option Agreement, pursuant to3 &&centive Compensation Plan and dated as of Nay 295, entered into by Registrant
and its officers (incorporated by reference to BkHi0.5 to Registrant's Quarterly Report on FofimQfor the quarter ended June 30, 1995).

(if) Form of Stock Option Agreement, pursuant t®39ncentive Compensation Plan and dated as of 280995, entered into by Registrant
and certain key employees (incorporated by referémd&Exhibit 10.6 to Registrant's Quarterly Remort~orm 10Q for the quarter ended Ju
30, 1995).

(iii)Form of Stock Option Agreement, pursuant t®29ncentive Compensation Plan and dated as olLBepP4, 1997, entered into by
Registrant and its officers (incorporated by refieesto Exhibit 10.4 to Registrant's Quarterly RéporForm 10-Q for the quarter ended June
30, 1997).

(iv) Form of Stock Option Agreement, pursuant t®@3 dncentive Compensation Plan and dated as oBepP1, 2000, entered into by
Registrant and its officers (incorporated by refeseto Exhibit 10.1
(t) to Registrant's Annual Report on Form 10-Ktfue year ended December 31, 1999).

(v) Form of Restricted Stock and Performance SAgreement, dated as of February 22, 1999, relatiragjuity incentive awards granted in
1999 pursuant to the Registrant's 1995 Incentiva@msation Plan that were vested or earned whoily part in early 2004 (incorporated
reference to Exhibit 10.1(x) to Registrant's AnnRaport on Form 10-K for the year ended Decembged 329).

(d) Amended and Restated Registrant's 2000 Ine@ompensation Plan, as amended through May 28, @@€rporated by reference to
Exhibit 10.2 to Registrant's Quarterly Report omrd.0-Q for the quarter ended June 30, 2000) arehdment thereto dated May 29, 2003
(incorporated by reference to Exhibit 10.2 to Regist's Quarterly Report on Form 10-Q for the qeraginded June 30, 2003).

(i) Form of Stock Option Agreement, pursuant to 2080 Incentive Compensation Plan and dated asagf2, 2001, entered into by
Registrant and its officers (incorporated by refieesto Exhibit 10.2(e) to Registrant's Annual RéporForm 10-K for the year ended
December 31, 2001).

(if) Form of Stock Option Agreement, pursuant te #9000 Incentive Compensation Plan and dated Bslwiiary 25, 2002, entered into by
Registrant and its officers (incorporated by refeseto Exhibit 10.2(d)(ii) of Registrant's Annuapdrt on Form 10-K for the year ended
December 31, 2002).

(e) Amended and Restated CenturyTel, Inc. 2002cfire Stock Option Plan, dated as of February @642included elsewhere herein.

(i) Form of Stock Option Agreement, pursuant tofihregoing plan, entered into by CenturyTel in caction with options granted to the
outside directors as of May 10, 2002 (incorpordtgdeference to Exhibit 10.2 of Registrant's QuértReport on Form 10-Q for the period
ended September 30, 2002).

(i) Form of Stock Option Agreement, pursuant te foregoing plan, entered into by CenturyTel inreeetion with options granted to the
outside directors as of May 9, 2003, included ele=e herein.

() Amended and Restated CenturyTel, Inc. 2002 Manzent Incentive Compensation Plan, dated as otibgp25, 2004, included
elsewhere herein.

(i) Form of Stock Option Agreement, pursuant tofthregoing plan, entered into between CenturyTdl@artain of its officers and key
employees at various dates since May 9, 2002 (iocated by reference to Exhibit 10.4 of Registea@Qtiarterly Report on Form X@-for the
period ended September 30, 20(



(i) Form of Stock Option Agreement, pursuant te foregoing plan and dated as of February 24, 28@&red into by Registrant and its
officers (incorporated by reference to Exhibit X€)(#) of Registrant's Annual Report on Form 10f¢¢ the year ended December 31, 2002).

(iii)Form of Stock Option Agreement, pursuant te fbregoing plan and dated as of February 25, 2&@#red into by Registrant and its
officers, included elsewhere herein.

(iv) Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of February @d32entered into by Registrant and its
executive officers (incorporated by reference thibit 10.1 of Registrant's Quarterly Report on FA®AQ for the period ended March 31,
2003).

10.3 Other Non-Qualified Employee Benefit Plans

(a) Registrant's Key Employee Incentive Compenged®ian, dated January 1, 1984, as amended anterkatof November 16, 1995
(incorporated by reference to Exhibit 10.1(f) tagig¢rant's Annual Report on Form 10-K for the yeaded December 31, 1995) and
amendment thereto dated November 21, 1996 (incarpaiby reference to Exhibit 10.1 (f) to RegistsaAnnual Report on Form 10-K for
the year ended December 31, 1996), amendmentahemetd February 25, 1997 (incorporated by referéadxhibit 10.2 to Registrant's
Quarterly Report on Form 10-Q for the quarter endagdch 31, 1997), amendment thereto dated April2®1 (incorporated by reference to
Exhibit 10.2 of Registrant's Quarterly Report omrd.0-Q for the quarter ended March 31, 2001) andrailment thereto dated April 17,
2000 (incorporated by reference to Exhibit 10.3¢aRegistrant's Annual Report on Form 10-K for yiear ended December 31, 2001).

(b) Registrant's Restated Supplemental ExecutivieeReent Plan, dated April 3, 2000 (incorporatedfgrence to Exhibit 10.1(d) to
Registrant's Quarterly Report on Form 10-Q fordbarter ended March 31, 2000).

(c) Registrant's Restated Supplemental Defined riartion Plan, restated as of July 17, 2001, (ipooaited by reference to Exhibit 10.1 of
Registrant's Quarterly Report on Form 10-Q forgharter ended June 30, 2001).

(d) Registrant's Amended and Restated SupplemBotidrs & Sense Plan, effective as of January 991@corporated by reference to
Exhibit 10.1
() to Registrant's Annual Report on Form 10-Ktfex year ended December 31, 1998).

(e) Registrant's Supplemental Defined Benefit Pédiective as of January 1, 1999 (incorporateddfgrence to Exhibit 10.1
(y) to Registrant's Annual Report on Form 10-Ktfoe year ended December 31, 1998), and amendnaetdhdated February 28, 2002
(incorporated by reference to Exhibit 10.3(e) t@R&ant's Annual Report on Form 10-K for the yeaded December 31, 2001).

(f) Registrant's Amended and Restated Salary Caatiion (Disability) Plan for Officers, dated Noveent?6, 1991 (incorporated by reference
to Exhibit 10.16 of Registrant's Annual Report anriR 10-K for the year ended December 31, 1991).

(9) Registrant's Restated Outside Directors' Retr@ Plan, dated as of November 16, 1995 (incotpdray reference to Exhibit 10.1(t) to
Registrant's Annual Report on Form 10-K for therysraded December 31, 1995) and amendment theredd Aaril 17, 2000 (incorporated
by reference to Exhibit 10.3(g) to Registrant's AalnReport on Form 10-K for the year ended DecerBheP001) and amendment thereto
dated December 31, 2002 (incorporated by referemEshibit 10.3(g) of Registrant's Annual Reportkorm 10-K for the year ended
December 31, 2002).

(h) Registrant's Restated Deferred CompensatiamfBfeOutside Directors, dated as of November B851(incorporated by reference to
Exhibit 10.1(u) to Registrant's Annual Report omd 0-K for the year ended December 31, 1995) amehament thereto dated April 17,
2000 (incorporated by reference to Exhibit 10.3¢hiRegistrant's Annual Report on Form 10-K for year ended December 31, 2001).

() Registrant's Chairman/Chief Executive Officéro&-Term Incentive Program (incorporated by refieseto Exhibit 10.6 to Registrant's
Quarterly Report on Form 10-Q for the quarter englate 30, 1997).

()) Registrant's 2001 Employee Stock Purchase faorporated by reference to Registrant's 200kyPR&iatement).
10.4 Employment, Severance and Related Agreements

(a) Change of Control Agreement, dated Februan2@@0 by and between Glen F. Post, Ill and Registincorporated by reference to
Exhibit 10.1(b) to Registrant's Quarterly ReportFamrm 10-Q for the quarter ended March 31, 2000).

(b) Form of Change of Control Agreement, dated &atyr 22, 2000, by and between Registrant and Davidole, R. Stewart Ewing and
Michael E. Maslowski (incorporated by referenceibitti0.1(c) to the Registrant's Quarterly Repartrmrm 10-Q for the quarter ended
March 31, 2000).(a)

(c) Form of Change of Control Agreement dated 24ly2000, by and between the Registrant and KardPuékett (incorporated by referer
to Exhibit 10.1(c) of Registrant's Quarterly RepamtForm 1-Q for the quarter ended March 31, 20(



(d) Form of Change of Control Agreement dated Au@és 2003 by and between Registrant and Stace@if.(incorporated by reference to
Exhibit 10.1(c) of Registrant's Quarterly ReportFmrm 10-Q for the period ended March 31, 2000).

14 Registrant's Corporate Compliance Program, dedwelsewhere herein.

21 Subsidiaries of the Registrant, included elseavherein.

23 Independent Auditors' Consent, included elsegvherein.

31.1 Registrant's Chief Executive Officer certifioa pursuant to Section 302 of the Sarbanes-Okleiyof 2002, included elsewhere herein.
31.2 Registrant's Chief Financial Officer certitioa pursuant to Section 302 of the Sarbanes-Oalyof 2002, included elsewhere herein.

32 Registrant's Chief Executive Officer and Chifaacial Officer certification pursuant to Secti®d6 of the Sarbanes-Oxley Act of 2002,
included elsewhere herein.

SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

CenturyTel, Inc.,

Date: March 12, 2004 By: /s/ den F. Post, Il

Gen F. Post, 111
Chai rman of the Board and
Chi ef Executive Oficer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on theiddtcated.

Chairman of the Board and

/sl den F. Post, III Chi ef Executive O ficer

den F. Post, 111 March 12, 2004

Executive Vice President and

/sl R Stewart Ewi ng, Jr. Chi ef Financial Oficer

R Stewart Ewi ng, Jr. March 12, 2004

/sl Neil A Sweasy Vi ce President and Controller

Neil A. Sweasy March 12, 2004

/sl Wlliam R Boles, Jr. Di rector

WIlliam R Boles, Jr. March 12, 2004

/sl Virginia Boul et Director

Virginia Boul et March 12, 2004
Director

Calvin Czeschin

/sl James B. Gardner Director



James B. Gardner March 12, 2004

/sl W Bruce Hanks Di rector
W Bruce Hanks March 12, 2004
/sl R L. Hargrove, Jr. Di rector
R L. Hargrove, Jr. March 12, 2004
/sl Johnny Hebert Di rector
Johnny Hebert March 12, 2004
/sl C. G Melville, Jr. Di rector
C G Mlville, Jr. March 12, 2004
/sl Fred Nichols Di rector
Fred Nichol s March 12, 2004
/sl Harvey P. Perry Director
Harvey P. Perry March 12, 2004
Director
Jim D. Reppond
/sl Joseph R Zi mel Director
Joseph R Zi mmrel March 12, 2004

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
CENTURYTEL, INC.

For the years ended December 31, 2003, 2002 arid 200

Additions
Balance at charged to Deductions Balance
beginning costsand  from Other at end
Description of period expenses allowance changes of period

(Dollars in thousands)
Year ended December 31, 2003

Allowance for doubtful accounts $ 33,962 31,910 (42,193) (1) - 23,679
Valuation allowance for
deferred tax assets $ 28,380 12,978  (21,623) (2) 19,735
Year ended December 31, 2002
Allowance for doubtful accounts $ 13,908 34,045 (17,134) (1) 3,143 (3) 33,962
Valuation allowance for
deferred tax assets $ 19,691 8,689 - - 28,380
Year ended December 31, 2001
Allowance for doubtful accounts $ 9,968 22,533  (18,593) (1) - 13,908
Valuation allowance for
deferred tax assets $ 6,211 13,480 - - 19,691

(1) Customers' accounts written-off, net of receaser

(2) Change in the valuation allowance allocateith¢tome tax expens



(3) Allowance for doubtful accounts at the datecduisition of purchased subsidiaries, net of adlloge for doubtful accounts at the date of
disposition of subsidiaries sold.



Exhibit 3.3(a)
CENTURYTEL, INC.

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

1. Director Qualifications

The Board will have a majority of independent diogs. The Nominating and Corporate Governance Cdataenis responsible for reviewing
with the Board, on an annual basis, the requiitkls ind characteristics of new Board members el a8 the composition of the Board as a
whole. This assessment will include members' inddpece qualifications, as well as consideratiodiwérsity, age, character, skills and
experience in the context of the needs of the Baalidlirectors must meet any additional qualifioas established under the Company's
organizational documents.

Nominees for directorship will be selected in ademrce with the qualifications and criteria desdaibethese guidelines, as well as

policies and principles in the Committee's chaatett any selection guidelines or criteria adoptedethnder. The invitation to join the Board
should be extended on behalf of the full Boardhi®y€hairman of the Nominating and Corporate Govera&ommittee and the Chairman of
the Board.

The Board presently has 13 members. It is the sefrtbee Board that a size of 11 to 13 is abouttrigfowever, the Board would be willing to
go to a somewhat larger size in order to accomnediti@t availability of an outstanding candidatés the general sense of the Board that no
more than two management directors should senteeoBoard.

The Board expects directors who change the jolkspansibility they held when they were electechtoBoard to volunteer to resign from the
Board. It is not the sense of the Board that imggech instance the director should necessardydehe Board. There should, however, be an
opportunity for the Board, following a review byetbNominating and Corporate Governance Committegetermine the continued
appropriateness of Board membership under therostances.

No director may serve on more than two other uhaiifid public company boards, unless this prohihiis waived by the Board. Directc
should advise the Chairman of the Board and ther@la of the Nominating and Corporate Governance@itee in advance of accepting
an invitation to serve on another public compangrdoNo director may be appointed or nominatedrnew term if he or she would be age
or older at the time of the election or appointment

The Board does not believe it should establish temits. While term limits could help insure thaetre are fresh ideas and viewpoints
available to the Board, they hold the disadvant#desing the contribution of directors who havebeble to develop, over a period of time,
increasing insight into the Company and its operetiand, therefore, provide an increasing coniobub the Board as a whole. As an
alternative to term limits, the Nominating and Ganate Governance Committee will review each dinegtmontinuation on the Board every
three years. This will allow each director the oppity to conveniently confirm his or her desicecontinue as a member of the Board.

Directors will be deemed to be "independent" iftfi¢ Board affirmatively confirms that neither #ieector nor any organization with which
the director is affiliated receives any paymentsrfithe Company other than Permissible Directors @orsation (as defined below) and (ii)
none of the disqualifying events or conditions #jet in Rule 303A(2)(b) of the NYSE Listed Compakianual apply to the director. For
purposes hereof, "Permissible Directors Compensatieans (i) director and committee fees, (ii) t@imsement for an annual physical,
continuing education, travel and other out-of-paakeenses in accordance with the Company's ajdigeolicies and

(iii) a pension or other form of deferred compeiwafor prior service, provided such compensat®nat contingent in any way on continued
service. The Board may make determinations orpnédations under this paragraph, provided that greyconsistent with the foregoing
standards.

Once the Board has determined that a directodisgandent, the director may not engage in anyddias with the Company, either directly
or indirectly through an immediate family member@lated entity, without such transaction beingraped by the Board.

2. Director Responsibilities

The basic responsibility of the directors is toreige their business judgment to act in what tle@agonably believe to be in the best interests
of the Company and its shareholders. In dischartfiagobligation, directors should be entitledety ron the honesty and integrity of the
Company's senior executives and its outside advisod auditors. The directors shall also be edttteehave the Company purchase
reasonable directors' and officers' liability iresuce on their behalf, to the benefits of indemaifian to the fullest extent permitted by law
the Company's articles of incorporation, by-lawd any indemnification agreements, and to exculpadi® provided by state law and the
Company's articles of incorporation.

Directors are expected to attend Board meetingsvaetings of committees on which they serve, argpénmd the time needed and meet as
frequently as necessary to properly discharge tesponsibilities. Information and data that arpanant to the Board's understanding of the
business to be conducted at a Board or committegimgeshould generally be distributed in writingthhe directors before the meeting, and
directors should review these materials in advarficke meeting



The Board has no policy with respect to the sefaralf the offices of Chairman and the Chie Exaeu®fficer. The Board believes that this
issue is part of the succession planning procesdtet it is in the best interests of the Compamytlie Board to make a determination when it
elects a new chief executive officer.

The Chairman will establish the agenda for eachr@o@eeting. Each Board member is free to suggesnttiusion of items on the agenda.
Each Board member is free to raise at any Boardingesubjects that are not on the agenda for tlesttimg. The Board will review the
Company's long-term strategic plans and the praiégsues that the Company will face in the futdueing at least one Board meeting each
year.

The non-management directors will meet in execlgegsion at least quarterly. The director who pessat each of these meetings will be an
independent director chosen annually by the nonag@ment directors, and will be disclosed in theuahproxy statement.

The Board believes that management speaks fordhg@ny. Individual Board members may, from timéinge, meet or otherwise
communicate with various constituencies that avelired with the Company. However, it is expecteat BBoard members would do this with
the knowledge of the management and, absent unciscainstances or as contemplated by the comnttiagers, only at the request of
management.

3. Board Committees

The Board will have at all times an Audit CommittaegCompensation Committee and a Nominating ang@ate Governance Committee.
All of the members of these committees will be ipeledent directors, as defined in Section 1 above.

Committee members will be appointed by the Boammhugcommendation of the Nominating and CorporateeBhance Committee with
consideration of the desires of individual direstdt is the sense of the Board that consideratimuld be given to rotating committee
members periodically, but the Board does not beliéat rotation should be mandated as a policy. @pointments or removals of
committee members will be made by the Board in atanece with the Company's bylaws.

Each key committee will have its own charter. Tharters will set forth the purposes, goals andaesibilities of the committees as well as
qualifications for committee membership, proceddoecommittee member appointment and removal, citeenstructure and operations
committee reporting to the Board. The charters al#ib provide that each key committee will annuellgluate its performance.

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

The Board and each committee have the power taridependent legal, financial or other advisorthay may deem necessary, without
consulting or obtaining the approval of any offioéthe Company in advance.

Each committee may meet in executive session as aff it deems appropriate, and shall have thermovabtain and review any information
that the committee deems necessary to performutiatibns described in its charter.

The Board may, from time to time, establish or rreemadditional committees as necessary or apatepri
4. Director Access to Officers and Employees

Directors have full and free access to officers amghloyees of the Company. Any meetings or conthetisa director wishes to initiate may
be arranged through the CEO or the Secretary ectiijrby the director. The directors will use theiigment to ensure that any such cont
not disruptive to the business operations of then@my and will, to the extent not inappropriatgyycthe CEO on any written
communications between a director and an officeanoployee of the Company.

The Board welcomes regular attendance at each Boeeting of senior officers of the Company. If @O wishes to have additional
Company personnel attendees on a regular basisubgestion should be brought to the Board forayap.

5. Director Compensation

The form and amount of director compensation wélidetermined by the Nominating and Corporate Gareva Committee in accordance
with the policies and principles set forth in itsacter, and such Committee will conduct an annexdkew of director compensation. The
Nominating and Corporate Governance Committeeaaitisider whether directors' independence may hajeired if director compensati
and perquisites exceed customary levels, or iDtbmpany makes substantial charitable contributiortgganizations with which a director is
affiliated.

6. Director Orientation and Continuing Educat



The Nominating and Corporate Governance Commitia#t maintain an Orientation Program for new dioest All new directors must
participate in the Company's Orientation Programictv should be conducted as soon as practical@ersdiv directors are elected or
appointed. This orientation may include presentatioy senior management to familiarize new directath the Company's strategic plans,
its significant financial, accounting and risk mgament issues, its corporate compliance prograrhfwnclude its code of business conc
and ethics), its principal officers, and its int@rand independent auditors. All other directoesalso invited to attend the Orientation
Program.

The Company will also maintain a Continuing EdumatProgram for directors, pursuant to which it wilideavor to periodically update
directors on industry, technological and regulaeyelopments, and to provide adequate resourcagpfmrt directors in understanding the
Company's business and matters to be acted ugmaat and committee meetings.

7. CEO Evaluation and Management Succession

The Nominating and Corporate Governance Commiti#e@nduct an annual review of the CEO's perforoearnhe Nominating and
Corporate Governance Committee will provide a repbits findings to the Board of Directors (witp@ropriate recusals of the CEO and
other management directors, as necessary) to ethebloard to ensure that the CEO is providingoist leadership for the Company in the
long- and short-term.

The Nominating and Corporate Governance Commitieeld report periodically to the Board on succesgianning. The entire Board will
consult periodically with the Nominating and Corgier Governance Committee regarding potential ssocgso the CEO. The CEO shoulc
all times make available his or her recommendatirtsevaluations of potential successors, aloniy avieview of any development plans
recommended for such individuals.

8. Annual Performance Evaluation

The Board of Directors will conduct an annual sal&luation to determine whether it and its comragtare functioning effectively. The
Nominating and Corporate Governance Committeeraileive comments from all directors and report atipdo the Board with a
assessment of the Board's performance, which witliscussed with the full Board. The assessmehfaeilis on the Board's contribution to
the Company and specifically focus on areas in wtie Board or management believes that the Baarftl émprove.

9. Standards of Business Conduct and Ethics

All of the Company's directors, officers and emgey are required to abide by the Company's longiistg Corporate Compliance Program,
which includes standards of business conduct drndsefThe Company's program and related procedungess all areas of professional
conduct, including employment policy, conflictsioferests, protection of confidential informati@s, well as strict adherence to all laws and
regulations applicable to the conduct of the Comg[salpusiness.

Any waiver of the Company's policies, principleggoidelines relating to business conduct or etficexecutive officers or directors may be
made only by the Audit Committee, and will be praipplisclosed as required by law or stock exchaieggilation.

kkkkkhkkh*k k%

o Originally adopted by the Nominating and Corper@bvernance Committee and the Board of DirectorBabruary 17, 2003 and February
25, 2003, respectively.

o Sections 1, 3, 6 and 7 amended by the NominatiwigCorporate Governance Committee and the Bodbireftors on November 18, 2003
and November 20, 2003, respectively.

o Sections 1, 3 and 9 amended by the NominatingCaimdorate Governance Committee and the Board refcRirs on February 19, 2004 and
February 25, 2004, respectively.



Exhibit 3.3(b)
CENTURYTEL, INC.

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

I. SCOPE OF RESPONSIBILITY
A. General

Subject to the limitations noted in Section VI, firénary function of the Audit Committee is to asgshe Board of Directors (the "Board") in
fulfilling its oversight responsibilities by (1) evseeing the Company's system of financial repgraditing, controls and legal compliance,
(2) monitoring the operation of such system andrtegrity of the Company's financial statemen3$,nionitoring the qualifications and
independence of the outside auditors, and the peaioce of the outside and internal auditors, ahde@orting to the Board periodically
concerning activities of the Audit Committee.

B. Relationship to Other Groups

The management of the Company is responsible pityriar developing the Company's accounting prajqreparing the Company's
financial statements, maintaining internal controdaintaining disclosure controls and procedurad,@eparing the Company's disclosure
documents in compliance with applicable law. Therimal auditors are responsible primarily for objedy assessing the Company's internal
controls. The outside auditors are responsible gmilynfor auditing and attesting to the Companyiaicial statements and evaluating the
Company's internal controls. Subject to the lintita$ noted in

Section VI, the Audit Committee, as the delegatthefBoard, is responsible for overseeing this @eand discharging such other functions
as are assigned by law, the Company's organizdtimecaments, or the Board. The functions of the inGdmmittee are not intended to
duplicate, certify or guaranty the activities ofmagement or the internal or outside auditors.

The Audit Committee will strive to maintain an opamd free avenue of communication among managemtendutside auditors, the internal
auditors, and the Board. The outside and interditars will report directly to the Audit Committe€he Audit Committee will report
regularly to the Board.

II. COMPOSITION

The Audit Committee will be comprised of three asrendirectors, each of whom will be appointed aemlaced by the Board in accordance
with the Company's bylaws. Each member of the AGditnmittee will meet the standards of independeme#her qualifications required
from time to time by the New York Stock Exchangeg¢ttn 10A(m)(3) of the Securities Exchange Ac1884 (the "Exchange Act") and the
rules and regulations of the Securities and Exch&@gmmission (the "SEC"), and at least one memideinvthe judgment of the Board have
accounting or related financial management expemisaccordance with New York Stock Exchange lgsStandards. The Audit Committee's
chairperson shall be designated by the Board. TuditAommittee may form and delegate authorityulecemmittees consisting of one or
more members when appropriate, including the aityhtar grant preapprovals of audit and permitted-aodit services by the outside
auditors, subject to any limitations or reportieguirements established by law or the Company'segiures.

. MEETINGS

The Audit Committee will meet at least four timemaally, or more frequently if the Committee detares it to be necessary. To foster open
communications, the Audit Committee may invitet®orneetings other directors or representativesasfagement, the outside auditors, the
internal auditors, counsel or other persons whestnent advice or counsel is sought by the ConemitThe agenda for meetings will be
prepared in consultation among the Committee chesgn (with input from Committee members), managenike outside auditors, the
internal auditors and counsel. The Audit Committédeémaintain written minutes of all its meetingsdaprovide a copy of all such minutes to
every member of the Board.

IV. POWERS

The Audit Committee shall have the sole authootgppoint or replace the outside auditors, provitied the Audit Committee may submit
appointment to the Company's shareholders foiigatibn on terms and conditions acceptable totie Audit Committee shall be directly
responsible for the compensation and oversightefaork of the outside auditors (including resauatof disagreements between manage
and the outside auditors regarding financial repgytfor the purpose of preparing or issuing anitanggbort or related work. The Audit
Committee shall also have the sole authority t@faoint or replace the head of internal audit{by appoint or replace any firm engaged to
provide internal auditing services and (c) granivess to directors or executive officers from theele of ethics and business conduct
contained in the Company's corporate compliancequhares.

The Audit Committee shall have the authority, te #xtent it deems necessary or appropriate, torigidependent legal, accounting or other
advisors. The Company shall provide appropriatelifugn as determined by the Audit Committee, formpant of (a) compensation to t



outside auditor or any other advisors employedhieyAudit Committee and (b) ordinary administratxgenses of the Audit Committee that
are necessary or appropriate in carrying out itedu

The Audit Committee shall have the power to (apoband review any information that the Audit Cortite@ deems necessary to perform its
oversight functions and (b) conduct or authorizegtigations into any matters within the Audit Coitteg's scope of responsibilities.

The Audit Committee shall have the power to issueraports or perform any other duties requireda)ythe Company's articles of
incorporation or bylaws, (b) applicable law or fa)es or regulations of the SEC, the New York StBgkhange, or any other self-regulatory
organization having jurisdiction over the affaifslte Audit Committee. The Audit Committee may atapy policies or procedures required
under any such articles, bylaws, laws, rules oula@ns, or that it, in its discretion, may det@reto be advisable in connection with its
oversight functions.

The Audit Committee shall have the power to conséahel act upon any other matters concerning thanéial affairs of the Company as the
Audit Committee, in its discretion, may determinebe advisable in connection with its oversightciions.

V. PERIODIC OVERSIGHT TASKS

The Audit Committee, to the extent it deems neagssaappropriate or to the extent required by malle laws or regulations, will perform
the oversight tasks delineated in the Audit ComemilChecklist. The checklist will be updated annyu@lireflect changes in regulatory
requirements, authoritative guidance, and evolawersight practices. The most recently updatedldistevill be considered to be an
addendum to this charter.

VI. LIMITATIONS

The Committee's failure to investigate any matteresolve any dispute or to take any other actwrexercise any of its powers in connec
with the good faith exercise of its oversight fuans shall in no way be construed as a breaclsaliities or responsibilities to the Company,
its directors or its shareholders.

The Audit Committee is not responsible for prepgutime Company's financial statements, planningpadacting the audit of such financial
statements, determining that such financial statesnere complete and accurate or prepared in amcoedwith generally accepted accounting
standards, or assuring compliance with applicabhes lor the Company's policies, procedures and @sntll of which are the responsibility

of management or the outside auditors. The Audih@dtee's oversight functions involve substantiddlyser responsibilities than those
associated with the audit performed by the outaidiitors. In connection with the Audit Committea®rsight functions, the Committee may
rely on (i) management's representations thatittaa¢ial statements have been prepared with irijegmid objectivity and in conformity with
accounting principles generally accepted in thetdéhStates and (ii) the representations of thernateor outside auditors.

In carrying out its oversightfunctions, the Audibi@mittee believes its policies and procedures shmrhain flexible in order to best react to
a changing environment.

*kkkkkkhkk k%
o Originally adopted and approved by the Audit Cattee and Board on November 18, 1999.

o Amended by the Board on February 28, 2001, Fep2@, 2002, February 25, 2003 and February 254 2id0each case following prior
approval thereof by the Audit Committee.



ADDENDUM

AUDIT COMMITTEE CHECKLIST

Annual Audit Planning

1. appoint or replace the outside auditors and
compensation and other terms of the outside auditor
annual engagement

2. pre-approve all auditing services

3. review significant relationships between th
auditors and the Company, including those described
statements of the outside auditors furnished underl
No. 1 and employment relationships proscribed under
2-01(c)(2) of Regulation S-X1 (1)

4. discuss the scope and comprehensiveness of
plan, including changes from prior years and the co
the efforts of the outside and internal auditors

Review Earnings Releases and Other Non-SEC Reports

5. discuss the Company's earnings release with
and the outside auditors prior to its release

6. discuss with management the Company's finan
information and earnings guidance provided to analy
agencies

Review of Financial Information in SEC Reports

7. review with management and the outside audi
Company's financial information, including

(a) any report, opinion or review rendered
statements by management or the outside auditors (i
SAS No. 61 or 71),

(b) any analysis prepared by management or
auditors setting forth significant financial report
judgments made in connection with the preparation o
statements and

(c) the effect of regulatory and accountin
8. review and discuss reports from the outside
(a) the Company's critical accounting poli

(b) all alternative treatments of financia
within GAAP that have been discussed with managemen
of the use of such alternative treatments, and the
preferred by the outside auditors

(c) other material written communications
outside auditors and management, such as any manage
schedule of unadjusted differences

9. review and discuss reports from the outside

(a) conditions or matters, if any, that mu
under generally accepted auditing standards (includ
61), including:

(i) difficulties or disputes with man
internal auditors encountered during the audit

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

(b) matters, if any, that must be reported
federal securities laws (including Section 10A of t
Exchange Act)

(c) communications, if any, with the natio

First Second  Third Fourth As
Quarter Quarter Quarter Quarter Needed
approve the X
s
X X
e outside X X
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Rule
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ordination of
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he
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of the outside auditors pertaining to the Company's
affairs

10. review with management and the outside audi
issues regarding accounting principles and financia
presentations, including any

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

(b) major issues as to the adequacy of the
internal controls, its disclosure controls and proc
or its financial reporting processes, and

(c) special audit steps adopted in light o
control deficiencies

11. discuss with management and the outside aud
effect of regulatory and accounting initiatives as
off-balance sheet structures on the Company's finan

12. discuss the Company's major financial risk
the steps management has taken to monitor and contr
exposures

13. review the accounting implications of signi
transactions, if any

Conduct of Meetings

14. in connection with each periodic report of
review:

(a) management's required disclosure, if any, t
Committee under ss.302 of the Sarbanes-Oxley Act re
significant deficiencies in internal controls over
reporting or reportable fraud

(b) the contents of the certifications of the C
and CFO included in such report

15. receive reports, if any, regarding (a) non-
services that the Chairman (or any subcommittee) p
outside auditor to perform since the last meeting,
received by the Chairman under the Company's accou
procedures and (c) any other "whistle blower" repor
material violations within the purview of the Audit
functions

16. review the extent to which the Company has
changes in practices or controls that were previous
to or approved by the Audit Committee

17. receive reports regarding significant chang
regulations impacting the Audit Committee

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

Annual Reports

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

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

21. review and approve the disclosures in each
regarding management's internal control report (eff
Quarter 2005)

Oversight of the Company's Outside Auditors

22. pre-clear the engagement of the outside aud
conduct any non-audit services not pre-cleared
(or a subcommittee)

23. obtain and review a report from the outside
regarding (a) the outside auditor's internal qualit
procedures, (b) any material issues raised by the m
internal quality-control review, or peer review, of
by any inquiry or investigation by governmental or
authorities within the preceding five years respect
engagement, (c) any steps taken to deal with any su
(d) assurances that the outside auditing firm is r
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good standing with the Public Company Accounting Ov ersight Board

24. review and evaluate the lead audit partner and ensure X
his rotation as required by law

25. monitor the effectiveness of the Company's hiring
policies for employees or former employees o f the outside
auditors (maintained under Section 10A(l) of the E xchange Act and

NYSE Rule 303A(7))

Oversight of the Company's Internal Auditors

26. review the performance of the head of the i nternal audit
department, and replace if necessary

27. meet, if possible, with the entire internal auditing X
staff

28. review significant reports to management pr epared by the X
internal auditing department and management's respo nses

29. discuss with the outside auditors and manag ement the
internal audit department's plans, responsibilities , preliminary
budget, independence and staffing for the upcoming year
(including the use of third party firms) and any re commended

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 auditi ng matters

(maintained under SEC Rule 10A-3)

31. discuss any correspondence with regulators or
governmental agencies and any published reports whi ch raise
material issues regarding the Company's financial s tatements or

accounting policies

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

33. review reports on "related party" transacti ons X

34. solicit, as necessary, germane reports or i nformation
from other committees with related oversights funct ions

35. review periodically the procedures establis hed by the
Company to monitor its compliance with debt covenan ts

36. consult periodically with counsel concernin g the Audit
Committee's responsibilities or legal matters that may have a
material impact on the Company's financial statemen ts, controls,

or corporate compliance procedures

Self Assessment

37. review annually the Audit Committee's self- review
criteria
38. conduct self-review; verify that all Commit tee members

remain eligible to serve

Charter
39. review this checklist and the related Audit Committee
charter annually, and consider, adopt and submit to the Board any

proposed changes

40. include a copy of the Audit Committee chart er as an
appendix to the proxy statement at least once every three years
41. periodically review the charter of the inte rnal audit

department, and consider and adopt necessary change s

* k k ok kk ok xx %

Last Revised: February 25, 2004.

* k k% % %



(1) The Audit Committee may request verificatibattno employee of the Company in a financial répgroversight role is a former partner,
principal, shareholder or professional employethefoutside auditors, and may review any additioeebrds or certifications necessary to
verify the outside auditors' independence undeuRsign S-X.



Exhibit 3.3(c)
CENTURYTEL, INC.

CHARTER OF THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS
(as amended through February 25, 2004)

I. PURPOSE

The Compensation Committee is appointed by the dpencipally to discharge the Board's respongibsirelating to compensation of the
Company's executive officers, to oversee the aditnation of the Company's equity incentive and akge compensation programs, and to
produce an annual report on executive compensadidnclusion in the Company's proxy statement.

II. COMPOSITION

The Committee will consist of at least three dioesteach of whom will be appointed and replacethbyBoard in accordance with the
Company's bylaws. Each member of the Committeemaélét the independence requirements of the New Stwkk Exchange and Rule 16b-
3 promulgated under the Securities Exchange A&B8#. The Committee's chairman will be designatethb Board. The Committee may
form and delegate authority to subcommittees wipgmapriate.

Ill. MEETINGS

The chairman of the Committee will preside at emeeting and, in consultation with the other membétie Committee and management,
will set the frequency of, and the agenda for, eaekting.

IV. AUTHORITY AND RESPONSIBILITIES
In furtherance of the purpose of the Committee idiesd above, the Committee will have the followsagthority and responsibilities:

1. The Committee will periodically review and appeayoals and objectives relating to compensatidh@gxecutive officers and evaluate
performance of the executive officers in lightloé$e goals and objectives. Based on this evalyatierCommittee will approve the CEO's
compensation level, and will recommend to the Balhedcompensation levels of the other executivieed$ (and any other officer subject to
Section 16 of the Securities Exchange Act of 1984 Committee will also oversee the annual evalonaif all other members of
management.

2. The Committee will periodically review the Commgés incentive compensation plans and equity-bptets, and will oversee the
administration of the Company's other executive pensation plans and programs.

3. The Committee will review, adopt and submittte Board for its approval (i) any proposed plaamangement offering or providing any
incentive, retirement or other compensation, bésefi perquisites to one or more of the Compamgswtive officers (other than any plan or
arrangement offering benefits that do not discratenin scope, terms or operation in favor of exgeutfficers and that are generally avail
to all salaried employees) and (ii) any significantendment or change to any such plan or arrangemen

4. The Committee will review, adopt and submithie Board for its approval (i) any proposed employtngeverance or change-in-control
contract between the Company and an executiveeofticproposed executive officer and
(il) any proposed extension or significant amendintleereto.

5. The Committee will exercise all powers allocai@dt under the Company's benefit plans, includhng powers to (i) grant stock options
other equity-based awards thereunder and (ii) kstaberformance goals thereunder and determinéhghsuch goals have been attained.
The Committee will also have the authority to dategresponsibility in accordance with the terms esnatitions of each such applicable pl

6. The Committee, in consultation with managemeiit,oversee compliance with regulations governi@cutive compensation, including
Rule 16b-3 and Section 162(m) of the Internal Reec@ode.

7. The Committee will issue executive compensatgports to the Company's shareholders in the maeqgeired under the rules and
regulations of the U.S. Securities and Exchange i@ission.

8. The Committee will make regular reports to tloaii.

9. The Committee will have the sole authority taie and terminate any compensation consultaninedao assist the Committee



discharging its functions, and may, to the extedeems necessary or appropriate, retain indepétel, financial or other advisors. The
Committee will approve related fees and other taiarterms.

10. The Committee will oversee, monitor, reviewapprove such other employment or compensationeclatatters, and will perform such
other services, as may be delegated to it from tortene by the Board.

11. The Committee will review and reassess the @alggof this Charte annually and recommend anyqseg changes to the Board for
approval. The Committee will annually review itsropwerformance.

kkkkkhkkh*k Kk

o Originally adopted and approved by the Committed the Board on February 11, 2003, and Februgr@®13, respectively.
o Section Il amended by the Committee and the Boarlay 27, 2003, and May 29, 2003, respectively.

o Sections |, Il and IV amended by the Committeg tue Board on February 25, 2004.



Exhibit 3.3(d)
CENTURYTEL, INC.

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

I. PURPOSE

The Nominating and Corporate Governance Committeppointed by the Board principally to (1) asgistBoard by identifying individuals
qualified to serve as directors and officers of @menpany, and to recommend to the Board nomingesufth positions, (2) monitor the
composition of the Board and its committees, (8premend to the Board a set of corporate governgnickelines applicable to the Company
and (4) lead the Board in its annual review ofBloard's performance.

II. COMPOSITION

The Committee shall consist of at least three thirs¢ each of whom will be appointed and replacgethke Board in accordance with the
Company's bylaws. Each member of the Committed stedt the independence requirements of the New Btwck Exchange. The
Committee's chairperson shall be designated bBdaed. The Committee may form and delegate authtwisubcommittees when
appropriate.

. MEETINGS

The chairperson of the Committee will preside aheaeeting and, in consultation with the other merstof the Committee, will set the
frequency of, and the agenda for, each meeting.

IV. AUTHORITY AND RESPONSIBILITIES
In furtherance of the purpose of the Committee idlesd above, the Committee shall have the follovanthority and responsibilities:

1. The Committee shall lead the search for indiaidualified to serve as directors, and to recontrie the Board a slate of directors to be
elected annually by the shareholders. In connethtierewith, the Committee (i) shall consider caatid submitted by shareholders in
accordance with the Company's bylaws, (ii) shalhitow the performance and contributions of incuntlgrectors and (iii) may, to the extent
it deems necessary or appropriate, develop andmaend to the Board specific criteria for selectiirgctor nominees. The Committee shall
also recommend to the Board a slate of officetsetelected annually by the Board and individualilitwacancies as the need arises.

2. The Committee shall monitor the operation ofBloard's committees. In connection therewith, tben@ittee (i) shall recommend to the
Board a slate of directors to be elected annualketve as committee members and directors todiiimittee vacancies as needed and (ii)
may recommend to the Board changes in committeetste and operations, including the creation dimligation of committees.

3. The Committee shall, no less than annually eng\and reassess the adequacy of the corporatengover guidelines applicable to the
Company and recommend any proposed changes tootirel Bor approval.

4. The Committee shall receive comments from aéiators and report annually to the Board with eseasment of the Board's performance,
to be discussed with the full Board.

5. The Committee may make recommendations to tleedBooncerning the size and composition of the &ade term of membership of
directors, and the frequency, content and struafiBoard meetings.

6. The Committee shall review and oversee any tir@gientation or continuing director educatiomgnams established by the Company.

7. The Committee shall conduct an annual reviethefCEO's performance, and report its findinghieoBoard. The Committee shall also
periodically report to the Board on succession pitagp for the senior executive officers.

8. The Committee shall review annually director pemsation and benefits (except that the Compems&@imnmittee shall administer the
Company's director stock option plans).

9. The Committee shall make regular reports tcBtbard.

10. The Committee shall have the sole authoritgtain and terminate any search firm to be usedetotify director or officer candidates and
may, to the extent it deems necessary or appreprietiain independent legal, financial or otherigsahg. The Committee shall approve related
fees and other retention tern



11. The Committee shall also discharge any addititmctions that may be delegated or assignetdhyp the Board from time to time,
including (i) considering questions of conflictioferest of directors or executive officers, (8viewing the functions and responsibilities of
the senior officers and (iii) considering signifitaorporate governance issues or shareholderomdatsues that may arise from time to time.

12. The Committee shall review and reassess thguadg of this Charter annually and recommend aopgsed changes to the Board for
approval. The Committee shall annually review itg1@erformance.

* k k ok kk ok xxx

o Originally adopted and approved by the Committed the Board on January 30, 2003 and Februar@(®@8, respectively.

o Sections Il and IV amended by the Committee ardBioard on February 19, 2004 and February 25,,2@8pectively.



Exhibit 3.3(e)
CENTURYTEL, INC.

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

I. PURPOSE

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

II. COMPOSITION

The Committee will consist of at least three dioesteach of whom will be appointed and replacethbyBoard in accordance with the
Company's bylaws. The Committee's chairman willlesignated by the Board. The Committee may formdetelgate authority to
subcommittees when appropriate.

Ill. MEETINGS

The chairman of the Committee will preside at emeeting and, in consultation with the other membétie Committee and management,
will set the frequency of, and the agenda for, aaekting; provided, however, that any member ofGhemittee may call a meeting in his or
her discretion. To assist it in discharging itsdiions, the Committee may invite to its meetingseotdirectors or representatives of
management, counsel and other persons whose peréideice or counsel is sought by the Committee.

IV. AUTHORITY AND RESPONSIBILITIES

In furtherance of the purpose of the Committee idlesd above, the Committee will have the followangthority and responsibilities:
1. The Committee will review periodically the Conmgas major risk exposures in the areas listed below

(a) risks to the Company's properties (includisgnformation systems) posed by casualty eventgriem, sabotage or theft

(b) risks to the Company's business caused by fialten actual regulatory developments or the Caomyfsafailure to comply with applicable
telecommunications regulations

(c) risks to the Company's business caused byathed to comply with environmental, safety, heattother similar laws
(d) risks of injury to the Company's employees
(e) risks of potential, threatened or pending caiges or lawsuits.

2. The Committee will review periodically the stapat the Company has taken or could take to méigsajor risks identified above or any
others subsequently identified. In connection tivitie the Committee will periodically review andjast the scope and coverage of the
Company's insurance programs, subject to recethi@agpproval or ratification of the Board for mé&échanges to such programs.

3. The Committee will oversee the operation of@oenpany's corporate compliance program and proesdim connection therewith, the
Committee (i) will review periodically the effecimess and adequacy of the Company's corporate iemglprogram and procedures and
recommend to the Board any necessary proposed ehdmgreto and (i) may, to the extent it deemssary or appropriate, investigate or
cause to be investigated any material instanc@o¢ampliance.

4. The Committee will oversee the Company's riskagement, loss prevention and safety programs etitias.

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

6. The Committee will make regular reports to tlea®l summarizing the Company's insurance programhshee Committee's activities.
7. The Committee will also discharge any additidnalctions that may be delegated or assignedityp ihe Board from time to time.

8. The Committee will review and reassess the aatgqaf this Charter annually and recommend anygseg changes to the Board for
approval. The Committee will annually review itsropwerformance



kkkkkhkkh*k Kk

o Originally adopted and approved by the Committed the Board on February 18, 2003 and Februar@@®8, respectively.

o Sections Il and IV amended by the Committee aadBioard on February 19, 2004 and February 25,,2@8pectively.



Exhibit 10.2(e)
CONFORMED COPY

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

WHEREAS, the CenturyTel, Inc. 2002 Directors St@gition Plan (the "Plan") was adopted by the Bodrdicectors of CenturyTel, Inc. (tl
"Company") on February 26, 2002 and approved bliaeeholders of the Company on May 9, 2002, andrdment No. 1 to the Plan was
approved by the Board of Directors of the Compamyvtay 29, 2003; and

WHEREAS, the Board of Directors now wishes to am8edtion 10.2 of the Plan to provide that no Awands/ be granted under the Plan
later than May 9, 2012, which is ten years afterRlan was approved by the Company's stockholders.

NOW THEREFORE, Section 10.2 of the Plan is herghgreded to read as provided herein and the Plagré&bi restated in its entire
reflecting such amendment to read as follows:

1. Purpose of the Plan.

The purpose of the CenturyTel, Inc. 2002 Directtigck Option Plan is to promote the interests efGlompany and its shareholders by
strengthening the Company's ability to attract,ivadé and retain Directors of experience and ahiéihd to encourage the highest level of
Directors performance by providing Directors witpr@prietary interest in the Company's financialcass and growth.

2. Definitions.
2.1 "Board" means the Board of Directors of the @any.

2.2 "Committee" means the Compensation CommitteéeeoBoard or a subcommittee thereof. The Comméed! consist of not fewer than
two members of the Board of Directors, each of whtrall (a) qualify as a "non-employee director” @nBule 16b-3 promulgated under the
Securities Exchange Act of 1934 (the "1934 Actt)apy successor rule, and (b) qualify as an "oatdicector" under Section 162(m) of the
Internal Revenue Code of 1986, as amended (the€'Q,aahd the regulations promulgated thereundéle@ovely, "Section 162(m)").

2.3 "Common Stock" means the common stock, $1.0@alae per share of the Company.
2.4 "Company" or "CenturyTel" means CenturyTel, JacLouisiana corporation.
2.5 "Director" means a member of the Board whaooisemployed by the Company or any of its subsidgari

2.6 "Fair Market Value" means (i) if the Common &tor other security is listed on an establishedlsexchange or any automated quota
system that provides sale quotations, the closifgsrice for a share thereof on such exchangea@aton system on the applicable date, and
if shares are not traded on such day, on the mexeging trading date, (ii) if the Common Stoclotrer security is not listed on any excha

or quotation system, but bid and asked prices aoteq and published, the mean between the quoteaiioi asked prices on the applicable
date, and if bid and asked prices are not availablguch day, on the next preceding day on which puices were available, and (jii) if the
Common Stock or other security is not regularlytgdothe fair market value of a share thereof enahplicable date as established by the
Committee in good faith.

2.7 "Participant” means each Director (as defime8dction 2.5).
2.8 "Option" means a stock option that does nasfyathe requirements of Section 422 of the Code.

2.9 "Plan" means the CenturyTel, Inc. 2002 Direc®iock Option Plan as set forth herein and as detemestated, supplemented or
otherwise modified from time to time.

3. Shares of Common Stock Subject to the Plan.

3.1 The Company may issue up to 400,000 shareswin@n Stock, subject to the adjustment provisidr$eation 7, pursuant to the exerc
of Options granted hereunder. Such shares mayther @uthorized but unissued shares or sharedisswkthereafter acquired by the
Company.

3.2 To the extent any shares of Common Stock sutgjean Option are not issued because the Optitorfisited or cancelled, such shares
shall again be available for grant pursuant to @ytigranted under the Plan. If the exercise pifieap Option granted under this Plan is
satisfied by tendering shares of Common Stockedbmpany (by either actual delivery or by attéstaf only the number of shares



Common Stock issued net of the shares of Commark$¢mdered shall be deemed delivered for purpofsdstermining the maximum
number of shares of Common Stock available foveeji under the Plan.

4. Administration of the Plan.

4.1 The Plan shall be administered by the Committdéch shall have the power to interpret the Riad, subject to its provisions, to
prescribe, amend and rescind Plan rules and to alb&ther determinations necessary for the Plairsinistration.

4.2 All action taken by the Committee in the admiirsition and interpretation of the Plan shall palfiand binding upon all parties. No
member of the Committee will be liable for any antbr determination made in good faith by the Cottamiwith respect to the Plan or any
Option.

4.3 The Committee does not have the authority tkentliscretionary grants of stock options undeRfan. Grants may be made only as
provided in Section 5 hereof.

5. Grant of Options.

5.1 Beginning with the 2002 annual meeting of shalders and for as long as the Plan remains ircieffied shares of Common Stock remain
available for issuance hereunder, each Particigzalt be automatically granted an Option to acqupréo 6,000 shares of Common Stock on
the day following each annual meeting of sharehsldehe Committee shall determine the size of thedd grants to be made to the
Participants each year, within the limitations pded herein.

5.2 While the Plan remains in effect and shargSarhmon Stock remain available for issuance herayadg person who becomes a Dire
other than by election at an annual meeting ofedt@ders shall be granted an Option to acquire@agia number of shares of Common St
calculated as follows:

Number of shares subject to Number of full calendar months
Options granted to each Director between t he date the person becomes a
on the day following the Director and the next annual meeting
preceding annual meeting ~ ----ee- e

X 12

6. Terms and Conditions of Options.

6.1 Unless exercisability is accelerated as pralideSections 6.4 or 8.2 hereof, the Options diedlome exercisable beginning one year
following the date of grant.

6.2 Unless terminated earlier as provided in Sedié or 8.3, the Options shall expire ten yeallsiong the date of grant.

6.3 The exercise price of the Options granted ted@ors shall be equal to the Fair Market Valuejefined herein, of a share of Common
Stock on the date of grant.

6.4 The Committee may accelerate the exercisatfigny Option at any time in its discretion.

6.5 In the event a Director ceases to serve oBtlaed because such Director is ineligible to stmmate-election to the Board under the
CenturyTel Directors Retirement Policy (or any camgble successor retirement policy), the exerais@iptions granted hereunder and held
by such Director shall continue to be outstanding exercisable for the remaining terms of such @stj subject to the rights of the
Committee under Section 8.3 hereof. In the evdditector ceases to serve on the Board for any ateson, the Options granted hereunder
must be exercised, to the extent otherwise exdrieisd the time of termination of Board servicethivi two years from the date of terminat
of Board service. Subject to Section 6.4 hereotjddg that are not exercisable at the time of teatidn of Board service shall be forfeited.

6.6 An Option may be exercised, in whole or in paytgiving written notice to the Company, specifyithe number of shares of Common
Stock to be purchased. The exercise notice shatbempanied by tender of the full purchase prcesfich shares, which may be paid or
satisfied by (a) cash; (b) check; (c) delivery lofies of Common Stock, which shares shall be vdheithis purpose at the Fair Market Va

on the business day immediately preceding thesiatk option is exercised and, unless otherwiserdeted by the Committee, shall have
been held by the optionee for at least six mor(thisglelivery of irrevocable written instructionsddoroker approved by the Company (with a
copy to the Company) to immediately sell a portddthe shares issuable under the Option and teetgliromptly to the Company the amo

of sale proceeds (or loan proceeds if the brokedddunds to the participant for delivery to then@any) to pay the exercise price; or (€) in
such other manner as may be authorized from tintiene by the Committee, provided that all such pegta shall be made or denominated in
United States dollars. In the case of deliveryrofiacertified check, no shares shall be issued tinaticheck has been paid in full. Prior to the
issuance of shares of Common Stock upon the eren€ian Option, a Participant shall have no rigists shareholder.

6.7 Except for adjustments pursuant to Sectionactions permitted to be taken by the Committeestuection 8.3 in the event of a Change
of Control, unless approved by the shareholdethe@Company, (a) the exercise price for any outbtenOption granted under this Plan n



not be decreased after the date of grant and (butstanding Option that has been granted undePtlain may not, as of any date that such
Option has a per share exercise price that igthessthe then current Fair Market Value of a slidii@ommon Stock, be surrendered to the
Company as consideration for the grant of a newodptith a lower exercise price or any paymentadgicor Common Stock.

6.8 Upon approval of the Committee, the Company meayrchase all or a portion of a previously grdridption from a Participant by mut
agreement before such option has been exercispdygent to the Participant of cash or Common Stwek combination thereof with a va
equal to the amount per share by which: (a) theMarket Value of the Common Stock subject to thpti@ on the business day immedia
preceding the date of purchase exceeds

(b) the exercise price.

7. Adjustment Provisions.

In the event of any recapitalization, reclassifimat stock dividend, stock split, combination ofists or other change in the Common Stock,
all limitations on numbers of shares of Common Bfmovided in this Plan, and the number of shanégest to outstanding Options, shall be
equitably adjusted in proportion to the changelitstanding shares of Common Stock. In additiothéevent of any such change in the
Common Stock, the Committee shall make any othistdent that it determines to be equitable, inclgdvithout limitation adjustments to
the exercise price of any Option in order to previRarticipants with the same relative rights beéore after such adjustment.

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

(a) the acquisition by any person of beneficial evghip of 30% or more of the outstanding shardh@fCommon Stock or 30% or more of
the combined voting power of CenturyTel's then @unding securities entitled to vote generally ia #ection of directors; provided, howe?
that for purposes of this subsection (a), the Yoy acquisitions shall not constitute a Chang€aotrol:

(i) any acquisition (other than a Business Comlimat
(as defined below) which constitutes a Change oft@bunder Section 8.1(c) hereof) of Common Stdickctly from the Company,

(il) any acquisition of Common Stock by the Company

(iii) any acquisition of Common Stock by any empeybenefit plan (or related trust) sponsored ontaaied by the Company or any
corporation controlled by the Company, or

(iv) any acquisition of Common Stock by any corimma pursuant to a Business Combination that do¢swonstitute a Change of Control
under Section 8.1(c) hereof; or

(b) individuals who, as of January 1, 2002, counstil the Board of Directors of CenturyTel (the Untbent Board") cease for any reason to
constitute at least a majority of the Board of DBiogs; provided, however, that any individual beawya director subsequent to such date
whose election, or nomination for election by Ceyifiel's shareholders, was approved by a vote lefaat two-thirds of the directors then
comprising the Incumbent Board shall be considaretember of the Incumbent Board, unless such iddalis initial assumption of office
occurs as a result of an actual or threatenedi@tecbntest with respect to the election or remafalirectors or other actual or threatened
solicitation of proxies or consents by or on beloéld person other than the Incumbent Board; or

(c) consummation of a reorganization, share exobamgrger or consolidation (including any suchgeaion involving any direct or indirect
subsidiary of CenturyTel) or sale or other disposibf all or substantially all of the assets af thbompany (a "Business Combination™);
provided, however, that in no such case shall aoh sransaction constitute a Change of Contrahihiediately following such Business
Combination:

(i) the individuals and entities who were the ba&iaf owners of CenturyTel's outstanding Commorcktand CenturyTel's voting securities
entitled to vote generally in the election of dimrs immediately prior to such Business Combinatiame direct or indirect beneficial
ownership, respectively, of more than 50% of trenthutstanding shares of Common Stock, and more58% of the combined voting pov
of the then outstanding voting securities entitedote generally in the election of directorstod surviving or successor corporation, or, if
applicable, the ultimate parent company therea {FPost-Transaction Corporation"), and

(i) except to the extent that such ownership exigirior to the Business Combination, no personl@eing the Post-Transaction Corporation
and any employee benefit plan or related trusitbee CenturyTel, the Post-Transaction Corporatipany subsidiary of either corporation)
beneficially owns, directly or indirectly, 20% orone of the then outstanding shares of Common Sibtthe corporation resulting from such
Business Combination or 20% or more of the combiraihg power of the then outstanding voting sd@siof such corporation, and

(iii) at least a majority of the members of the tabaf directors of the Post-Transaction Corporati@re members of the Incumbent Board at
the time of the execution of the initial agreementof the action of the Board of Directors, pramgifor such Business Combination;



(d) approval by the shareholders of CenturyTel cbmplete liquidation or dissolution of CenturyTel.

For purposes of this Section 8, the term "persballsnean a natural person or entity, and shatl alean the group or syndicate created w
two or more persons act as a syndicate or othempgfiacluding, without limitation, a partnership lomited partnership) for the purpose of
acquiring, holding, or disposing of a security, exicthat "person” shall not include an underwtiéganporarily holding a security pursuant to
an offering of the security.

8.2 Upon a Change of Control of the type descriheddause 8.1(a) or 8.1(b) or upon the approvaheyBoard of Directors of CenturyTel of
any Change of Control of the type described ins#a8.1(c) or 8.1(d), all outstanding Options grdmersuant to this Plan shall automatically
become fully vested and exercisable.

8.3 No later than 30 days after a Change of Cowfrthe type described in subsections 8.1(a) dib8.4nd no later than 30 days after the
approval by the Board of a Change of Control oftyle described in subsections 8.1(c) or 8.1(&) Gbmmittee, acting in its sole discretion
without the consent or approval of any Particigamd notwithstanding any removal or attempted reahof'some or all of the members
thereof as Directors or Committee members), mayoaeffect one or more of the alternatives listetbly, which may vary among individual
Participants and which may vary among Options bgldny individual Participant:

(a) require that all outstanding Options be exextisn or before a specified date (before or atteh £hange of Control) fixed by the
Committee, after which specified date all unexei®ptions and all rights of Participants thereursthall terminate,

(b) make such equitable adjustments to Options thwstanding as the Committee deems appropriatflect such Change of Control
(provided, however, that the Committee may deteenninits sole discretion that no adjustment is ssagy),

(c) provide for mandatory conversion or exchangsaufie or all of the outstanding Options held by s@mall Participants as of a date, be
or after such Change of Control, specified by tieenBittee, in which event such Options shall be dabautomatically cancelled and the
Company shall pay, or cause to be paid, to eadh Badicipant an amount of cash per share equhktexcess, if any, of the Change of
Control Value of the shares subject to such Optejefined and calculated below, over the persteercise price of such Options or, in
of such cash payment, the issuance of Common $Sios&curities of an acquiring entity having a Raarket Value equal to such excess, or

(d) provide that thereafter, upon any exercisenoDation that entitles the holder to receive Comi8tock, the holder shall be entitled to
purchase or receive under such Option, in lielhefrtumber of shares of Common Stock then coveresitly Option, the number and clas
shares of stock or other securities or propertyising, without limitation, cash) to which the el would have been entitled pursuant to the
terms of the agreement providing for the reorgampashare exchange, merger, consolidation ort asée, if, immediately prior to such
Change of Control, the holder had been the recartko of the number of shares of Common Stock tlemered by such Option.

8.4 For the purposes of any conversions or exctsaangeer paragraph
(c) of Section 8.3, the "Change of Control Valukdlsequal the amount determined by whichever effttlowing items is applicable:

() the per share price to be paid to holders eh@on Stock in any such merger, consolidation oeiothorganization,
(b) the price per share offered to holders of Comi&tock in any tender offer or exchange offer whgre Change of Control takes place, or

(c) in all other events, the Fair Market Value affeare of Common Stock, as determined by the Caenits of the date determined by the
Committee to be the date of conversion or exchange.

8.5 in the event that the consideration offereshtareholders of CenturyTel in any transaction diesdrin this Section 8 consists of anything
other than cash, the Committee shall determinéaiheash equivalent of the portion of the consitien offered that is other than cash.

9. General Provisions.

9.1 Nothing in the Plan or in any instrument exedytursuant to the Plan will confer upon any Pigiat any right to continue as a Director
or affect the right of the Company to terminate sbevices of any Participant.

9.2 No shares of Common Stock will be issued arsfierred pursuant to an Option unless and untthalh-applicable requirements imposed
by federal and state securities and other lawesraihd regulations and by any regulatory agenaesd jurisdiction, and by any stock
exchanges upon which the Common Stock may be Jisaaee been fully met. As a condition precederthéissuance of shares pursuant to
the exercise of an Option, the Company may regh&eParticipant to take any reasonable action tetisiech requirements.

9.3 No Participant and no beneficiary or other perdaiming under or through such Participant Wél/e any right, title or interest in or to
any shares of Common Stock allocated or reservddrithe Plan or subject to any Option except asith shares of Common Stock, if any,
that have been issued or transferred to such Rnic

9.4 No Options granted hereunder may be transfeptedged, assigned or otherwise encumbered by@onee excep



(@) by will;
(b) by the laws of descent and distribution; or

(c) if permitted by the Committee and so providedhie stock option agreement or an amendment th€iepursuant to a domestic relations
order, as defined in the Code, (ii) to ImmediatmPaMembers (as defined below),

(iii) to a partnership in which the Participant &rdhe Participant's Immediate Family Membersemtities in which the Participant and/or the
Participant's Immediate Family Members are the asjmaembers or beneficiaries, as appropriate harsdle partners, (iv) to a limited
liability company in which the Participant and/betParticipant's Immediate Family Members, or mtiin which the Participant and/or the
Participant's Immediate Family Members are the seleers, members or beneficiaries, as appropaatethe sole members, (v) to a trust for
the benefit solely of the Participant and/or thetiBipant's Immediate Family Members, or (vi) tanalonmediate Family Members following
the death of the Participant to whom the stockasptvas granted. "Immediate Family Members" meaaspiouses and natural or adopted
children or grandchildren of the Participants dmeirtspouses.

Any attempted assignment, transfer, pledge, hypatien or other disposition of an Option or levyatfachment, or similar process upon an
Option not specifically permitted herein, shallrhél and void and without effect.

9.5 Each Option shall be evidenced by a writtenkstiption agreement or notice, including terms emaditions consistent with the Plan, as
the Committee may determine.

9.6 Anything in the Plan to the contrary notwithting:

(a) the Company may, if it shall determine it nesegg or desirable for any reason, at the time afigof any Option or the issuance of any
shares of Common Stock pursuant to any Option,iredfue recipient of the Option, as a conditioittte receipt thereof or to the receipt of
shares of Common Stock issued pursuant theretieliver to the Company a written representatiopreent intention to acquire the Option
or the shares of Common Stock issued pursuanttthnehis own account for investment and not fistribution; and (b) if at any time the
Company further determines, in its sole discrettbat the listing, registration or qualificatiorr @ny updating of any such document) of any
Option or the shares of Common Stock issuable pmtsthereto is necessary on any securities exchangeder any federal or state securi
or blue sky law, or that the consent or approvalrof governmental regulatory body is necessaresirable as a condition of, or in
connection with the grant of any Option, the issgaof shares of Common Stock pursuant theretdyeordmoval of any restrictions imposed
on such shares, such Option shall not be grantedair shares of Common Stock shall not be issusdair restrictions shall not be removed,
as the case may be, in whole or in part, unleds ksting, registration, qualification, consentapproval shall have been effected or obtained
free of any conditions not acceptable to the Compan

10. Amendment, Discontinuance or Termination offfen.
10.1 The Board may amend or discontinue the Plamgatime; provided, however, that no such amendmery

(a) without the approval of the shareholdersn@réase, subject to adjustments permitted heteniaximum number of shares of Common
Stock that may be issued through the Plan, (iiemelty increase the benefits accruing to Partictpainder the Plan, (iii) materially expand
the classes of persons eligible to participat&d@Rlan, or (iv) amend

Section 6.7 to permit repricing of Options, or

(b) materially impair, without the consent of tleeipient, an Option previously granted, except thatCompany retains all rights under
Section 8 hereof.

10.2 Subject to Section 10.1, no Options may batgthunder the Plan later than May 9, 2012, wiedlen years after the Plan was approved
by the Company's shareholders; provided, howekiat,@ptions granted prior to such date shall renmaéffect until all such Options have
either been exercised, expired or canceled unéeetims of the Plan.

11. Effective Date of Plan.

The Plan shall become effective upon adoption byBbard, subject to approval by the holders of poritg of the shares of Common Stock
represented in person or by proxy and entitledbte wn the subject at the 2002 annual meetingare$iolders of the Company.

* k k k k% %

IN WITNESS WHEREOF, the undersigned Secretary aft@gTel, Inc. hereby certifies that the foregotdgnturyTel 2002 Directors Stock
Option Plan was (i) recommended to the Board oé@ors of CenturyTel, Inc. (the "Board") by its Goensation Committee at a meeting of
the Compensation Committee duly held on Februar@s2, (ii) approved by the Board at a meeting dhalld on February 26, 2002, (iii)
approved by the affirmative vote of the holdersiohajority of the voting power present at the 28@2ual Meeting of Shareholders of the
Company held on May 9, 2002, (iv) amended by tharB@n May 29, 2003, and (v) amended and restateldebBoard at a meeting duly h
on February 25, 200



Dat ed February 25, 2004 /'s/ Stacey W Goff

Stacey W Coff
Secretary



Exhibit 10.2(e)(ii)
[CENTURYTEL LETTERHEAD]

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

May 9, 2003

STOCK OPTION AGREEMENT
UNDER THE CENTURYTEL, INC.
2002 DIRECTORS STOCK OPTION PLAN

[Name and Address of Recipient]
Re: Option to purchase 6,000 shares of Common StbClenturyTel, Inc. at $32.18 per share grantetVlag 9, 2003.

Dear

In consideration of your agreement to serve orBiba@rd of Directors of CenturyTel, Inc. (the "Comggnon May 9, 2003 you were granted
an option (the "Option") to purchase of 6,000 skafecommon stock of the Company, $1.00 par vaerespare (the "Common Stock"),
under the CenturyTel, Inc. 2002 Directors Stocki@pPlan (the "Plan"), subject to all of the teram&l conditions set forth in the Plan. You
hereby acknowledge that the Company has furnisbedwth a copy of the Plan and the Memorandum/ foiis for the Plan.

The Option exercise price is $32.18 per shareK#ieMarket Value of a share of Common Stock ondde of grant) payable in full at the
time of exercise, either in the form of cash, ch&#mmon Stock held for six months (unless othexwisrmitted by the Compensation
Committee) or through a broker-assisted exercisédgeacribed in the Plan. Under the terms of the,Biaur Option becomes exercisable
beginning on May 9, 2004 and expires on May 9, 20i18ss it terminates earlier under the circumstamescribed in Sections 6.5 and 8.3 of
the Plan. Appropriate adjustments will be madéeortumber and class of shares of Common Stockdutbj¢he Option and to the exercise
price in certain situations described in Secti@f the Plan. When you wish to exercise an Optionyhole or in part, please refer to the
provisions of the Plan dealing with the proceddoce®xercise.

Upon exercise of your Option you will receive omefprence share purchase right for each share mh@m Stock issued. These rights are
described in more detail in the Memorandum/Progsefdr the Plan.

The Options granted hereby are non-qualified stgtions and shall not be treated as Incentive S@qutions under Section 422 of the
Internal Revenue Code of 1986, as amended.

In the event any provision of this agreement cotslivith the provisions of the Plan, the Plan sbalitrol.

Please indicate your acceptance of this Optionyand agreement to comply with the provisions of fii@n and Memorandum/Prospectus for
the Plan by signing and returning the enclosed aflgis agreement to the Company.

Sincerely,

CENTURYTEL, INC.

By:

Glen F. Post, Il President and Chief Executiveicaff

ACCEPTED as of the date hereof.

Optionee



Exhibit 10.2(f)
CONFORMED COPY

AMENDED AND RESTATED
CENTURYTEL, INC.

2002 MANAGEMENT INCENTIVE COMPENSATION PLAN

WHEREAS, the CenturyTel, Inc.2002 Management Ingen€ompensation Plan (the "Plan") was adoptedbyBoard of Directors of
CenturyTel, Inc. (the "Company") on February 268)2@nd approved by the shareholders of the Compamay 9, 2002, and Amendment
No. 1 to the Plan was approved by the Board ofd@ims of the Company on May 29, 2003; i

WHEREAS, the Board of Directors now wishes to am8adtion 9.1 of the Plan to provide that no Incergimay be granted under the Plan
later than May 9, 2012, which is ten years afterRkan was approved by the Company's stockholders.

NOW THEREFORE, Section 9.1 of the Plan is herebgrahed to read as provided herein and the Plarrébheestated in its entire
reflecting such amendment to read as follows:

1. Purpose. The purpose of the 2002 ManagementtimeeCompensation Plan (this "Plan") of CenturyTet. ("CenturyTel") is to increase
shareholder value and to advance the interestgnfu@/Tel and its subsidiaries (collectively, tt@ompany") by furnishing a variety of eqt
incentives (the "Incentives") designed to attreetiain and motivate officers, key employees, caastd and advisors and to strengthen the
mutuality of interests between such persons anduBgrel's shareholders. Incentives may consistptibas to purchase shares of
CenturyTel's common stock, $1.00 par value peresfihe "Common Stock"), shares of restricted stwalther stock-based awards the value
of which is based upon the value of the CommonliStait on terms determined under this Plan. As uselis Plan, the term "subsidiary"
means any corporation, limited liability companyotiner entity of which CenturyTel owns (directlyindirectly) within the meaning of
Section 425(f) of the Internal Revenue Code of 1@86mended (the "Code"), 50% or more of the tmtalbined voting power of all classes
of stock, membership interests or other equityress issued thereby.

2. Administration.

2.1 Composition. This Plan shall be administeredhgycompensation committee of the Board of Dinesxctd CenturyTel, or by a
subcommittee of the compensation committee. Thamwittee or subcommittee that administers this Plall fiereinafter be referred to as the
"Committee." The Committee shall consist of notéewhan two members of the Board of Directors, edalhom shall (a) qualify as a "non-
employee director" under Rule 16b-3 under the SiesiExchange Act of 1934 (the "1934 Act"), or auccessor rule, and

(b) qualify as an "outside director" under Sectl&2(m) of the Code and the regulations thereurm@legtively, "Section 162(m)").

2.2 Authority. The Committee shall have authorifyatvard Incentives under this Plan, to interprist Blan, to establish any rules or
regulations relating to this Plan that it determsit@ be appropriate, to enter into agreements eviffrovide notices to participants as to the
terms of the Incentives (the "Incentive Agreemenasid to make any other determination that it bekenecessary or advisable for the proper
administration of this Plan. Its decisions conaagninatters relating to this Plan shall be finahauasive and binding on the Company and
participants. The Committee may delegate its aitthbereunder to the extent provided in Sectiore@bf. The Committee shall not have
authority to award Incentives under this Plan tedtors in their capacities as such.

3. Eligible Participants. Key employees and officef the Company (including officers who also seasalirectors of the Company) and
consultants and advisors to the Company shall beagigible to receive Incentives under this Plarewhdesignated by the Committee.
Employees may be designated individually or by geoor categories, as the Committee deems apprepviéth respect to participants not
subject to Section 16 of the 1934 Act or

Section 162(m), the Committee may delegate to gpjae personnel of the Company its authority teigieate participants, to determine the
size, type and terms of the Incentives to be reckby those participants and to determine any padnce objectives for those participants;
provided; however that the exercise price of anglsbptions granted pursuant to such delegati@utfority shall be, unless otherwise
determined by the Committee, equal to the Fair ia¥alue of a share of Common Stock on the lat¢hefdate of grant or the date the
participant's employment with the Company commen&ayg such delegation by the Committee shall noluide the authority to change or
modify in any way the terms of a previously graniiecentive or to take any other action authorizeten to be taken by the Committee and
not specifically permitted to be delegated in ®éction 3.

4. Shares Subject to this Plan. The shares of Can8tmck with respect to which Incentives may benggd under this Plan shall be subject to
the following:

4.1 Type of Common Stock. The shares of CommonkSidth respect to which Incentives may be grantedeu this Plan may be currently
authorized but unissued shares or shares curtegiyor subsequently acquired by the Company asurg shares, including shares
purchased in the open market or in private tramsast

4.2 Maximum Number of Shares. Subject to the opinevisions of this Section 4, the maximum numbestaires of Common Stock that may
be delivered to participants and their beneficeatiader this Plan shall be 4,500,000 shares of Gamtock.



4.3 Share Counting. To the extent any shares off@mmStock covered by an Incentive are not delivéoeslparticipant or beneficiary
because the Incentive is forfeited or canceleth@ishares of Common Stock are not delivered bedhesincentive is paid or settled in cash
or used to satisfy the applicable tax withholditdjgation, such shares shall not be deemed to bega delivered for purposes of determir
the maximum number of shares of Common Stock adaifr delivery under this Plan. In the event thlares of Common Stock are issued
as Incentives and thereafter are forfeited or neined by the Company pursuant to rights reserveshugsuance thereof, such forfeited and
reacquired Shares may again be issued under #ms Pthe exercise price of any stock option gedninder this Plan or the applicable
withholding taxes are satisfied by tendering shaféSommon Stock to the Company (by either actedivdry or by attestation), only the
number of shares of Common Stock issued net oflihees of Common Stock tendered shall be deemaetisl for purposes of determining
the maximum number of shares of Common Stock adeifor delivery under this Plan.

4.4 Limitations on Number of Shares. Subject toti®act.5, the following additional limitations aiaposed under this Plan:

(&) The maximum number of shares of Common Stoakrttay be issued upon exercise of stock optioesded to qualify as incentive stock
options under Section 422 of the Code shall beOJ(BD shares. Notwithstanding any other provisiereim to the contrary, (i) all shares
issuable under incentive stock options shall bentamiagainst this limit and (ii) shares that aseiégl and are later forfeited, cancelled or
reacquired by the Company, shares withheld tofgatighholding tax obligations and shares deliveiregayment of the Incentive price or
applicable withholding taxes shall have no effectthus limitation.

(b) The maximum number of shares of Common Stoakrttay be covered by Incentives granted undePtais to any one individual during
any one calendar-year period shall be 600,000.

(c) The maximum number of shares of Common Stoakrtiay be issued as restricted stock or Other SBasled Awards (as defined below)
shall be 500,000 shares.

(d) If, after shares have been earned under amtineethe delivery is deferred, any additionalrglsaattributable to dividends paid during the
deferral period shall be disregarded for purpos$elenlimitations of this Section 4.

4.5 Adjustment. In the event of any recapitalizatieclassification, stock dividend, stock spldmbination of shares or other change in the
Common Stock, all limitations on numbers of shareG&ommon Stock provided in this Section 4 andrthmber of shares of Common Stock
subject to outstanding Incentives shall be equjtaljusted in proportion to the change in outstagdihares of Common Stock. In additior
the event of any such change in the Common SthekCbmmittee shall make any other adjustment tiigtermines to be equitable,
including without limitation adjustments to the esige price of any option and any per share perémce objectives of any Incentive in order
to provide participants with the same relative tighefore and after such adjustment.

5. Stock Options. The Committee may grant incergtoek options (as such term is defined in Sectidd of the Code) or non-qualified stock
options. Any option that is designated as a nonHigrh stock option shall not be treated as an imise stock option. Each stock option
granted by the Committee under this Plan shalligest to the following terms and conditions:

5.1 Price. The exercise price per share shall trdéned by the Committee, subject to adjustmedeuisection 4.5; provided that in no e\
shall the exercise price be less than the Fair btavilue (as defined below) of a share of CommariSon the date of grant, except in the
case of a stock option granted in assumption @f substitution for an outstanding award of a conypacquired by the Company or with
which the Company combines.

5.2 Number. The number of shares of Common Stobjestito the option shall be determined by the Cdtte subject to the limitations a
adjustments provided in Section 4 hereof.

5.3 Duration and Time for Exercise. Subject toieatermination as provided in Section 9.4 and 9th8 term of each stock option shall be
determined by the Committee, but may not exceegéans. Each stock option shall become exercisgldach time or times during its term
as shall be determined by the Committee. The Coteenihay accelerate the exercisability of any stqtion at any time.

5.4 Repurchase. Upon approval of the CommitteeCtdrapany may repurchase all or a portion of a presly granted stock option from a
participant by mutual agreement before such ogimsmbeen exercised by payment to the participacdsti or Common Stock or a
combination thereof with a value equal to the aniguen share by which: (a) the Fair Market Valu¢haef Common Stock subject to the opt
on the business day immediately preceding the afgtarchase exceeds (b) the exercise price.

5.5 Manner of Exercise. A stock option may be esert, in whole or in part, by giving written notiteethe Company, specifying the number
of shares of Common Stock to be purchased. Theisgenotice shall be accompanied by tender ofuligfirchase price for such shares,
which may be paid or satisfied by (a) cash; (b)x&he

(c) delivery of shares of Common Stock, which skateall be valued for this purpose at the Fair ia¥alue on the business day
immediately preceding the date such option is égedcand, unless otherwise determined by the Canishall have been held by the
optionee for at least six months; (d) deliveryroévocable written instructions to a broker apprbleg the Company (with a copy to the
Company) to immediately sell a portion of the sbassuable under the option and to deliver promjptihe Company the amount of sale
proceeds (or loan proceeds if the broker lendsduadhe participant for delivery to the Compargy/pay the exercise price; or

(e) in such other manner as may be authorized fio to time by the Committee, provided that altlspayments shall be made



denominated in United States dollars. In the chskelvery of an uncertified check, no shares shallssued until the check has been paid in
full. Prior to the issuance of shares of Commortistgpon the exercise of a stock option, a partidigaall have no rights as a shareholder.

5.6 Repricing. Except for adjustments pursuantdctiSn 4.5 or actions permitted to be taken byGbenmittee under Section 9.13(c) in the
event of a Change of Control, unless approved byHtareholders of the Company, (a) the exercise for any outstanding option granted
under this Plan may not be decreased after theodlaient and (b) an outstanding option that hanlgranted under this Plan may not, as of
any date that such option has a per share exgnétsethat is less than the then current Fair Miavladue of a share of Common Stock, be
surrendered to the Company as consideration fogriduet of a new option with a lower exercise priteares of restricted stock, an Other
Stock-Based Award (as defined in Section 7.1),sh gayment or Common Stock.

5.7 Incentive Stock Options. Notwithstanding anythin this Plan to the contrary, the following aduhal provisions shall apply to the grant
of stock options that are intended to qualify a®irtive stock options.

(&) Any incentive stock option authorized undes tian shall contain such other provisions as th@ittee shall deem advisable, but shall
in all events be consistent with and contain odéemed to contain all provisions required in otdegualify the options as incentive stock
options;

(b) All incentive stock options must be grantedhiitten years from the date on which this Plan adapted by the Board of Directors;

(c) No incentive stock option shall be grantedrig participant who, at the time such option is ¢gednwould own (within the meaning of
Section 422 of the Code) stock possessing morel@gmof the total combined voting power of all slas of stock of the employer
corporation or of its parent or subsidiary corpiaratand

(d) The aggregate Fair Market Value (determineth wéspect to each incentive stock option as ofithe such incentive stock option is
granted) of the Common Stock with respect to windentive stock options are exercisable for th&t fime by a participant during any
calendar year (under this Plan or any other plah®Company) shall not exceed $100,000. To thengxhat such limitation is exceeded,
such options shall not be treated, for federalnmedax purposes, as incentive stock options.

5.8 Equity Maintenance. If a participant exercigeoption during the term of his employment wite @ompany, and pays the exercise price
(or any portion thereof) through the surrenderhafres of outstanding Common Stock owned by thecgaant, the Committee may, in its
discretion, grant to such participant an additiaztion to purchase the number of shares of Com&tock equal to the shares of Common
Stock so surrendered by such participant. Any swittitional options granted by the Committee shalékercisable at the Fair Market Value
of the Common Stock determined as of the businagsmmediately preceding the respective dates additional options may be granted.
The grant of such additional options under thisti8ac.8 shall be made upon such other terms andittons as the Committee may from
time to time determine.

6. Restricted Stock.

6.1 Grant of Restricted Stock. An award of restdcstock may be subject to the attainment of sigeiciferformance goals or targets,
restrictions on transfer, forfeitability provisioasd such other terms and conditions as the Coesmitiay determine, subject to the provisions
of this Plan. To the extent restricted stock iemuted to qualify as performance based compensatider Section

162(m), it must be granted subject to the attairtroéperformance goals as described in Sectiond8naget the additional requirements by
imposed by Section 162(m).

6.2 Restricted Period. At the time an award ofrietstd stock is made, the Committee shall estalalipkeriod of time during which the transfer
of the shares of restricted stock shall be restli¢the "Restricted Period"). Each award of regdstock may have a different Restricted
Period. A Restricted Period of at least three y@arsquired, except that if vesting of the shasesubject to the attainment of specified
performance goals, the Restricted Period may beyeaeor more. Incremental periodic vesting of jomit of the award during the Restricted
Period is permitted. Unless otherwise providechimlhcentive Agreement, the Committee may in issidition declare the Restricted Period
terminated upon a participant's death, disabitéyirement or other termination by the Company jp@ihit the sale or transfer of the restric
stock. The expiration of the Restricted PeriodIsflab occur as provided under Section 9.13 upGhange of Control of the Company.

6.3 Escrow. The participant receiving restrictextktshall enter into an Incentive Agreement with @ompany setting forth the conditions of
the grant. Certificates representing shares oficéstl stock shall be registered in the name optmticipant and deposited with the Company,
together with a stock power endorsed in blank leyghrticipant. Each such certificate shall beagehd in substantially the following form:

The transferability of this certificate and the gga0f Common Stock represented by it is subjetttederms and conditions (including
conditions of forfeiture) contained in the Centugy;Tinc. 2002 Management Incentive Compensation Rle "Plan™) and an agreement
entered into between the registered owner and @€érely Inc. thereunder. Copies of this Plan andateement are on file and available for
inspection at the principal office of the Company.

6.4 Dividends on Restricted Stock. Any and all caistl stock dividends paid with respect to the shafeestricted stock shall be subject to
any restrictions on transfer, forfeitability proiiss or reinvestment requirements as the Commitigg, in its discretion, prescribe in the
Incentive Agreemen



6.5 Forfeiture. In the event of the forfeiture afyashares of restricted stock under the terms geavin the Incentive Agreement (including
any additional shares of restricted stock that neault from the reinvestment of cash and stockdéivds, if so provided in the Incentive
Agreement), such forfeited shares shall be surreddand the certificates cancelled. The participahtll have the same rights and privile
and be subject to the same forfeiture provisiorit vespect to any additional shares received @untsto

Section 4.5 due to a recapitalization, stock gplivther change in capitalization.

6.6 Expiration of Restricted Period. Upon the exjddm or termination of the Restricted Period amelgatisfaction of any other conditions
prescribed by the Committee or at such earlier tisiprovided for in Section 6.2 and in the Incenthgreement or an amendment thereto
restrictions applicable to the restricted stocKldapse and a stock certificate for the numbeslhudres of restricted stock with respect to which
the restrictions have lapsed shall be deliverex &f all such restrictions and legends other thase 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 résticimposed under the terms and conditions sfftién and subject to any other restrictions
that may be imposed in the Incentive Agreementh @acticipant receiving restricted stock shall hailehe rights of a shareholder with
respect to shares of Common Stock during any pémni@chich such shares are subject to forfeiture r@strictions on transfer, including
without limitation, the right to vote such shares.

7. Other Stock-Based Awards.

7.1 Grant of Other Stock-Based Awards. Subjedhédimitations described in Section 7.2 hereof,Gloenmittee may grant to eligible
participants "Other StocBased Awards," which shall consist of awards, othan options or restricted stock provided for @ct®ns 5 and ¢
the value of which is based in whole or in partioa value of shares of Common Stock. Other StocddeBa\wards may be awards of shares
of Common Stock or may be denominated or payablesilued in whole or in part by reference to, drestvise based on or related to, shares
of, or appreciation in the value of, Common Stdokl(iding, without limitation, securities convettbor exchangeable into or exercisable for
shares of Common Stock), as deemed by the Comraittesistent with the purposes of this Plan. The @dtaee shall determine the terms
and conditions of any Other Stock-Based Award (iditig which rights of a shareholder, if any, theipgent shall have with respect to
Common Stock associated with any such award) andpmavide that such award is payable in whole guart in cash. An Other Stodkasec
Award may be subject to the attainment of suchifipdgerformance goals or targets as the Committag determine, subject to the
provisions of this Plan. To the extent that an ©8teck-Based Award is intended to qualify as "parfance-based compensation” under
Section 162(m), it must be granted subject to tteérament of performance goals as described in

Section 8 and meet the additional requirements segdy Section 162(m).

7.2 Limitations. Other Stock-Based Awards grantadar this

Section 7 shall be subject to a vesting period ¢tdast three years, except that if vesting ofatvard is subject to the attainment of specified
performance goals, a minimum vesting period of yeer is allowed. Incremental periodic vesting oftipms of the award over the required
vesting period is permitted. Notwithstanding theimium vesting periods described in this Section th@ Committee may make special
grants of Other Stock-Based Awards with respeeintaggregate of no more than 225,000 shares of @on@tock, as adjusted under Section
4.5, which special awards shall not be subjechtorainimum vesting requirements.

8. Section 162(m) Awards. To the extent that shafesstricted stock or Other Stock-Based Awardstegd under the Plan are intended to
qualify as "performance-based compensation” undeti@ 162(m), the vesting, grant or payment ohsawards shall be conditioned on the
achievement of one or more performance goals arsd satisfy the other requirements of Section 162{thg performance goals pursuant to
which such awards shall vest, be granted or beqaighall be any or a combination of the followpgyrformance measures applied to the
Company, a subsidiary or a division: earnings pare, return on assets, an economic value addesuneeatockholder return, earnings,
return on equity, return on investment, cash predidy operating activities, increase in cash flowrease in revenues or operating revenues,
or customer growth. The performance goals may bgstto such adjustments as are specified in astvhy the Committee. For any
performance period, the performance objectives beagneasured on an absolute basis or relative toup @f peer companies selected by the
Committee, relative to internal goals or relativdevels attained in prior years.

9. General.

9.1 Duration. Subject to Section 9.10, no Incerstingy be granted under the Plan later than Ma@B2,2which is ten years after the Plan
approved by the Company's shareholders; providasleter, that Incentives granted prior to such datdl remain in effect until all such
Incentives granted under this Plan have either batisfied by the issuance of shares of CommonkSinthe payment of cash or been
terminated under the terms of this Plan or theiagple Incentive Agreement and all restrictions @sgd on shares of Common Stock in
connection with their issuance under this Plan Hapsed.

9.2 Transferability of Incentives. No Incentive igied hereunder may be transferred, pledged, assmmatherwise encumbered by the holder
thereof except:

(@) by will;

(b) by the laws of descent and distribution



(c) pursuant to a domestic relations order, asddfin the Code; or

(d) in the case of stock options only, if permittadthe Committee and so provided in the Incerdigeeement or an amendment thereto, (
Immediate Family Members (as defined below), Giptpartnership in which the participant and/or kdimate Family Members, or entities in
which the participant and/or Immediate Family Menslere the sole owners, members or beneficiarsegppropriate, are the sole partners,
(iii) to a limited liability company in which thegpticipant and/or Immediate Family Members, ortégiin which the participant and/or
Immediate Family Members are the sole owners, mesrdrebeneficiaries, as appropriate, are the selmbers, (iv) to a trust for the sole
benefit of the participant and/or Immediate FanMigmbers, or (v) to non-Immediate Family Membersofoing the death of the Plan
participant to whom the stock option was grantémiediate Family Members" means the spouse andalatuadopted children or
grandchildren of the participant and their respectipouses. To the extent that an incentive stptikmois permitted to be transferred during
the lifetime of the participant, it shall be trehtbereafter as a non-qualified stock option.

Any attempted assignment, transfer, pledge, hypatien or other disposition of an Incentive, ond®f attachment or similar process upon
the Incentive not specifically permitted hereinalsbe null and void and without effect.

9.3 Dividend Equivalents. In the sole and comptiseretion of the Committee, an Incentive may pdevihe holder thereof with dividends or
dividend equivalents, payable in cash, sharesy shrurities or other property on a current or detebasis.

9.4 Effect of Termination of Employment or Death the event that a participant ceases to be anogegplof the Company for any reason,
including death, disability, early retirement ormal retirement, any Incentives may be exercisedll sest or shall expire at such times as
may be determined by the Committee and set forthérincentive Agreement.

9.5 Additional Condition. Anything in this Plan tiee contrary notwithstanding: (a) the Company nifay shall determine it necessary or
desirable for any reason, at the time of awardhgflacentive or the issuance of any shares of Com8tock pursuant to any Incentive,
require the recipient of the Incentive, as a coodito the receipt thereof or to the receipt ofrekaf Common Stock issued pursuant thereto,
to deliver to the Company a written representatibpresent intention to acquire the Incentive @ shares of Common Stock issued pursuant
thereto for his own account for investment andfaotlistribution; and (b) if at any time the Compgdnrther determines, in its sole discreti
that the listing, registration or qualification @ny updating of any such document) of any Incentivthe shares of Common Stock issuable
pursuant thereto is necessary on any securitidsaege or under any federal or state securitiesuer ¢ky law, or that the consent or approval
of any governmental regulatory body is necessadesirable as a condition of, or in connection whith award of any Incentive, the issuance
of shares of Common Stock pursuant thereto, orahmval of any restrictions imposed on such shawugd) Incentive shall not be awarded or
such shares of Common Stock shall not be issusdatr restrictions shall not be removed, as the wasebe, in whole or in part, unless such
listing, registration, qualification, consent opapval shall have been effected or obtained fre@ngfconditions not acceptable to the
Company.

9.6 Incentive Agreements. An Incentive under th@Rhall be subject to such terms and conditinasinconsistent with this Plan, as the
Committee may, in its sole discretion, prescribe st forth in the Incentive Agreement. Such teams conditions may provide for the
forfeiture of an Incentive or the gain associatéithan Incentive under certain circumstances tedidorth in the Incentive Agreement,
including if the participant competes with the Canyp or engages in other activities that are harmoftihe Company. All terms and
conditions of any Incentive shall be reflecteduicts form of Incentive Agreement as is determinedhgyCommittee. A copy of such
document shall be provided to the participant, tuedCommittee may, but need not, require that #régipant duly execute and deliver to the
Company a copy of such document as a conditiorepliet to the effectiveness of the grant of thertice. Such document is referred to in
this Plan as an "Incentive Agreement" regardlesgtadther a participant's signature is required.

9.7 Withholding.

(a) The Company shall have the right to withhotshfrany payments or stock issuances under this Bfda,collect as a condition of payme
any taxes required by law to be withheld.

(b) Any participant may, but is not required tajsf® his or her withholding tax obligation in wheobr in part by electing (the "Election") to
deliver currently owned shares of Common Stoclodrave the Company withhold from the shares thegiaaint otherwise would receive
shares of Common Stock having a value equal tonihenum amount required to be withheld. The valfithe shares to be delivered or
withheld shall be based on the Fair Market ValuthefCommon Stock on the date that the amountxabthe withheld shall be determined
(the "Tax Date"). Each Election must be made pgndhe Tax Date. The Committee may disapprove gfEaction, may suspend or
terminate the right to make Elections, or may piewvith respect to any Incentive that the rightiike Elections shall not apply to such
Incentive.

9.8 No Continued Employment. No participant unétés Plan shall have any right, because of his oph#icipation, to continue in the
employ of the Company for any period of time oatty right to continue his or her present or angpthte of compensation.

9.9 Deferral Permitted. Payment of cash or distiiluof any shares of Common Stock to which a pgdint is entitled under any Incentive
shall be made as provided in the Incentive Agred¢nitayment may be deferred at the option of thégyaant if provided in the Incentive
Agreement



9.10 Amendment or Discontinuance of this Plan. Bbard may amend or discontinue this Plan at ang;tpnovided, however, that no such
amendment may:

(a) without the approval of the shareholders ngyéase, subject to adjustments permitted hetgriaximum number of shares of Common
Stock that may be issued through this Plan,

(i) materially increase the benefits accruing &stigipants under this Plan, (iii) materially explathe classes of persons eligible to participate
in this Plan, or (iv) amend

Section 5.6 to permit repricing of options, or

(b) materially impair, without the consent of tleeipient, an Incentive previously granted, exchpt the Company retains all rights under
Section 9.13 hereof.

9.11 Definition of Fair Market Value. Whenever ttkair Market Value" of Common Stock or some othegdfied security must be
determined for purposes of this Plan, it shall ednined as follows: (i) if the Common Stock dnetsecurity is listed on an established
stock exchange or any automated quotation systetiptbvides sale quotations, the closing sale fdca share thereof on such exchange or
guotation system on the applicable date and ifeshare not traded on such day, on the next pregédiding date,

(i) if the Common Stock or other security is nigstéd on any exchange or quotation system, buaihitasked prices are quoted and publis
the mean between the quoted bid and asked prictkea@pplicable date and if bid and asked pricesat available on such day, on the next
preceding day on which such prices were availabid; (iii) if the Common Stock or other securityni@ regularly quoted, the fair market
value of a share thereof on the applicable datstablished by the Committee in good faith.

9.12 Loans. In order to assist a participant iruaeg shares of Common Stock pursuant to an Iieemgfranted under this Plan, the
Committee may authorize, at either the time ofgrant of the Incentive, at the time of the acqigsibf Common Stock pursuant to the
Incentive, or at the time of the lapse of restoict on shares of restricted stock granted undeiPfain, the extension of a loan to the
participant by the Company. The terms of any loarduding the interest rate, collateral and teoheepayment, will be subject to the
discretion of the Committee. The maximum creditilaide hereunder shall be equal to the aggregatehpse price of the shares of Common
Stock to be acquired pursuant to the Incentive lasnaximum tax liability that may be incurredcionnection with the Incentive.

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

(i) the acquisition by any person of beneficial @nghip of 30% or more of the outstanding shargh@fCommon Stock or 30% or more of
combined voting power of CenturyTel's then outstagdecurities entitled to vote generally in thectibn of directors; provided, however,
that for purposes of this subsection (i), the fellng acquisitions shall not constitute a Chang€aoitrol:

(A) any acquisition (other than a Business Comimatas defined below) which constitutes a Charfg@amtrol 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 emplolgeeefit plan (or related trust) sponsored or naéied by the Company or any
corporation controlled by the Company, or

(D) any acquisition of Common Stock by any corporapursuant to a Business Combination that doésamstitute a Change of Control
under
Section 9.13(a)(iii) hereof; or

(i) individuals who, as of January 1, 2002, cowséd the Board of Directors of CenturyTel (thecimbent Board") cease for any reason to
constitute at least a majority of the Board of DBiogs; provided, however, that any individual beawya director subsequent to such date
whose election, or nomination for election by Ceyifiel's shareholders, was approved by a vote lefaat two-thirds of the directors then
comprising the Incumbent Board shall be considaretember of the Incumbent Board, unless such iddalis initial assumption of office
occurs as a result of an actual or threatenedi@tecbntest with respect to the election or remafalirectors or other actual or threatened
solicitation of proxies or consents by or on beloéld person other than the Incumbent Board; or

(iii) consummation of a reorganization, share excjga merger or consolidation (including any suelngaction involving any direct or indir
subsidiary of CenturyTel) or sale or other disporibf all or substantially all of the assets af thompany (a "Business Combination™);
provided, however, that in no such case shall aoh sransaction constitute a Change of Controhihiediately following such Business
Combination:

(A) the individuals and entities who were the bériaf owners of CenturyTel's outstanding CommorcBtand CenturyTel's voting securities
entitled to vote generally in the election of diges immediately prior to such Business Combinatiawe direct or indirect beneficial
ownership, respectively, of more than 50% of trenthutstanding shares of common stock, and more50% of the combined voting power
of the then outstanding voting securities entitedote generally in the election of directorstod surviving or successor corporation, o



applicable, the ultimate parent company therea {FPost-Transaction Corporation"), and

(B) except to the extent that such ownership edipt#or to the Business Combination, no personl(ehieg the Post-Transaction Corporation
and any employee benefit plan or related trusitbee CenturyTel, the Post-Transaction Corporatiany subsidiary of either corporation)
beneficially owns, directly or indirectly, 20% orone of the then outstanding shares of common sibtke corporation resulting from such
Business Combination or 20% or more of the combirsihg power of the then outstanding voting sd@siof such corporation, and

(C) at least a majority of the members of the badrdirectors of the Post-Transaction Corporati@revmembers of the Incumbent Board at
the time of the execution of the initial agreementof the action of the Board of Directors, pramigifor such Business Combination; or

(iv) approval by the shareholders of CenturyTeh @omplete liquidation or dissolution of CenturyTel

For purposes of this Section 9.13, the term "pérsball mean a natural person or entity, and siiati mean the group or syndicate created
when two or more persons act as a syndicate or gtbep (including, without limitation, a partneiglor limited partnership) for the purpose
of acquiring, holding, or disposing of a securéygcept that "person” shall not include an undeewtiémporarily holding a security pursuant
to an offering of the security.

(b) Upon a Change of Control of the type describmetlause (a)(i) or (a)(ii) of this Section 9.13ugpon the approval by the Board of Direci

of CenturyTel of any Change of Control of the tyj@scribed in clause (a)(iii) or (a)(iv) of this 8en 9.13, all outstanding Incentives granted
pursuant to this Plan shall automatically becontlg frested and exercisable, all restrictions oritéttions on any Incentives shall
automatically lapse and, unless otherwise providele applicable Incentive Agreement, all perfonercriteria and other conditions relat

to the payment of Incentives shall be deemed tachéeved or waived by CenturyTel without the neitgsd action by any person.

(c) No later than 30 days after a Change of Comirtthe type described in subsections (a)(i) ofiifaf this

Section 9.13 and no later than 30 days after thbeozpl by the Board of a Change of Control of fygetdescribed in subsections

(a)(iii) or (a)(iv) of this Section 9.13, the Contieie, acting in its sole discretion without the semt or approval of any participant (and
notwithstanding any removal or attempted removaashe or all of the members thereof as directoSanmittee members), may act to
effect one or more of the alternatives listed belaich may vary among individual participants avtich may vary among Incentives held
by any individual participant:

(i) require that all outstanding options or Oth&wsck-Based Awards be exercised on or before a ipgdate (before or after such Change of
Control) fixed by the Committee, after which spexifdate all unexercised options and Other StocdeBawards and all rights of
participants thereunder shall terminate,

(i) make such equitable adjustments to Incenttiies outstanding as the Committee deems appropoiaéflect such Change of Control
(provided, however, that the Committee may deteenmirits sole discretion that no adjustment is seagy),

(iii) provide for mandatory conversion or exchamfeome or all of the outstanding options or Oterck-Based Awards held by some or all
participants as of a date, before or after sucm@aaf Control, specified by the Committee, in whevent such options and Other Stock-
Based Awards shall be deemed automatically cartete the Company shall pay, or cause to be pamheh such participant an amount of
cash per share equal to the excess, if any, cfli@nge of Control Value of the shares subject ¢t gyption or Other Stock-Based Award, as
defined and calculated below, over the per shagecese price of such options or the per share éear base price of such Other Stock-
Based Awards or, in lieu of such cash paymentishigance of Common Stock or securities of an aicguéntity having a Fair Market Value
equal to such excess, or

(iv) provide that thereafter, upon any exercisambption or Other Stock-Based Award that entittesholder to receive Common Stock, the
holder shall be entitled to purchase or receiveeusdch option or Other Stock-Based Award, in 6éthe number of shares of Common
Stock then covered by such option or Other StockeBaAward, the number and class of shares of stookher securities or property
(including, without limitation, cash) to which tthelder would have been entitled pursuant to thesesf the agreement providing for the
reorganization, share exchange, merger, consaliati asset sale, if, immediately prior to suchiigjeaof Control, the holder had been the
record owner of the number of shares of Commonk3tuen covered by such option or Other Stock-Basedrd.

(d) For the purposes of conversions or exchangdsryraeragraph (iii) of Section 9.13(c), the "Chang€ontrol Value" shall equal the
amount determined by whichever of the followingriteis applicable:

(i) the per share price to be paid to holders ah@mn Stock in any such merger, consolidation oemthorganization,
(i) the price per share offered to holders of CamnStock in any tender offer or exchange offer whgra Change of Control takes place, or

(iii) in all other events, the fair market valueao§hare of Common Stock, as determined by the Gtiesnas of the date determined by the
Committee to be the date of conversion or exchange.

(e) In the event that the consideration offeredhtareholders of CenturyTel in any transaction dlesdrin this



Section 9.13 consists of anything other than ch€hCommittee shall determine the fair cash eqeiadf the portion of the consideration
offered that is other than cash.
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IN WITNESS WHEREOF, the undersigned Secretary oft@gTel, Inc. hereby certifies that the foregoidgnturyTel 2002 Management
Incentive Compensation Plan was (i) recommendéhe@oard of Directors of CenturyTel, Inc. (the ‘@d") by its Compensation
Committee at a meeting of the Compensation Comenittdy held on February 25, 2002, (ii) approvedhi®yBoard at a meeting duly held on
February 26, 2002, (iii) approved by the affirmatiote of the holders of a majority of the votirmyer present at the 2002 Annual Meeting
of Shareholders of the Company held on May 9, 2(02amended by the Board on May 29, 2003, andmgnded and restated by the B«
at a meeting duly held on February 25, 2004.

Dat ed February 25, 2004 /sl Stacey W Coff

Stacey W Coff
Secretary



Exhibit 10.2(f)(jii)

FORM OF NON-QUALIFIED STOCK OPTION AGREEMENT
UNDER THE AMENDED AND RESTATED CENTURYTEL, INC.

2002 MANAGEMENT INCENTIVE COMPENSATION PLAN
(February 25, 2004 Grants)

THIS AGREEMENT is entered into as of February 2802 by and between CenturyTel, Inc., a Louisiamaaation ("CenturyTel"), and
("Optionee

WHEREAS, Optionee is a key employee of CenturyTelree of its subsidiaries (collectively, the "Compg and CenturyTel considers it
desirable and in its best interest that Optionegiben an incentive to advance the interests ot@gfiel by possessing an option to purchase
shares of the common stock, $1.00 par value peesbfCenturyTel (the "Common Stock™) under theehded and Restated CenturyTel,
Inc. 2002 Management Incentive Compensation Plan"@lan"), which was approved by the Board of Etwes of CenturyTel on February
26, 2002, approved by the shareholders at CentlisyZ@2 Annual Meeting of Shareholders on May@2and most recently amended and
restated by the Board of Directors of CenturyTeFebruary 25, 2004;

NOW, THEREFORE, in consideration of the premiseis agreed as follow:
1.
Grant of Option

1.01 In consideration of future services, Centuhfiegeby grants to Optionee, effective February2Z®4 (the "Date of Grant"), the right,
privilege and option to purchase shar€xonimon Stock (the "Option") at an exercise pric828.34 per share.

1.02 The Option is a non-qualified stock option ahdll not be treated as an incentive stock optimer Section 422 of the Internal Revenue
Code of 1986, as amended (the "Code").

2.
Time of Exercise

2.01 Subject to the provisions of the Plan andbther provisions of this Agreement, the Optionesidbe entitled to exercise the Option as
follows:

With respect to 1/3 of
the shares covered by
the Option.................... beginning on the Dat e of Grant

With respect to 2/3 of

the shares covered by

the Option, less any

shares previously issued ..... beginning February 2 5, 2005

With respect to all of

the shares covered by

the Option, less any

shares previously issued...... beginning February 2 5, 2006.

The Option shall expire and may not be exercisest than ten years after the Date of Grant.

2.02 Notwithstanding the foregoing, the Option khatome accelerated and immediately exercisalfldlifa) if Optionee dies while he is
employed by the Company, (b) if Optionee becomsaldéd within the meaning of

Section 22(e)(3) of the Code ("Disability") while is employed by the Company,

(c) if Optionee retires from employment with then@any on or after attaining the age of 55 ("Reteatt) or (d) pursuant to the provisions
of the Plan.

3.

Conditions for Exercise of Optic



During Optionee's lifetime, the Option may be eigad only by him or by his legal representativee Tption must be exercised while
Optionee is employed by the Company, or, to thergéxercisable at the time of termination of emplent, within 190 days of the date on
which he ceases to be an employee, except thdith@)ceases to be an employee because of RetitetherOption may be exercised within
three years from the date on which he ceases am leenployee, (b) if an Optionee's employment isitesited for cause, the unexercised
portion of the Option is immediately terminateddan

(c) in the event of Optionee's Disability or dedlie Option may be exercised by the Optionee dhercase of death, by his estate or by the
person to whom such right devolves from him by oeasf his death within two years after the datlisfDisability or death; provided,
however, that the Option and all option gain, aee in Section 4.01, shall at all times be subjedhe forfeiture provisions of Section 4
hereof; and provided further that no rights to pase Common Stock under this Option may be exertager than ten years after the Date of
Grant.

4.

Forfeiture of Option and Option Gain

4.01 If, at any time during Optionee's employmentie Company or within 18 months after terminatddremployment, Optionee engages in
any activity in competition with any activity oféeiCompany, or inimical, contrary or harmful to thierests of the Company, including but
not limited to: (a) conduct relating to Optioneesployment for which either criminal or civil petia against Optionee may be sought, (b)
conduct or activity that results in termination@pbtionee's employment for cause, (c) violation ofany policies, including, without
limitation, the Company's insider trading policydasorporate compliance program, (d) accepting eympémt with, acquiring a 5% or more
equity or participation interest in, serving asoasultant, advisor, director or agent of, direathindirectly soliciting or recruiting any
employee of the Company who was employed at ang tiaring Optionee's tenure with the Company, oemtise assisting in any other
capacity or manner any company or enterprise ghdiréctly or indirectly in competition with or &og against the interests of the Compan
any of its lines of business (a "competitor"), gptder (A) any isolated, sporadic accommodatiomassistance provided to a competitor, at its
request, by Optionee during Optionee's tenure thithCompany, but only if provided in the good fatid reasonable belief that such action
would benefit the Company by promoting good busiretations with the competitor and would not haine Company's interests in any
substantial manner or (B) any other service oistaste that is provided at the request or withattigen permission of the Company, (e)
disclosing or misusing any confidential informatimnmaterial concerning the Company, (f) engagmgiromoting, assisting or otherwise
participating in a hostile takeover attempt of @@mpany or any other transaction or proxy contest ¢ould reasonably be expected to result
in a Change of Control (as defined in the Plan)apgroved by the Company's Board of Directors prigking any statement or disclosing
any information to any customers, suppliers, lesdessees, licensors, licensees, regulators, gegsmr others with whom the Company
engages in business that is defamatory or derogafith respect to the business, operations, tedgyplmanagement, or other employees of
the Company, or taking any other action that coatsonably be expected to injure the Company ioussness relationships with any of the
foregoing parties or result in any other detrimeatfect on the Company, then (i) the Option shallomatically terminate without any
payment to Optionee effective the date on whichiddpee engages in such activity, unless terminateder by operation of another term or
condition of this Agreement or the Plan, and (iptiOnee shall pay in cash to the Company, withotgrest, any option gain realized by
Optionee from exercising all or a portion of theti®p during the period beginning one year priotaigmination of employment (or one year
prior to the date Optionee first engages in sutivigcif no termination occurs) and ending on ttete on which the Option terminates. For
purposes hereof, "option gain" shall mean the diffee between the closing market price of the Com8tock on the date of exercise minus
the exercise price, multiplied by the number ofrebgurchased.

4.02 If Optionee owes any amount to the CompanyuBéction 4.01 above, Optionee acknowledgestieaCbmpany may deduct such
amount from any amounts the Company owes Optiaee fime to time for any reason (including withdigtitation amounts owed to
Optionee as salary, wages or other compensatiaggefbenefits, or vacation pay). Whether or notGaepany elects to make any such set-
off in whole or in part, if the Company does nataeer by means of set-off the full amount Optionees it, Optionee hereby agrees to pay
immediately the unpaid balance to the Company.

4.03 Optionee may be released from Optionee's atidigs under Sections 4.01 and 4.02 above onheifompensation Committee (the
"Committee") determines in its sole discretion thiath action is in the best interests of the Compan

5.

Preference Share Purchase Rights

Upon exercise of an Option at a time when prefexeiare purchase rights to purchase shares os&Bi€articipating Cumulative
Preference Stock or other securities or properth@fCompany (the "Rights" and each a "Right") riensaitstanding pursuant to that certain
Rights Agreement dated as of August 27, 1996 betv@anturyTel and the Rights Agent named thereimnasnded by Amendment No. 1 to
Rights Agreement dated May 25, 1999 and AmendmenNo Rights Agreement dated June 30, 2000, amdag be further amended (the
"Rights Agreement"), or any successor rights agesgnthen Optionee shall receive Rights in conjancivith Optionee's receipt of shares of
Common Stock on the terms and conditions of théRiggreement.

6.



Additional Conditions

Anything in this Agreement to the contrary notwttheding, if at any time CenturyTel further detergsnin its sole discretion, that the listing,
registration or qualification (or any updating afyasuch document) of the shares of Common Stociaide pursuant to the exercise of an
Option is necessary on any securities exchangadaeriany federal or state securities or blue sky ta that the consent or approval of any
governmental regulatory body is necessary or dasitas a condition of, or in connection with th&uisnce of shares of Common Stock
pursuant thereto, or the removal of any restrigiomposed on such shares, such shares of Commok $Stall not be issued, in whole or in
part, unless such listing, registration, qualifiea consent or approval shall have been effectaxbtained free of any conditions not
acceptable to CenturyTel. CenturyTel agrees to ptlyntiake any and all actions necessary or desriaborder that all shares of Common
Stock issuable hereunder shall be issued as prbVieein.

7.

Attorneys' Fees and Expenses

Should any party hereto retain counsel for the psemf enforcing, or preventing the breach of, pmoyision hereof, including, but not
limited to, the institution of any action or prodégg in court to enforce any provision hereof, bjoin a breach of any provision of this
Agreement, to obtain specific performance of argvimion of this Agreement, to obtain monetary quldated damages for failure to perform
any provision of this Agreement, or for a declamtof such parties' rights or obligations hereundefor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgadhe losing party for all costs and expensesriral thereby, including, but not limited to,
attorneys' fees (including costs of appeal).

8.

No Contract of Employment Intended

Nothing in this Agreement shall confer upon Opte@y right to continue in the employment of thenPany or to interfere in any way wi
the right of the Company to terminate Optionee'plegment relationship with the Company at any time.

9.
Taxes

The Company may make such provisions as it may aggmropriate for the withholding of any federagtetand local taxes that it determines
are required to be withheld on any exercise ofQpé&on. In accordance with the terms of the Plaptidhee may satisfy the tax withholding
obligation by delivering currently owned share<Caimmon Stock or electing to have CenturyTel withhfobm the shares Optionee otherw
would receive shares of Common Stock having a vetuel to the minimum amount required to be wittihel

10.
Binding Effect

This Agreement shall inure to the benefit of andlmeling upon the parties hereto and their respetteirs, executors, administrators, legal
representatives and successors. Without limitieggeénerality of the foregoing, whenever the worg@ti@hee" is used in any provision of this
Agreement under circumstances where the provigipnogriately applies to the heirs, executors, adstitors or legal representatives to
whom this Option may be transferred by will or hg faws of descent and distribution, the word "Omtie" shall be deemed to include such
person or persons.

11.
Inconsistent Provisions

Optionee agrees that the Option granted herehybigst to the provisions of the Plan as fully aalifsuch provisions were set forth in their
entirety in this Agreement. If any provision ofdtAgreement conflicts with a provision of the Plthe Plan provision shall control. Optionee
acknowledges that a copy of the Plan was distribatenade available to Optionee and that Optionee advised to review such Plan prior to
entering into this Agreement. Optionee waives igktrto claim that the provisions of the Plan ap¢ lninding upon Optionee and Optionee's
heirs, executors, representatives and adminissrator

12.

Adjustments to Option



The parties acknowledge that (i) appropriate adjests shall be made to the number and class oéslasfilCommon Stock subject to the
Option and to the exercise price in certain sitraidescribed in Section 4.5 of the Plan and dijijystments to the rights of the Optionee m
be made in the event of a Change of Control, as@kin Section 9.13 of the Plan.

13.
Termination of Option

The Committee, in its sole discretion, may ternerthe Option. However, no termination may adveraéfigct the rights of Optionee to the
extent that the Option is currently exercisabldélendate of such termination.

14.
Severability

If any term or provision of this Agreement, or @iqgplication thereof to any person or circumstashball at any time or to any extent be
invalid, illegal or unenforceable in any respectaiten, Optionee and CenturyTel intend for anurt@onstruing this Agreement to modify
or limit such provision so as to render it validlaanforceable to the fullest extent allowed by l&wy such provision that is not susceptible
such reformation shall be ignored so as to nota#iay other term or provision hereof, and the lieder of this Agreement, or the applicat
of such term or provision to persons or circumstarather than those as to which it is held invallielgal or unenforceable, shall not be
affected thereby and each term and provision sfAlgireement shall be valid and enforced to the$tléxtent permitted by law.

15.

Entire Agreement; Modification

The Plan and this Agreement contain the entirecagesmt between the parties with respect to the subyjatter contained herein and may not
be modified, except as provided in the Plan, asiy be amended from time to time in the mannerigealtherein, or in this Agreement, as it
may be amended from time to time by a written doeninsigned by each of the parties hereto. Anyaralritten agreements, representatit
warranties, written inducements, or other commuiooa with respect to the subject matter contaimein made prior to the execution of
Agreement shall be void and ineffective for all pases.

IN WITNESS WHEREOF the parties hereto have causisdigreement to be executed as of the day andfystabove written.

CENTURYTEL, INC.

By:

Name:

Title:

{insert name} Optionee



Exhibit 14
CORPORATE

COMPLIANCE
PROGRAM
HANDBOOK
CENTURYTEL

March 2003

Dear CenturyTel Employees,

CenturyTel's Compliance Program outlines the méeghl and ethical standards which govern the legsiconduct of CenturyTel employe
It also provides a framework to help employees @névdetect and report violations of these starsdard

As employees of CenturyTel we all must make dadlgisions regarding how we will do our jobs and heavwill work with our fellow
employees, customers and members of the publics@aess as individuals -- and as a company -iresgthat we conduct all our business
activities with integrity and the highest standasfigthical behavior.

You are responsible for reading and following thiegiples contained in this handbook. Although tiamdbook cannot address every situe
you may have to deal with, it underscores the bardiciples that should guide all our cond-- good judgment, personal honesty and sound
business ethics. Those principles require thatweélaany conflict of interest between work and pei interests, comply with laws that
govern our business, and be honest and fair imualivork activities and relationships.

The Vice President, Employee & Labor Relations hesn assigned to serve as the Corporate Compl@fficer and is available to supervise
the confidential investigation of alleged Prograimlations, or to answer any questions about the [@my's policies and procedures. If you
have a good faith belief that a violation of lawsmpany policies or business ethics has occur@gdnyay arrange a personal meeting witt
Corporate Compliance Officer. If you prefer, youynmaake an oral telephone report by calling (36(-8861, a private, confidential
extension for this purpose, or you may seek guiddiram your supervisor, manager, or the Officehef General Counsel. If you have any
concerns, complaints or questions about the Comgaggounting, internal accounting controls or tingj you may contact the Audit
Committee of the Board of Directors by sendingtteteo the Chairman of the Audit Committee, c/aF0ffice Box 4364, Monroe,
Louisiana 71211. All information that you providéivae held in strictest confidence.

Keep this handbook handy and refer to it. We mastdmmitted to safeguarding our own personal iittegnd that of the Company.
Sincerely,

Glen F. Post, Il
Chairman and Chief Executive Officer

CENTURYTEL, INC.
CORPORATE COMPLIANCE PROGRAM
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1. INTRODUCTION

CenturyTel requires its directors, officers, anchtayees to comply with all laws, rules and standarficonduct applicable to our business
assist you in understanding these obligations, @ghel has prepared the Corporate Compliance Pnograluded in this handbook, along
with a companion book entitled "Corporate CompleRcogram Procedures." This program sets forthumnsarizes CenturyTel's policies
and guidelines regarding appropriate business aindnd also summarizes certain laws with whicrewgect you to be familiar. The
program also summarizes CenturyTel's Corporate Gange Program Procedures, which explain in dé@av CenturyTel responds to
alleged policy violations and otherwise adminisiesgorporate compliance program. If you are ueablresolve a specific ethical or legal
issue after reviewing this handbook, please talotar supervisor, consult with the Corporate Coande Officer or call the compliance
telephone number included below. Please contaatsupervisor or the Vice President of Employee &daRelations if you would like a
personal copy of these procedures, or a complégte @bany policies that are summarized below. Tiogmm, procedures and the policies
also published on the Company's intranet websitleuRluman Resources Department, Policies.

Please note that neither this handbook nor thegpitmes booklet is intended to address how to handley type of business encounter. If a
law conflicts with any policies or guidelines setth or summarized in this Program, you must comyth the law; however, if a local
custom or policy conflicts with this Program, yowshcomply with this Program.

Please note that no representative of CenturyTehhthority to give an order or direction that wbrésult in a violation of the policies or
guidelines set forth or summarized below. Violasiar these policies or guidelines by any employesupervisor of CenturyTel could result
in discharge, legal liability, criminal prosecutionother appropriate disciplinary action.

This handbook is applicable to all directors, afie and employees of CenturyTel and its subsidiafie explained further in the Corporate
Compliance Program Procedures, this handbook dsgererally applicable to certain of Company's é&geand independent contractors,
subject to certain exceptions.

2. PRINCIPLES OF BUSINESS CONDUCT

CenturyTel is committed to providing the highesteleof quality services and products to our cust@mia pursuing our corporate goals, we
must concurrently have the highest moral standandsethical behavior. This handbook communicatesitaral, legal, and ethical standards
by which you should govern your business conduct.

(a) General Principles

Although a business enterprise is usually thou§ir broad economic terms, it is more importanttyiastitution of people. As such, a
business has moral and ethical responsibilitieliition to its basic economic role. The businesstroperate in a manner that conforms to
laws, to customs, and to human values. ConsequéndyCompany is publishing this Program to guiapleyees in their conduct as
representatives of CenturyTel.

CenturyTel will, through its directors, officerschemployees, conduct its affairs with honesty antelgrity. These qualities are characterized
by truthfulness and freedom from deception or frand do not vary by business, product, countrypyoculture. These qualities dictate one
standard of conduct company wide. If we are stestdifiethis belief, questions of ethical behaviar aasily answered in most situations and
guestionable acts that can open the door to seviolagions will be avoided.

No "code of conduct" can hope to spell out the appate moral conduct and ethical behavior for gwguation with which we, a
employees, might be confronted. Whenever we ardfagth a difficult ethical decision, we must seskinsel - from our colleagues and our
management - and, most importantly, exercise our geod judgment. Further, whenever we find ourseluesituations that represent
possible violations of these principles, we mustldise the facts immediately to our supervisoitake any of the other steps listed below.

CenturyTel prospers to the degree - and only taléggee - that we serve our customers well. Weamanitted to: the provision of high-
quality telecommunications services at fair pricgeong growth and attractive returns for our stmtélers; competitive income and benefits
for our family of employees; good community citiz&ip in our service areas; and the accomplishimigihiese goals within an environmen
honesty and integrity.

In dealing with the public, we will be responsivedaesponsible. While we do not control our envin@mt, we have a significant impact on it
and the communities we serve. We believe that atdigjus to be open and timely in our communicatiorise public and to play an import
citizenship role in the communities in which we pie.

These are the overriding business principles thegtrguide us in the conduct of our businesses. \dflatvs is more specific and deals with
the ways in which the Company will implement thpséicies and how your responsibilities are affedigdhese principles.

(b) Conflicts of Interest and Corporate Opportasti

CenturyTel requires its directors, officers and Emees to avoid conflicts of interest. A conflidtinterest occurs when an employe



personal or financial interests interfere with ppear to interfere with their duties and respotisis to the organization.

o The term "conflict of interest" describes anyuimstance that could cast doubt on our abilityctoaath total objectivity with regard to
CenturyTel's best interests. We not only want téolgal to CenturyTel, we want that loyalty to coesily and free from any conflicting
interests.

o While CenturyTel respects the privacy of its emgpks in the conduct of their personal affairdpis insist that we discharge our obligat
to CenturyTel. Activities that involve the unautizedd use of CenturyTel time, equipment, or inforieator that significantly interfere with
job performance, or that could damage our goodtatiom, or that otherwise conflict with CenturyBdbusiness interests are to be avoidet
particular concern are situations in which our peat interests may conflict with the interests eh@iryTel in relations with present or
prospective suppliers, customers, or competitoreskence, we should not use our positions ors$etsor influence of the organization for
personal advantage or for the advantage of othagswe should always act in the best interesteot@yTel.

0 By policy, CenturyTel prohibits certain typespafrsonal involvement in time or money where a éoindlr perceived conflict may exist.

o Sometimes conflicts of interest will develop detitally or unexpectedly. If this happens, any @ygé having knowledge of the situation
must report the matter directly to his or her suger. Usually these problems can be resolvedey thre handled quickly and openly.

While it is not possible to describe all the cir@iances and conditions which might develop, thiediohg is set forth for your guidance:

>>You may not take advantage of opportunities whightfully belong to the Company. For exampleyyonay not acquire property or stock
that you know the Company is interested in puratgglivert business from CenturyTel or receive mussion or fee, except from the
Company, for a transaction which you have conduftiethe Company.

>> Corporate opportunities include the chance talpase or receive stock or options from other corigza(including "IPO allocations"). If
you receive any such offer or similar opportunitynfi a company with whom CenturyTel does businems,mpust seek the permission of y:
supervisor. Directors and officers of CenturyTelstueceive approval of the Board of Directors.

>> You may not directly or indirectly work for, tibh financial interest in, or otherwise be assedatith, a competitor or supplier (except if
such financial interest is less than one perceti@publicly traded stock of a corporation or gslgou have received the approval of the
Company's Chairman, CEO or President).

>> The best policy is to avoid any direct or indirbusiness connection with our suppliers or cortgret except on our behalf.

>>You may not make credit, purchase, lease or@heements for the Company if you have a persmmi@mily financial interest in the
individual or organization seeking credit or otagreements from CenturyTel.

>> |f you, your spouse or other immediate familymier are engaged in a business similar in natuteet€ompany's, it must be disclosed in
full to the Corporate Compliance Officer.

>>You may not acquire any interest in propertassets of any kind for the purpose of selling asileg it to the Company, or commit the
Company without proper authorization to give itsaficial or other support to any outside activitpayanization.

>>You may not develop a personal relationship wigubordinate employee or with any employee afmapetitor, customer or supplier that
might interfere with the exercise of impartial judent in decisions affecting the Company or any eyges of the Company.

>> |f you or someone with whom you have a closati@hship (an immediate family member or close canign) has a financial or
employment relationship with a current or prospectiompetitor or supplier, the employee must deeliis fact in writing to the Corporate
Compliance Officer.

If you enter into a personal relationship with &@auinate employee or with an employee of a cortgredir supplier, a conflict of interest m
exist that requires full disclosure to the Company.

Examples: *

>> You own 25% of "XYZ Company" and XYZ owns equipnt which it offers to lease to the Company fooastruction project. To ensure
that no conflict in your duties or the Companyt®iasts will occur, you are obligated at the outsédully disclose your financial interest in
XYZ and not participate in any decisions whetheutiize XYZ's services.

>> Your spouse is soliciting a consulting contraith a Company department unrelated to your wospoasibilities. Although this may not
be a conflict of interest, it could appear as siocbthers. It is your responsibility to ensure ttiet relationship and financial interest of your
spouse are disclosed to managers involved in tbisida.



*Examples are offered to help understand geneiatiptes. The examples are not meant to covessilés that might arise.

Employees unsure as to whether a certain transaetadivity or relationship constitutes a conflidtinterest should discuss it with the their
supervisor or the Corporate Compliance Officei3&D] 905-6861.

(c) Loans to Directors, Officers or Employees

It is against the law for the Company to make peastoans to any director or executive officer. dther employee may receive a loan from
the Company unless the loan is approved by the@repls supervisor and is in accordance with adro@ompany policies and procedures.

(d) Use of Company Name/Special Discounts

You may not use the Company's name, influence mhasing power to obtain personal discounts ortesbanless communicated and made
available to employees in general. The Companylisypis to make available to all employees any Campdiscounts with suppliers or other
businesses which may be passed on to employees.

Examples:

>> You work in the Company's information servicepdrtment and contact "Computer Inc.," a frequarh@any supplier. You use the
Company's purchasing power to obtain a speciabdisconly for yourself. This would be improper udghe influence of your Company
position for personal gain.

>> You are a member of a frequent flyer program r@eeive mileage bonuses and other discounts esuét of travel for Company business.
Acceptance of such bonuses and discounts fronmexlihotels, and restaurants are proper when dffergavelers generally. However, it
would be improper to make travel arrangementsdeive travel bonuses if suitable, alternative agesments are available at lower cost to the
Company.

Test: Do you have any question as to whether ysarafithe Company name or Company discount magnpeoper or conflict with the
Company's best interests? If so, discuss the nyatenptly with your supervisor or the Corporate @diance Officer so the situation can be
evaluated before problems develop.

(e) Use of Company Resources

Loss, destruction or improper use of any Compasgueces can increase the cost of doing business tha Company less efficient, and
ultimately less competitive. Employees are respmador using Company resources -- including vedscplanes, computers, equipment,
materials, services and supplies -- for Companyniess.

All computer equipment, files, data, programs aaglabilities (such as EMail), and all telephones r@tated equipment and records (such as
voice mail), including all back-up disks, tapes dimel like, are considered Company records ancharproperty of the Company.

Employees are expected to utilize electronic comioation, electronic records, and computer resourcescordance with applicable
CenturyTel policies, including those set forth belender the heading "Company Communications."

Employees must adhere to internal controls, licensigreements and copyright laws protecting commatware. Computer software
products may not be used or copied in a manneragrio the terms of the license agreement.

Use of Company tools and facilities for persona issdiscouraged, and employees should seek akeroemmercially available resources. If
an employee has an appropriate personal need Gampany resources, prior authorization must beinbtl from the appropriate local
manager or designee.

Examples:

>> You have access to a Company pick-up that isisetl on the weekends and wish to use it to mavéodandscape your yard. If you pay
for the gas, can you use the pick-up? No, unlesshywve prior authorization. Personal use puts eadik wear on the vehicle, exposes the
Company to potential liability for accidents, aridasg the impression to members of the public thaperty paid for by customers and
shareholders is being used improperly.

>> You are required to spend several days on Compasiness away from your normal workplace and heaen authorized to use a
Company vehicle for the trip. Is it appropriated&e a "side trip" to sightsee at the businesdtimecar on your return home? The more
personal trips and detours you mix with busindssnhore questionable your conduct and integritysimg a Company vehicle (or in charging
rental car costs to the Company). If such persosalis more than incidental, it is necessary timpersonal use be discussed and approv
part of the prior travel authorization processntude reimbursement to the Company for non-intidepersonal mileage and any other
related costs



>> Can | use my Company telephone to make perdelegdhone calls? To ensure that personal telepbalissdo not interfere with your wo
duties, they should generally be made during norking time or should be infrequent and brief.

Further, you should avoid making personal longagisé or cellular phone calls at the Company's tiogbu must make such a call except for
an emergency or similar reason, you should chdrgeall to your home phone or promptly notify ysupervisor so any costs to the
Company can be reimbursed.

>> Listed below are examples of questions concgrttie personal use of Company resources. May |I:
- borrow a Company tool overnight to do repair watkny house?

- use the shop or its tools and equipment to d&kwarmy car or other personal projects?

- use office equipment (e.g. copiers, computeiigtgns) for my personal use?

Test: Is your use of a Company resource, facilitg| or business machine for profit purposes? Gran-compliance with locally established
written procedures? If so, the use would be imprope

(f) Confidential and Proprietary Information

Confidential and proprietary business informatielating to CenturyTel may not be provided to unatited persons or used to the
Company's detriment or for the purpose of furttgarprivate interest or making a personal profit./aterial non-public information
concerning the business, securities, financial itimmd earnings, or prospects of CenturyTel remaimsfidential until fully and properly
disseminated to the public (e.g., current, integ@mings figures or trends, possible acquisitiordivestitures, projections, business plans,
new products or processes). For further informatsee below the "Policy Statement on Insider Trgdin

It is Company policy that all confidential businésformation relating to CenturyTel will be usededg for Company purposes and will not
provided to unauthorized persons or used for tmpgae of furthering a private interest or makingeasonal profit.

Employees who leave CenturyTel may not:

0 Use any Company confidential information for th@vn or another's gain; or

o Keep any originals or copies of notebooks, prafgslocuments, drawings, reports, other docun@misoperty belonging to CenturyTel.
(9) Intellectual Property Rights

If during your employment with CenturyTel, you gedite, author or contribute to any invention, desfgoduct, program, method, process,
copyrightable work, trade secret, proprietary infation or other intellectual property, such intefilal property will be the exclusive property
of CenturyTel and you must cooperate in obtainm@eénturyTel's name any patent, copyright or opfneprietary right in such intellectual
property (including signing and filing of approggadocuments and forms).

Examples:

>> |deas, inventions, or discoveries conceivedettmed, or made by employees that relate to Compasiness, research or developmen
arise through the use of Company facilities, shalthe property of the Company, and appropriatesaorea shall be taken to protect such

property.
(h) Entertainment, Gifts and Favors

The primary rule to remember regarding gifts aratugties is that they must not influence or apgeanfluence the recipient's judgment, o
violate any laws.

No CenturyTel employee may offer or accept anylewéentertainment, gifts, favors, or gratuitielsieh:
0 May reasonably be construed as intended to afiequdgment of the recipient so as to secureepeefial treatment.
o Are not of such limited nature and value thaytbeuld not be reasonably perceived by anyonefaxathe judgment of the recipient.

0 Would be embarrassing to CenturyTel or the reaipif publicly disclosec



o Would violate any laws or regulations.

No employee should give or offer to give any emiernent, gifts, favors, or gratuities to any goveemt official, even if lawful, if the actio
might reasonably be construed as an attempt toenfle a government decision in any matter affec@iegturyTel. All relations with
government or public officials should be condudted manner that will not adversely reflect on @eyitel or the official's integrity and with
the expectation that all such actions will beconmeadter of public knowledge.

Examples:

>> Your job is to evaluate car lease bids. Onénefliidders offers to lend you at no cost a cayéor personal use for several days. Accey
this offer would be improper. (Evaluation of theltér's product can be done on the job or by otleam® that would not raise the question of
whether your actions have compromised your altilitynake an independent business decision.)

>> A parts vendor you do business with offers fe@tgou to a professional basketball game as histgAeticket costs $40. Should you
accept? You should carefully review all the circtemses with your supervisor. Is there a businessid® pending by you that could lead
others to believe the vendor's ticket influencedryaecision? If so, you should decline the ticErhployees who have decision- making
authority over pending or prospective business @ittendor must ensure that their decisions ar@flaenced, or perceived to be influenced,
by a vendor's gratuities or hospitality.

>> You occasionally have need for certain consgléarvices and have retained a consultant whorisraily providing services. The
consultant invites you to a professional sportseas his guest. A ticket costs $40. If you andrysupervisor determine that the event will
enhance "responsible business relations", acceptaouald be appropriate since the hospitality isealsonable cost under the circumstances.

>> Your facility wants to hold an employee picnitould it be appropriate to solicit or accept a fioial contribution or gratuity (e.g., food,
entertainment, transportation, etc.) from a suppliesubcontractor? The Company does not want@agpn of having its activities support
by the finances or gifts of its suppliers or othéogng or seeking to do business with the CompAwrgepting a supplier's gratuities for a
Company-approved activity could be perceived agyabhg the Company to give "favored status" totdbating suppliers to the exclusion of
other non-contributing suppliers who may be monmpetitive. A supplier's contributions to a Compapproved activity should not be
accepted without officer approval.

Test: Before accepting any gratuity (including ferof hospitality), you should ask yourself the daling questions:

o0 Would accepting a gratuity affect or appear feafmy ability to make an impartial decision wifspect to the products or services of the
individual or company giving the gift? It must ntfityou have any doubts, contact your supervisananager for assistance.

o0 Would the Company offer the same gratuity or hess courtesy? If not, then it is likely that thiatgity is inappropriate under the
circumstances and should not be accepted.

The Company will not pay any bribe, gratuity, kiclek, or any similar payment to anyone, includiggrds of our customers or members of
their family, in connection with the sale of anyaefr products. Should any such payments be reqiigbiee Company's lawyers should be
contacted immediately. Company policy is to foragy business which can only be obtained by impropdtegal payments. The Company
will not pay "push money" or secret payments to leyges of our customers in order to induce theputechase our products or services.

(i) Marketing and Advertising

In marketing our products, we must, of course, nlisall of the basic antitrust laws summarized welmder the heading "Compliance with
Law." There are, however, some additional legal ethétal principles that should govern our conduct.

Our advertising should always be truthful. If wekmapecific claims about our products or the penforce of our products, we should have
evidence to substantiate those claims. We shouléhbhel or market our products in any way that nicguse confusion between our products
and those of any of our competitors. Similarly, sh@uld be alert to any situation where a competitay be attempting to mislead potential
customers as to the origin of products and infopprapriate management or the Company's Legal Degattof any such cases.

All of our advertising will be in full complianceith all laws, and will not discriminate with regartb race, creed, sex, color, national origin,
disability, or otherwise.

If we offer advertising or promotional allowancesg should generally offer them on a proportionaggjyal basis to all of our customers.
Advertising and promotional allowances are subjeetery detailed and technical regulation underRbbinson-Patman Act and, therefore,
should only be offered after it is clear that tHevaances are proper and in conformance with law.

We should not unfairly disparage any of the prosluservices, or employees of any of our competitbige do engage in any comparison of
our products against those of our competitors, sachparisons should be fair. Comparative advegigralso subject to some regulation and
should, therefore, be cleared with the Companygdas beforehand. All use of the Company's trademand trade names should b¢



accordance with our policies governing such use.
() Employment of Family Members

Your relatives and friends may apply for employmeith the Company and, if employed, are eligiblejéd changes (e.g., promotions,
transfers) to positions for which they are quatifaes long as it will not create what CenturyTelsidars an inappropriate employment
relationship among friends or relatives (as descriturther below). However, relatives and friendsrot entitled to preferential
consideration.

For the purposes of this policy, "relative” is defil to include spouses, children, grandchildreremia, brothers, sisters, in-laws, aunts,
uncles, nieces, nephews, stepparents or stepahiaiet other dependents whether or not living insdmae household. The definition also
includes all others living in the same househaidluding persons who live in non-marital, non-retharrangements (e.g., roommates and
domestic partners).

Examples:
An inappropriate employment relationship may ewisere:

>> One relative is in a position to exercise sujzeny, appointment, promotional or grievance adpesit authority over another, or to audit
the other's cash handling or accounts; or

>> |t would constitute a violation of any federalstate law or regulation with which we are reqdite comply; or
>> |t would constitute a violation of the condit®of our eligibility for government contracts ondincial assistance; or
>> |t would cause disregard of a bona fide occupati requirement reasonably necessary to the naypaahtion of business.

If after hiring, two employees become "relativestighe Company feels the circumstance of theirtjpos may create an inappropriate
employment relationship, the employees will be fremliand requested to make a recommendation akdomill be transferred or reassigne
an appropriate position is available, or laid afterminated. CenturyTel will make the final deoisiconsistent with business needs.

(k) Employment-Related Laws and Regulations

Brief descriptions of a few of the federal statudeserally applicable to CenturyTel are includethim section below entitled "Compliance
with Law". Also included in this Program are then@many's employment policies regarding Equal Emplayn®©pportunity and Unlawful
Discrimination and Harassment. If you need advidé vegard to laws and regulations relating to yjobr;, you should consult with your
supervisor. If a situation arises where you feeead to consult privately or anonymously about suohatter, you may contact the Corporate
Compliance Officer at (360) 905-6861.

() Outside Employment and Business Activities

Employees are expected to devote full time to Qgifiel's interests during regular working hours dndng any additional work time that is
required. In addition, no Company assets or labat@be used for personal business. Although tiragany discourages outside employn
(including working as a consultant), this activigyallowed if it does not interfere, compete orftiohwith the Company's interests. Any
outside employment which in any way competes oflims with CenturyTel's interests must be approweddvance by your manager,
division executive and the Vice President of HurRasources.

No outside work may be done during your regularktwrurs and no Company facilities, equipment, labdormation or supplies are to
used to conduct this outside activity. Any emplogeag any outside work is under obligation to aéuiheir client that the work is in no way
by, for, or in the name of CenturyTel.

Examples:

>> |t is improper and against Company policy toegt@mployment or a consulting position with angnpetitor of the Company or with a
contractor who will use your services to perfornrkvior the competitor. It is also improper to wddt an outside consultant or other
employer which provides goods or services to dc#slbusiness from the Company. If you are underdhat constitutes a "competitor" of
the Company, you should seek assistance throughsymervisor.

>> You work in the engineering department and asatiant (or contractor) who performs work for yal@partment offers you a part-time job
on weekends or during your vacation. You shouldidecthe offer to avoid the appearance of a condifanterest unless you have reviewed
the circumstances with your supervisor and receiliechpprovals specified above. No matter how ientg the offer of part-time work

might be made or accepted, others might see itkkéckback paid to you in return for Company bussesfor helpful “inside information” of
special value to the consultant not available sodniher competitor:



>> You sell sports equipment after hours which @nés no conflict with your job. However, you noww#o contact co-workers during your
work time to sell or promote your products. It wablle improper to use your work time or interrup tork time of other employees to
conduct or promote your personal business interests

>> You are developing software programs after warkrs and now want to sell those programs to thegamy. This raises a potential

conflict of interest. It is necessary that you desteate to your supervisor, and the supervisorliragbin the transaction, that the development
of the product occurred outside the performancgoaf job and without the use of Company materiatsducts and designs developed as part
of your job are the property of the Company.

>> Your job involves use of testing equipment. Bhse information and knowledge obtained throughryjol, you feel you can design and
build testing equipment used by the Company faebaind more inexpensively than the supplier then@any is now using. If you work on
your own time, would it be acceptable if you stdryeur own business and competed for Company wikAs an employee who h
received money and training from the Company, yreuexpected to give the Company the best of yoeatority and energy. You might
consider suggesting how the design and construofitime testing equipment could be incorporated yrur job.

Test: Would the outside employment or personalr@ss enterprise compete with products or servicesdded by the Company? If so, you
should reject the opportunities. Also, you shouwtlconduct or promote outside business during wiork paid by the Company.

(m) Political Contributions & Activities

The Company may not make any political contribwgiohany kind without the express approval of tle&al Counsel or the Chief
Executive Officer.

o CenturyTel recognizes that employees will pgptité in the political process, including voluntagntributions to any appropriate political
action committee and to candidates and partielsedf thoice. However, no influence shall be exeltgdny employee on another employee
to make any personal politicalo contribution oetiage in any political activity inconsistent witiat employee's own personal inclination.

o Corporate contributions, direct or indirect, afidvhatever amount or type, to any political caaidor party, or to any other organization
that might use the contributions for a politicahdaate or party, are illegal for all federal elens and may be illegal for state and local
elections except in certain situations. No perrbisstorporate contributions are to be made fortigali purposes without review by the
General Counsel or the Chief Executive Officer.

o CenturyTel may from time to time take standssmués of public policy, particularly those thaeaffits interest or those of its
constituencies. In such cases, CenturyTel may @estpress its views publicly and spend Companlyaized funds to ensure that its
position is broadly disseminated. It may also pdevawuthorized financial support to groups that adt®essentially consistent positions.

(n) Accountability

The law requires that CenturyTel keep accurate o@cords, and accounts to fairly reflect Centef\gltransactions and that CenturyTel
maintain an adequate system of internal accouwtimgrols. Therefore, it cannot be over-emphasihatidur books and records should have
the highest degree of integrity. Employees shouliilftheir responsibilities to ensure that Cenyfliel's books, records, and accounts are
complete, accurate, and supported by appropriatendents in auditable form. All vouchers, bills, éices, expense accounts, and other
business records should be prepared with care@nglete candor. No false or misleading entries khbe permitted for any reason.
Unrecorded or "off the books" funds or assets shaot be maintained unless permitted by applickveor regulation. No payment is to be
made for purposes other than those described iddbements supporting the payment. Records shbwhlya be retained or destroyed
according to the Company's record retention pdict®u are expected to be familiar with the Commmgcord retention policies, and stric
adhere to the procedures outlined therein. You ofgtin a copy of these policies by contacting teed®ds and Information Management
Department.

(o) Honesty and Integrity in All Matters and Things

Unfortunately, there is no formula or set of rigididelines that can "define" appropriate ethical amoral judgment in every situation which
an employee might face. Thus, CenturyTel must deéjpgon the good judgment and common sense of datshemployees and their
willingness to seek advice from others within then@hany when difficult or ambiguous situations arise

Our absolute and unwavering expectation is thaifadur directors, officers and employees, regasitef position or responsibilities, will
conduct themselves and their affairs with honestyiategrity in all matters and things. This notyomeans that falsification,
misrepresentations and untruthfulness will notdderated, but that we also cannot accept condtatgraents, and "omissions" which are
misleading or result in impressions or conclusiwhich distort the larger reality. Of necessitysthiso means that we expect you to
courteously and candidly cooperate in all Companityaited investigations or inquiries.

A violation of the law or compromise of the Compamyrinciples of conduct can result in seriousigigtary actions (including dismissal and
criminal or civil proceedings where appropriated. rector, officer or employee is exempt from guciples, guidelines and policies
expressed herein. The cooperation of each and @eespn in the organization is required to ensuag tiolations of these principle



guidelines or policies are called to the attentbappropriate representatives of the Company heantore, if we are to hold ourselves to
these high standards, we must also understanthihn&ompany's best interests are our best intemastthat we are expected to exercise good
judgment, as well as ethical courage, in mattergpérting violations covered in this polic

Company policy allows the use of any lawful metlodihvestigation which the Company deems necedsadgtermine whether any person

has engaged in any conduct which interferes orradieaffects its business. This includes the thef#iny company property or any property
of any employee or visitor. It also includes sugpicof possession of drugs, alcohol, firearms,rotlaing else that is prohibited or restricted

on company property. All employees are expectquhtticipate in the Company's reasonable securibytsf

3. POLICY STATEMENT ON INSIDER TRADING
Excerpts from the Company's Policy Statement oidénsTrading are reproduced below:
(a) Penalties for Insider Trading

The consequences of insider trading violationseateemely serious. For individuals who trade oridasnformation or tip information to
others, the sanctions may include:

(i) a civil penalty of up to three times the prajained or loss avoided;
(i) a criminal fine (no matter how small the beitjedf up to $1 million; and
(iii) a jail term of up to ten years.

In addition, any director or supervisory employdeowfails to take appropriate steps to preventdlégding by another employee over whom
he exercises control could be sued for the greditdt million or three times the profit gained os$ avoided as a result of the subordinate
employee's violation.

In addition to the criminal and civil penaltiesypens who buy from or sell to a CenturyTel emplogewho buy from or sell to persons who
have been "tipped" by a CenturyTel employee, hasigibcause of action for damages against thernadr tipping employee. Moreover, as
discussed further below, any violation by an empgf CenturyTel's insider trading policies andcpdures set forth herein could result in
Company-imposed sanctions, including dismissatéarse.

(b) The Company's Policies and Procedures on In3idaling

Prohibition against Trading on or Disclosing Mad¢Nonpublic Information

If any employee is in possession of material nofipubformation relating to CenturyTel, it is theo@pany's policy that neither that person
nor any family members or other person living ia #mployee's household may buy or sell securifitseoCompany or engage in any other
action to take advantage of, or disclose to otlthed,information. Employees will be deemed resfmador compliance by members of their
household. This prohibition also applies to materempublic information obtained in the course offdgoyment that relates to any other
company that has publicly-traded stock. Transastibat may be necessary or justifiable for indepahdeasons (such as the need to raise
money for an emergency expenditure) are no exaegven the appearance of an improper transactist be avoided to preserve Century's
reputation for adhering to the highest standarcbofduct.

Serious problems could be caused for CenturyTeirtaythorized disclosure of internal information aoGenturyTel or other companies w
which it does business, whether or not for the psepof facilitating improper trading in stock. Caamy personnel should not discuss internal
Company matters or developments with anyone outhiel€ompany, except as required in the performahoegular corporate duties. This
prohibition against disclosing nonpublic informatitw others will apply regardless of whether or thet director or employee derives any
monetary benefit therefrom.

Material Information

Material information includes any information, whet positive or negative, that a reasonable investold consider important in a decision
to buy, hold or sell CenturyTel stock. Informatismmaterial even if it alone would not determine thvestor's decision; the fact that a
reasonable investor would want to know it in cortimecwith his decision to buy, hold or sell secestwill suffice. Examples of material
information include annual and quarterly finanecedults, a significant change in earnings or egsjgrojections, internal financial
information that departs in any way from what tharket would expect (such as the potential paymeatspecial dividend, including a stock
split, or an increase in regular dividends), a ptiéé merger or acquisition, the acquisition orpdisition of a significant amount of assets, the
initiation or settlement of a significant lawsuot, a transaction that is likely to significanthfext the financial condition or performance of
CenturyTel.

(c) Policy on When Information is Public

Employees will be free to trade in CenturyTel stadienever there is no material nonpublic informatoncerning the Company. If any st



person, however, is in possession of any suchrimdton, he or she may not trade until this infoiiorais disseminated to the investing put
Even when material information has been publicichtised, CenturyTel employees must continue tairefrom trading in CenturyTel stock
until such information has been adequately dissetethto the public and investors have been aldwdtuiate it. Generally, information
regarding relatively simple matters, such as egsmesults, will be deemed to have been adequdisdgminated and absorbed by the
marketplace two business days after its releaservitiore complex matters such as a prospective raaguiisition or disposition are
announced, it may be necessary to allow additibme for information to be digested by the investdn such circumstances, employees
desiring to trade CenturyTel stock should consith whe Office of the General Counsel regardingiiéable waiting period before trading.

Window Period

As a general guideline, CenturyTel employees shoatd that the most appropriate time to trade int@gTel stock is during the twenty
business day period commencing on the third busidag following the release of quarterly or anrfirgncial results. This period of time is
frequently referred to as the "window period."sl{permissible to trade at other times (except &sdnoelow for directors and certain officers).
However, you may not trade in CenturyTel stock (tike during or outside of a window period) if yow & possession of material, non-
public information.

Additional Prohibited Transactions for All Employees

Because CenturyTel believes it is improper andpnayriate for any employees to engage in short-mrspeculative transactions involving
CenturyTel stock, it is the Company's policy thaipdoyees should not engage in any of the follovdntivities with respect to CenturyTel
stock:

(i) purchases or sales of shtetm options (that is, options with expiration pels of less than six months) with respect to Ceiitelrstock; o
(i) sales of CenturyTel stock not owned or notivderied within 20 days of the sale, i.e. "short sdle
(d) Sanctions for Violations of Policy Statement

CenturyTel will expect the strictest compliancehntite terms of this Policy Statement by all persbiah every level. Failure to observe these
procedures may result in serious legal problemgdor, as well as the Company. A failure to folldve tetter and spirit of this Policy
Statement will be considered a matter of grave eonand Company-imposed sanctions, including dsathi®r cause, could result.

It should be remembered that if an employee's &@timns in CenturyTel stock become the subjectnftgy the transactions would be
viewed after the fact with the benefit of hindsighs a result, before engaging in any transactiorraployee should carefully consider how
regulators and others might view the transactionimasight. Any employee who has any questions efpecific transactions or this Policy
Statement in general may obtain additional guiddrara the Office of the General Counsel; teleph(813) 388-9000 or Email
harvey.perry@centurytel.com. Remember, howevenjltiraate responsibility for adhering to this Pgli8tatement and avoiding improper
transactions rests with you. In this regard, itiperative that you use your best judgment.

*k k k%

The Company's Policy Statement on Insider Tradimgoises additional trading restrictions on directord certain officers. For a complete
copy of this policy, please contact the Generalr@elis office.

4. DISCLOSURE POLICY

CenturyTel is committed to providing timely, acdigrand complete information to the investment comitgiconsistent with all applicable
legal and regulatory requirements. To assist isphocess, CenturyTel's Board of Directors has t&diog Disclosure Policy. The Disclosure
Policy provides that the Chief Executive Office€EQ"), the Chief Financial Officer ("CFQ"), in camjction with others, will be primarily
responsible for determining when material develop@ustify public disclosure, and will be the parg spokespersons for the Company.
The CEO and CFO may from time to time designateradifficers or employees to speak on behalf ofGbmpany or to respond to specific
inquiries from the investment community or the naedimployees, other than the authorized spokespgrsbould not respond to inquiries
from the investment community or the media withgpecific authority to do so from an authorized ssgerson specified above.

For a complete copy of CenturyTel's Disclosure ®plplease contact the General Counsel's office.

CenturyTel has also adopted Disclosure ControlsRandedures that are intended to, among otherghemhance the accuracy and
completeness of the Company's reports under tharies Exchange Act. For a copy of these procesjyskease contact the General
Counsel's office

5. POLICY ON CONFIDENTIALITY

CenturyTel requires employees to respect the cenfidlity of any and all customer and supplier infation obtained in the course



business, except when disclosure is authorizetidyseneral Counsel's office or required by lawsegulations. Employees are prohibited
from disclosing information obtained from our custrs and suppliers and shall not engage in anyumbial the non-exclusive list set forth
below:

1. Employees must not disclose the contents, opanythereof, of any letter, telephone, or Faxsage addressed to another person without
the permission of such person, or willfully altee tpurport or effect or meaning of any such messagee injury of another.

2. Employees must not use for any unauthorizedgaérany information derived by them from any pevetessage passing through their
hands and addressed to another person, or acquisey other manner by them as employees of thepaom

3. Employees must not permit any unauthorized petsdisten to any telephone conversation. Empleyeast not monitor any connection
beyond the requirements for its proper supervision.

4. Employees must not divulge the existence onttare of any message, except as required forrdpgephandling thereof.

5. Employees must not discuss communication arraegées made between the Company and its custonxeeppteas required for the proper
handling thereof.

6. Employees must not give any unauthorized peasgrinformation whatever regarding the locatiorgfiipment, trunks, circuits, cables, or
similar equipment, or regarding local or toll titkecords of calls, telegraph messages, or simdarmunications.

7. Employees must not disclose any proprietaryrinfdion concerning a customer's business, opemstamsts, plans, trade secrets or other
confidential matters. See "Policy Statement ond@silrading" for related information.

8. Employees must not disclose to unauthorizedopsrsformation gathered in response to a lawfgliest by an administrative or
governmental agency.

The secrecy of communications is protected by asimpose civil and criminal penalties for vidtais. See the section below entitled
"Compliance with Law - Unauthorized Publicationldse of Communications."

As discussed further in Section 2 above, all carftthl business information relating to Century3tebuld be used solely for company
business and should not be provided to unauthopeesbns or used for the purpose of furtheringotheate financial or other interests of any
employee or his family, friends, or others with whbe comes in contact.

The obligations to preserve confidential informat@mntinues even after employment ends.
6. COMPETITION AND FAIR DEALING

We expect to outperform our competition fairly drahestly. We seek competitive advantages througarsur performance, never through
unethical or illegal business practices. Stealimppetary information, possessing trade secretrrimétion that was obtained without the
owner's consent, or inducing such disclosures By grapresent employees of other companies is Ipitedi Each employee should endeavor
to respect the rights of and deal fairly with then@pany's customers, suppliers, competitors and@reps. No employee should take unfair
advantage of anyone through manipulation, conceglnaduse of privileged information, misrepresdatabf material facts, or any other
intentional unfair-dealing practice.

7. COMPANY COMMUNICATIONS
(a) Statement of Philosophy

All computer equipment, files, data, programs aaglabilities (including e-mail), and all telephorzesl related equipment and records
(including voice mail) are the property of the Canp. Computer files, e-mail messages, voice maflgages, grouprare messages and ot
recordings of electronic communications, includaligoack-up disks, tapes and the like ("ElectrdRécords"), are considered Company
records.

The primary purpose of electronic communication® ifacilitate the timely and efficient conducthoisiness, and further to encourage and
facilitate the free exchange of business-relatedmanications and ideas.

This policy is applicable to all employees of Cepllel and its wholly owned domestic subsidiariesweell as all consultants, contractors or
other persons who may utilize the Company's conmputeother electronic communications media. Refegs in this policy to the
Information Services ("IS") Department shall melaa IS staff which have day to day information seggimanagement responsibility for the
particular CenturyTel subsidiary, business ungtaff function, as well as any contractors or cdtasis authorized by such perso



(b) Electronic Communications - General Principles

o The Company owns all Electronic Records, andrvesehe right to review, audit, intercept, accasd disclose to others all electronic
communications and Electronic Records at any timitl, or without employee notice. To ensure compigwith this Policy, the Company's
IS Department may designate certain Company peetdormudit the operation, utilization or contehttee Company's communications
resources, computer resources and Electronic RecAgda result, employees should not expect omasgersonal privacy with respect to
electronic communications or Electronic Records.

o Although Electronic Records are not private ealiployees should respect the confidentiality oftetaic communications or Electronic
Records. Accordingly, no employee may review, gudiercept, access or disclose any electronic comications or Electronic Records
without authorization from the author, the intendedpient or an executive officer of the Company.

o All Electronic Records, including e-mail, voicailnmessages, and group-ware communications, atmedy backed up or otherwise saved
so that data can later be restored. This meansdnaputer and telephone records and messagestatestmyed even though they may have
been "deleted" or "erased" by the user, but wiltéad be preserved in accordance with the Compeaggdsd retention policies.

o For purposes of lawsuits, Electronic Recordduiting e-mail, voice mail messages, and group-waremuni- cations are accorded the
same treatment as paper documents; that is, theg be treated as evidence in lawsuits involvirgg@ompany.

o Accordingly, employees should use discretion@mad judgment in creating Electronic Records. Addionic Records should be created
with the same care and consideration as a papertr@pmemorandum.

(c) Company E-mail

o E-mail is an important part of the Company's bess communications. All employees are respongibladhering to the standards set forth
in this Policy when e-mail is created, sent, forheat or saved. The failure to do so can put bottCin@pany and the individual at risk for
legal liabilities, embarrassment or other problems.

o0 Employees should compose e-mail messages witbatine care and discretion that they would use éonggany memoranda, reports, and
letters presented in paper form. All messages shoelicomposed with the expectation that they cbaldhade public. Appropriate uses of
internal e-mail include routine scheduling, exchesgf basic information, and updatesnii is generally not a suitable format for disdas:
of extremely sensitive or highly confidential infioation. Instead, sensitive and confidential matsésuld be handled through in-person
meetings and formal memoranda and reports, where th more opportunity for dialogue, analysis aadessary clarifications.

o E-mail communications should be businesslikerteaus and civil. Use of the e-mail system or atnenoCompany-owned medium of
communication to transmit obscene or pornograplatenal or derogatory or discriminatory statemeritany kind about co-workers,
customers, or competitors, including but not lidite those based on age, gender, physical attapséxual orientation, race, color, creed,
citizenship status, national origin, religion, nmedrdr physical disability or veteran status or attyer status protected under applicable local,
state or federal nondiscrimination law is strigilphibited.

o To avoid the excessive expense of tracking,rgjpadministering and retrieving e-mail, the Compwaiil periodically purge all e-mail from
the Company's computer systems and backup tagpesandance with the Company's record retentiondadbe(Please refer to the Compa
current Records Retention Policy for the retentlestruction schedule of e-mail.) Any e-mail thattains information which needs to be
preserved for a significant period of time shoutdnhodified and stored in another, more permanentda

o0 Employees may not install any e-mail system eixaespecifically authorized by the IS Department.

o0 The Company's e-mail system may not be usedittsw proselytize for commercial ventures, nomit organizations, religious or
political causes, or other purposes unrelated tm@@my business, except in regard to Company spedigwvograms or such other activity as
may be approved in advance by the Company's execoficers.

o In some instances, Company employees may be cth® the Company's e-mail system through trermiet. Such employees must be
aware of and adhere to the Internet policies desdrbelow.

(d) Use of Company Computers

o Generally, copyright laws provide that anyone wheochases a copy of software has the right to fbatisoftware onto a single computer
and make another copy for archival purposes onlgome cases, a software license may also authdapy for other limited uses. Violati
of software copyright laws can result in signifitaivil and criminal penalties, and trade orgarimad have become much more aggressive
about enforcement of the law. As such, employegsangquire, use, copy and distribute software omlgdcordance with the policies and
procedures of the IS Department and any applicadftevare license.

o Employees may not use encryption capabilitieptoposes of internal communications unless apgrbyethe IS Departmer



o0 The Company's computer system, including hardvemféware and accessories, is Company propettg tosed for business purposes.
(e) Software Copying and Other Types of Unlawfup@iag

U.S. and International copyright laws prohibit twpying, distribution, use, and display of a coglited work without the prior permission of
the copyright owner. These restrictions apply tiveare as well as written material and extend tortiaking of derivative works or
compilation of any copyrighted material. Violatioren result in civil and criminal penalties for tBempany and its employees. To ensure
compliance, address any concerns to the IS Depattond_egal Department.

Neither the Company nor its employees should makese unauthorized copies of computer softwarerarag in violation of U.S. copyrig|
laws or the relevant software license agreement.

(f) Internet and Other External Electronic Commatizgns

o The Internet and other external electronic compations are not secure. Any message sent oventiimet, even if addressed to only one
specific address, may potentially be interceptatiraad by anyone. Also, Internet communicationshateanonymous. Each message will
generally contain information that will identifyalsource of the message by employee and comparg. nam

o Accordingly, employees should avoid communicatrtremely confidential, proprietary or sensitiméormation via the Internet or other
comparable electronic communications media.

Internet communications, as well as other comparebinmunications media, should not be used fomlessipurposes.
8. POLICY STATEMENT EQUAL EMPLOYMENT OPPORTUNITY
The Company's Policy Statement on Equal Employr@gmtortunity is reproduced in full below:

It is the policy of CenturyTel to employ qualifipérsonnel and to provide equal employment oppdstdar all applicants and employees.
This policy applies to recruitment, hiring, traigirpromotion and other terms and conditions of eymplent. It will be administered without
regard to race, color, religion, creed, nationaiar age or sex; mental or physical disabilitydemt where disability is a bona fide
occupational disqualification); marital status, e in marital status, parenthood, pregnancy, milyarelationship; status as a disabled
veteran, or a veteran of the Vietnam Era; or ahgoimpermissible characteristic as defined by falder state law.

Accordingly, all employment decisions shall be dstent with these principles. Selection decisioilsnely on valid qualifications. Other
personnel actions or programs such as, but notelérido, compensation, benefits, transfers, layoffsirns from layoff, company sponsored
training, education, tuition assistance, sociatl gtreational programs, will be administered moadiscriminatory manner.

An employee who believes that he or she (or a ck@rdpmay not have been provided equal employmeporipnity or may have been the
subject of unlawful discrimination or believes hreshe may have witnessed some violation of thigposhould promptly report the facts to
his or her supervisor. An employee who is not catafide discussing the matter with his or her suigervmay report it directly to the
manager/department head, Human Resources ManaGerporate Employee Relations at (360) 905-5943n&tuResources will ensure that
all claims are investigated promptly and that apgede corrective action is taken. Any supervisoemployee, who after appropriate
investigation, is found to have engaged in unlawfstrimination, will be subject to appropriate stions, which may, depending upon the
circumstances, include termination.

Employees who report possible incidents of unlawlfatrimination or Equal Employment Opportunity eitions will be treated courteously
and all such reports will be swiftly and thorougimyestigated in as confidential a manner as isiptsunder the circumstances. No
employee will be discriminated or retaliated againgny way for bringing a question or complaimtiie Company's attention.

CenturyTel is committed to a policy of equal empi@nt opportunity. The Company believes that supbl@y is a proper concern of
business and we encourage each employee to sinsemort this policy. For further information, yomay contact Employee Relations at
(360) 905-5943.

9. OUR POLICY ON UNLAWFUL DISCRIMINATION AND HARASSIENT
The Company's Policy on Unlawful Discrimination addrassment is reproduced in full below:

Our Commitment

We are committed to providing equal employment opputies to all persons regardless of race, caoldigion, ancestry, sex, national origin,
marital or veteran status, physical or mental diggbon-the-job injuries, age, or any other ldgarotected status, unless it is a bona fide
occupational requirement reasonably necessaryetohration of our business. We are also absolatetymitted to providing a work
environment that is free of ALL forms of unlawfuhtassment. We will not tolerate the harassmentioEmployees by anyol-- supervisors



co-workers, customers, or vendors. It is each eyaas responsibility to eliminate all forms of pittited harassment. It is every supervisor's
responsibility to prevent such behavior from ocitigrwithin his or her work jurisdiction and providework environment free from
harassment.

Sexual Harassment

Sexual harassment consists of unwelcome sexuahadsarequests for sexual favors, and other verbathysical conduct of a sexual natul
(1) submission to the conduct is in any way matkra or condition of employment;

(2) submission to (or rejection of) the conduatsed as the basis for any employment-related desisor (3) the conduct has the purpose or
effect of unreasonably interfering with an indivad's work performance or creating an intimidatingstile or offensive work environment.
This means no sexual or sexist language, jokesnueindo; nude, profane, or obscene cartoons, dgawinphotographs; whistling or cat-
calling; staring or leering; pinching, patting, ppaopriate touching, unwelcome hugging or kissitg;; or other conduct that might create or
contribute to a hostile or offensive working atmiosye.

Other Forms of Unlawful Harassment

We want to maintain a working environment free fraliforms of unlawful harassment, whether baseshwace, color, religion, ancestry,
national origin, age, marital or veteran statuysptal or mental disabilities, on-the-job injuriegx, or any other legally protected
characteristic or status. This means no "ethniegbkreligious slurs; use of offensive "slang" erabatory terms or slurs denoting race, age,
national origin, disability, etc.; mimicking onepeech, accent or disability; derogatory commesganding protected statuses or
characteristics; or other conduct that might createontribute to a hostile or offensive workinghasphere.

Reporting Unlawful Discrimination or Harassment

If you believe that you have been harassed, witoessspect any violation of this policy, you maport the matter to your supervisor,
manager or to the next level of management. Ifg@uuncomfortable doing so at those levels, regasdbf the reason, you should report it
directly to the Manager of Human Resources. No eyg® will be discriminated or retaliated againsaiiy way for bringing a question or
complaint to our attention or for bypassing theict command.

All employees, supervisors and managers are rafjtorsupport both the letter and spirit of thisippl The Human Resources Department is
responsible for ensuring that all complaints aptly and thoroughly investigated in as confidalnei manner as is possible under the
circumstances. (If the matter includes employeé¢simthe Human Resources Department, the invegiigatill be performed by the Legal
Department.) Appropriate corrective action willth&en, up to and including termination, when viiolas have occurred. For further
information, or to report any problems or complairglating to discrimination or harassment, conyactr Manager, Human Resource
Department.

(10) APPLICABILITY OF OTHER COMPANY POLICIES

Employees should note that this handbook doesatdbgh all of the policies or guidelines govempiyour employment relationship with
CenturyTel or the particular region, division, gpoor business unit for which you work. Please ctifSenturyTel's Employee Handbook,
CenturyTel's Intranet site or with your supervigmrinformation on such other policies and guide$in

(11) COMPLIANCE WITH LAW

CenturyTel has a policy of strict compliance withlaws that are applicable to our business, whereenducted. Compliance with the law
means not only observing the law, but conductingbusiness affairs so that we will deserve andiveaecognition as a law-abiding
organization. No employee should assume that Cghells interest ever requires some other coursnduct. Moreover, no individual
within CenturyTel has authority to give any ordedoection that would result in a violation of shpolicy. Following are brief descriptions of
a few of the federal statutes that may signifigaaffect CenturyTel's operations. This list is miended to be exclusive, as there exist many
other federal statutes that may affect Centurybgerations. As many of these statutes are congpiexdifficult to interpret, employees
should take the initiative to consult the respolesibanager or officer, or the Legal Department, mtee proper course of action is in doubt.

(a) Clean Water Act; Resource Conservation and WagdAct; Toxic Substances Control Act; Compreheadinvironmental Response,
Compensation and Liability Act.

Federal environmental statutes govern the stotegygsportation, release and disposal of hazardodiscxic substances (such as gasoline,
asbestos, lead, sulfuric acid, cadmium and masefidaind in certain vacuum tubes and capacitorsjmpdse certain record keeping and
reporting requirements in connection with such hdaas and toxic substances.

In addition, Department of Transportation regulasioequire that certain emergency response infeomae provided at the time hazardous
material is shipped, that the material be propeldgsified, documented, packaged and labeled,raidite material be in the proper condition
for shipment. Many substances are included withéndefinition of "hazardous materials," such asisafincluding aerosol paints), corrosi\
compressed or liquefied gases, dyes, disinfectarsiscticides, poisons, refrigerants, flammableemals and explosive



(b) Occupational Safety and Health Act

This statute provides criminal penalties for: willfiiolations that result in the death of an empleygiving advance notice of an inspection
conducted pursuant to the statute; and knowinglkimgea false statement, representation or certiioan connection with records or reports
required under the statute. The Company striv@sdeide each employee with a safe and healthy wakironment. Each employee has
responsibility for maintaining a safe and healthyrkplace for all employees by following safety drelth rules and practices and reporting
accidents, injuries and unsafe equipment, practicesnditions.

(c) Sherman Act; Clayton Act; Robinson-Patman Act

In broad terms, these federal antitrust statutesipit the following:

1. Agreements, associations or conspiracies betiveor more companies that unreasonably restra@rstate or foreign trade or commel
2. The monopolization or attempted monopolizatibary market for a particular product or servioegapt in certain circumstances; and

3 . Price discrimination in the sale of goods (sashielephone equipment) purchased for resale.

Certain activities are considered violations of dinéitrust laws whether or not there exists a lessreason for such activity. These include:
1. Price fixing, which includes agreements amongetitors that fix key terms of an agreement tfffaica price;

2. Customer and territorial allocation, such agagrents among companies that they will not comgete certain business; and

3. Agreements among companies to refuse to delalpaitticular customers or suppliers.

It must be emphasized that the laws regarding y@ptrice and promotional allowances to some btibtiver customers is complex. Please
take extra care in this area, consult with youresuvigors and refer all legal questions that you imaye to the Legal Department.

(d) Procurement Integrity

Generally, these laws prohibit the following in oeation with any federal agency procurement of priypor services:

1. Making any offer of future employment or busmegportunity to, or discussing such matters vathrocurement official of the agency;
2. Giving or offering any money or thing of valuwea procurement official of the agency; and

3. Soliciting or obtaining from the agency, priorthe award of a contract, any proprietary or seselection information regarding such
contract.

(e) False Statements or Entries

These laws prohibit the making of any false, fiotis or fraudulent statements, representationsitoies, or the use of any writing or
document containing any such statements, reprds®rgar entries, in connection with any matterivitthe jurisdiction of any department or
agency of the United States.

(f) Unauthorized Publication or Use of Communicaio

These laws prohibit the disclosure of the existenoatents, effect or meaning of any wire or racbonmunication to any person other than
the addressee, except under certain statutorilpetbtircumstances. Fines of as much as $10,00@wgrisonment for as long as five years
and in some instances longer may be imposed faikbrg these laws.

(9) Records and Reports on Monetary Instrumentaseetions

These laws require the filing of a report when maneinstruments of more than $10,000 are transpaat one time into or out of the United
States.

(h) Willful Failure to File Return, Supply Informah or Pay Tax

In addition to other proscribed actions, applicahlestatutes make it a crime to fail to keep agords or make any returns required by the
Internal Revenue Code (including returns relatmgeceipt of more than $10,000 in cash in a sitrglesaction or related transactions), o



structure a transaction so as to avoid such reygpréquirements.
(i) Securities Act of 1933; Securities Exchange 8ic1934

The federal securities laws regulate the issuandesale of securities (stocks, bonds, notes, invest contracts, etc.), prohibit fraudulent or
deceptive practices in the offer or sale of seimgriand impose disclosure and other requiremengpablicly-held corporations. Also
prohibited is "insider trading" -- purchases orsdby persons who have access to information shaitiavailable to the public. For additional
information, see above Sections 3 and 4, "Poliegedtent on Insider Trading" and "Disclosure Policy"

(j) Foreign Corrupt Practices Act

This statute, generally speaking, prohibits britwesther "corrupt” payments by a U.S. company ftoreign official who exercises
discretionary decision-making authority for the pase of obtaining or retaining business.

(k) Government Inquiries

It is the Company's policy to cooperate with goweental authorities in the proper performance oifr thumctions in conducting investigations
of our Company or other companies, or in gatheirifgrmation in preparation for making a decisiort@svhether to conduct such an
investigation. However, it is important that alchumatters be properly coordinated within the Comypend that all inquiries or investigations
from the government be handled in an orderly manner

Therefore, if a representative of the Departmerustice, the Federal Trade Commission, a membiedfBl, or any representative of any
other government agency requests an interview avisthCompany personnel, seeks data or copies ohueris, or seeks access to files, he
should be told that the Company will cooperate,thatmatter must first be referred to the Legal &@#&pent (unless the matter is a routine tax
audit, OSHA inspection, employment law review oy ather similar routine matter of which the Legadartment is already aware). This
procedure should be followed whether the requdsy igtter or oral. It is not necessary to getgbgernment's request in writing. All reque
written or oral, must be reported to the Generalr@el by telephone immediately. The Legal Departmalhthen provide advice as to furtt
action.

12. WAIVERS OF THE CODE OF BUSINESS CONDUCT AND EMG6

Any waiver of any of the above-described policig#nciples or guidelines relating to business caidund ethics for executive officers or
directors may be made only by the Board of Directwran authorized Board committee, and will benptly disclosed as required by law or
stock exchange regulation.

13. ACCOUNTING COMPLAINT PROCEDURES

Any person who has any concerns, complaints ortmussabout the Company's accounting, internal @eiing controls or auditing may
contact the Audit Committee of the Board of Direstby sending a letter to the Chairman of the AGdimmittee, c/o Post Office Box 4364,
Monroe, Louisiana 71211. Employees may send anly iiter on an anonymous basis, and may requddttialetter be handled on a
confidential basis. Copies of all such letters Wwélretained for a five-year period.

14. INQUIRIES REGARDING ALL OTHER POSSIBLE COMPLIAGE PROGRAM VIOLATIONS

For any concern, complaint or question not covéne&ection 13, please note that the Vice PresioeBmployee & Labor Relations serves
as the Corporate Compliance Officer (CCO) and supes the confidential investigation of alleged @diance Program violations. If you
have a good faith belief that a violation of lawsmpany policies or business ethics has occur@gdnyay arrange a personal meeting or
teleconference with the Corporate Compliance Office

If you prefer, you may make an oral telephone repwicalling (360) 905-6861, a private, confidehtiatension maintained for this purpose,
you may send a letter to the Corporate Compliarféiedd or you may also seek guidance from your suger or manager. You may make
send any such report or seek any such guidance ananymous basis. If follow up investigations aeeessary, they will be handled
confidentially to the maximum extent possible.

It is recognized that an employee who encounteislation or possible violation of laws, policies @hics by another employee is in a
sensitive situation. However, an employee who respgrch information in good faith will not be pematl or suffer reprisals of any form as a
result.

For additional information regarding how CenturyTesdponds to alleged policy violations and otheeveidministers its corporate compliance
program, please consult the Corporate ComplianagrBm Procedures, copies of which may be obtaired four supervisor, the Corporate
Compliance Officer or on the Company's intranet. sit



EMPLOYEE ACKNOWLEDGMENT

CORPORATE COMPLIANCE PROGRAM
HANDBOOK

| have received the March 2003 information relatm@enturyTel's Corporate Compliance Program, Efogloyment Opportunity, and
Policy on Unlawful Discrimination and Harassment.

Employee Name (please print)

Company/Division Social Security Number

Employee Signature Date



EXHIBIT 21

CENTURYTEL, INC.
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 2003

Subsidiary

Actel, LLC

Century Business Communications, LLC
Century Interactive Fax, Inc.

CenturyTel Arkansas Holdings, Inc.
CenturyTel Fiber Company II, LLC
CenturyTel Holdings, Inc.

CenturyTel Holdings Missouri, Inc.
CenturyTel Interactive Company, Inc.
CenturyTel Internet Services, LLC
CenturyTel Investments, LLC
CenturyTel Investments of Texas, Inc.
CenturyTel Long Distance, Inc.
CenturyTel Michigan Network, LLC
CenturyTel Midwest - Michigan, Inc.
CenturyTel of Adamsville, Inc.
CenturyTel of Alabama, LLC
CenturyTel of Arkansas, Inc.
CenturyTel of Central Arkansas, LLC
CenturyTel of Central Indiana, Inc.
CenturyTel of Central Louisiana, LLC
CenturyTel of Central Wisconsin, LLC
CenturyTel of Chatham, LLC
CenturyTel of Chester, Inc.

CenturyTel of Claiborne, Inc.
CenturyTel of Colorado, Inc.

CenturyTel of Cowiche, Inc.

CenturyTel of Eagle, Inc.

CenturyTel of East Louisiana, LLC
CenturyTel of Eastern Oregon, Inc.
CenturyTel of Evangeline, LLC
CenturyTel of Fairwater-Brandon-Alto, LLC
CenturyTel of Forestville, LLC
CenturyTel of Idaho, Inc.

CenturyTel of Inter Island, Inc.
CenturyTel of Lake Dallas, Inc.
CenturyTel of Larsen-Readfield, LLC
CenturyTel of Michigan, Inc.

CenturyTel of Minnesota, Inc.
CenturyTel of Missouri, LLC

CenturyTel of Monroe County, LLC
CenturyTel of Montana, Inc.

CenturyTel of Mountain Home, Inc.
CenturyTel of North Louisiana, LLC
CenturyTel of North Mississippi, Inc.
CenturyTel of Northern Michigan, Inc.
CenturyTel of Northern Wisconsin, LLC
CenturyTel of Northwest Arkansas, LLC
CenturyTel of Northwest Louisiana, Inc.
CenturyTel of Northwest Wisconsin, LLC
CenturyTel of Odon, Inc.

CenturyTel of Ohio, Inc.

CenturyTel of Ooltewah-Collegedale, Inc.
CenturyTel of Oregon, Inc.

CenturyTel of Port Aransas, Inc.
CenturyTel of Postville, Inc.

CenturyTel of Redfield, Inc.

CenturyTel of Ringgold, LLC
CenturyTel of San Marcos, Inc.
CenturyTel of South Arkansas, Inc.
CenturyTel of Southeast Louisiana, LLC
CenturyTel of Southern Wisconsin, LLC
CenturyTel of Southwest Louisiana, LLC
CenturyTel of the Gem State, Inc.
CenturyTel of the Midwest-Kendall, LLC
CenturyTel of the Midwest-Wisconsin, LLC
CenturyTel of the Northwest, Inc.
CenturyTel of the Southwest, Inc.
CenturyTel of Upper Michigan, Inc.
CenturyTel of Washington, Inc.
CenturyTel of Wisconsin, LLC
CenturyTel of Wyoming, Inc.

State of
incorporation

Delaware
Louisiana
Louisiana
Arkansas
Louisiana
Louisiana
Missouri
Louisiana
Louisiana
Louisiana
Delaware
Louisiana
Louisiana
Michigan
Tennessee
Louisiana
Arkansas
Arkansas
Indiana
Louisiana
Delaware
Louisiana
lowa
Tennessee
Colorado
Washington
Colorado
Louisiana
Oregon
Louisiana
Delaware
Delaware
Delaware
Washington
Texas
Delaware
Michigan
Minnesota
Louisiana
Wisconsin
Oregon
Arkansas
Louisiana
Mississippi
Michigan
Delaware
Delaware
Louisiana
Delaware
Indiana
Ohio
Tennessee
Oregon
Texas
lowa
Arkansas
Louisiana
Texas
Arkansas
Louisiana
Louisiana
Louisiana
Idaho
Delaware
Delaware
Washington
New Mexico
Michigan
Washington
Louisiana
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 hepen intentionally omitted from this exhibit puratigo rules and regulations of the
Securities and Exchange Commission.



EXHIBIT 23
Independent Auditors' Consent

The Board of Directors
CenturyTel, Inc.:

We consent to incorporation by reference in thei®eggion Statements (No. 333-91361, No. 333-84&7® No. 333-100481) on Form S-3,
the Registration Statements (No. 33-46562, No. @366, No. 333-37148, No. 333-60806, No. 333-64982,333-65004, No. 333-89060,
No. 333105090 and No. 333-109181) on Form S-8, the Ragjish Statement (No. 33-31314) on combined Foréha®d Form S-3, and the
Registration Statements (No. 33-48956 and No. 33B:%) on Form S-4 of CenturyTel, Inc. of our remated January 29, 2004, relating to
the consolidated balance sheets of CenturyTeldnd.subsidiaries as of December 31, 2003 and 20@Rthe related consolidated statem
of income, comprehensive income, cash flows, anckbblders' equity and related financial statensehedule for each of the years in the
three-year period ended December 31, 2003, whpbrr@ppears in the December 31, 2003 annual repdform 10-K of CenturyTel, Inc.

/sl KPMG LLP

KPMG LLP

Shreveport, Louisiana
March 12, 2004



Exhibit 31.1

CERTIFICATIONS
I, Glen F. Post, lll, Chairman of the Board ande&fltixecutive Officer, certify that:
1. I have reviewed this annual report on Form 16fiCenturyTel, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods present in this report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-15(e) and 15d-15 (e)jHeregistrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) evaluated the effectiveness of the registraigdosure controls and procedures and presentadsineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

¢) disclosed in this report any change in the teaig's internal control over financial reportitngt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlyeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officers artthle disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thdtaamnmittee or registrant's board of directorsgersons performing the equivalent functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpwaincial information; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Dat e: March 12, 2004 /sl den F. Post, |1l
Aden F. Post, 111
Chai rman of the Board and
Chi ef Executive Oficer



Exhibit 31.2

CERTIFICATIONS
I, R. Stewart Ewing, Jr., Executive Vice Presidemd Chief Financial Officer, certify that:
1. I have reviewed this annual report on Form 16fiCenturyTel, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods present in this report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-15(e) and 15d-15 (e)jHeregistrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) evaluated the effectiveness of the registraigdosure controls and procedures and presentadsineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

¢) disclosed in this report any change in the teaig's internal control over financial reportitngt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlyeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officers artthle disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thdtaamnmittee or registrant's board of directorsgersons performing the equivalent functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpwaincial information; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Dat e: March 12, 2004 /sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Executive Vice President and
Chi ef Financial Oficer



Exhibit 32
CenturyTel, Inc.
March 12, 2004

Securities and Exchange Commission
450 Fifth Street, NW
Washington, D.C. 20549

Re: CenturyTel, Inc.
Certification of Contents of Form 10-K for the yearding December 31, 2003, pursuant to Sectioro®fite Sarbanes-Oxley Act of 2002

Ladies and Gentlemen:

The undersigned, acting in their capacities asief Executive Officer and the Chief Financial io#f of CenturyTel, Inc. (the "Company"),
certify that the Form 10-K for the year ended DebenB1, 2003 of the Company fully complies with tequirements of Section 13(a) or 15
(d) of the Securities Exchange Act of 1934, and tihe information contained in the Form 10-K faipgesents, in all material respects, the
financial condition and results of operations & @ompany for the period covered by such report.

This certification is being furnished as an exhibithe Form 10-K solely to comply with the requients of Section 906 of the Sarbanes-
Oxley Act of 2002, Pub. L. No. 107-204, and shaudd be deemed to be filed with the Securities axchBnge Commission, either as a part
of the Form 10-K or otherwise.

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadyl be retained by the Company
and furnished to the Securities and Exchange Cosionir its staff upon request.

Very truly yours,
/sl den F. Post, III /sl R Stewart Ew ng, Jr.
Gen F. Post, |11 R Stewart Ewi ng, Jr.
Chai rman of the Board and Executive Vice President and

Chi ef Executive Oficer Chi ef Financial Oficer



