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If this Form relates to the registration of a clagsecurities pursuant to Section 12(g) of theHaxge Act and is effective pursuant to Ger
Instruction A.(d), please check the following boxX

Securities Act registration statement file numlmewhich this Form relates: None
Securities to be registered pursuant to Sectiog)Id(the Act:

Stock Options
Item 1. Description of Securitiesto be Registered

The securities of CenturyTel, Inc. (the "Companythe "Registrant”) to be registered pursuant wtiSe 12(g) of the Securities
Exchange Act of 1934, as amended, are optionsrichpee shares of Company common stock, $1.00 hze par share (the "Common
Shares"), granted to employees, officers and dirsaif the Company and its subsidiaries under tragany’s 1988 Incentive Compensation
Program (the "1988 Plan"), 1995 Incentive Compéasdlan (the "1995 Plan"), 2000 Incentive CompénaaPlan (the "2000 Plan™), 2002
Directors Stock Option Plan (the "2002 DirectorarP), and 2002 Management Incentive Compensatian @he "2002 Management Plan"
and, collectively with the 1988 Plan, the 1995 Pthe 2000 Plan, and the 2002 Directors Plan, Fans").



The following tables summarize information, as @cBmber 31, 2003, regarding the period during whiahthe price at which
options granted under the Plans are exercisable.

Options Outstanding
Weighted averag

Range o remaining contractual Weighted averag

exercise price Number of option: life outstanding exercise prict

$ 11.6%17.64 931,32¢ 1.9 $ 14.90
24.1(-26.31 230,30¢ 7.6 25.20
26.62-31.54 3,061,46¢ 7.9 27.73
31.75-38.50 2,469,56: 8.4 33.66
39.0(-46.19 41,909 5.3 42.47

$ 11.67+-46.19 6,734,572 7.5 $ 28.14

Options Exercisable

Range o Number of Weighted averag
exercise price options exercisabl exercise prict
$ 11.6%-17.64 931,32¢ $ 14.90
24.1(-26.31 178,75: 25.14
26.62-31.54 1,179,303 28.15
31.75-38.50 1,476,06¢€ 34.04
39.0(-46.19 41,909 42.47
$ 11.67-46.19 3,807,35¢ $ 27.21

The following summary of the principal terms of steck options granted under each of the Plang@naral description only and is
subject to the detailed terms and conditions oRtams and the related stock option agreementsleetthe Company and the various
optionees, copies or forms of which are incorpatderein by reference.

Stock Options Granted under the 2002 Managemepttive Compensation Plan

Under the terms of the 2002 Management Plan, tiep@asation Committee of the Board of Directorshef Company (the
"Committee") may grant non-qualified stock opti@mgncentive stock options to purchase Common Shane certain other types of stock-
based awards to certain officers, key employeassudtants and advisors. Subject to certain adjustme@visions, a total of 4.5 million
Common Shares were originally authorized to beeidsinder the 2002 Management Plan.

Specifically regarding the stock options grantedarrthe 2002 Management Plan, the Committee detemiihe number and exercise
price of the options, and the time or times thatdptions become exercisable upon grant, providathe option exercise price may not be
less than the fair market value of the Common Sharethe date of grant. The term of an optionds dletermined by the Committee,
provided that the term may not exceed ten years.ddmmittee may accelerate the exercisability gfsiack option at any time. The
Committee may also approve the purchase by the @oyngf an unexercised stock option from the op#omg mutual agreement for the
difference between the exercise price and thenfaiket value of the shares covered by the option.

Except for adjustments permitted in the 2002 Mansgd Plan to protect against dilution in the eardany recapitalization,
reclassification, stock dividend, stock split, conation of shares or other change in the CommomeShanless approved by the shareholc
the exercise price of an outstanding option maybeatlecreased after grant, nor may an option teth exercise price that is less than the
then current fair market value of a Common Sharsuseendered to the Company as consideration éopélyment of cash or Common Shares
or the grant of a new option with a lower exergsee or any other substitute award.

In the event of a change of control of the Compasydefined in the 2002 Management Plan, all optgranted under the plan will
become fully vested and exercisable, and the Comenitill have the authority to take a variety ofi@ts regarding the outstanding options.

As provided in the stock option agreements purstmtite 2002 Management Planat any time during the optior’s employmen



by the Company or within 18 months after terminaitxd employment, the optionee engages in any agtivicompetition with or
harmful to the Company, the options are subjeébitieiture.

As of December 31, 2003, there were options to isegyproximately 1,730,014 Common Shares outstgnatnder the 2002
Management Plan, and options to purchase up t&@ 328 Common Shares may be granted under the 2602dément Plan in the future.

Stock Options Granted under the 2002 DirectorskS@ution Plan

Only non-employee directors are eligible to paptide in the 2002 Directors Plan. Under the ternth®plan, each participant
receives an automatic grant of a non-qualifiedayptd purchase up to 6,000 Common Shares on théotlewing each annual meeting of the
shareholders, beginning May 10, 2002. The exactyeurof options that each non-employee director retkive each year is determined by
the Committee. If a non-employee director is adaetthe Company’s Board of Directors other than legton at an annual meeting, the
director will receive an option to purchaspra rata number of Common Shares based upon the numbel oafandar months between the
date of grant and the next annual meeting. Subjemtrtain adjustment provisions, a total of 400,@@mmon Shares were originally
authorized to be issued under the 2002 Directas.PI

The options granted pursuant to the 2002 Dired®aa become exercisable beginning one year afeddke of grant. The Committ
has the discretion to accelerate exercisabiligngttime. The options expire ten years after the dhgrant, but may expire earlier if the non-
employee director ceases to serve on the Board.

The exercise price will be the closing sale prita @ommon Share on the date of grant. Exceptdjuséments permitted in the 2002
Directors Plan to protect against dilution in thvert of any recapitalization, reclassification,cétalividend, stock split, combination of shares
or other change in the Common Shares, unless aggimythe shareholders, the exercise price of &tanding option may not be decreased
after grant, nor may an option that has an exeqrise that is less than the then current fair reavialue of a Common Share be surrendered
to the Company as consideration for the grantrodwa option with a lower exercise price or a paynartash or Common Shares.

In the event of a change of control of the Compasydefined in the 2002 Directors Plan, all optisilsbecome fully vested and
exercisable, and the Committee will have the aiihtw take a variety of actions regarding the tariging options.

As of December 31, 2003, there were options to isegyproximately 111,667 Common Shares outstandgigr the 2002 Directors
Plan, and options to purchase up to 288,333 Confthaines may be granted under the 2002 Directorsif ke future.

Stock Options Granted under the 2000 Incentive Gorsation Plan

The terms of the options granted under the 2000 &la substantially the same as the terms of ttiergpgranted under the 2002
Management Plan. Subject to certain adjustmentigions, a total of 4.0 million Common Shares waiginally authorized to be issued
under the 2000 Plan. As of December 31, 2003, tivere options to acquire 2,875,594 Common Sharessamding under the 2000 Plan. No
additional options may be granted under the 20a6.PI

Stock Options Granted under the 1995 Incentive Gomsation Program

The terms of the options granted under the 1995 &la substantially the same as the terms of thierspgranted under the 2002
Management Plan, except that there are no prowstmat (1) contemplate the forfeiture of the omgidrthe optionee competes with or
engages in activity harmful to the company or (@hibit the surrender to the Company of an optlat has an exercise price that is less than
the then current fair market value of a Common 8laarconsideration for the payment of cash or Com&fares or the grant of a new opt
with a lower exercise price or any other substiaviard. A total of 2.0 million Common Shares werigioally authorized to be issued under
the 1995 Plan, which amount was adjusted to 4.BomiCommon Shares under the 1995 Plan in conneetith a three-for-two common
stock split effected as a 50% stock dividend in éhat998 and a three-for-two common stock splitatéfé as a 50% stock dividend in March
1999. As of December 31, 2003, there were optiorzctjuire 2,016,147 Common Shares outstanding thder995 Plan. No additional
options may be granted under the 1995 Plan.

Stock Options Granted under the 1988 Incentive Gomsation Program

The terms of the options granted under the 1988 &ia substantially the same as the terms of ttiergpgranted under the 1995
Plan, except that there are mandatory adjustmewigsons in the event of any merger, consolidatioreorganization of the Company.
Subject to the adjustment provisions, a total &, 720 Common Shares were originally authorizedetesbued under the 1988 Plan. As of
December 31, 2003, there were options to acquirgdlCommon Shares outstanding under the 1988 Rtaadditional options may be
granted under the 1988 Plan.

Item 2. Exhibits

4.1 The Registrant's 1988 Incentive Compensation Pnogas amended and restated August 22, .
(incorporated by reference to Exhibit 19.8 to tlegiRtrant's Quarterly Report on Form 10-Q for the



4.2

4.3

4.4

guarter ended September 30, 1989) and amendmeetdliated November 21, 1996 (incorpore
by reference to Exhibit 10.1(g) to the RegistraAtinual Report on Form 10-K for the year ended
December 31, 199¢.

The Registrant's 1995 Incentive Compensation Rignoaed by the Registrant's shareholder

May 11, 1995 (incorporated by reference to ExHbitto Registration No. 33-60061) and
amendment thereto dated November 21, 1996 (incatgdiby Reference to Exhibit 10.1 (I) to the
Registrant's Annual Report on Form 10-K for therysaded December 31, 1996), and amendment
thereto dated February 25, 1997 (incorporated t®reace to Exhibit 10.1 to the Registrant's
Quarterly Report on Form 10-Q for the quarter endedch 31, 1997) and amendment thereto datec
May 29, 2003 (incorporated by reference to ExHiBitl to the Registrant's Quarterly Report on
Form 1(-Q for the quarter ended June 30, 20!

0] The Form of Stock Option Agreement, pursuant toli®@5 Incentive Compensation Plan i
dated as of May 22, 1995, entered into by the Regisand its officers (incorporated by
reference to Exhibit 10.5 to the Registrant's QargrtReport on Form 10-Q for the quarter
ended June 30, 199!

(i)  The Form of Stock Option Agreement, pursuant tolie@5 Incentive Compensation Plan i
dated as of June 23, 1995, entered into by thesRagt and certain key employees
(incorporated by reference to Exhibit 10.6 to tlegiRtrant’'s Quarterly Report on Form 10-Q
for the quarter ended June 30, 19¢

(i)  The Form of Stock Option Agreement, pursuant toli#@5 Incentive Compensation Plan i
dated as of February 24, 1997, entered into byR#éwstrant and its officers (incorporated by
reference to Exhibit 10.4 to the Registrant's QarrtReport on Form 10-Q for the quarter
ended June 30, 199°

(iv)  The Form of Stock Option Agreement, pursuant tolie@5 Incentive Compensation Plan i
dated as of February 21, 2000, entered into byR#wmstrant and its officers (incorporated by
reference to Exhibit 10.1(t) to the Registrant'sydal Report on Form 10-K for the year
ended December 31, 199

The Registrant's Amended and Restated 2000 Inee@tivnpensation Plan, as amended thrc

May 23, 2000 (incorporated by reference to ExHIBI2 to the Registrant's Quarterly Report on
Form 10-Q for the quarter ended June 30, 2000)pamehdment thereto dated May 29, 2003
(incorporated by reference to Exhibit 10.2 to tlegiRtrant's Quarterly Report on Form 10-Q for the
guarter ended June 30, 20C

(1) The Form of Stock Option Agreement, pursuant ta2®@0 Incentive Compensation Plan i
dated as of May 21, 2001, entered into by the Regisand its officers (incorporated by
reference to Exhibit 10.2(e) to the Registrant'sidal Report on Form 10-K for the year
ended December 31, 200

(i)  The Form of Stock Option Agreement, pursuant ta2®@0 Incentive Compensation Plan i
dated as of February 25, 2002, entered into byR#éwstrant and its officers (incorporated by
reference to Exhibit 10.2(d)(ii) to the Registrathnual Report on Form 10-K for the year
ended December 31, 200

The Registrant's Amended and Restated Centuryd@I2D02 Directors Stock Option Pl
(incorporated by reference to Exhibit 10.1 to tlegRRtrant's Quarterly Report on Form 10-Q for the
guarter ended September 30, 2002) and amendmeetdliated February 25, 2004, (incorporated
by reference to Exhibit 10.2(e) to the RegistraArmual Report on Form 10-K for the year ended
December 31, 2003

(1) The Form of Stock Option Agreement, pursuant ta20@2 Directors Stock Option Ple



entered into by the Registrant in connection wilians granted to the outside directors a
May 10, 2002 (incorporated by reference to ExHIBIR2 to the Registrant's Quarterly Report
on Form 1+-Q for the period ended September 30, 20

(i)  The Form of Stock Option Agreement, pursuant ta20@2 Directors Stock Option Ple
entered into by the Registrant in connection wilians granted to the outside directors as of
May 9, 2003, (incorporated by reference to ExHibi2(e)(ii) to the Registrant's Annual
Report on Form 1-K for the year ended December 31, 2C

4.5 The Registrant's Amended and Restated 2002 Managénoentive Compensation Ple
(incorporated by reference to Exhibit 10.3 to tlegiRtrant’s Quarterly Report on Form 10-Q for the
guarter ended September 30, 2002), and amendnertdidated as of February 25, 2004,
(incorporated by reference to Exhibit 10.2(f) te Registrant's Annual Report on Form 10-K for the
year ended December 31, 20C

0] The Form of Stock Option Agreement, pursuant ta20@2 Management Incenti
Compensation Plan, entered into between the Ragisand certain of its officers and key
employees at various dates since May 9, 2002 (aocated by reference to Exhibit 10.4 to
the Registrant's Quarterly Report on Forr-Q for the period ended September 30, 20

(i)  The Form of Stock Option Agreement, pursuant ta2@@2 Management Incenti
Compensation Plan and dated as of February 24, 200&ed into by the Registrant and its
officers (incorporated by reference to Exhibit 1§ (#) to the Registrant's Annual Report on
Form 1(-K for the year ended December 31, 20l

(i)  The Form of Stock Option Agreement, puaatito the 2002 Management Incentive
Compensation Plan and dated as of February 25, 20@dred into by the Registrant and its
officers (incorporated by reference to Exhibit 10 (#i) to the Registrant's Annual Report on
Form 1(-K for the year ended December 31, 20l

SIGNATURE

Pursuant to the requirements of Section 12 of #mufities Exchange Act of 1934, the Company hag dalised this Amendment !
1 to Form 8-A to be signed on its behalf by theam@jned thereunto duly authorized.

CENTURYTEL, INC.

By: /sl Stacey W. Gof

Stacey W. Gof
Senior Vice President,
General Counsel and Corporate Secretary
Dated: May 3, 200



