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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO THE SHAREHOLDERS OF CENTURYTEL, INC.:

The Annual Meeting of Shareholders of CenturyTrt, Wwill be held at 2:00 p.m., local time, on M&y, 2001 in the Corporate Conference
Room of the Company's principal offices, 100 Ceyifet Drive, Monroe, Louisiana, for the following moses:

1. to elect five Class | directors;

2. to consider and vote upon a proposal to apptey€ompany's Executive Officer Short-Term Incemfrogram;
3. to consider and vote upon a proposal to apptey€ompany's 2001 Employee Stock Purchase Pldn; an

4. to transact such other business as may propenhe before the meeting and any adjournments thereo

The Board of Directors has fixed the close of besghon March 12, 2001 as the record date for ttegrdmation of shareholders entitled to
notice of and to vote at the meeting and all adjments thereof.

By Order of the Board of Directors

/'s/ HARVEY P. PERRY
HARVEY P. PERRY, Secretary

Dated: March 26, 2001

SHAREHOLDERS ARE INVITED TO ATTEND THE ANNUAL MEETNG IN PERSON. EVEN IF YOU EXPECT TO ATTEND, IT IS
IMPORTANT THAT YOU PLEASE SIGN, DATE AND RETURN THEENCLOSED PROXY CARD PROMPTLY. IF YOU PLAN TO
ATTEND AND WISH TO VOTE YOUR SHARES PERSONALLY, YOMAY DO SO AT ANY TIME BEFORE YOUR PROXY IS
VOTED.



[CENTURY LETTERHEAD]
March 26, 2001
Dear Shareholder:

It is a pleasure to invite you to the Company'sl288nual Meeting of Shareholders on Thursday, MayhEginning at 2:00 p.m. local time,
at the Company's headquarters in Monroe, Louisidnape that you will be able to attend the meeting

Most of you have received with this Proxy Statenseptoxy card that indicates the number of votas ybu will be entitled to cast at the
meeting according to the records of the Companyoar broker, bank or other nominee. Each sharbeftompany that you have
"beneficially owned" continuously since May 30, T98ill generally entitle you to ten votes; eachesthhare entitles you to one vote. Shares
held through a broker, bank or other nominee agsuymed to have one vote per share. In lieu of viegpa proxy card, participants in the
Company's benefit plans have been furnished witinganstruction cards. The reverse side of thitefedescribes the Company's voting
provisions in greater detail.

Regardless of how many shares you own or whethepian to attend the meeting in person, it is ingoairthat your shares be voted at the
meeting. At your earliest convenience, please cetaphe enclosed proxy card (or voting instructiards) and return it or them promptly in
the enclosed return envelope.

Thank you for your interest and continued support.
Sincerely,

/sl CLARKE M WLLI AVS

Carke M WIlians
Chai rman of the Board



VOTING PROVISIONS
SHAREHOLDERS

Record Shareholders. In general, shares regisitetbd name of any natural person or estate tleategaresented by certificates dated prior to
May 30, 1987 are presumed to have ten votes pee sind all other shares are presumed to have oelyote per share. However, the
Company's articles of incorporation (the relevaot/fsions of which are reproduced below) set farifst of circumstances in which the
foregoing presumptions may be refuted. If you h&ithat the voting information set forth on youoxy card is incorrect or a presumption
made with respect to your shares should not apjgase send a letter to the Company briefly deisgyithe reasons for your belief. Merely
marking the proxy card will not be sufficient natdtion to the Company that you believe the votirfgrmation thereon is incorrect.

Beneficial Shareholders. All shares held throudpnaker, bank or other nominee are presumed to bagesote per share. The Company's
articles of incorporation set forth a list of cimstances in which this presumption may be refutethé person who has held since May 30,
1987 all of the attributes of beneficial ownersteferred to in Article 111(C)(2) reproduced belolfryou believe that some or all of your she
are entitled to ten votes, you may follow one of fpvocedures. First, you may write a letter toGmenpany describing the reasons for your
belief. The letter should contain your name (unigms prefer to remain anonymous), the name of tbkdryage firm, bank or other nominee
holding your shares, your account number with sumhinee and the number of shares you have beribficianed continuously since May
30, 1987. Alternatively, you may ask your brokeank or other nominee to write a letter to the Conypan your behalf stating your account
number and indicating the number of shares thathgme beneficially owned continuously since May B887. In either case, your letter
should indicate how you wish to have your sharded.o

Other. The Company will consider all letters reeeirior to the date of the Annual Meeting and, maeeturn address is provided in the
letter, will advise the party furnishing such letéd its decision, although in many cases the Camgpeill not have time to inform an owner or
nominee of its decision prior to the time the shane voted. In limited circumstances, the Compaay require additional information befc
a determination will be made. If you have any goastabout the Company's voting procedures, pleals¢he Company at (318) 388-9500.

PARTICIPANTS IN BENEFIT PLANS

Participants in the Company's Stock Bonus PlanRdSOP, Employee Stock Ownership Plan, Dollars &sgePlan, Union Retirement
Savings Plan for Bargaining Unit Employees, Uniao@ Incentive Plan, or Security Systems Inc.

401(k) Plan have received voting instruction candéeu of a proxy card. For additional informatjqiease refer to the informational letter or
letters supplied by the trustee of the plans inclvlyiou participate.

EXCERPTS FROM THE COMPANY'S ARTICLES OF INCORPORATI ON

Paragraph C of Article Il of the Company's artecte incorporation provides as follows:

* % % %

(1) Each share of Common Stock . . . .. whichldesen beneficially owned continuously by the sanmsgresince May 30, 1987 will entitle
such person to ten votes with respect to such sivaeach matter properly submitted to the sharemslaof the Corporation for their vote,
consent, waiver, release or other action . . . . .

(2) (a) For purposes of this paragraph C, a changeneficial ownership of a share of the Corporas stock shall be deemed to have
occurred whenever a change occurs in any persgroap of persons who, directly or indirectly, thghuany contract, arrangement,
understanding, relationship or otherwise has orezh@) voting power, which includes the power ey or to direct the voting of such share;
(i) investment power, which includes the powedicect the sale or other disposition of such shéiigthe right to receive or retain the
proceeds of any sale or other disposition of sieles or (iv) the right to receive distributions¢liuding cash dividends, in respect to such
share.

(b) In the absence of proof to the contrary prodideaccordance with the procedures referred gubyparagraph (4) of this paragraph C, a
change in beneficial ownership shall be deemedte loccurred whenever a share of stock is trarsferf record into the name of any other
person.

(c) In the case of a share of Common Stock . held of record in the name of a corporation, gaingartnership, limited partnership, voting
trustee, bank, trust company, broker, nomineeearolg agency, or in any other name except a rigiaraon, if it has not been established
pursuant to the procedures referred to in subpaphgd) that such share was beneficially ownedicoausly since May 30, 1987 by the
person who possesses all of the attributes of m@aledwnership referred to in clauses (i) throfh of subparagraph (2)(a) of this paragraph
C with respect to such share of Common Stock . then such share of Common Stock . . ... slaaitly with it only one vote regardless of
when record ownership of such share was acquired.

(d) In the case of a share of stock held of reaottie name of any person as trustee, agent, guaadicustodian under the Uniform Gifts to
Minors Act, the Uniform Transfers to Minors Act any comparable statute as in effect in any statbaage in beneficial ownership shall be
deemed to have occurred whenever there is a chiarige beneficiary of such trust, the principakath agent, the ward of such guardia



the minor for whom such custodian is acting.

(3) Notwithstanding anything in this paragraph Ghe contrary, no change in beneficial ownershglldle deemed to have occurred solely as
a result of:

(a) any event that occurred prior to May 30, 198@luding contracts providing for options, righfsfiost refusal and similar arrangements, in
existence on such date to which any holder of shafrstock is a party;

(b) any transfer of any interest in shares of sfmalsuant to a bequest or inheritance, by operatidenw upon the death of any individual, or
by any other transfer without valuable considergtincluding a gift that is made in good faith arat for the purpose of circumventing this
paragraph C;

(c) any change in the beneficiary of any trustamy distribution of a share of stock from trust,rbgson of the birth, death, marriage or
divorce of any natural person, the adoption of aayiral person prior to age 18 or the passagegofesn period of time or the attainment by
any natural person of a specified age, or the ioreatr termination of any guardianship or custodiarangement; or

(d) any appointment of a successor trustee, agaatdian or custodian with respect to a shareaukst

(4) For purposes of this paragraph C, all detertiuna concerning changes in beneficial ownershiphe absence of any such change, shall
be made by the Corporation. Written proceduresgdesi to facilitate such determinations shall batdisthed by the Corporation and refined
from time to time. Such procedures shall proviadepag other things, the manner of proof of facts wid be accepted and the frequency v
which such proof may be required to be renewed.ddmporation and any transfer agent shall be etiib rely on all information concernii
beneficial ownership of a share of stock cominthtr attention from any source and in any manaasonably deemed by them to be
reliable, but neither the Corporation nor any tfanagent shall be charged with any other knowlemgeerning the beneficial ownership of a
share of stock.

(5) Each share of Common Stock acquired by reabanyostock split or dividend shall be deemed teehlaeen beneficially owned by the
same person continuously from the same date asthahich beneficial ownership of the share of CamrBtock, with respect to which such
share of Common Stock was distributed, was acquired

* k k k

(8) Shares of Common Stock held by the Corporatiermiployee benefit plans will be deemed to be henéy owned by such plans
regardless of how such shares are allocated toted\by participants, until the shares are actudi#iiributed to participants.

* % % %



CENTURYTEL, INC.
100 CENTURYTEL DRIVE
MONROE, LOUISIANA 71203

(318) 388-9500

PROXY STATEMENT

March 26, 2001

This proxy statement is furnished in connectiorhtlite solicitation of proxies on behalf of the Bibaf Directors (the "Board") of
CenturyTel, Inc. (the "Company") for use at its asinmeeting of shareholders to be held at the eimeplace set forth in the accompanying
notice, and at any adjournments thereof (the "N@ég}i This proxy statement is first being mailedstareholders of the Company on or at
March 29, 2001.

As of March 12, 2001, the record date for deterngrshareholders entitled to notice of and to vbtb@Meeting (the "Record Date"), the
Company had outstanding 140,976,268 shares of canstogk (the "Common Shares") and 319,000 shar8eriés L preferred stock which
votes together with the Common Shares as a sifegs on all matters ("Preferred Shares" and, dolelg with the Common Shares, "Voting
Shares"). The Company's Restated Articles of Inm@ton (the "Articles") generally provide that Hels of Common Shares that have been
beneficially owned continuously since May 30, 188& entitled to cast ten votes per share, suljemtrnpliance with certain procedures.
Article 1l of the Articles and the voting procedis adopted thereunder contain several provisiomsrging the voting power of Common
Shares, including a presumption that each CommaneSteld by nominees or by any holder other thaataral person or estate entitles such
holder to only one vote, unless the holder thefewfishes the Company with evidence to the contrapplying the presumptions describes
Article 111, the Company's records indicate thabZ¥ 7,405 votes are entitled to be cast at the iNgedf which 235,258,405 (99.9%) are
attributable to the Common Shares. All percentade®ting power set forth in this proxy statemeavé been calculated based on such
number of votes.

If a shareholder is a participant in the CompaAyi®matic Dividend Reinvestment and Stock Purct&eswice, the Company's proxy card
covers shares credited to the shareholder's acooder that plan, as well as shares registerdukiparticipant's name. However, the proxy
card will not serve as a voting instruction cardgbares held for participants in the Company'siSBonus Plan and PAYSOP, Employee
Stock Ownership Plan, Dollars & Sense Plan, UnietirBment Savings Plan for Bargaining Unit Emplsydénion Group Incentive Plan, or
Security Systems Inc. 401(k) Plan. Instead, thesggpants will receive from the plan trusteesasepe voting instruction cards covering
these shares. These voting instruction cards stmuttbmpleted and returned in the manner providehla instructions that accompany such
cards.

The Company will pay all expenses of soliciting>pes for the Meeting. Proxies may be solicited peadly, by mail, by telephone or by
facsimile by the Company's directors,
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officers and employees, who will not be additiop@ibmpensated therefor. The Company will also regjpersons holding Voting Shares in
their names for others, such as brokers, bank®#red nominees, to forward proxy materials to tipeincipals and request authority for the
execution of proxies, for which the Company willmburse them for expenses incurred in connectierethith. The Company has retained
Innisfree M&A Incorporated, New York, New York, &ssist in the solicitation of proxies, for whichwiil be paid a fee of $5,000 and will be
reimbursed for certain out-of-pocket expenses.

ELECTION OF DIRECTORS
(ITEM 1 ON PROXY OR VOTING INSTRUCTION CARD)

The Articles authorize a board of directors of 1dnmbers divided into three classes. Members ofdbpactive classes hold office for
staggered terms of three years, with one classeelet each annual shareholders' meeting. Fives Cldisectors will be elected at the Meeti
Unless authority is withheld, all votes attributld the shares represented by each duly execuntededivered proxy will be cast for the
election of each of the five below-named nomineash of whom has been recommended for electiohdBbard’'s Nominating Committee.
Because no shareholder has timely nominated anyidindls to stand for election at the Meeting ig@clance with the Company's advance
notification bylaw (which is described generallydve under the heading "Other Matters -- Shareholttminations and Proposals"), the five
below-named nominees will be the only individudlattmay be elected at the Meeting. If for any raaswy such nominee should decline or
become unable to stand for election as a direwatoich is not anticipated, votes will be cast ingtéar another candidate designated by the
Board, without resoliciting proxies.

The following provides certain information with pest to each proposed nominee and each otheratingbbse term will continue after the
Meeting, including his or her beneficial ownershffCommon Shares determined in accordance with Rede3 of the Securities and
Exchange Commission ("SEC"). Unless otherwise migid, (i) all information is as of the Record D&i@,each person has been engaged in
the principal occupation shown for more than thet fise years and (jii) shares beneficially owneel laeld with sole voting and investment
power. Unless otherwise indicated, none of theqgrexsiamed below beneficially owns more than 1% efdutstanding Common Shares or is
entitled to cast more than 1% of the total votiogvpr.
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CLASS | DIRECTORS (FOR TERM EXPIRING IN 2004):

LOGO

WILLIAM R. BOLES, JR., ag
executive officer, direct
Boles Law Firm (formerly
Committee Memberships:

Shares Beneficially Owned

LOGO

W. BRUCE HANKS, age 46; a
Director of the Universit
2001; Vice President -- S
1999 to March 2001; Execu
Officer of the Company fr
Vice President -- Corpora
Company from October 1996
President -- Telecommunic
comparable predecessor po
1996.
Committee Membership:
Shares Beneficially Owned

LOGO

C. G. MELVILLE, JR., age
investor since 1992; reti
distributor.

Committee Memberships:
Nominating
Shares Beneficially Owned

LOGO

GLEN F. POST, Ill, age 48
of the Board, President a

Company.

Committee Membership:

Shares Beneficially Owned

e 44; a director since 1992; an

or and practicing attorney with The

Boles, Boles & Ryan).

Insurance Evaluation (Chairman);
Shareholder Relations

1 4,859

director since 1992; Interim Athletic

y of Louisiana at Monroe since March
trategic Issues of the Company from May
tive Vice President -- Chief Operating

om October 1998 to May 1999; Senior

te Development and Strategy of the

to October 1998;

ations Services of the Company (or a
sition) between July 1989 and October

Insurance Evaluation
1 302,128(1)

60; a director since 1968; private
red executive officer of an equipment

Audit; Insurance Evaluation;

1 18,197

; a director since 1985; Vice Chairman
nd Chief Executive Officer of the

Executive
1 982,754(1)




LOGO

CLARKE M. WILLIAMS, AGE 7
the Board of the Company.

of Harvey P. Perry, found

1946.

Committee Membership:

Shares Beneficially Owned

9; a director since 1968; Chairman of
Mr. Williams, who is the father-in-law
ed the Company's telephone business in

Executive (Chairman)
1 919,477(1)

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR EACH @WHESE PROPOSED NOMINEES.

CLASS Il DIRECTORS (TERM EXPIRES IN 2002):

LOGO

VIRGINIA BOULET, age 47,
Phelps Dunbar, L.L.P., a
Committee Memberships:
Shares Beneficially Owned

LOGO

ERNEST BUTLER, JR., age 7
President and a director
investment banking firm,
prior to such time, Mr. B
Stephens Inc., an investm
Committee Memberships:

Shares Beneficially Owned

LOGO

JAMES B. GARDNER, age 66;
Director of the capital m
Management Company, a fin
Ennis Business Forms, Inc
served as an executive of
or other financial servic
Committee Memberships:
Shares Beneficially Owned

a director since January 1995; Partner,
law firm.

Audit; Shareholder Relations

1 5,328(2)

2; a director since 1971; Chairman,

of I. E. Butler Securities, Inc., an

since February 1998; for over 30 years

utler served as an executive officer of

ent banking firm.

Audit; Compensation (Chairman);
Shareholder Relations

. 100

a director since 1981; Managing
arkets division of Service Asset
ancial services firm; a director of

.; prior to April 1994, Mr. Gardner
ficer of various financial institutions
e companies.

Executive; Audit; Compensation

: 3,500




LOGO R. L. HARGROVE, JR., age
Executive Vice President
of service as an officer.
Committee Memberships:

Shares Beneficially Owned

JOHNNY HEBERT, age 72; a
LOGO family-owned electrical ¢
Committee Memberships:

Relations
Shares Beneficially Owned

CLASS Ill DIRECTORS (TERM EXPIRES IN 2003):

CALVIN CZESCHIN, age 65;
LOGO Chief Executive Officer o

Motors.

Committee Memberships:

Shares Beneficially Owned

LOGO F. EARL HOGAN, age 79; a
of EDJ Farms Partnership,
years prior to his retire
Committee Memberships:
Shares Beneficially Owned

69; a director since 1985; retired as
of the Company in 1987 after 12 years

Executive; Audit; Shareholder Relations
(Chairman)
1 66,009

director since 1968; President of

ontracting businesses.

Nominating (Chairman); Insurance
Evaluation; Shareholder

: 12,341(3)

a director since 1975; President and
f Yelcot Telephone Company and Czeschin

Executive; Audit (Chairman);
Shareholder Relations
1 350,869(4)

director since 1968; managing partner
a farming enterprise, for several
ment in December 1997.

Executive; Audit; Compensation

: 36,581




HARVEY P. PERRY, age 56;

a director since 1990; Executive Vice

LOGO President and Chief Admin istrative Officer of the Company since
May 1999; Senior Vice Pre sident of the Company from 1985 to May
1999; General Counsel and Secretary of the Company since 1984
and 1986, respectively. M r. Perry is the son-in-law of Clarke M.
Williams.
Committee Membership: Executive
Shares Beneficially Owned : 263,218(1), (5)

LOGO JIM D. REPPOND, age 59; a director since 1986; retired; Vice

President-Telephone Group
July 1996; President -- T
comparable predecessor po
Committee Memberships:

of the Company from January 1995 to
elephone Group of the Company (or a
sition) from May 1987 to December 1994.
Executive; Insurance Evaluation

Shares Beneficially Owned : 63,920

(1) Includes (i) shares of time-vested and perforceabased restricted stock issued to the belamed officers under the Company's incer
compensation plans ("Restricted Stock"), with respewhich such officers have sole voting powetr tminvestment power; (ii) shares
("Option Shares") that such officers have the righticquire within 60 days of the Record Date pam$tio options granted under the
Company's incentive compensation plans; and {iéyss (collectively, "Plan Shares") allocated tchsofficers' accounts as of December 31,
2000 under the Company's Stock Bonus Plan and PAY@&tock Bonus Plan"), Employee Stock OwnershimRTESOP") and Dollars &
Sense Plan ("401(k) Plan"), with respect to whiathsofficers have sole voting power but no investopower, as follows:

Name Restricted Stock Option Share s Plan Shares
W. Bruce Hanks 11,239 229,983 54,221
Glen F. Post, llI 33,835 757,655 76,528
Clarke M. Williams 34,933 808,280 16,786
Harvey P. Perry 11,250 180,191 38,730

(2) Includes 1,272 shares held by Ms. Boulet asodien for the benefit of her children and 450 skaswned by Ms. Boulet's husband, as to
which she disclaims beneficial ownership.

(3) Includes 1,730 shares owned by Mr. Hebert's véé to which he disclaims beneficial ownership.

(4) Constitutes 0.2% of the outstanding Common &hand entitles Mr. Czeschin to cast 1.5% of tkad twting power; includes 11,997
shares owned by Mr. Czeschin's wife, as to whictikelaims beneficial ownership.

(5) Includes 2,778 shares held as custodian fobéimefit of his children.



MEETINGS AND CERTAIN COMMITTEES OF THE BOARD
During 2000 the Board held four regular meetings six special meetings.

The Board's Executive Committee, which did not nteetng 2000, is authorized to exercise all the @@wof the Board to the extent
permitted by law.

The Board's Audit Committee held three meetingangu2000. The Audit Committee's functions are diésct further below. During 2000, t
Audit Committee formed a review subcommittee, whghuthorized to review the Company's quartertyii@gs prior to their public release.
This review subcommittee met three times duringd200

The Board's Nominating Committee, which met twiceirny 2000, is responsible for recommending toBbard both a proposed slate of
nominees for election as directors and the indizislproposed for appointment as officers. Any dhalder who wishes to make a nomination
for the election of directors must do so in commii@with the procedures set forth in the Compaat@nce notification bylaw, which is
discussed below under the heading "Other Matte®fiareholder Nominations and Proposals.”

The Board's Compensation Committee held four mgetituring 2000. A subcommittee of the Compensafiommittee held four meetings
during 2000. The Compensation Committee's functayesdescribed further below.

DIRECTOR COMPENSATION

Each director who is not an employee of the Comgany'outside director") is paid an annual fee 26,800 plus $1,500 for attending each
regular Board meeting, $2,000 for attending ea&tisp Board meeting and $1,000 for attending eaebtimg of a Board committee. Each
outside director who chairs a Board committee dcemmittee is paid an additional $4,000 per yeae Tompany permits each outside
director to defer receipt of all or a portion of lair her fees. Amounts so deferred earn interestléq the one-year Treasury bill rate. Each
director is also reimbursed for expenses incumeattending meetings.

Under the Company's Outside Directors' Retireméant,Putside directors who have completed five yediBoard service are entitled to
receive, upon normal retirement at age 70, morghiyments that on a per annum basis equal the dgiii®ehnual rate of compensation for
Board service at retirement plus the fee payablatiending one special Board meeting. Outsidectire who have completed ten years of
service can also receive these payments upon regirgment at age 65, subject to certain benadicdons. In addition, this plan provides
certain disability and preretirement death benefite Company has established a trust to fundbiigations under this plan, but participants
rights to these trust assets are no greater theanghts of unsecured creditors. Outside direcidrsse service is terminated in connection
a change in control of the Company are entitlectt@ive a cash payment equal to the present vélieio vested plan benefits, determine:
accordance with actuarial assumptions specifigderplan.

During 2000, Jim D. Reppond received consulting feleapproximately $15,750 under a ten-year agreethat the Company entered into
with him in connection with his retirement in 1996.
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RETIREMENT POLICY

During 1999, the Board adopted a policy that gdhyepaohibits a person from standing for electiortlhe Board if such person has attained
age 72 as of the election date. The policy exef@fa#teke M. Williams, the Company's founder, and pesm. Earl Hogan, Ernest Butler, Jr.
and Johnny Hebert to each serve one additionadtear term after attaining age 72.

PROPOSAL TO APPROVE THE EXECUTIVE OFFICER
SHORT-TERM INCENTIVE PROGRAM
(ITEM 2 ON PROXY OR VOTING INSTRUCTION CARD)

The Company proposes to pay annual incentive bartoseertain of its designated executive officers2001 and future years pursuant to the
Company's Executive Officer Short-Term IncentivedPam (the "Program™). Subject to shareholder aggrof the Program at the Meeting,
the Board of Directors adopted the Program on Fer8, 2001 to update and replace a predecessasiman. This summary is qualified

by reference to the full text of the Program, whiglset forth as Exhibit A hereto.

PURPOSE OF THE PROPOSAL

Under Section 162(m) of the Internal Revenue Cdde986 (the "Internal Revenue Code"), the Compaay mot deduct more than $1
million per year for compensation paid or accruethe Chief Executive Officer or the four other mioighly compensated executive officers
of the Company. An exclusion from the $1 milliorr pé&icer limitation is available for compensatitimat satisfies the shareholder approval
and other requirements provided in Section 162¢myjtialified performance-based compensation. Thpgse of submitting the Program to
the shareholders is to qualify the annual incertimeus to be paid to each participating executflieay as performance-based compensation
that will be excluded from the $1 million limit dax deductible compensation under Section 162(m).

In 1997, the shareholders approved a similar bpfarsin which only the Company's Chairman and Chiedcutive Officer were eligible to
participate (the "Chairman/CEO Plan"). The Progrsumtended to update and replace the Chairman/BBE@® and allows the Compensation
Committee of the Board of Directors (the "Commitjde designate additional executive officers agipgants in order to protect the
deductibility of bonuses paid to those officerstwithstanding the changes affected by the ProgthenCompany has offered 2001 bonus
opportunities for its executive officers that anbstantially similar to those offered for 2000 atesbcribed elsewhere herein.

THE PROGRAM

The Program will be administered by the Committelgich will have the power to designate participaattablish performance goals and
objectives, adopt appropriate regulations, ceg#fyto the achievement of performance goals and rmlbketerminations necessary for the
administration of the Program.

Any executive officer may be designated by the Cattem as a participant in the Program for any y&éae Company currently has seven
executive officers eligible to be
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designated as participants, but only the ChairniaheoBoard and the Chief Executive Officer haverbdesignated as participants for 2001.

Under the Program, each participant will be eligitd be paid an incentive bonus based on the aahient of pre-established annual
performance goals. The participants and the pedooa goals for each year must be established vihkifirst 90 days of the year. The
performance goals for each year will be based w@menor more of the following criteria relating teetCompany, a division or a subsidiary:
return on equity; shareholder return; growth inerases, operating income, cash flow, earnings aimgs per share; an economic value ac
measure; or return on assets. Performance goalbenmeasured on an absolute basis or relativgtoup of peer companies selected by the
Committee, relative to internal goals or relativddvels attained in prior years. Performance memsents may be adjusted as specified u
the Program to exclude the effect of non-recurtiagsactions or changes in accounting standardsdeh year that the Program is in effect,
the Committee may use one or more of the performgoals permitted under the Program and may chitnegeerformance goals and targets
from year to year.

No participant may be paid a bonus under the Progfamore than $1.5 million for any year. The Cornted has discretion to decrease

not increase the amount of the bonus paid to acpgaht from the amount that is payable under énms of the pre-established criteria for the
applicable year. The Committee may determine togpgrtion of the bonus in restricted stock rathan in cash. Prior to the payment of
annual bonuses under the Program, the Committeeaurdy that the performance goals and the applie conditions to the payment of the
bonus have been met.

If a participant's employment is terminated asrtsalt of retirement on or after attaining age &f%ef completing five full years of
employment), disability, death or layoff during thear for which performance is being measuredptrécipant or his heirs or beneficiary

will generally be entitled to receive a pro ratatjpm of the bonus that would otherwise be payalsleuming the performance goals were fully
attained for such year. If employment is terminatadng a Program year for any other reason, thicpzant will not receive an award for
that year. In the event of a change of controhef€ompany, the Program year will be deemed tcaeddhe incentive bonus will be paid to
the extent of the achievement of the performanadsgap to that date.

The Committee may amend, suspend or terminatertiggrdin at any time. Any amendment or terminatiothefProgram shall not, however,
affect the right of a participant to receive anynea but unpaid bonus. The Program applies to ebtife five calendar years during the pe
beginning January 1, 2001 and ending December(®15,2inless terminated earlier by the Committee.

If the Program is not approved at the Meeting,aheual incentive bonuses proposed to be paid uhddProgram will not be paid, but
participants will instead continue to participatetie Company's other bonus plans in order to getatal compensation commensurate with
their responsibilities. If the Program is approadhe meeting, the Chairman/CEO Plan will be disoned.
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Nothing in the Program precludes the Board of Daecor its committees from making additional paptseor special awards in the
discretion outside of the Program that may notifpuak performance-based compensation under Set@a(m).

PLAN BENEFITS

For information as to the bonuses that would haentpaid to the Chairman and Chief Executive Offizeler the Program for the last fiscal
year if the Program had been in effect, pleasdtsbonus amounts included in the Summary Compensaable under "Executiv
Compensation and Related Information."

VOTE REQUIRED

Approval of the Program requires the affirmativaéevof the holders of at least a majority of theimgtpower present or represented by proxy
at the Meeting.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLD ERS VOTE FOR THE
PROPOSAL TO APPROVE THE PROGRAM.

PROPOSAL TO APPROVE THE 2001
EMPLOYEE STOCK PURCHASE PLAN
(ITEM 3 ON PROXY OR VOTING INSTRUCTION CARD)

The Board recently adopted the CenturyTel, Inc12Bfhployee Stock Purchase Plan (the "Employee Ptisigned to give employees a
greater stake in the Company through increased stwoership. The Employee Plan is being presemtdde shareholders for approval at the
Meeting. The following summary of the material feas of the Employee Plan is qualified in its attirby reference to the full text of the
Employee Plan, which is set forth as Exhibit B bere

PURPOSE OF THE PROPOSAL

The Board believes that the Employee Plan is irbtw interests of the Company and its shareholtetprovides a convenient and
advantageous way for employees to acquire an eppiégest in the Company, thereby further aligriimg interests of the employees and the
Company's shareholders. The Board also believéshiia&Employee Plan will assist the Company inuiicrg and retaining highly qualified
employees. The Employee Plan must be approvedebstthreholders if it is to comply with Section 4i23he Internal Revenue Code, which
provides participants with the opportunity to taldvantage of certain federal income tax benefits.

THE EMPLOYEE PLAN

The Employee Plan provides eligible employees efGompany and certain subsidiaries with an oppayttim conveniently acquire Comm
Shares at a discount. The maximum aggregate nuofli@mmon Shares that may be purchased under tipdozee Plan is 5,000,000 (whi
number will be subject to proportionate adjustmeateflect stock splits, stock dividends, or otbkanges in the capital stock).
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Participation in the Employee Plan will be avaitabd employees who are employed by the Companyntess otherwise determined by the
Board, a domestic subsidiary of the Company thatderporation or is treated as a corporationaivigion for tax purposes. Outside
directors, leased employees, independent contsaatal employees who own stock possessing 5% or ofdhe total combined voting pow
or value of all classes of the Company's or a slignsi's capital stock are not eligible to parti¢ga the Employee Plan. Approximately 7,
employees will be eligible to participate.

The Plan will permit employees to purchase Commuar&s through payroll deductions during six-morftaring periods beginning January

1 and July 1 of each year (the "Offering Period§he initial Offering Period, however, may begimsime after July 1, 2001. Eligible
employees may purchase full Common Shares throagtolb deductions of up to 20% of base pay, but pachase no more than $25,000
worth of Common Shares in any calendar year, asuaned as of the first day of each applicable Offgferiod. The price an employee pays
will generally be the lesser of 85% of the fair ketrvalue of a Common Share at the beginning ofifiering Period or 85% of the fair
market value of a Common Share at the end of tiexi@§ Period. Common Shares purchased througRlE®may be shares acquired by the
Company in the open market, treasury shares orynisalied shares.

The Employee Plan will be administered by the Baardy a committee of the Board. The Board mayghtie to appropriate personnel of the
Company's Human Resources Department responsitatithe day-to-day administration of the Employtan. The Employee Plan may be
terminated or amended by the Board of Directoengttime in its sole discretion, but may not be ad®eel, without prior shareholder
approval, to increase the maximum number of shasemble or to reduce the purchase price per shheeBoard is also authorized to make
adjustments to employees' rights under the Empl&ae in connection with a merger, consolidatigqyitlation and certain other specified
corporate transactions involving the Company. Tteeg@eds of stock sales received by the Companyruhddmployee Plan will constitute
general funds of the Company and may be usedfby ény purpose. The Company does not currently fdacharge employees any
administrative fees for participating in the Plan.

On March 23, 2001, the closing sale price for Comr8bares reported on the New York Stock Exchange$2#.92.
FEDERAL INCOME TAX CONSEQUENCES

For U.S. federal income tax purposes, an employikaaet realize income at the time he or she jdims Employee Plan or purchases Com
Shares. If an employee does not dispose of theshiéthin two years following the first day of téfering Period in which such stock was
acquired, then upon disposition of the shares thgl@yee will realize ordinary income equal to teeder of

(i) the excess of the fair market value of the sham the first day of the Offering Period in whétlch shares were acquired over the price the
employee paid to acquire the shares or (ii) thewarhby which the net proceeds received by the eyegidrom the sale of the shares exceed
the price paid by the employee to acquire the sha@wey further gain on such sale will be taxed agital gain. No income tax deduction will

be allowed the Company for shares purchased bgrttpoyee, provided such shares are held for thegsedescribed above.
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If an employee disposes of shares within the psraescribed above, the employee will recognizenargiincome equal to the lesser of (i)
excess of the fair market value of the shares eré#te of purchase under the plan over the prieeithployee paid to acquire the shares o
the amount by which the net proceeds received égthployee on the sale of the shares exceed tteethg employee paid to acquire the
shares. (Any further gain on such sale will be tbae capital gain.) In such instances, the Compalhgenerally be entitled to a tax
deduction equal to the amount of ordinary incontegaized by the employee.

VOTE REQUIRED

Approval of the Employee Plan requires the affiineatote of the holders of at least a majoritytaf ¥/oting power present or represented by
proxy at the Meeting.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLD ERS VOTE FOR THE
PROPOSAL TO APPROVE THE EMPLOYEE PLAN.
VOTING SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information regamgliownership of the Company's Common Shares byaéh @erson known to the Compan
be the beneficial owner of more than 5% of the tamiging Common Shares and (ii) all of the Compadiy&ctors and executive officers as a
group. The table also sets forth similar informatior two of the executive officers listed in thendmary Compensation Table set forth
elsewhere herein; similar information for each o#aeecutive officer listed in such table is inclddeder the heading "Election of Directors."
Unless otherwise indicated, all information is preed as of the Record Date and all shares indicadeneficially owned are held with sole
voting and investment power.

AMOUNT AND
NATURE OF
BENEFICIAL PERCENT OF PERCENT
OWNERSHIP OF OUTSTANDING  OF VOTIN G
BENEFICIAL OWNER COMMON SHARES(1) COMMON SHARES(1) POWER(2)
Principal Shareholders:
Capital Research and Management Company.......... ... 10,597,250(3) 7.5% 4.5%
333 South Hope Street
Los Angeles, California 90071
Regions Bank, as Trustee............cccoeeeeune 8,460,064(4) 6.0% 28.1%
(the "Trustee") of the Stock Bonus Plan and ES OoP
(the "Benefit Plans")
P.O. Box 7232
Monroe, Louisiana 71211
Management:
R. Stewart Ewing, Jr. .....cccccooviiieeennnns 310,582(5) * *
David D. Cole......ccuveveiiiiiiieiiiieeee 202,922(6) * *
All directors and executive officers as a group ( 18
PEISONS).ccceieiiiiiiiiiiieeieeee e e e e 3,581,604(7) 2.5% 2.9%

* Represents less than 1%.

(1) Determined in accordance with Rule 13d-3 of $i#C based upon information furnished by the perdisted. In addition to Common
Shares, the Company has outstanding Preferred Stitevote together with the Common Shares asghestlass on all matters. A brokerage
company owns of record more than 5% of the PredeBfeares; however, the percentage of total votovgep held by such company is
immaterial. For additional information regarding tRreferred Shares, see page 1 of this proxy statem
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(2) Based on the Company's records and, with résped! shares held of record by the Trustee, daseinformation the Trustee periodically
provides to the Company to establish that cerththese shares entitle the Trustee to cast ters\pmeshare.

(3) Based on share information as of February 812ntained in a Schedule 13G Report that CaRiabarch and Management Company
has filed with the SEC. In this report, Capital 8&€h and Management Company indicated that

(i) it is deemed to be the beneficial owners okthshares as a result of acting as investmentadwivarious registered investment
companies,

(i) it holds no voting power with respect to arytikese shares and (iii) it disclaims beneficiahenship of all of these shares.

(4) Substantially all of the voting power attribbka to these shares is directed by the participafnise Benefit Plans, each of whom is
deemed, subject to certain limited exceptionsetalér such instructions as a "named fiduciary" usdeh plans, which requires the
participants to direct their votes in a manner thay believe to be prudent and in the best interefsthe participants of each respective plan.

(5) Includes 11,246 shares of Restricted Stock,24BOption Shares that Mr. Ewing has the rigtegdquire within 60 days of the Record
Date, and 38,999 Plan Shares allocated to his ateswf December 31, 2000 under the Benefit Riadsthe 401(k) Plan.

(6) Includes 10,119 shares of Restricted Stock,5¥840ption Shares that Mr. Cole has the rightctquae within 60 days of the Record De
24,412 Plan Shares allocated to his account agoémber 31, 2000 under the Benefit Plans and thé¥Blan, and 4,698 Plan Shares
allocated to the account of his wife as of Decen®#ier2000 under the Benefit Plans and the 401@n),Rls to which he disclaims beneficial
ownership.

(7) Includes (i) 113,682 shares of Restricted St@igk2,414,774 Option Shares that such persons kige right to acquire within 60 days of
the Record Date, (iii) 250,219 Plan Shares allattdeheir respective accounts as of December @) 2nder the Benefit Plans and the 401
(k) Plan, (iv) 19,275 shares held of record byspeuses of certain directors and executive offi@sto which beneficial ownership is
disclaimed, and

(v) 4,050 shares held as custodian for the beoktibildren of the directors and executive officers
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

The following table sets forth certain informatimgarding the compensation of (i) the Company'sfdaxecutive Officer and (ii) each of the
Company's four most highly compensated executifiess§ other than the Chief Executive Officer (ealively, the "named officers").
Following this table is additional information redang option grants and option exercises duringl2G@r additional information, see "--
Report of Compensation Committee Regarding Exeeufivmpensation.”

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION AWARDS
NO. OF
ANNUAL CO MPENSATION RESTRICTED SECURITIES
NAME AND CURRENT s e STOCK  UNDERLYING ALL OTHER
PRINCIPAL POSITION YEAR SALARY BONUS(1) AWARDS(2) OPTIONS COMPENSATION )
Clarke M. Williams............... 2000 $726,527 $217,958 $ 0 320,000 $155,214
Chairman of the Board 1999 697,856 385,866 275,007 0 158,332
1998 618,141 438,756 289,535 0 165,797
Glen F. Post, lll................ 2000 690,840 207,252 0 320,000 107,569
Vice Chairman of the Board, 1999 663,515 366,879 268,913 0 105,635
President and Chief Executive 1998 575,437 408,445 277,098 0 113,094
Officer
Harvey P. Perry........ccccoo.... 2000 318,652 87,088 0 85,000 57,860
Executive Vice President, Chief 1999 306,054 140,840 79,488 0 50,943
Administrative Officer, General 1998 279,079 132,507 83,800 0 45,197
Counsel and Secretary
R. Stewart Ewing, Jr............. 2000 329,377 91,995 0 85,000 59,458
Executive Vice Presidentand 1999 305,721 136,406 79,454 0 50,084
Chief Financial Officer 1998 278,763 131,381 83,737 0 43,003
David D. Cole.......c.ccecenes 2000 306,297 97,954 0 85,000 57,656
Senior Vice President -- 1999 294,184 129,493 78,173 0 48,713
Operations Support 1998 264,934 138,561 81,175 0 43,303

(1) The "Bonus" column reflects, for each year déadiéd, the cash portion of annual incentive bongsasted pursuant to the Company's
annual incentive programs. For additional informatbn bonuses, see footnote
(2) below.

(2) The "Restricted Stock Awards" column refletis value (determined as of the award date) of:

- the portion of the officers' annual incentive bses awarded for performance in 1998 and 199%iffiotm of restricted stock that vests
generally upon the passage of time; and

- the portion of the officers' long-term incentie@mpensation awarded in early 1998 and 1999 ifotime of additional shares of restricted
stock that vest upon the passage of time (colletjthe "Time-Vested Restricted Shares").

In addition, as part of the long-term incentive gamsation granted to the Company's officers in 18881999, each officer named above
received performance-based restricted shares Rigdrmance-Based Restricted Shares") that will vased on the performance of the
Company's stock in relation to that of certain #ipt peer group companies. The chart below seth fdditional information as of
December 31, 2000 regarding the named officers'eggge holdings of all Time-Vested Restricted Shared
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Performance-Based Restricted Shares and the aggnedae thereof, determined as if all such resttichares were fully vested. (This chart
does not reflect unearned performance shares asect to which shares of Common Shares have ratibgued.)

Performance- Aggregate

Time-V ested Based Value at

Restri cted Restricted December 31,
Name Shar es Shares  Total 2000
Mr. Williams 32,7 36 10,899 43,635 $1,559,951
Mr. Post 30,3 43 10,899 41,242 1,474,402
Mr. Perry 11,3 96 3,282 14,678 524,739
Mr. Ewing 11,3 87 3,282 14,669 524,417
Mr. Cole 9,0 39 3,282 12,321 440,476

Dividends are paid currently with respect to alirgs described above. For additional informatigyareéing the foregoing, see "-- Report of
Compensation Committee Regarding Executive Compiemsa

(3) Comprised of the Company's (i) matching contitns to the 401(k) Plan, as supplemented by nraatontributions under the
Company's Supplemental Dollars & Sense Plan, (@jmium payments in 1998 and 1999 under a mediogabregsement plan that were
attributable to benefits in excess of those prayigenerally for other employees, (iii) estimatedtanf providing death benefits to the
executive officers' beneficiaries in excess of ¢hpovided generally for other employees underififairance policies that the Company
procures (and, subject to certain limited excej@ontrols the cash surrender value thereof) cwfributions pursuant to the Stock Bonus
Plan valued as of December 31, 2000 (as suppleshégteontributions under the Company's Suppleméddéihed Contribution Plan), and
(v) payment in 1999 and 2000 of cash allowancdiginof perquisites offered in prior years, in eaelse for and on behalf of the named
officers as follows:

Cash
Medic al Life  Stock Bonus Plan Allowance in
401(k) Plan  Pla n Insurance and ESOP Lieu of

Name Year Contributions Premi ums Premiums  Contributions Perquisites
Mr. Williams 2000 $ O $ 0 $86,235 $37,779 $31,200

1999 0 15 00 93,286 48,289 15,257

1998 0 1,4 76 83,923 80,398 0
Mr. Post 2000 38,779 0 1,666 35,924 31,200

1999 40,904 15 00 2,062 45,912 15,257

1998 35,160 1,4 76 1,614 74,844 0
Mr. Perry 2000 15,106 0 1,174 16,230 25,350

1999 16,149 15 00 1,668 19,230 12,396

1998 12,315 1,4 76 1,350 30,056 0
Mr. Ewing 2000 16,487 0 766 16,855 25,350

1999 16,099 15 00 1,051 19,038 12,396

1998 10,749 1,4 76 820 29,958 0
Mr. Cole 2000 15,455 0 681 16,170 25,350

1999 15,871 15 00 697 18,249 12,396

1998 11,942 1,4 76 526 29,359 0

OPTION GRANTS IN LAST FISCAL YEAR

| NDIVIDUAL GRANTS POTENTIAL REALIZABLE VALUE OF

----------------------- OPTIONS AT ASSUMED ANNUAL
NUMBER OF RATES OF STOCK PRICE
SECURITIES % OFT OTAL APPRECIA TION OVER TEN-YEAR
UNDERLYING OPTIONS GRANTED OPTION TERM
OPTIONS TO EMPL OYEES EXPIRATION ---------- e

NAME GRANTED(1) IN 2 000 EXERCISE PRICE  DATE (5%) (10%)

Clarke M. Williams........ 320,000 18. 51% $34.625 2/21/10 $ 6,969 ,600 $ 17,657,600

Glen F. Post, ll......... 320,000 18. 51% 34.625 2/21/10 6,969 ,600 17,657,600

Harvey P. Perry........... 85,000 4. 92% 34.625 2/21/10 1,851 ,300 4,690,300

R. Stewart Ewing, Jr. .... 85,000 4. 92% 34.625 2/21/10 1,851 ,300 4,690,300

David D. Cole............. 85,000 4. 92% 34.625 2/21/10 1,851 ,300 4,690,300

All Shareholders(2)....... 140,976,268 - 32.74 - 2,902,701 ,358 7,356,141,664

(1) One-third of these options became exercisablEabruary 21, 2001, one-third will become exeldsan February 21, 2002, and one-
third will become exercisable on February 21, 2003.
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(2) The amounts shown as potential realizable viuall shareholders, which are presented for canispn purposes only, represent the
aggregate net gain for all holders of record, adlafch 12, 2001, of Common Shares assuming a hgpo#h option to acquire 140,976,268
Common Shares (the number of such shares outstpadiof the Record Date) granted at $32.74 peedkiae weighted average price of all
options granted in 2000) on February 21, 2000 apitiag on February 21, 2010, if the price of Comm®hares appreciates at the rates
shown in the table. There can be no assurancehihgiotential realizable values shown in the tablebe achieved. The Company neither
makes nor endorses any prediction as to futur&k stedormance.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION

VALUES
NUMBER OF SECURITIES
NO. OF UNDERLYING UNEXERCISED VALUE OF UNEXERCIS ED
SHARES OPTIONS AT IN-THE-MONEY OPTIO NS
ACQUIRED DECEMBER 31, 2000 AT DECEMBER 31, 20 00
ON VALUE s s e
NAME EXERCISE REALIZED EXERCISABLE UNEXERCISABLE EXERCISABLE UNEXERC ISABLE
Clarke M. Williams....... 31,685 $ 849,554 701,614 320,000 $15,105,128 $360, 000
Glen F. Post, Ill........ 53,953 1,446,615 650,989 320,000 13,917,856 360, 000
Harvey P. Perry.......... 0 0 151,858 85,000 3,168,217 95, 625
R. Stewart Ewing, Jr..... 0 0 219,983 85,000 4,765,906 95, 625
David D. Cole............ 0 0 126,208 85,000 2,760,126 95, 625

REPORT OF COMPENSATION COMMITTEE REGARDING EXECUTIV E COMPENSATION

GENERAL. The Board's Compensation Committee mositord establishes the compensation levels of thep@oy's executive officers and
directors, administers the Company's incentive amsgtion programs, and performs other related ta$lesCommittee is composed entirely
of Board members who qualify as "outside directarstier Section 162(m) of the Internal Revenue Godkas "non-employee directors"
under Rule 16b-3 promulgated under the Securitieh&nge Act of 1934,

Compensation Objectives. During 2000, the Commétgaied the following compensation objectivesammection with its deliberations:

- compensating the Company's executive officerh gatlaries commensurate with the median salariesofarly-situated executives at
comparable companies

- providing a substantial portion of the executiveshpensation in the form of incentive compensatiased upon (i) the Company's short
long-term performance and (ii) the individual, depeental or divisional achievements of the exeadiv

- encouraging team orientation
- providing sufficient benefit levels for executsvand their families in the event of disabilityndss or retirement.

In addition, to the extent that it is practicabiel @onsistent with the Company's executive comgEmsabjectives, the Committee intends to
comply with Section 162(m) of the Internal Revei@grle and any regulations promulgated thereunddeétively, "Section 162(m)") in
order to preserve the tax deductibility of perfome-based compensation in excess of $1 millionigeable year to each of the named
officers. If compliance with Section 162(m) conffiavith the Committee's compensation objectiveis apntrary to the
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best interests of the shareholders, the Commi¢teerves the right to pursue its objectives, regasdbf the attendant tax implications.
Overview of 2000 Compensation. As described furbeow, during 2000 the Company's executive comg@rswas comprised of;

- salary

- a cash incentive bonus

- grants of long-term incentive compensation infthren of stock options

- other benefits typically provided to executivésomparable companies, all as described furthiembe

For each such component of compensation, the Coyfgpammpensation levels were compared with thos®wiparable companies.

During 2000, the Committee retained an independensulting firm to undertake a comprehensive reviéthe Company's officer
compensation programs. The consulting firm comp#redCompany's officer compensation practicesdbdfia national group of several
hundred companies. This group included a numbgrle€Eommunications companies (including severahefpeer companies referred to in
the Company's stock performance graph appeariegvblre herein), but also included other compariesl(ding financial service
companies) that have revenue levels similar tdQbmpany's.

SALARY. The salary of the Chief Executive Officarcaeach other executive officer is based primanmiythe officer's level of responsibility
and comparisons to prevailing salary levels forilsinofficers at comparable companies. Based upovey data and the recommendation of
its independent consulting firm, the Committeeanle 2000 increased the salaries of each of thegaoiyls named officers by 4.5%. Base!
updated survey data, the Committee granted aniadalitaise to the Chief Financial Officer in Aug@901. The Committee believes these
raises were consistent with its objectives of

(i) ensuring that the executive officers receiviages comparable to those of similarly-situatedarives and (ii) applying a team orientation
to executive compensation.

The Chairman's compensation is determined in theesaanner as the compensation for all other exexofficers, provided that his annual
salary cannot be reduced below the minimum satawyttich he is entitled under his 1993 employmemnéagent described below under the
heading "-- Employment Contract With Chairman amdu@e-in-Control Arrangements."

ANNUAL INCENTIVE BONUS PROGRAMS. The Company maita (i) a shareholder-approved short-term incergnggram for certain

of its executive officers (as discussed furthernvab@nd (ii) an annual incentive bonus progranttierCompany's other officers and manay

In connection with both of these bonus programs Gbmpensation Committee annually establishesttpegéormance levels and the amount
of bonus payable if these targets are met, whiple&jly is defined in terms of a percentage of eafficer's salary. For 2000, the Committee
recommended target bonuses ranging from 45% to@Q8ach executive officer's salary if the targetsevmet, with up to double these
amounts if the targets were substantially exceageldno bonuses if certain minimum target perforredacels
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were not attained. The bonuses payable to the @haiand the Chief Executive Officer for 2000 parfance were based solely upon the
Company's overall financial performance measurddrims of return on equity and, to a lesser extenenue growth. The bonuses payabl
each other executive officer were based partigllgruthe Company's overall financial performance gantially upon the attainment of pre-
approved individual, departmental or divisional lgoa

Based upon the Company's 2000 performance, eatle @hairman and the Chief Executive Officer reedia bonus equal to approximately
30% of his 2000 salary. Based upon the Companyferpgance and the attainment of individual perfonceobjectives, each other named
officer received a bonus between approximately 2rth32% of his 2000 salary. The Committee eleaqshy the 2000 incentive bonuses in
cash.

STOCK INCENTIVE PROGRAMS. The Company's currentintive compensation programs authorize the Comgiensgaommittee to
grant stock options and various other stock-baseghitives to key personnel. The Committee's philbgavith respect to stock incentive
awards is to strengthen the relationship betweempemsation and growth in the market price of then@on Shares and thereby align the
executive officers' financial interests with thagghe Company's shareholders.

Incentives granted under these programs becomeisable based upon criteria established by the @asgtion Committee. The Committee
generally determines the size of option grants dasethe recipient's responsibilities and duties, @n information furnished by the
Committee's consultants regarding stock optiontjm@e among comparable companies. The Committeecalssiders stock option grants
made by the Company in the past for overlappinfpp@ance periods.

2000 Grants. During 2000, a subcommittee of the @oreation Committee awarded to the Company's offistwck options on the terms
further described elsewhere herein. The subcomenilé¢ermined the size of each of these awards lmsedormation furnished by the
Committee's independent consulting firm relatinght® long-term incentive compensation practicesragrather comparable companies.
Based on the consulting firm's recommendationsstieommittee granted awards to each executiveeoffiaving a value, determined under
the Black-Scholes valuation methodology and exgess a percentage of annual salary, commenstuitatéong-term incentive awards to
comparable executives at other comparable comparties2000 option grants were intended to senathsee-year option program covering
2000, 2001 and 2002, although the Committee resdheeright to grant additional awards during tresiod if it determines that such grants
are necessary or appropriate under the circumstance

Prior Grants. During 1997, 1998 and 1999, the soivgittee awarded to the Company's officers long-tewentive compensation in the form
of (i) time-vested restricted stock which will geakly vest on the fifth anniversary of the grantedand (ii) performancbased restricted sto
and performance shares which will vest or be eabaseéd on appreciation of the market value of thva@any's Common Shares over a five-
year period

OTHER BENEFITS. The Company maintains certain brbasled employee benefit plans in which the exeeutfficers are generally
permitted to participate on terms substantiallyilsinto those relating to all other participantshgct to certain legal limitations on the
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amounts that may be contributed or the benefitsrttay be payable thereunder. The Board has detedhitinhave the Company's matching
contribution under the

401(k) Plan invested in Common Shares so as tbduglign employees' and shareholders' financiatésts. The Company also maintains
Stock Bonus Plan and ESOP, which serve to furtligm amployees' and shareholders' interests.

Additionally, the Company makes available to itSoafrs a supplemental life insurance plan, varidefined benefit retirement plans (which
are described below under "-- Pension Plans")puarnonqualified supplemental benefit plans, adability salary continuation plan.

COMPENSATION OF CHIEF EXECUTIVE OFFICER. The critrstandards and methodology used by the Comniittezviewing and
establishing the Chief Executive Officer's saldmgnus and other compensation are the same asubedavith respect to all other executive
officers, as described above. As discussed abaoderur Salary,” based on its review of data coswbiby the Committee's independent
consulting firm and other information, the Comnettaised the annual salary of the Chief Executiffee€ by 4.5% during 2000 to
approximately $703,250. The Chief Executive Offialso received a cash bonus of $207,252 for 20€@meance under the Company's
Chairman/CEO Plan. In addition, during 2000 thee€Eixecutive Officer was granted options to pureh320,000 shares, as described fu
herein.

Submitted by the Compensation Committee of the Boak of Directors.
Ernest Butler, Jr. (Chairman) James B. Gardner F. E&rl Hogan
PENSION PLANS

Supplemental Executive Retirement Plan. The Compaaintains a Supplemental Executive Retirement Rla"Supplemental Pension
Plan") pursuant to which certain officers who hawepleted at least five years of service are gdigeatitled to receive a monthly payment
upon attaining early or normal retirement age urtiderplan. The following table reflects the appmoate annual retirement benefits that a
participant with the indicated years of service anthpensation level may expect to receive undeStigplemental Pension Plan assuming
retirement at age 65. Early retirement may be talteage 55 by any participant with ten or more yedirservice, with reduced benefits.

YEARS OF SERVICE

COMPENSATION 15 20 25

....... $140,000 $160,000 $180,000
....... 175,000 200,000 225,000
....... 210,000 240,000 270,000
....... 245,000 280,000 315,000
....... 280,000 320,000 360,000
....... 315,000 360,000 405,000
....... 350,000 400,000 450,000
....... 385,000 440,000 495,000
....... 420,000 480,000 540,000
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The above table reflects the annual benefits payabn normal retirement under the SupplementatiBerPlan assuming such benefits will
be paid in the form of a monthly lifetime annuitydabefore reductions relating to the receipt ofifldgecurity benefits as described below.
The actual amount of an officer's monthly paymeamntar the Supplemental Pension Plan is equal &%ipf the officer's "average monthly
compensation” (defined below) times the officegang of service during his first ten years with @mmpany plus (ii) 1% of the officer's
"average monthly compensation” times his yearepfise after his first ten years with the Compamy {0 a maximum of 15 additional
years), minus (iii) 4% of his estimated monthly Bb&ecurity benefits times his years of servicthwlie Company (up to a maximum of
years). Payments to retired officers under thimfda are increased by 3% per year to reflect colsting increases. "Average month
compensation" means the officer's average monthypensation during the 3@enth period within his last ten years of employiriarwhich
he received his highest compensation. Participeaided to the plan after January 1, 2000 receiuditaely for service while a plan
participant.

Under the Supplemental Pension Plan, the numbenedited years of service at December 31, 2000owas25 years for Mr. Williams, 24
years for Mr. Post, 16 years for Mr. Perry, 18 gdar Mr. Ewing and 18 years for Mr. Cole. The cangation upon which benefits are ba
under such plan is the aggregate amount of compiensaported for 2000 for each respective officeder the columns in the Summary
Compensation Table appearing above that are ehtalary" and "Bonus."

Predecessor Supplemental Retirement Plan. Mr. aifili has the option of receiving retirement benefiger either the normal benefit
formula for the Supplemental Pension Plan or uadeeparate benefit formula (the "Alternative Foriuthat existed under a predecessor
supplemental retirement plan in which he held gfathéred rights when the Supplemental Pension Wémadopted. Under this Alternative
Formula, Mr. Williams would be entitled upon retirent to receive an annual benefit equal to 65%highest annual salary during the last
five years of employment. This benefit is reducgdiphis Social Security benefit, determined ashaf date of retirement, and (ii) the value
his Stock Bonus Plan and related PAYSOP accoumgerted to a monthly annuity. The salary upon whiehefits are based is the amount
reported under the "Salary" column in the Summasgn@ensation Table appearing above. Currently, émetits Mr. Williams would receive
upon retirement under the Alternative Formula ass lthan those benefits he would receive underdheal benefit formula of the
Supplemental Pension Plan.

Broad-Based Pension Plan. The Company also masngafjualified defined benefit plan (the "Qualiffein") pursuant to which most of the
Company's non-union employees (including officerp have completed at least five years of servieeganerally entitled to receive
payments upon attaining early or normal retirenagy@ under the plan. The Company further maintas@ganion non-qualified defined
benefit plan (the "Non-Qualified Plan") designeg#y supplemental retirement benefits to officararnounts equal to the benefits that such
officers would otherwise forego under the Qualifildn due to federal limitations on the amounteridfits payable to highly compensated
participants of qualified plans.

The following table reflects the approximate t@ahual retirement benefits that a participant whthindicated years of service and annual
compensation level may expect to receive unde@inaified and Non-Qualified Plans (collectivelyettBroad-Based Pension
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Plan") assuming retirement at age 65 by a partitiparn in 1940. Upon attaining age 55, participamith at least five years of service may
elect to receive reduced early retirement benefits.

YEARS OF SERVICE

COMPENSATION 5 10 15 20 25 30
$400,000........cccccuervennen. $18,800 $ 37,6 00 $56,400 $ 75,200 $94,000 $112,900
500,000.........ccceevvinnns 23,800 47,6 00 71,400 95,200 119,000 142,900
600,000........cccceernnennn. 28,800 57,6 00 86,400 115,200 144,000 172,900
700,000.......ccceeerirnn. 33,800 67,6 00 101,400 135,200 169,000 202,900
800,000.........ccceevvinnns 38,800 77,6 00 116,400 155,200 194,000 232,900
900,000.........ccceevvinnne 43,800 87,6 00 131,400 175,200 219,000 262,900
1,000,000........cccuuvieeinnns 48,800 97,6 00 146,400 195,200 244,000 292,900
1,100,000........cccuvmieennnns 53,800 107,6 00 161,400 215,200 269,000 322,900
1,200,000........cccceevvennne 58,000 117,6 00 176,400 235,200 294,000 352,900

The above table approximates the total annual smefyable under the Broad-Based Pension Plamasgi(in addition to the assumptions
stated above) that such benefits will be paid enftrm of a monthly lifetime annuity. The actual@mt of a participant's total monthly
payment is equal to the sum of

(i) his number of years of service under the plgmtp a maximum of 30 years) multiplied by 0.5%hi¥ final average pay plus (ii) his num
of years of service under the plan (up to a maxino@i80 years) multiplied by 0.5% of his final avgegpay in excess of his compensation
subject to Social Security taxes (as determinecutite plan). For these purposes, "final averagé p&ans the participant's average mon
compensation during the 60-month period withinlagt ten years of employment in which he receivischighest compensation.

Under the Broad-Based Pension Plan, each nameeioffegan to receive credit for years of servicdamuary 1, 1999. The compensation
upon which benefits are based under such plareiagaregate amount reported for 2000 for each sfiicier under the columns in the
Summary Compensation Table appearing above thatrditeed "Salary" and "Bonus."

EMPLOYMENT CONTRACT WITH CHAIRMAN AND CHANGE-IN-CON TROL ARRANGEMENTS

The Company has an employment agreement with CMrR&illiams providing for, among other things, animum annual salary of
$436,800, participation in all of the Company's &ype benefit plans and use of the Company's dirdrae agreement's initial three-year
term has lapsed but the agreement remains in dftantyear to year, subject to the right of Mr. \idins or the Company to terminate the
agreement. If Mr. Williams is terminated withouuse or resigns under certain specified circumstriceluding following any change in
control of the Company, he will be entitled to rieeecertain severance benefits, including (i) apusnm cash payment equal to three times
the sum of his annual salary and bonus, (ii) arh sadditional cash payments as may be necessaontpensate him for any federal excise

taxes imposed upon contingent change in contrangays, (iii) continued participation in the Companyelfare benefit plans for three years
and (iv) continued use of the Company's aircrafofee year on terms comparable to those previansd§fect.

The Company also has agreements with each of ésuéixve officers (other than Mr. Williams) whichtéle any such officer who is
terminated without cause or resigns under cerfaeified circumstances within three years of amgnge in control of the Company to
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(i) receive a lump sum cash severance payment égjtialee times the sum of such officer's annualrgand bonus, (ii) receive any such
additional cash payments as may be necessary tpartate him for any federal excise taxes imposed apntingent change in control
payments and (iii) continue to receive certain enafbenefits for three years.

Under the above-referenced agreements, a "changmtrol" of the Company would be deemed to ocqaomu(i) any person (as defined in
the Securities Exchange Act of 1934) becoming @heeficial owner of 30% or more of the outstandirap®hon Shares or 30% or more of
combined voting power of the Company's voting séiest, (i) a majority of the Company's directorsity replaced, (iii) consummation of
certain mergers, substantial asset sales or sibisiness combinations, or (iv) approval by theefhalders of a liquidation or dissolution of
the Company.

In the event of a change in control of the Compaimy,Company's benefit plans provide, among otfiags, that all restrictions on
outstanding time-vested and performance-basedatestistock will lapse, all outstanding stock opsawill become fully exercisable, all
performance shares will be earned, phantom stoit& aredited under the Company's supplemental défaontribution plan will be convert
into cash and held in trust, and post- retiremeatth and life insurance benefits will vest witlspect to certain current and former
employees. In addition, participants in the Sup@etal Pension Plan who are terminated without causesign under certain specified
circumstances within three years of the changeirtirol will receive a cash payment equal to thespné value of their plan benefits (after
providing age and service credits of up to thremrgk determined in accordance with actuarial apsioms specified in the plan.
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PERFORMANCE GRAPH

The graph below compares the cumulative total $tedaler return on the Common Shares for the lastyvars with the cumulative total
return of the S&P 500 Index and the S&P Integratelcommunications Services Index (the "S&P Integtd elecom Index"), in each case
assuming (i) the investment of $100 on Januan®26lat closing prices on December 31, 1995 andefiivestment of dividends.

[PERFORMANCE GRAPH]

DECEMB ER 31,

1995 1996 1997 1998 1999 2000
CenturyTel.......... $100.00 $98.32 $160.29 $327.66 $346.43 $253.12
S&P 500 Index....... $100.00 $123.25 $164.21 $210.85 $253.61 $227.89
S&P Integrated
Telecom
Index(1).......... $100.00 $99.42 $145.97 $218.33 $234.49 $148.20

(1) The S&P Integrated Telecom Index consists oE REL Corporation, AT&T Corporation, BellSouth Con@dion, Qwest Communications
International Inc., SBC Communications Inc., Sp@atrp. FON Group, WorldCom, Inc., Verizon Commuitias Inc. and the Company, ¢
is publicly available. S&P recently created itselgitated Telecom Index to replace the discontinug S00 Telecom Index.

CERTAIN TRANSACTIONS

With respect to each of the transactions desctiteéolv, the Company believes that it has obtainedas on terms no less favorable to the
Company than those available for comparable ses\ioen unaffiliated third parties.

The Company paid fees of approximately $1,268,00Dhe Boles Law Firm for legal services renderetheoCompany in 2000. William R.
Boles, Jr., a director of the Company since 199President and a director and practicing attomigty such firm, which has provided legal
services to the Company since 1968.

During 2000, the Company paid approximately $950 @0a real estate firm owned by the brother ofidgiP. Perry, the Company's
Executive Vice President, Chief Administrative ©#i, General Counsel and Secretary. In exchangaufdr payments (a substantial portion
of which were used to compensate subcontractoryamdors and to recoup other
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out-of-pocket costs), such firm provided a varietygervices with respect to over 180 of the Comfsaaffice sites, wireless tower sites and
retail locations in several states, including lowatind analyzing properties suitable for acquisiths wireless tower sites, negotiating
purchase terms with the land owners, and subleagiredess tower space.

During 2000, the Company purchased approximate®&®O0 of electrical contracting services fromrenfowned by Johnny Hebert, a
director of the Company.

During 2000, the Company purchased approximatefyGE® of maintenance services and other relatediamisupport services from Legacy
Aviation, Inc., which has provided services to @@mpany since 1987. In 1995, Clarke M. William® €ompany's Chairman of the Board,
purchased Legacy Aviation, Inc. from unaffiliateaies.

During 2000, the Company paid Rickey Lowery appmadiely $71,000 in salary and bonus for serving lbasaal Database Analyst
Technician. Mr. Lowery has been an employee ofdbmpany since 1989 and has been the son-in-lavaofdy P. Perry, the Company's
Executive Vice President, Chief Administrative @&, General Counsel and Secretary, since 1990.

During 2000, the Company paid Steve Daigle appratgty $68,500 in salary and bonus for serving asddr, Market Entry Initiatives. Mr.
Daigle, the son-in-law of Jim D. Reppond, a directbthe Company, is no longer an employee of tbm@any.

During 2000, the Company paid Martha Amman apprexaty $68,500 in salary and bonus for serving asd@r, Employment and Staffin
Ms. Amman is the sister of Harvey P. Perry, the @any's Executive Vice President, Chief AdministratOfficer, General Counsel and
Secretary, and has been an employee of the Congiracey 1998.

During 2000, the Company paid Rhonda Woodard apmabely $68,500 in salary and bonus for servin®iasctor of Customer Service
Centers. Ms. Woodard is the sister-in-law of Da@wle, an executive officer of the Company, andideen an employee of the Company
since 1991.

The Company paid approximately $8,100 to Phelpsb@aurL.L.P. for legal services rendered to the Canyan 2000. Virginia Boulet, a
director of the Company since 1995, is a partneuich firm.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

The Securities Exchange Act of 1934 requires the@y's executive officers and directors, amongrsttto file certain beneficial
ownership reports with the SEC. During 2000, atifrsteports were timely filed.

REPORT OF AUDIT COMMITTEE
ACTIVITIES OF COMMITTEE

The Audit Committee of the Board of Directors ismgmsed of seven directors, all of whom the Boatikbes are independent under the r
of the New York Stock Exchange. The Committee dgsrander a written charter adopted by the Boahit;iwis attached as Exhibit C.
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Management is responsible for the Company's inteargrols and the financial reporting process. Toenpany's independent accountants
are responsible for performing an independent axfdlie Company's consolidated financial statemiengecordance with generally accepted
auditing standards and to issue a report thereom Committee's responsibility is to monitor andreee these processes.

In this context, the Committee has met and heldugisions with the Company's management, its intewditors and its independent
accountants, KPMG LLP. Management representedet@€timmittee that the Company's consolidated firsustatements were prepared in
accordance with generally accepted U.S. accoumptiimgiples, and the Committee has reviewed andudised the consolidated financial
statements with management and KPMG. The Comnditmeissed with KPMG matters required to be disaibgeStatement on Auditing
Standards No. 61 (Communication with Audit Comneitle

KPMG also provided to the Committee the writterctisures required by Independence Standards Baandi&d No. 1 (Independence
Discussions with Audit Committees), and the Commeittliscussed with KPMG that firm's independence.

Based on and in reliance upon the reviews and sksoos referred to above, the Committee recommetindedhe Board of Directors include
the audited consolidated financial statementsénGbmpany's Annual Report on Form 10-K for the ywrated December 31, 2000.

OTHER INFORMATION

KPMG acted as independent certified public accausttor the Company for 2000, and has been seldgtéide Board to serve again in that
capacity for 2001. The following table lists thegaggate fees and costs billed by KPMG and itsiafis to the Company and its subsidiaries
for (i) services rendered in connection with augjtthe Company's annual consolidated financia¢stants for 2000 and reviewing the
Company's quarterly financial statements for 2@80well as auditing the 2000 financial statemehtewveral of the Company's telephone
subsidiaries, cellular partnerships and benefitqléi) services rendered during 2000 in connecivith designing or implementing hardware
or software systems that collect or generate inftion affecting the Company's financial reportiogstomer care, billing and management
systems and (iii) all other services rendered du2@00, including tax consulting and internal awditsourcing services.

AMOUNT BILLED

AUdit FEES...ovvviieiiiieie e $ 1,350,000
Financial Information Systems Design and Implementa tion

FEES. i 13,204,000
All Other Fees.....cooeveiiiiiiiiiiieeeeeeeee 1,910,000

Substantially all of KPMG's $13.2 million of designd implementation fees for 2000 related to @agishe Company install a new enterpi
portal software system and a new billing systemsid these services were performed by KPMG emp@syeho are now employed by
KPMG Consulting, Inc., an independent systems nattign consulting business that was spun off frofMG LLP in early 2001. As a result
of this spin-off, the Company anticipates that ot fees to be paid to KPMG LLP and its affilateill be substantially lower in 2001.
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The Committee has considered whether the provisiddPMG's non-audit services is compatible with maining KPMG's independence.
Submitted by the Audit Committee of the Board of Diectors.

Calvin Czeschin  James B. Gardner
(Chairman) R. L. Hargrove, Jr.

Virginia Boulet  F. Earl Hogan

Ernest Butler, Jr. C. G. Melville, Jr.

OTHER MATTERS
QUORUM AND VOTING OF PROXIES

The presence, in person or by proxy, of a majarftthe total voting power of the Voting Sharesés@ssary to constitute a quorum to
organize the Meeting. Shareholders voting or abstgifrom voting on any issue will be counted assent for purposes of constituting a
guorum to organize the Meeting.

If a quorum is present, directors will be electgdphurality vote and, as such, withholding authpti vote in the election of directors will not
affect whether the proposed nominees named hereielected. As indicated above, the affirmativeevaitthe holders of a majority of the
voting power present or represented at the Meetitidpe required to approve the Executive Officéro&-Term Incentive Program and the
2001 Employee Stock Purchase Plan (collectively,"Benefit Plan Proposals"). Shares as to whictptbgy holders have been instructed to
abstain from voting will not be treated as presenepresented for purposes of such vote, andhahefore not affect the outcome of the v

Under the rules of the New York Stock Exchangekérs who hold shares in street name for customagsvote in their discretion on each
matter expected to come before the Meeting whentihee not received voting instructions from beciafiowners. If brokers who do not
receive voting instructions do not exercise sudcmdtionary voting power (a "broker non-vote"), i@sathat are not voted will be treated as
present for purposes of constituting a quorum ¢@anize the Meeting but not present for purposaestihg to elect directors or approve the
Benefit Plan Proposals. Because the election ettbrs must be approved by plurality vote and lobtimne Benefit Plan Proposals must be
approved by a majority of the voting power presamepresented at the Meeting, broker non-votels keispect to these matters will not affect
the outcome of the voting.

Voting Shares represented by all properly execptedies received in time for the Meeting will beted at the Meeting. A proxy may be
revoked at any time before it is exercised by dilimith the Secretary of the Company a written reion or a duly executed proxy bearing a
later date, or by attending the Meeting and votmperson. Unless revoked, all properly executexips will be voted as specified and, if no
specifications are made, will be voted in favottaf proposed nominees and the Benefit Plan Praposal

Management has not timely received any noticeatsdtareholder desires to present any matter fammaat the Meeting in accordance with
the Company's advance notification bylaw (whicescribed below), and is otherwise unaware of aattenfor action by shareholders at
Meeting other than the election of directors arelBlenefit Plan
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Proposals. The enclosed proxy and voting instroatards, however, will confer discretionary votangthority with respect to any other ma
that may properly come before the Meeting. It sititention of the persons named therein to voaegordance with their best judgment on
any such matter.

A representative of KPMG LLP, the Company's indejsem certified public accountants, is expectedtiend the Meeting and be available to
respond to appropriate questions.

SHAREHOLDER NOMINATIONS AND PROPOSALS

In order to be eligible for inclusion in the Compan2002 proxy materials pursuant to the federaxyprules, any shareholder proposal to
action at such meeting must be received at the @agip principal executive offices by November 2302, and must comply with applicable
federal proxy rules. In addition, the Company'saambe notification bylaw requires shareholders taifin timely written notice of their intent
to nominate a director or bring any other mattdoteea shareholders' meeting, whether or not thieh to include their proposal in the
Company's proxy materials. In general, notice rbesteceived by the Secretary of the Company betiWesember 11, 2001 and February 9,
2002 and must contain specified information conicgrnramong other things, the matters to be brobgfdre such meeting and concerning
shareholder proposing such matters. (If the dataed2002 annual meeting is more than 30 dayseearlilater than May 10, 2002, notice
must be received by the Secretary of the CompathimAd5 days of the earlier of the date on whictiagoof such meeting is first mailed to
shareholders or public disclosure of the meetirtg damade.) The Company will be permitted undebjtlaws to disregard any nominatior
submission of any other matter that fails to compith these procedures, and, in any event, theoperto be named in the proxies solicited in
connection with the 2002 annual meeting will haiseiktionary voting authority under the federalqyroules to vote against any nomination
or other matter submitted after February 17, 20@i¢h date is subject to adjustment under certaigumstances).

By Order of the Board of Directors

/sl HARVEY P. PERRY

Harvey P. Perry
Secretary

Dat ed: March 26, 2001
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EXHIBIT A
TO PROXY STATEMENT

CENTURYTEL EXECUTIVE OFFICER
SHORT-TERM INCENTIVE PROGRAM

1. Purpose. The purpose of the CenturyTel, InccHbee Officer Short-Term Incentive Program (thed@ram”) is to advance the interests of
CenturyTel, Inc. (the "Company") by providing amaal incentive bonus to be paid to certain desgphakecutive officers of the Company
based on the achievement of pre-established qatwditperformance goals.

2. Shareholder Approval. The payment of any borausumder is subject to the approval of the Progimaahyding the material terms of
performance goals used in the Program, by the Bhlaters of the Company at the 2001 Annual Sharehslifleeting.

3. Administration. The Program shall be adminisidrg the Compensation Committee of the Board oé&aors of the Company or, if all of
the members of the Compensation Committee do radtfgas "outside directors” under Section 162(rihfhe Internal Revenue Code
("Section 162(m)"), by a subcommittee of the Congagion Committee, all of the members of which dyals "outside directors.” The
authority of the committee or subcommittee that imisters the Program (the "Committee") shall inepith particular, authority to:

(a) designate participants for a particular year;
(b) establish performance goals and objectives foarticular year;

(c) establish regulations for the administrationhe Program and make all determinations deemeeksacy for the administration of the
Program; and

(d) certify as to whether performance goals hawanbuet.
Notwithstanding the foregoing, all annual incentbauses payable under the Program shall be dhtifie¢he Board

4. Eligibility. The Committee shall designate priorMarch 31 of each year the executive officerthefCompany who shall participate in the
Plan that year. If no designation is made for aagigular year, all individuals designated as exgewfficers of the Company in the
Company's by-laws shall be deemed participantsarPian that year. Executive officers who do netigipate in the Plan will participate in
the Company's Key Employee Incentive Compensatian, Rs it may be amended or restated from tinint®, or a successor plan the "Key
Employee Plan").

5. Incentive Bonus. Each participant shall be bl@gto be paid an annual bonus in an amount nex¢eed $1.5 million. Before March 31 of
each year for which a bonus is to be payable heeyuthe Committee shall establish the performauoeds for that year and the objective
criteria pursuant to which the bonus for that yisdo be payable. The Committee has the discrétiatecrease, but not increase, the amot
the bonus from the amount that is payable undetettimes of the pre-established criteria for the imaple year. The performance goals each
year shall apply to performance of the Companylssisliary or ¢
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division and shall be based upon one or more ofath@wving performance goals:

return on equity; shareholder return; growth inerases, operating income, cash flow, earnings aimgs per share; an economic value ac
measure; or return on assets. Performance goalbenmeasured on an absolute basis or relativgjtoup of peer companies selected by the
Committee, relative to internal goals or relativdevels attained in prior years. The Committee tggnge the performance goals each ye
any of those listed above and may also changethets applicable to the performance goals from tegear.

6. Payment of Incentive Bonus. As soon as pradtcatber the Company's audited financial statemargsavailable for the year for which the
incentive bonus will be paid, the Committee shallleate the Company's performance to determinarti@unt of the incentive bonus that has
been earned. In performing such evaluation, the Bittee shall make all adjustments necessary taidrdhe effect of any non-recurring
transaction described in the May 22, 1990 memornamiduthe Committee regarding the guidelines for imitering the Key Employee Plan.
The Committee shall also make adjustments necessaiclude the effect of any change in accounstagdards required by any regulatory
agency or self-regulatory organization, includihg Financial Accounting Standards Board. The Cotemishall certify, either in writing or

by the adoption of written resolutions, prior te fiayment of any incentive bonus under the Proghatthe performance goals applicable to
the bonus payment were met. The incentive bonuslragaid in whole or part in restricted stock af @ompany in the discretion of the
Committee. Shares of restricted stock issued imgay hereunder may be paid under any of the Con‘gpatgck-based incentive plans.

7. Key Employee Plan. The Program shall work injeoction with the Key Employee Plan (which is trenhbs plan for other officers and k
employees of the Company and its subsidiaries).rifiies and obligations of the Company and theigpents hereunder as to forfeiture of
benefits by a participant under certain conditiand as to the effect of termination of employmdra participant or a change of control of
Company shall be as provided in the Key Employe® Rllotwithstanding the foregoing, the Committeel mot the full Board, has sole and
exclusive authority to take all action with respicthe Program, except that all incentive bongsgable hereunder shall be ratified by the
Board.

8. Assignments and Transfers. A participant mayasstgn, encumber or transfer his or her rightsimtedests under the Program.

9. Amendment and Termination. The Committee mayrainguspend or terminate the Program at any tinite sole and absolute discretion.
Any amendment or termination of the Program shatl] however, affect the right of a participant égeive any earned but unpaid incentive
bonus.

10. Withholding of Taxes. The Company shall dedrarh the amount of any incentive bonus paid hereuady federal or state taxes
required to be withheld.

11. Term of Program. The Program applies to ea¢heofive calendar years during the period begigdianuary 1, 2001 and ending
December 31, 2005, unless terminated earlier b tiramittee.

12. Performance-Based Compensation under Sect@m)@®f the Internal Revenue Code. The Companydgdhat any incentive bonus
paid to an executive officer under the
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Program will qualify as "performance-based" compdios under Section 162(m). Nothing in this Progecludes the Company from
making additional payments or special awards tartigipant outside of the Program that may or matyqualify as "performance-based"”
compensation under Section 162(m), provided thelh ayment or award does not affect the qualificatf any bonus paid or payable under
the Program as "performance-based" compensation.

*kkkkk*k

IN WITNESS WHEREOF, the undersigned Secretary aft@gTel, Inc. hereby certifies that the foregotRgnturyTel Executive Officer
Short-Term Incentive Program was (i) recommenddtiedBoard of Directors of CenturyTel, Inc. (theo@d") by its Compensation
Committee at a meeting of the Compensation Comendtdy held on February 22, 2001, (ii) approvedh®s/Board at a meeting duly held on
February 28, 2001, and (iii) approved by the aféitive vote of the holders of a majority of the wgtipower present at the 2001 Annual
Meeting of Shareholders of the Company held on M&y2001.

[SIGNATURE BLOCK INTENTIONALLY OMITTED]
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EXHIBIT B
TO PROXY STATEMENT

CENTURYTEL 2001 EMPLOYEE STOCK PURCHASE PLAN

1. Purpose. The purpose of the CenturyTel 2001 Byepl Stock Purchase Plan is to provide employetteedfompany and its Designated
Subsidiaries with an opportunity to purchase Com@tmtk of the Company on favorable terms. The Cawmjatends to have the Plan
qualify as an "Employee Stock Purchase Plan" uBeéetion 423 of the Code. Accordingly, the provisiof the Plan shall be construed to
extend and limit participation in a manner consisteith the requirements of Section 423 of the Code

2. Definitions.

(a) "Board" means the Board of Directors of the @any.

(b) "Code" means the Internal Revenue Code of 188@&mended.
(c) "Common Stock" means the common stock of the@my.

(d) "Company" means CenturyTel, Inc., a Louisiaogporation.

(e) "Compensation" means base salary or wages/eztbly an Employee from the Company or a Design@tdssidiary, including
compensation for vacation, sick leave, holidaysatihg holidays, personal days, and "paid time a$f'defined in the Employee Information
Notebook applicable to certain employees, but edioty (i) any overtime, bonuses, commissions, oh éasentive compensation, (ii) a
relocation, expense, tuition or other reimbursemand (iii) any income or other benefits realizecaesult of participation in any stock
option, stock incentive, stock purchase, or sinplan of the Company or any Designated Subsidiary.

(f) "Continuous Status as an Employee" means coatis service of an individual as an Employee ofGbepany or a Designated Subsidi
without any interruption or termination of serviee an Employee. Continuous Status as an Employdiensih be considered interrupted in-
case of (i) sick leave or military leave authorizedler the Company's policies; (ii) Family and MadliLeave Act leave; (iii) any other leave
of absence approved by the Company's Human ResoDegartment, provided that such leave is for édesf not more than 90 days, unl
reemployment upon the expiration of any such lohgave is guaranteed by contract, statute, or amgpany policy adopted from time to
time; or (iv) transfers between locations of thenany or between the Company and its Designatedidiakies.

(9) "Contributions" means all amounts creditedi® account of a participant pursuant to the Plan.

(h) "Corporate Transaction" means a (i) sale cbaBubstantially all of the Company's assetsnfgyrger, consolidation, share exchange or
other business combination of the Company witmtw another corporation in which the holders off8ha&hall be entitled to receive stock,
securities, cash or other property with respectrtm exchange for their Common Stock, or (iii)sdikition or liquidation of the Company.
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(i) "Designated Administrator" means the stock lemaige, transfer agent or other financial servizes designated by the Company to hold
Shares for participants and to directly or indikebiandle sales of Shares for participants.

() "Designated Subsidiaries" means all domestios®liaries that are corporations (or are treatezbgsorations or divisions for tax purpos
the employees of which shall be eligible to papite in the Plan, unless otherwise determined &Btard.

(k) "Employee" means any person, including an efficf the Company or a Designated Subsidiary, wramiemployee of the Company or a
Designated Subsidiary for tax purposes.

() "Exchange Act" means the Securities ExchangeoAd@934, as amended.
(m) "Offering Date" means the first business dagath Offering Period during which the Trading Mgtris open for business.

(n) "Offering Period" means a period of six monthshmencing on January 1 and July 1 of each yessiotherwise provided by Section 19
(b) hereof or otherwise determined by the Boargrasided herein.

(0) "Plan" means this 2001 Employee Stock PurcPéee.
(p) "Purchase Date" means the last day of eaclri@ff®eriod during which the Trading Market is ogenbusiness.

(q) "Purchase Price" means, with respect to antjqodar Offering Period, an amount equal to 85%haf Fair Market Value (as defined in
Section 7(b) below) of a Share of Common StockhenQffering Date or on the Purchase Date, whichevienwer; provided, however, that in
the event (i) of any shareholder-approved incréasiee number of Shares available for issuance uh@ePlan, (ii) all or a portion of such
additional Shares are to be issued with respetiet®ffering Period that is underway at the timswéh increase ("Additional Shares"), and
(iii) the Fair Market Value of a Share of Common&t on the date of such increase (the "Approvakatir Market Value") is higher than
the Fair Market Value on the Offering Date for agh Offering Period, then in such instance thetase Price with respect to Additional
Shares shall be 85% of the Approval Date Fair Miavkdue or the Fair Market Value of a Share of Carnnstock on the Purchase Date,
whichever is lower.

(r) "Share" means a share of Common Stock, as tedjurs accordance with
Section 19 of the Plan.

(s) "Subsidiary" means a corporation or other gntibmestic or foreign, of which 50% or more of ttating shares or other equity interests
are held by the Company or a Subsidiary, wheth@obsuch entity now exists or is hereafter orgashiar acquired by the Company or a
Subsidiary.

(t) "Trading Market" means, as of any particularedighe New York Stock Exchange, or, if the ComrSoock is not listed on the New York
Stock Exchange as of such date, the principalricadiarket for such stock on such date.
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3. Eligibility.

(a) Any person who is an Employee as of the datkish?20 days prior to the first day of any patécDffering Period shall be eligible to
participate in the Plan for such Offering Periaghjsct to the requirements of Section 5(a) andithiégations imposed by Section 423(b) of
the Code.

(b) Any provisions of the Plan to the contrary nitistanding, no Employee shall be granted an optimter the Plan (i) if, immediately after
the grant, such Employee would own (as determingdyant to the rules under sec.424(d) of the Coalgifal stock of the Company and/or
hold outstanding options to purchase stock possg&8i or more of the total combined voting powevalue of all classes of stock of the
Company or of any Subsidiary, or

(i) if such option, together with all similar righto purchase stock under any other employee gtoihase plans (described in Section 42
the Code) of the Company and its Subsidiaries andéhg at any time during a calendar year, woutitlerthe Employee to purchase stock
that exceeds $25,000 in Fair Market Value (as @efin Section 7(b) below), determined at the tinnghsoption would otherwise be granted.

4. Offering Periods. An Employee's rights hereursthel accrue on the terms and subject to the tondiof this Plan during successive
Offering Periods, with new Offering Periods commiagomon January 1 and July 1 of each year (or &t stiwer time or times as may be
determined by the Board). Unless otherwise estaddidy the Vice President -- Human Resources,istedffering Period shall commence
on July 1, 2001 and continue until December 31120Be Plan shall continue until terminated in adaace with Section 19(b)(i) or 20
hereof. The Board shall have the power to changeltination or frequency of Offering Periods witbgect to future offerings without
shareholder approval if such change is announclkesit five days prior to the scheduled beginnihte first Offering Period to be affected.

5. Participation.

(&) An eligible Employee may become a participarthie Plan (commencing as of the start of the sesteeding Offering Period) by
completing a subscription agreement and any otfgprired documents ("Enroliment Documents") providgdhe Company and submitting
them to the Company's Human Resources Departmehé @esignated Administrator at least five dayergo the start of such Offering
Period, unless a later time for submission of theoEment Documents is set by the Vice Presideituman Resources. The Enrollment
Documents and their submission may be electrosidjrected by the Company. The Enroliment Documsinddl set forth the dollar amount
or percentage of Compensation (subject to Secijapi@low) to be paid as Contributions pursuarhéoPlan. The dollar amount or
percentage of Contributions selected by a partitipgay be changed as of the beginning of an Offefieriod by submitting the required
documentation at least ten business days pridretatart of such Offering Period; provided, howeteait Contributions may be discontinued
during an Offering Period as provided in Sectiofb).0

(b) With respect to each Offering Period, payr@tidctions shall commence with the first payrolipefollowing the Offering Date and shall
end with the last payroll period ending on or ptimthe Purchase Date of the Offering Period, unse®ner terminated by the participant as
provided in
Section 10.
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(c) Execution and submission of Enrollment Docuradyt a participant to the Company shall be deemednstitute the agreement of the
participant to be subject to all of the terms aadditions of the Plan.

6. Method of Payment of Contributions.

(a) A participant's payroll deductions made on gaeyday during any particular Offering Period mergtial at least 1% and not exceed 20%
(or such greater percentage as the Board may isstdtdm time to time before an Offering Date) athk participant's Compensation on each
payday during the Offering Period. All payroll detions made by a participant shall be creditedheuit interest, to his or her account under
the Plan. A participant may not make any additiggegtiments into such account.

(b) A participant may discontinue his or her papition in or Contributions to the Plan as provide&ection 10.

(c) Notwithstanding the foregoing, to the extentessary to comply with the annual limitations settf in Section 423(b)(8) of the Code and
Section 3(b)(ii) herein, a participant's payroltidetions may be decreased during any Offering Besaheduled to end during any particular

calendar year to 0%. Payroll deductions shall mwoence at the rate provided in such participanttelinent Documents at the beginning of
the first Offering Period that is scheduled to @nthe following calendar year, unless terminatgdHe participant as provided in Section 10.

7. Grant of Option.

(a) On the Offering Date of each Offering Pericatleeligible Employee participating in the Plangach Offering Period shall be granted an
option to purchase on the Purchase Date for thiatri@§ Period a number of Shares of Common Stotérdegned by dividing such
Employee's Contributions accumulated during the@ffy Period and retained in the participant's antas of the Purchase Date by the
applicable Purchase Price (subject to any adjustmesuant to Section 19 below); provided, howetreat such purchase shall be subject to
the terms and conditions of this Plan, includingheut limitation the limitations set forth in Semtis 3(b) and 12.

(b) The fair market value of the Common Stock aiven date (the "Fair Market Value") shall be thesing sale price of a Share of Comn
Stock for such date on the Trading Market (orhia ¢vent that the Common Stock is not traded oh date, on the immediately preceding
trading date), as reported in The Wall Street Jalurn

8. Exercise of Option. Unless a participant timelthdraws from the Plan as provided in SectionHi,or her option for the purchase of
Shares will, without the delivery of any furtheradionentation, be deemed to be exercised automgtmalthe Purchase Date of an Offering
Period, and the maximum number of Shares subjebgtoption, rounded to the nearest one-hundredth of a Share, will be purchased ¢
applicable Purchase Price with the accumulatedribarions in his or her account as of such dateiriguhis or her lifetime, a participant's
option to purchase Shares hereunder is exercisabteby him or her.

9. Delivery and Holding of Shares. As promptly agqgticable after each Purchase Date, the numb@harfes purchased by each participant
upon exercise of his or her option shall be depdsitto an account established in the participamatse with the Designated
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Administrator. A participant may request that dexites representing Shares purchased be issukd participant's name and delivered to
participant or the participant's agent. No cerdifess for fractional shares shall be issued. Indieany such fractional share, the participant
receive a cash payment based on the Fair MarkeieM#la Share.

10. Voluntary Withdrawal; Termination of Contriboitis; Termination of Employment.

(a) A participant may withdraw all but not lessntall of the Contributions credited to his or hecaunt under the Plan by submitting fully
completed withdrawal documentation in the mannesgibed by the Company's Human Resources Deparahiast 21 days prior to the
Purchase Date or such shorter period as the Corispidnynan Resources Department shall permit. Upogigeby the Company of
withdrawal documentation properly completed to@wempany's satisfaction, (i) all of the participar@ontributions credited to his or her
account will be paid to him or her, (ii) his or hagtion for the current Offering Period will be antatically terminated, and (iii) no further
Contributions for the purchase of Shares by sucticgzant will be accepted during the Offering Peki

(b) A participant may terminate Contributions dgram Offering Period by submitting fully completedmination documentation in the
manner prescribed by the Company's Human ResoDejgartment at least 21 days prior to the Purchage 8 such shorter period as the
Company's Human Resources Department shall pdgmin any such termination, a participant may chaodeve all Contributions credit
to his or her account returned to him or her irbadance with paragraph (a) or the participant nfegose to have his or her prior
Contributions remain in his or her account and usgalirchase Shares on the Purchase Date. A jparticivho terminates Contributions may
not resume Contributions until the next Offeringife.

(c) Upon termination of the participant's Contina@tatus as an Employee prior to the Purchaseddate Offering Period for any reason,
whether voluntary or involuntary, including retirent or death, the Contributions credited to hikeraccount will be returned to him or her
or, in the case of his or her death, to the pess@ersons entitled thereto under

Section 15, and his or her option will be autonslycterminated.

(d) A participant's withdrawal from an offering dhuy any particular Offering Period will not haveyagffect upon his or her eligibility to
participate in a succeeding offering or in any smplan that may hereafter be adopted by the Campgaovided, however, that the
Employee shall be required to resubmit Enrollmeatiments in order to resume Contributions.

11. Interest. No interest shall accrue on the Glomiions of a participant in the Plan.
12. Stock.

(a) Subject to adjustment as provided in Sectigmb9more than 5,000,000 Shares shall be madeasiafor purchase under the Plan, either
with participants' Contributions or in connectioittwthe reinvestment of participants' cash dividepdrsuant to Section 13 hereof. If the
Board determines that, on a given Purchase Daeumber of Shares with respect to which optioed@be exercised may exceed the
number of Shares available for
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sale under the Plan on such Purchase Date, thel Bway in its sole discretion authorize the Compangllocate the Shares of Common St
available for purchase on such Purchase Date iarmar determined to be equitable by the Boardsindte discretion.

(b) The participant shall have no ownership, ecdopwoting or other rights or interests with respiecShares subject to purchase under h
her option until such option has been exercisedth@®&hares have been issued.

(c) Shares to be sold to a participant under tha Rlay be Shares acquired by the Company in the mpeket, treasury shares or newly
issued shares. Shares to be delivered to a pamicimder the Plan will be registered in the nafrte@participant or, if directed by the
participant, in the name of the participant anddniker spouse.

13. Dividend Reinvestment; Other Distributions; Mgt

(a) Cash dividends on any Shares acquired thrcugPlan and credited to a participant's Plan adawsith the Designated Administrator will
be automatically reinvested in additional Sharashsaamounts will not be available in the form ofttdéo participants. All cash dividends paid
on Shares credited to participants' accounts alitbyethe Designated Administrator will be paidthg Company to the Designated
Administrator, which shall be directed to reinvesth dividends on the same terms (including puecpgise per share) as cash dividends are
reinvested under the Company's Automatic DividerthiRestment and Stock Purchase Service as thdfent,er any successor dividend
reinvestment plan of the Company (the "Dividendri®estment Plan").

(b) In the event of a stock dividend, distributigtpck split or reclassification with respect te thommon Stock, any Shares or other secu

of the Company issued with respect to Shares heddparticipant's Plan account will be creditetht participant's Plan account. In the event
of any other non-cash dividend or distribution wiglspect to Shares credited to a participant'setcthe Designated Administrator may, if
reasonably practical and at the direction of thar8psell any property received in connection sitish dividend or distribution as promptly
as practicable and use the proceeds to purchag@®adbShares in the same manner as cash paletDésignated Administrator for purpo

of dividend reinvestment.

(c) Shares acquired through the Plan and creditadpiarticipant's Plan account may be voted byéndcipant in the same manner as Shares
are voted under the Dividend Reinvestment Plaruosyant to any other rules adopted under Sectidmetdof.

14. Administration. The Board, or a committee tloérshall have general authority to administerfeen and shall have all of the powers
specified herein as being held by the Board. Thar@onay in its discretion delegate, to personnéghefCompany's Human Resources
Department or to the Designated Administrator,Bbard's general authority to adopt, amend andmdsaiy rules deemed desirable and
appropriate for the administration of the Plan antlinconsistent with the Plan, to construe anerpret the Plan, and to make all other
determinations (including determinations as toahmunts of participants' Compensation) necessaagisable for the day-to-day operation
of the Plan.

B-6



15. Designation of Beneficiary.

(a) A participant may designate a beneficiary whtmireceive any cash from the participant's adconder the Plan in the event of such
participant's death. A participant may also dedigagbeneficiary to receive any Shares to whickptréicipant is entitled if an Offering Peri
terminates prior to death, but death occurs pdatdiivery to him or her of such Shares. Benefic@gsignations under this Section 15(a) ¢
be made as directed by the Human Resources Departintie Company, which may require electronicmsigision of the required
documentation with the Designated Administrator.

(b) Any designation of a beneficiary hereunder mayhanged by the participant at any time by sufiorsof the required notice in the
manner prescribed by the Company's Human ResoDegartment. In the event of the death of a paditiand in the absence of a
beneficiary validly designated under the Plan whiiving at the time of such participant's deattie, Company shall deliver any such cash or
Shares (as specified in paragraph (a)) to the ¢seouadministrator of the estate of the partinipar if no such executor or administrator
been appointed (to the knowledge of the Compahg)Qompany, in its discretion, may deliver any scedh or Shares to the participant's
relatives or representatives.

16. Transferability. Neither Contributions crediteda participant's account nor any rights witharelto the exercise of an option or to receive
Shares under the Plan may be assigned, transfetesidjed or otherwise disposed of in any way (othan by will, the laws of descent and
distribution, or as provided in Section 15) by fagticipant. Any such attempt at assignment, temgledge or other disposition shall be
without effect, except that the Company may treahsact as an election to withdraw funds in acaoedawith Section 10(a).

17. Use of Funds. All Contributions received ordhdirectly or indirectly by the Company under tHarPmay be used by the Company for
any corporate purpose, and the Company shall nobbgated to segregate or safeguard such Conifit

18. Reports. Individual accounts will be maintaifi@deach participant in the Plan. Statements obant will be provided to participating
Employees by the Company or the Designated Admaist at least semi-annually.

19. Adjustments Upon Changes in Capitalization;p8oate Transactions.

(a) Adjustment. Subject to any required actiontm®y shareholders of the Company, the number of Shihat have been authorized for
issuance under the Plan, whether under currentstanding options or available for future optioosliectively, the "Reserves"), and the pi
per Share of Common Stock covered by each optideruthe Plan that has not yet been exercised, shgltoportionately and equitably
adjusted for any increase or decrease in the nuofbesued and outstanding Shares resulting fratoek split, reverse stock split, stock
dividend, combination or reclassification of then@aon Stock, or any other increase or decreasesindimber of Shares effected without
receipt of consideration by the Company or the éidadf such Shares; provided, however, that comrerd any convertible securities of the
Company shall not be deemed to have been "effedtbdut receipt of consideration." Except as expheprovided herein, no issue by the
Company of shares of stock of any class, or séesiinvertible into shares of stock of any clakg]l affect, and no adjustment by

B-7



reason thereof shall be made with respect to, eiheber or price of Shares subject to an option.

(b) Corporate Transactions. In the event of a CatgoTransaction, the Board may, in its sole dismmgland without the consent of
participants), elect to (i) unilaterally termindle Plan prior to the consummation of such tramsaetnd return all Contributions to
participants; (ii) unilaterally set a new Purch&sge on or before the date of consummation of thgp@ate Transaction (provided that the
Company notifies the participants of such new dae)f which new Purchase Date the Offering Pdtied in progress will terminate and all
options outstanding hereunder shall be deemed éxéeised automatically, unless prior to such datarticipant has withdrawn from the
Offering Period as provided in Section 10; or (iiifpvide for an alternative treatment of the pgtiats’' options that is acceptable to the
person or entity that will succeed to the Compaag&ets, business or operations pursuant to sutbetrtion. Any action taken by the Board
under this paragraph shall be binding on all pigdiats.

20. Amendment or Termination. The Board may attamg, in its sole discretion (and without the cartse&f participants), terminate or ame
the Plan, except that without the approval of thersholders of the Company no amendment shall loke ifijato increase the number of
Shares approved for sale through the Plan (otlr tinder Section 19 hereof) or (ii) to decreasePtirehase Price per Share. Upon
termination of the Plan other than at the end oD#ering Period, all Contributions then held by tBompany shall be returned to
participants.

21. Notices. All notices or other communicationsayyarticipant to the Company under or in connectiith the Plan shall be deemed to h
been duly given when received in the form specifigdhe Company at the location, or by the perdesignated by the Company for the
receipt thereof.

22. Conditions Upon Issuance of Shares. (a) Stsluasnot be issued or sold hereunder unless sli@amnse or sale shall comply with all
applicable provisions of law, domestic or foreigigluding, without limitation, the Securities Act ©933, as amended, the Exchange Act, the
rules and regulations promulgated thereunder, egiple state securities laws and the requiremerdayflrading Market upon which the
Shares may then be listed, and shall be furthgesutn the approval of counsel for the Companyhwitspect to such compliance.

(b) As a condition to the exercise of an optiore, @ompany may require the person exercising suttbrof)) to represent and warrant at the
time of any such exercise that the Shares are Ipeirghased only for investment and without any gméstention to sell or distribute such
Shares and (ii) to make such other representatismsay be required, in the opinion of counseltier€ompany, to effect compliance with all
applicable securities or other laws.

23. Term of Plan; Effective Date. The Plan shatidme effective upon approval by the Company's $iwdders. It shall continue in effect
until terminated under Section 19 (b)(i) or 20 loére

24. Compliance with Certain Laws and Regulatiorr® Plan is intended to comply with Section 423hef Code and the acquisition of She
through the Plan is intended to
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meet the requirements of Rule 16b-3 promulgate@utite Exchange Act. The Plan shall be deemedritatg and such options shall
contain, and the Shares issued upon exercise freralb be subject to, any additional conditiond agstrictions as may be required to qualify
fully under Section 423 and Rule 16b-3.

*kkkkk*k

IN WITNESS WHEREOF, the undersigned secretary ef@ompany hereby certifies that the foregoing Rlas approved by the Board at a
meeting duly held on February 28, 2001 and appriweitie affirmative vote of the holders of a majpof the voting power present at the
2001 Annual Meeting of Shareholders of the Compgalg on May 10, 2001.

[SIGNATURE BLOCK INTENTIONALLY OMITTED]
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EXHIBIT C
TO PROXY STATEMENT

CENTURYTEL, INC.

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

|. SCOPE OF RESPONSIBILITY OF AUDIT COMMITTEE
A. General

Subject to the limitations noted in Section VI, firénary function of the Audit Committee is to asghe Board of Directors in fulfilling its
oversight responsibilities by (1) overseeing thenpany's development of a system of financial répgytauditing, internal controls and legal
compliance,

(2) monitoring the operation of such system and€pprting to the Board of Directors periodicalyncerning activities of the Audit
Committee.

B. Relationship to Other Groups

1. Allocation of Responsibilities. The managemerthe Company is responsible primarily for devet@pthe Company's accounting
practices, preparing the Company's financial statésand maintaining internal controls. The inteenalitors are responsible primarily for
objectively assessing the Company's internal ctmtidie outside auditors are responsible primdoihauditing and attesting to the
Company's financial statements and evaluating gragany's internal controls. Subject to the limdas noted in Section VI, the Audit
Committee, as the delegate of the Board of Dirscisrresponsible for overseeing this process.

2. Accountability. The outside and internal auditasill be apprised that they are ultimately accabid to the Board of Directors and the
Audit Committee.

3. Communication. The Audit Committee will striveerhaintain an open and free avenue of communicatioong management, the outside
auditors, the internal auditors, and the Board ioé@ors.

[I. COMPOSITION OF AUDIT COMMITTEE

The Audit Committee will be comprised of three asredirectors selected in accordance with the Cayipdoylaws, each of whom will me
the standards of independence or other qualifisatiequired from time to time by the New York St@oichange.

[ll. MEETINGS OF AUDIT COMMITTEE

The Audit Committee will meet at least three tinesually, or more frequently if the Committee detieres it to be necessary. To foster open
communications, the Audit Committee may invite otllieectors or representatives of management, titgid®e auditors or the internal audit

to attend any of its meetings, but reserves thd ifgits discretion to meet in executive sessidme Audit Committee will maintain written
minutes of all its meetings and provide a copylb$iach minutes to every member of the Board otBlors.
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IV. POWERS OF AUDIT COMMITTEE
A. Activities and Powers Relating to the Annual Aud

1. Planning the Annual Audit. In connection witk d@versight functions, the Audit Committee will niton the planning of each annual audit
of the Company's financial statements, includikgnign any of the following actions that the Audit @mittee deems to be necessary or
appropriate in connection therewith:

a. approve or ratify the selection and compensatidhe outside auditors and the terms of the datauditors' annual engagement letter;

b. review significant relationships between theswmlé auditors and the Company, including thoserd®st in written statements of the outs
auditors furnished to the Audit Committee underejmehdence Standards Board Standard No. 1; and

c. discuss with the outside and internal auditbesscope and comprehensiveness of their respeatdieplans and the internal auditors'
staffing and budget.

2. Review of Annual Audit. The Audit Committee widtview the results of each annual audit with thiside auditors, including a review of
any of the following matters that the Audit Commétdeems to be necessary or appropriate:

a. the Company's annual financial statements datbcefootnotes, and any report, opinion or reviemdered thereon by the outside auditors
or management;

b. other sections of the Company's 10-K annualrtapat pertain principally to financial matters;
c. significant audit findings, adjustments, riskegposures;

d. "reportable conditions" or other matters thatr@quired by generally accepted auditing stand@ndkiding Statement of Auditing
Standards No. 61) or federal securities laws (diclg Section 10A of the Securities Exchange Act@84) to be communicated by outside
auditors to the Audit Committee;

e. difficulties or disputes with management orititernal auditors encountered during the coursga@fiudit and any management letters
provided by the outside auditors;

f. the outside auditors' views regarding the gjasitthe Company's financial disclosures, the dualf the Company's accounting principles
applied, the underlying estimates and other sigaifi judgments made by management in preparinfindwecial statements, and the
compatibility of the Company's principles and judgnts with prevailing practices and standards;

g. significant changes in the Company's accourgimtiples, practices or policies during the pgear and the rationales therefor;
h. the accounting implications of significant nearnsactions;
i. the adequacy of the Company's financial repgrfirocesses, internal controls and corporate camdi procedures;

C-2



j. significant changes required in the outside twdi audit plan for future years; a

k. the extent to which the Company has implemenkahges in financial and accounting practices tarial controls that were previously
recommended by the internal or outside auditoapproved by the Audit Committee.

3. Post-Audit Review Activities. In connection wibh following the completion of its review of tharaual audit, the Audit Committee or its
Chairman may in their discretion elect to meet whith internal auditors or management to discusar(g)changes required in the internal
audit plan or the internal auditors' budget foufetperiods or (b) any other appropriate mattéedisn Section IV(A)(2) above.

B. Other Powers
The Audit Committee may also take any or all of fiblllowing actions that it deems to be necessargppropriate:

1. meet jointly or separately from time to timelwiepresentatives of the outside auditors, thenateauditors, or any member of managen
to discuss the performance, objectivity and indepece of the outside or internal auditors or amgpissue referred to in this Charter;

2. make recommendations to management or the Bd@ddectors regarding (a) the replacement of theside auditors, (b) changes in the
staffing, budget or charter (if any) of the intdraaditors or (c) changes in the services or pecastdf the outside or internal auditors;

3. take action designed to satisfy the Audit Cortesitaind the Board of Directors of the independeffitiee outside auditors, including
adopting resolutions that require management keeitotify or obtain the approval of the Audit Coittee or its Chairman prior to the
Company's retainment of the outside auditors tfop@rany consulting or other non-audit servicelgding those that will not involve
annual payments exceeding any minimum amounts migsid by the Committee);

4. request management or the outside or interrthtas to provide analysis or reports regardinga@) "second opinion" sought by
management from an audit firm other than the Corypasutside auditors or (b) any other informatibattthe Audit Committee deems
necessary to perform its oversight functions;

5. conduct or authorize investigations into anyteratwithin the Audit Committee's scope of respbifiies, and employ independent legal
counsel or other professionals to assist in an sueestigations;

6. require the internal auditors to provide the h@bmmittee or its Chairman with a copy of allémal reports to management and
management's responses thereto;

7. review periodically the effectiveness and adeyud the Company's corporate compliance procedares consider, adopt and recommend
to the Board of Directors any proposed changegtbers management or the Audit Committee deem®ppate or advisable;
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8. review periodically the procedures establishgthle Company to monitor its compliance with dettenants;

9. consult periodically with the Company's legaliesel concerning the Audit Committee's responsiédior legal matters that may have a
material impact on the Company's financial statesjénternal controls, or corporate compliance poues;

10. undertake any special projects assigned tptthé Board of Directors;

11. issue any reports or perform any other dutgsired by

(a) the Company's articles of incorporation or tada(b) applicable law or (c) rules or regulatiafishe Securities and Exchange
Commission, the New York Stock Exchange, or angiosielf-regulatory organization having jurisdictiover the affairs of the Audit
Committee;

12. appoint, in its discretion, one or more subcdttes for any purposes within the Audit Commities£ope of responsibilities; and

13. consider and act upon any other matters comgethe financial affairs of the Company as the h@bmmittee, in its discretion, may
determine to be advisable in connection with itersight functions.

V. REVIEW OF CHARTER

The Audit Committee will review this Charter annyabnd may consider, adopt and submit to the Bo&iirectors any proposed changes
that the Audit Committee deems appropriate or adhés

VI. LIMITATIONS

NOTWITHSTANDING ANYTHING IN THIS CHARTER TO THE CONRARY, THE COMMITTEE SHALL NOT BE REQUIRED T(
TAKE ALL OF THE ACTIONS OR TO EXERCISE ALL OF THE®WERS ENUMERATED ABOVE, AND THE COMMITTEE'S
FAILURE TO TAKE ANY ONE OR MORE SUCH ACTIONS OR TEXERCISE ANY ONE OR MORE SUCH POWERS IN
CONNECTION WITH THE GOOD FAITH EXERCISE OF ITS OVERGHT FUNCTIONS SHALL IN NO WAY BE CONSTRUED AS .
BREACH OF ITS DUTIES OR RESPONSIBILITIES TO THE CGMNY, ITS DIRECTORS OR ITS SHAREHOLDERS. THE AUDIT
COMMITTEE IS NOT RESPONSIBLE FOR PREPARING THE COMRY'S FINANCIAL STATEMENTS, PLANNING OR
CONDUCTING THE AUDIT OF SUCH FINANCIAL STATEMENTSOR DETERMINING THAT SUCH FINANCIAL STATEMENTS
ARE COMPLETE AND ACCURATE OR PREPARED IN ACCORDANGCHEITH GENERALLY ACCEPTED ACCOUNTING
STANDARDS, ALL OF WHICH ARE THE RESPONSIBILITY OF MNAGEMENT OR THE OUTSIDE AUDITORS. THE AUDIT
COMMITTEE'S OVERSIGHT OF THE PREPARATION AND AUDIDF THE COMPANY'S FINANCIAL STATEMENTS INVOLVES
SUBSTANTIALLY LESSER RESPONSIBILITIES THAN THOSE ASDCIATED WITH THE AUDIT PERFORMED BY THE OUTSIDE
AUDITORS. THE AUDIT COMMITTEE SHALL HAVE NO DUTY TOCONDUCT INVESTIGATIONS, TO RESOLVE ANY
DISAGREEMENTS BETWEEN MANAGEMENT AND THE OUTSIDE ADITORS, OR TO ASSURE COMPLIANCE WITH LAWS,
REGULATIONS OR THE COMPANY'S CORPORATE COMPLIANCERP CEDURES. IN CARRYING OUT ITS OVERSIGHT
FUNCTIONS, THE AUDIT COMMITTEE BELIEVES ITS POLICIE AND PROCEDURES SHOULD REMAIN FLEXIBLE IN ORDER
TO BEST REACT TO A CHANGING ENVIRONMENT.

kkkkkhkkh*k k%

- Originally adopted and approved by the Audit Cattee and Board of Directors on November 18, 1999.
- Amended by the Audit Committee and Board on Fatyr@22, 2001 and February 28, 2001, respectively.
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PROXY PROXY
CENTURYTEL, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby constitutes and appoint&€&hM. Williams or Glen F. Post, lll, or either thfem, proxies for the undersigned, with
full power of substitution, to represent the undgred and to cast the number of votes attributabldl of the shares of common stock and
voting preferred stock (collectively, the "Votinh&es") of CenturyTel, Inc. (the "Company") that tindersigned is entitled to vote at the
annual meeting of shareholders of the Company teelon May 10, 2001, and at any and all adjoumimthereof (the "Meeting").

The Board of Directors recommends that you vote F@Rhominees and the proposals listed on thesewgde hereof. In addition to serving
as a Proxy, this card will also serve as instruntito Computershare Investor Services, LLC (theet9 to cast in the manner designated on
the reverse side hereof the number of votes alledatihe undersigned, if any, that are attribwgablshares of the Company’'s common stock
held in the name of the Agent and credited to ilaglend reinvestment plan account of the undersigaeeof March 12, 2001, in accordance
with the provisions of the Company's dividend reistment plan. Upon timely receipt of this Proxyparly executed, all of the votes
attributable to your Voting Shares, including amydhin the name of the Agent, will be voted as #e=t If this Proxy is properly executed

but no specific directions are given, all of yootes will be voted for the nominees and the prolsosa

(Please See Reverse Side)



CENTURYTEL, INC.

PLEASE MARK VOTE IN O VAL IN THE FOLLOWING MANNER USING DARK INK ONLY. [X ]
[ ]
1. TO ELECT FIVE CLASS | DIRECTORS. For Withhold For All
All All  Except* 2. To approve the Com pany's Executive Officer
[1 1[1 [] Short-Term Incenti ve Program described in the
Proxy Statement fo r the Meeting.
01 William R. Boles, Jr. 02 W. Bruce Hanks
03 C. G. Melville, Jr. 04 Glen F. Post, llI For Against Abstain
05 Clarke M. Williams [1] [] [1
3. To approve the Comp any's 2001 Employee Stock
Purchase Plan descr ibed in the Proxy Statement
*INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR AN Y INDIVIDUAL for the Meeting.
NOMINEE, STRIKE A LINE THROUGH THE NOMINEE'S NAME | N THE LIST ABOVE.
For Against Abstain
[l [] [1
In their dis cretion to vote upon such other business as may pro perly come before the Meeting.
, 2001
DATE
NAME ( PLEASE PRINT)
S IGNATURE
ADDITIONAL SIGN ATURE (IF JOINTLY HELD)
Please sign exactly as name appears on the
certificate or certifi cates representing shares to
be voted by this proxy . When signing as executor,
administrator, attorne y, trustee or guardian, please
give full title as suc h. If a corporation, please
sign in full corporate name by president or other
authorized officer. If a partnership, please sign in
partnership name by au thorized persons.

FOLD AND DETACH HERE
KEY FOR EXPLANATION OF VOTING RIGHTS

TVS - TOTAL VOTING SECURITIES, INCLUDING DIVIDEND R EINVESTMENT
1VT - ONE-VOTE TOTAL
10VT - TEN-VOTE TOTAL
VOTE - TOTAL VOTES TO WHICH YOU ARE ENTITLED

NOTE: TO DETERMINE THE TOTAL NUMBER OF 10-VOTE

SHARES, DIVIDE THE 10VT AMOUNT BY TEN (10).

End of Filing
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