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2005 NOTICE OF ANNUAL MEETING
AND PROXY STATEMENT

ANNUAL FINANCIAL STATEMENTS
AND REVIEW OF OPERATIONS

THURSDAY, MAY 12, 2005
2:00 P.M. LOCAL TIME
100 CENTURYTEL DRIVE

MONROE, LOUISIANA

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO THE SHAREHOLDERS OF CENTURYTEL, INC.:
The Annual Meeting of Shareholders of CenturyTel, Inc. will be held at
2:00 p.m., local time, on May 12, 2005 in the Corporate Conference Room of the
Company's principal offices, 100 CenturyTel Drive, Monroe, Louisiana, for the
following purposes:

1. to elect four Class II directors;

2. to ratify the appointment of KPMG LLP as the Company's independent auditor
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for 2005;
3. to approve the Company's 2005 Management Incentive Compensation Plan;
4. to approve the Company's 2005 Directors Stock Plan;
5. to approve the Company's 2005 Executive Officer Short-Term Incentive

Program; and

6. to transact such other business as may properly come before the meeting
and any adjournments thereof.

The Board of Directors has fixed the close of business on March 22, 2005
as the record date for the determination of shareholders entitled to notice of
and to vote at the meeting and all adjournments thereof.

By Order of the Board of Directors
/s/Stacey W. Goff
STACEY W. GOFF, Secretary

Dated: April 1, 2005

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

[CENTURYTEL LETTERHEAD]
April 1, 2005
Dear Shareholder:

It is a pleasure to invite you to the Company's 2005 Annual Meeting of
Shareholders on Thursday, May 12, beginning at 2:00 p.m. local time, at the
Company's headquarters in Monroe, Louisiana. I hope you will be able to attend.

As in the past, this booklet includes our formal notice of the meeting,
our proxy statement and our annual financial statements and review of
operations.

Most of you have received with this booklet a proxy card that indicates
the number of votes that you will be entitled to cast at the meeting according
to the records of the Company or your broker or other nominee. Each share of the
Company that you have "beneficially owned" continuously since May 30, 1987
generally entitles you to ten votes; each other share entitles you to one vote.
Shares held through a broker or other nominee are presumed to have one vote per
share. In lieu of receiving a proxy card, participants in the Company's benefit
plans have been furnished with voting instruction cards. The reverse side of
this letter describes the Company's voting provisions in greater detail.

Regardless of how many shares you own or whether you plan to attend the
meeting in person, it is important that your shares be voted at the meeting. At
your earliest convenience, please complete the enclosed proxy card (or voting
instruction cards) and return it or them promptly in the enclosed return
envelope.

Thank you for your interest and continued support.
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Sincerely,
/s/ Glen F. Post, III

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

VOTING PROVISIONS
SHAREHOLDERS

Record Shareholders. In general, shares registered in the name of any
natural person or estate that are represented by certificates dated as of or
prior to May 30, 1987 are presumed to have ten votes per share and all other
shares are presumed to have one vote per share. However, the Company's articles
of incorporation (the relevant provisions of which are reproduced below) set
forth a list of circumstances in which the foregoing presumptions may be
refuted. If you believe that the voting information set forth on your proxy card
is incorrect or a presumption made with respect to your shares should not apply,
please send a letter to the Company briefly describing the reasons for your
belief. Merely marking the proxy card will not be sufficient notification to the
Company that you believe the voting information thereon is incorrect.

Beneficial Shareholders. All shares held through a broker, bank or other
nominee are presumed to have one vote per share. The Company's articles of
incorporation set forth a list of circumstances in which this presumption may be
refuted by the person who has held since May 30, 1987 all of the attributes of
beneficial ownership referred to in Article III(C) (2) reproduced below. If you
believe that some or all of your shares are entitled to ten votes, you may
follow one of two procedures. First, you may write a letter to the Company
describing the reasons for your belief. The letter should contain your name
(unless you prefer to remain anonymous), the name of the brokerage firm, bank or
other nominee holding your shares, your account number with such nominee and the
number of shares you have beneficially owned continuously since May 30, 1987.
Alternatively, you may ask your broker, bank or other nominee to write a letter
to the Company on your behalf stating your account number and indicating the
number of shares that you have beneficially owned continuously since May 30,
1987. In either case, your letter should indicate how you wish to have your
shares voted.

Other. The Company will consider all letters received prior to the date of
the Annual Meeting and, when a return address is provided in the letter, will
advise the party furnishing such letter of its decision, although in many cases
the Company will not have time to inform an owner or nominee of its decision
prior to the time the shares are voted. In limited circumstances, the Company
may require additional information before a determination will be made. If you
have any questions about the Company's voting procedures, please call the
Company at (318) 388-9500.

PARTICIPANTS IN BENEFIT PLANS

Participants in the Company's Employee Stock Ownership Plan, Dollars &
Sense Plan, Union Retirement Savings Plan, Union Group Incentive Plan, or
Security Systems Inc. 401 (k) Plan have received voting instruction cards in lieu
of a proxy card. For additional information, please refer to the materials
supplied by the trustee of the plans in which you participate.

*x ok Kk K



Edgar Filing: CENTURYTEL INC - Form DEF 14A

EXCERPTS FROM THE COMPANY'S ARTICLES OF INCORPORATION

Paragraph C of Article III of the Company's articles of incorporation
provides as follows:

(1) Each share of Common Stock . . . which has been beneficially owned
continuously by the same person since May 30, 1987 will entitle such person to
ten votes with respect to such share on each matter properly submitted to the
shareholders of the Corporation for their vote, consent, waiver, release or
other action

(2) (a) For purposes of this paragraph C, a change in beneficial
ownership of a share of the Corporation's stock will be deemed to have
occurred whenever a change occurs in any person or group of persons who,
directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise has or shares (i) voting power, which includes
the power to vote, or to direct the voting of such share; (ii) investment
power, which includes the power to direct the sale or other disposition of
such share; (iii) the right to receive or retain the proceeds of any sale
or other disposition of such share; or (iv) the right to receive
distributions, including cash dividends, in respect to such share.

(b) In the absence of proof to the contrary provided in accordance
with the procedures referred to in subparagraph (4) of this paragraph C, a
change in beneficial ownership will be deemed to have occurred whenever a
share of stock is transferred of 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, general partnership, limited partnership,
voting trustee, bank, trust company, broker, nominee or clearing agency,
or in any other name except a natural person, if it has not been
established pursuant to the procedures referred to in subparagraph (4)
that such share was beneficially owned continuously since May 30, 1987 by
the person who possesses all of the attributes of beneficial ownership
referred to in clauses (i) through (iv) of subparagraph (2) (a) of this
paragraph C with respect to such share of Common Stock . . . then such
share of Common Stock . . . will carry 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 record in the name of
any person as trustee, agent, guardian or custodian under the Uniform
Gifts to Minors Act, the Uniform Transfers to Minors Act or any comparable
statute as in effect in any state, a change in beneficial ownership will
be deemed to have occurred whenever there is a change in the beneficiary
of such trust, the principal of such agent, the ward of such guardian or
the minor for whom such custodian is acting.

(3) Notwithstanding anything in this paragraph C to the contrary, no
change in beneficial ownership will be deemed to have occurred solely as a
result of:

(a) any event that occurred prior to May 30, 1987, including
contracts providing for options, rights of first refusal and similar
arrangements, in existence on such date to which any holder of shares of
stock is a party;

(b) any transfer of any interest in shares of stock pursuant to a
bequest or inheritance, by operation of law upon the death of any
individual, or by any other transfer without valuable consideration,
including a gift that is made in good faith and not for the purpose of
circumventing this paragraph C;



Edgar Filing: CENTURYTEL INC - Form DEF 14A

(c) any change in the beneficiary of any trust, or any distribution
of a share of stock from trust, by reason of the birth, death, marriage or
divorce of any natural person, the adoption of any natural person prior to
age 18 or the passage of a given period of time or the attainment by any
natural person of a specified age, or the creation or termination of any
guardianship or custodian arrangement; or

(d) any appointment of a successor trustee, agent, guardian or
custodian with respect to a share of stock.

(4) For purposes of this paragraph C, all determinations concerning
changes in beneficial ownership, or the absence of any such change, will be made
by the Corporation. Written procedures designed to facilitate such
determinations will be established by the Corporation and refined from time to
time. Such procedures will provide, among other things, the manner of proof of
facts that will be accepted and the frequency with which such proof may be
required to be renewed. The Corporation and any transfer agent will be entitled
to rely on all information concerning beneficial ownership of a share of stock
coming to their attention from any source and in any manner reasonably deemed by
them to be reliable, but neither the Corporation nor any transfer agent will be
charged with any other knowledge concerning the beneficial ownership of a share
of stock.

(5) Each share of Common Stock acquired by reason of any stock split or
dividend will be deemed to have been beneficially owned by the same person
continuously from the same date as that on which beneficial ownership of the
share of Common Stock, with respect to which such share of Common Stock was
distributed, was acquired.

* Kk kK X

(8) Shares of Common Stock held by the Corporation's employee benefit
plans will be deemed to be beneficially owned by such plans regardless of how
such shares are allocated to or voted by participants, until the shares are
actually distributed to participants.

* Kk kK X

CENTURYTEL, INC.
100 CENTURYTEL DRIVE
MONROE, LOUISIANA 71203
(318) 388-9500

PROXY STATEMENT
April 1, 2005

This proxy statement is furnished in connection with the solicitation of
proxies on behalf of the Board of Directors (the "Board") of CenturyTel, Inc.

(the "Company") for use at its annual meeting of shareholders to be held at the
time and place set forth in the accompanying notice, and at any adjournments
thereof (the "Meeting"). This proxy statement is first being mailed to

shareholders of the Company on or about April 5, 2005.

As of March 22, 2005, the record date for determining shareholders
entitled to notice of and to vote at the Meeting (the "Record Date"), the
Company had outstanding 132,922,458 shares of common stock (the "Common Shares")
and 319,000 shares of Series L preferred stock that vote together with the
Common Shares as a single class on all matters ("Preferred Shares" and,
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collectively with the Common Shares, "Voting Shares"). The Company's Restated
Articles of Incorporation (the "Articles") generally provide that holders of
Common Shares that have been beneficially owned continuously since May 30, 1987
are entitled to cast ten votes per share, subject to compliance with certain
procedures. Article III of the Articles and the voting procedures adopted
thereunder contain several provisions governing the voting power of Common
Shares, including a presumption that each Common Share held by nominees or by
any holder other than a natural person or estate entitles such holder to one
vote, unless the holder furnishes the Company with proof to the contrary.
Applying the presumptions described in Article III and information known to the
Company, the Company's records indicate that 215,405,986 votes are entitled to
be cast at the Meeting, of which 215,086,986 (99.9%) are attributable to the
Common Shares. Unless otherwise indicated, all percentages of voting power set
forth in this proxy statement have been calculated based on such number of
votes.

If you are a participant in the Company's Automatic Dividend Reinvestment
and Stock Purchase Service or the Company's Employee Stock Purchase Plans, the
Company's proxy card covers shares credited to your account under each plan, as
well as any shares directly registered in your name. You should not, however,
use the proxy card to vote any shares held for you in the Company's Employee
Stock Ownership Plan, Dollars & Sense Plan, Union Retirement Savings Plan, Union
Group Incentive Plan, or Security Systems Inc. 401 (k) Plan. Instead,
participants in these plans will receive from the plan trustees separate voting
instruction cards covering these shares. Plan participants should complete and
return these voting instruction cards in the manner provided in the instructions
that accompany such cards.

The Company will pay all expenses of soliciting proxies for the Meeting.
Proxies may be solicited personally, by mail, by telephone or by facsimile by
the Company's directors, officers

and employees, who will not be additionally compensated therefor. The Company
will also request persons holding Voting Shares in their names for others, such
as brokers, banks and other nominees, to forward proxy materials to their
principals and request authority for the execution of proxies, and the Company
will reimburse them for their expenses incurred in connection therewith. The
Company has retained Innisfree M&A Incorporated, New York, New York, to assist
in the solicitation of proxies, for which it will be paid fees anticipated to be
$7,500 and will be reimbursed for certain out-of-pocket expenses.

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

The Board of Directors has fixed the number of directors to serve after
the Meeting at 12 members, which are divided under the Articles into three
classes. Members of the respective classes hold office for staggered terms of
three years, with one class elected at each annual shareholders' meeting. Four
Class II directors will be elected at the Meeting. Acting upon the
recommendation of its Nominating and Corporate Governance Committee, the Board
has nominated the four individuals listed below to serve as Class II directors.
Unless authority is withheld, all votes attributable to the shares represented
by each duly executed and delivered proxy will be cast for the election of each
of these below-named nominees. Under the Company's bylaw nominating procedures,
these nominees are the only individuals who may be elected at the Meeting. For
additional information on the Company's nomination process, see "Corporate
Governance - Director Nomination Process." If for any reason any such nominee
should decline or become unable to stand for election as a director, which is
not anticipated, votes will be cast instead for another candidate designated by
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the Board, without resoliciting proxies. For information on recent changes in
the size and composition of the Board, see "Corporate Governance - Director
Nomination Process."

The following provides certain information with respect to each nominee
and each other director whose term will continue after the Meeting, including
his or her beneficial ownership of Common Shares determined in accordance with
Rule 13d-3 of the Securities and Exchange Commission ("SEC"). Unless otherwise
indicated, (i) all information is as of the Record Date, (ii) each person has
been engaged in the principal occupation shown for more than the past five
years, (iii) shares beneficially owned are held with sole voting and investment
power and (iv) all references in this proxy statement to "Restricted Stock" mean
unvested shares of restricted stock, the terms of which are further described
herein, and does not refer to any such shares that have vested and are no longer
subject to transfer restrictions. Unless otherwise indicated, none of the
persons named below beneficially owns more than 1% of the outstanding Common
Shares or is entitled to cast more than 1% of the total voting power.

2

CLASS II DIRECTORS (FOR TERM EXPIRING IN 2008):

Photo

VIRGINIA BOULET, age 51; a director since 1995; Special Counsel at Adams and
Reese LLP, a law firm, since March 2002; Partner, Phelps Dunbar, L.L.P., a law
firm, for 10 years prior to such time; President and Chief Operating Officer of
IMDiversity, Inc., an on-line recruiting company, from March 2002 to February

2004; a director of W&T Offshore, Inc.

Committee Memberships: Nominating and Corporate
Governance (Chairperson); Audit

Shares Beneficially Owned: 21,011 (1), (2)
Photo

CALVIN CZESCHIN, age 69; a director since 1975; President and Chief Executive
Officer of Yelcot Telephone Company and Ultimate Auto Group.

Committee Memberships: Executive; Risk Evaluation
Shares Beneficially Owned: 366,869 (1), (3)
Photo

JAMES B. GARDNER, age 70; a director since 1981; Senior Managing Director of the
capital markets division of Samco Capital Markets, a division of Penson
Financial Services, Inc., since November 2001; Managing Director of such
division for over seven years prior to such date; a director of Ennis, Inc.

Committee Memberships: Audit (Chairman); Executive;
Compensation

Shares Beneficially Owned: 19,500 (1)

Photo

GREGORY J. MCCRAY, age 42; has not previously served as a director of the
Company; Chief Executive Officer of Antenova Limited, a British company which
develops and markets wireless components, since January 2003; President of
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McCray Consulting, a technology consulting company, from March 2002 to December
2002; Chief Executive Officer of Pipinghot Networks Ltd., a wireless technology
research and development company, from December 2000 to February 2002; Senior
Vice President and General Manager, Customer Operations (for Europe, the Middle
East and Africa), of Lucent Technologies Inc. from 1998 to December 2000.

Shares Beneficially Owned: O

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR EACH OF THESE NOMINEES.

CLASS III DIRECTORS (TERM EXPIRES IN 2006) :
Photo

FRED R. NICHOLS, age 58; a director since May 2003; retired in 2000 after
serving as Executive Vice President of Operations of Cox Communications, Inc.
from August 1999 to February 2000; Chairman of the Board, President and Chief
Executive Officer of TCA Cable TV, Inc. from 1997 to August 1999.

Committee Membership: Audit; Compensation
Shares Beneficially Owned: 14,000 (1)
Photo

HARVEY P. PERRY, age 60; a director since 1990; non-executive Vice Chairman of
the Board of Directors of the Company since January 1, 2004; retired from the
Company on December 31, 2003 after serving as Executive Vice President and Chief
Administrative Officer for almost five years, as Secretary for 18 years and as
General Counsel for 20 years; also served as Senior Vice President from 1985 to
1999.

Committee Membership: Executive
Shares Beneficially Owned: 222,499 (1), (4), (5)
Photo

JIM D. REPPOND, age 63; a director since 1986; retired from the Company in 1996
after serving as President-Telephone Group of the Company (or a comparable
predecessor position) for several years.

Committee Memberships: Executive; Compensation
Shares Beneficially Owned: 79,920 (1)
Photo

JOSEPH R. ZIMMEL, age 51; a director since January 2003; retired in 2002 after
serving as a managing director of the investment banking division of The Goldman
Sachs Group, Inc. from 1996 to 2001; a director of Digitas Inc.

Committee Membership: Audit

Shares Beneficially Owned: 18,667 (1)
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CLASS I DIRECTORS (TERM EXPIRES IN 2007) :
Photo

WILLIAM R. BOLES, JR., age 48; a director since 1992; an executive officer,
director and practicing attorney with The Boles Law Firm.

Committee Memberships: Risk Evaluation (Chairman)
Shares Beneficially Owned: 22,004 (1)
Photo

W. BRUCE HANKS, age 50; a director since 1992; private investor since June 2004;
Athletic Director of the University of Louisiana at Monroe from March 2001 to
June 2004; a senior or executive officer of the Company with operational or
strategic development responsibilities for several years prior to such time; an
advisory director of IberiaBank Corporation.

Committee Membership: Risk Evaluation
Shares Beneficially Owned: 86,685 (1), (4)
Photo

C. G. MELVILLE, JR., age 64; a director since 1968; private investor since 1992;
retired executive officer of an equipment distributor.

Committee Memberships: Compensation (Chairman); Nominating and
Corporate Governance

Shares Beneficially Owned: 25,322 (1)

Photo

GLEN F. POST, III, age 52; a director since 1985; Chairman of the Board of the
Company since June 2002 and Chief Executive Officer of the Company since 1993.

Mr. Post also served as Vice Chairman of the Board from 1993 to 2002 and
President from 1990 to 2002.

Committee Membership: Executive (Chairman)
Shares Beneficially Owned: 1,925,869 (4), (6)
5
(1) Includes shares that each outside director has the right to acquire within

60 days of the date of this Proxy Statement pursuant to options granted
under the Company's 2002 directors stock option plan. Under these options,
each outside director has the right to acquire within such period 16,000
shares, other than Messrs. Perry, Nichols and Zimmel, who have the right
to acquire 6,000, 12,000 and 13,667 shares, respectively.

(2) Includes 955 shares held by Ms. Boulet as custodian for the benefit of her
children and 450 shares owned by Ms. Boulet's spouse, as to which she
disclaims beneficial ownership.

(3) Constitutes 0.3% of the outstanding Common Shares and entitles Mr.
Czeschin to cast 1.6% of the total voting power; includes 11,997 shares
owned by Mr. Czeschin's wife, as to which he disclaims beneficial
ownership; also includes 300,000 shares that are pledged pursuant to a

10
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pre-paid forward sale contract that expires January 19, 2006. Mr. Czeschin
holds voting but not investment power as to such pledged shares.

(4) Includes (i) Restricted Stock issued to the below-named directors under
the Company's incentive compensation plans, with respect to which such
individuals have sole voting power but no investment power; (ii) shares
("Option Shares") that such individuals have the right to acquire within
60 days of the Record Date pursuant to options granted under the Company's
incentive compensation plans (other than the Company's 2002 directors

stock option plan referenced in footnote 1 above); and (iii) shares
(collectively, "Plan Shares") allocated to such individual's accounts
under the Company's Employee Stock Ownership Plan ("ESOP") and the
Company's Dollars & Sense Plan ("401(k) Plan"), as follows:
Name Restricted Stock Option Shares Plan Shares
Harvey P. Perry - 166,000 -
W. Bruce Hanks - 70,000 -
Glen F. Post, III 107,120 1,643,884 82,075

Participants in the 401 (k) Plan who have attained 45 years of age or three
years of service with the Company have investment power with respect to
all shares held in their 401 (k) Plan account, and participants in the ESOP
who have attained 55 years of age and 10 years of participation in the
plan have investment power with respect to a portion of the shares held in
their ESOP accounts. Participants in both these plans are entitled to
direct the voting of their plan shares, as described in greater detail
elsewhere herein.

(5) Includes 2,863 shares held as custodian for the benefit of Mr. Perry's
children.
(6) Constitutes 1.4% of the outstanding Common Shares.

CORPORATE GOVERNANCE
GOVERNANCE GUIDELINES

Listed below are excerpts from the Company's corporate governance
guidelines, which the Board reviews at least annually. For information on how to
obtain a complete copy of the Company's corporate governance guidelines, see "-

Access to Information" below.
1. Director Qualifications

- The Board will have a majority of independent directors. The
Nominating and Corporate Governance Committee is responsible for
reviewing with the Board, on an annual basis, the requisite skills
and characteristics of new Board members as well as the composition
of the Board as a whole. This assessment will include members'
independence qualifications, as well as consideration of diversity,
age, character, skills and experience in the context of the needs of
the Board. It is the general sense of the Board that no more than
two management directors should serve on the Board.

11
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The Board expects directors who change the job or responsibility
they held when they were elected to the Board to volunteer to resign
from the Board. It is not the sense of the Board that in every such
instance the director should necessarily leave the Board. There
should, however, be an opportunity for the Board, through the
Nominating and Corporate Governance Committee, to review the
continued appropriateness of Board membership under the
circumstances.

No director may serve on more than two other unaffiliated public
company boards, unless this prohibition is waived by the Board. No
director may be appointed or nominated to a new term if he or she
would be age 72 or older at the time of the election or appointment.

The Nominating and Corporate Governance Committee will review each
director's continuation on the Board every three years.

Directors will be deemed to be "independent" if (i) the Board
affirmatively confirms that neither the director nor any
organization with which the director is affiliated receives any
payments from the Company other than Permissible Directors
Compensation (as defined below) and (ii) none of the disqualifying
events or conditions specified in Rule 303A(2) (b) of the NYSE Listed
Company Manual apply to the director. For purposes hereof,
"Permissible Directors Compensation" means (i) director and
committee fees, (ii) reimbursement for an annual physical,
continuing education, travel and other out-of-pocket expenses in
accordance with the Company's applicable policies and (iii) a
pension or other form of deferred compensation for prior service,
provided such compensation is not contingent in any way on continued
service. The Board may make determinations or interpretations under
this paragraph, provided that they are consistent with the foregoing
standards.

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

Director Responsibilities

Board

The Chairman will establish the agenda for each Board meeting. Each
Board member is free to suggest the inclusion of items on the
agenda. Each Board member is free to raise at any Board meeting
subjects that are not on the agenda for that meeting. The Board will
review the Company's long-term strategic plans and the principal
issues that the Company will face in the future during at least one
Board meeting each year.

The non-management directors will meet in executive session at least
quarterly. The director who presides at these meetings will be an
independent director chosen annually by the non-management
directors, and his or her name will be disclosed in the annual proxy
statement.

Committees

The Board will have at all times an Audit Committee, a Compensation
Committee and a Nominating and Corporate Governance Committee. All

12
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of the members of these committees will be independent directors, as
defined in Section 1 above.

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

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

- Each committee may meet in executive session as often as it deems
appropriate.

Director Access to Officers and Employees

- Directors have full and free access to officers and employees of the
Company .

- The Board welcomes regular attendance at each Board meeting of
senior officers of the Company.

Director Compensation

- The form and amount of director compensation will be determined by
the Nominating and Corporate Governance Committee in accordance with
the policies and principles set forth in its charter, and such
Committee will conduct an annual review of director compensation.

Director Orientation and Continuing Education

- The Nominating and Corporate Governance Committee shall maintain an
Orientation Program for new directors. All new directors must
participate in the Company's Orientation Program, which should be
conducted as soon as practicable after new directors are elected or
appointed.

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

CEO Evaluation and Management Succession

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

- The Nominating and Corporate Governance Committee should report

13
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periodically to the Board on succession planning. The entire Board
will consult periodically with the Nominating and Corporate
Governance Committee regarding potential successors to the CEO. The
CEO should at all times make available his or her recommendations
and evaluations of potential successors, along with a review of any
development plans recommended for such individuals.

8. Annual Performance Evaluation

- The Board of Directors will conduct an annual self-evaluation to

determine whether it and its committees are functioning effectively.
The Nominating and Corporate Governance Committee will receive
comments from all directors and report annually to the Board with an
assessment of the Board's performance, which will be discussed with
the full Board. The assessment will focus on the Board's
contribution to the Company and specifically focus on areas in which
the Board or management believes that the Board could improve.

9. Standards of Business Conduct and Ethics

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

- Any waiver of the Company's policies, principles or guidelines
relating to business conduct or ethics for executive officers or
directors may be made only by the Audit Committee and will be
promptly disclosed as required by law or stock exchange regulation.

INDEPENDENCE

Based on the information made available to it, the Board has affirmatively
determined that (i) Virginia Boulet, James B. Gardner, Fred R. Nichols, Jim D.
Reppond, Joseph R. Zimmel, W. Bruce Hanks and C. G. Melville, Jr. qualify as
independent directors under the standards referred to above under " - Governance
Guidelines" and (ii) Gregory J. McCray, if elected at the Meeting, will also
qualify as an independent director under the Company's guidelines. In

making these determinations, the Board, with assistance from the Company's
counsel, evaluated responses to a questionnaire completed by each director
regarding relationships and possible conflicts of interest. In its review of
director independence, the Board considered all commercial, consulting, legal,
accounting, charitable, and familial relationships any director may have with
the Company or its management.

MEETINGS AND CERTAIN COMMITTEES OF THE BOARD

During 2004, the Board held four regular meetings and six special
meetings.

During 2004, the Board's Audit Committee held ten meetings. The Audit
Committee's functions are described further below under "Report of Audit
Committee."

14
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The Board's Compensation Committee held six meetings during 2004. The
Compensation Committee's Incentive Awards Subcommittee held two meeting during
2004. Both the Compensation Committee and the Subcommittee are described further
below under "Executive Compensation and Related Information - Report of
Compensation Committee Regarding Executive Compensation."

The Board's Nominating and Corporate Governance Committee (the "Nominating
Committee") met eight times during 2004. The Nominating Committee is responsible

for, among other things, (i) recommending to the Board nominees to serve as
directors and officers, (ii) monitoring the composition and size of the Board
and its committees, (iii) periodically reassessing the Company's corporate
governance guidelines, (iv) leading the Board in its annual review of the

Board's performance and (v) reviewing annually the Chief Executive Officer's
performance and reporting to the Board on succession planning for senior
executive officers. For information on the Company's director nomination
process, see "- Director Nomination Process" below.

Each of the committees listed above is composed solely of independent
directors under the standards referred to above under "- Governance Guidelines."
The Board has determined that Joseph R. Zimmel and James B. Gardner are audit
committee financial experts, as defined under the federal securities laws.

If you would like additional information on the responsibilities of the
committees listed above, please refer to the committees' respective charters,
which can be obtained in the manner described below under "- Access to
Information."

The Company expects all of its directors to attend the Company's annual
shareholders meetings. Each director attended the 2004 annual shareholders
meeting, except for one director who was recovering from surgery.

DIRECTOR NOMINATION PROCESS

Nominations for the election of directors at annual shareholder meetings
may be made by the Board (upon the receipt of recommendations of the Nominating
Committee) or by any
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shareholder of record who complies with the Company's bylaws. Under the bylaws,
any shareholder of record interested in making a nomination (referred to below
as "nominating shareholders") generally must deliver written notice to the
Company's secretary not more than 180 days and not less than 90 days in advance
of the first anniversary of the preceding year's annual shareholder's meeting.
For the Meeting this year, the Board has nominated the four nominees listed
above under "Election of Directors" to stand for election as Class II directors,
and no shareholders submitted any nominations. For further information on
deadlines for submitting nominations for the Company's 2006 annual shareholders
meeting, see "Other Matters - Shareholder Nominations and Proposals."

The written notice required to be sent by any nominating shareholder must
include (i) the name, age, business address and residential address of the
nominating shareholder and any other person acting in concert with such
shareholder, (ii) a representation that the nominating shareholder is a record
holder of Voting Shares, and intends to make his nomination in person, (iii) a
description of all agreements among the nominating shareholder, any person
acting in concert with him, each proposed nominee and any other person pursuant
to which the nomination or nominations are to be made and (iv) various
biographical information about each proposed nominee, including principal
occupation, holdings of Voting Shares and other information required to be
disclosed in the Company's proxy statement. The notice must also be accompanied
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by the written consent of each proposed nominee to serve as a director if
elected, and an affidavit certifying that the proposed nominee meets the
qualifications for service specified in the bylaws and summarized below. The
Company may require a proposed nominee to furnish other reasonable information
or certifications. Shareholders interested in bringing before a shareholders
meeting any matter other than a director nomination should consult the bylaws
for additional procedures governing such requests. The Company may disregard any
nomination or submission of any other matter that fails to comply with these
bylaw procedures.

The Nominating Committee will consider candidates nominated by
shareholders in accordance with the bylaws. Upon receipt of any such
nominations, the Committee will review the submission for compliance with the
bylaws, including determining if the proposed nominee meets the bylaw
qualifications for service as a director. These provisions disqualify any person
who fails to respond satisfactorily to any inquiry for information to enable the
Company to make certifications required by the Federal Communications Commission
under the Anti-Drug Abuse Act of 1988, or who has been arrested or convicted of
certain specified drug offenses or engaged in actions that could lead to such an
arrest or conviction.

Under the Company's corporate governance guidelines, the Nominating
Committee assesses director candidates based on their independence, diversity,
age, character, skills and experience in the context of the needs of the Board.
Although the guidelines permit the Nominating Committee to adopt additional
selection guidelines or criteria, it has chosen not to do so. Instead, the
Nominating Committee periodically assesses skills and characteristics then
required by the Board based on the Board's configuration and future challenges
at the time of the assessment. The Nominating Committee believes this flexible
approach enables it to respond to changes caused by director retirements and
industry developments. Although the Company does not have a history of receiving
director nominations from shareholders, the Nominating Committee envisions that
it would evaluate any such candidate on the same terms as other proposed
nominees, but would place a substantial premium on retaining incumbent directors
who are familiar with the Company's management, operations, business, industry,
strategies and
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competitive position, and who have previously demonstrated a
proven ability to provide valuable contributions to the Board and the Company.

The Nominating Committee retained Korn/Ferry International in 2004 to
assist in a nationwide search for one or two directors to replace R. L.
Hargrove, Jr., age 73, and Johnny Hebert, age 76, both of whom are retiring as
Class II directors at the Meeting. Korn/Ferry International assembled
comprehensive lists of qualified replacement directors for review by the
Nominating Committee. Following a series of interviews, the Nominating Committee
recommended Gregory J. McCray as a Class II nominee. In February 2005, the Board
accepted this nomination and reduced the size of the Board from 13 to 12,
effective on the date of the Meeting.

DIRECTOR COMPENSATION

Each director who is not an employee of the Company (referred to as
"outside directors" or "non-management directors") is paid an annual fee of
$50,000 plus $2,000 for attending each regular Board meeting, $2,500 for
attending each special Board meeting and $1,500 for attending each meeting of a

Board committee.

Currently the Vice Chairman of the Board is paid supplemental board fees
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at the rate of $100,000 per year. The Vice Chairman's duties include (1)
assisting the Chairman by facilitating communications among the directors and
monitoring the activities of the Board's committees, (ii) serving at the
Chairman's request on the board of any company in which the Company has an
investment, (iii) monitoring the Company's strategies and (iv) performing
certain executive succession functions.

Currently (i) the chair of the Audit Committee is paid supplemental board
fees at the rate of $20,000 per year and (ii) the chair of the Compensation
Committee, the chair of the Nominating Committee and the chair of the Risk
Evaluation Committee are each paid supplemental board fees at the rate of
$10,000 per year.

The Company permits each outside director to defer receipt of all or a
portion of his or her fees. Amounts so deferred earn interest equal to the
six-month Treasury bill rate. Each outside director is also entitled to be
reimbursed (i) for expenses incurred in attending board and committee meetings,
(ii) for expenses incurred in attending director education programs and (iii) up
to $5,000 per year for the cost of an annual physical examination, plus related
travel expenses and the estimated income taxes incurred by the director in
connection with receiving these medical reimbursement payments.

Under the Company's 2002 Directors Stock Option Plan, outside directors
are entitled to receive annual grants of options to purchase up to 6,000 Common
Shares (with the actual number to be determined by the Compensation Committee of
the Board) following each annual meeting of shareholders and upon joining the
Board if other than by election at an annual meeting of shareholders. In 2004,
the Board's Compensation Committee granted each outside director non-qualified
options to purchase 6,000 Common Shares. As discussed further below, the Board
has adopted the Company's 2005 Directors Stock Plan (the "Director Plan"),
subject to approval of the plan by the shareholders at the Meeting. If the
Director Plan is approved at the
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Meeting, the Company will not make any additional grants under its 2002
Directors Stock Option Plan. The Director Plan will enable the Company to grant
to directors options, restricted stock and other types of equity awards. See
"Proposal to Approve the CenturyTel, Inc. 2005 Directors Stock Plan" for more
information on the Director Plan. In early 2005, the Compensation Committee
authorized each outside director who is duly elected and serving immediately
after the Meeting to receive (i) $100,000 of restricted stock (based on the
average closing price of the Common Shares on each of the 15 trading days
preceding the Meeting), but only if the Director Plan is approved by the
shareholders at the Meeting, or (ii) non-qualified options to purchase 6,000
Common Shares if the Director Plan is not approved at the Meeting.

Prior to June 1, 2002, outside directors participated in the Company's
Outside Directors Retirement Plan. Under such plan, participating outside
directors with fully vested rights are entitled to receive, upon normal
retirement at age 70, $30,000 per year, payable bi-weekly generally, in the form
of a life annuity (subject to certain limited exceptions). Under the plan,
participating outside directors can also receive payments upon early retirement
at age 65, subject to certain benefit reductions. In addition, the plan provides
certain disability and preretirement death benefits. The Company has established
a trust to fund its obligations under the plan, but participants' rights to
these trust assets are no greater than the rights of unsecured creditors. Under
the plan, participating outside directors whose service is terminated in
connection with a change in control of the Company are entitled to receive a
cash payment equal to the present value of their vested plan benefits,
determined in accordance with actuarial assumptions specified in the plan. In
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2002, the plan was "frozen" to (i) limit participation to outside directors
serving as of May 31, 2002, (ii) limit benefits to those accrued through May 31,
2002, and (iii) freeze the annual payment for participants with fully vested
rights at $30,000, which equaled the annual retainer plus the fee for attending
one special Board meeting as of May 31, 2002.

The Company's bylaws require it to indemnify its directors and officers to
the fullest extent permitted by law so that they will be free from undue concern
about personal liability in connection with their service to the Company. The
Company has signed agreements with each of those individuals contractually
obligating it to provide these indemnification rights. The Company also provides
its directors with customary directors and officers liability insurance.

PRESIDING DIRECTOR

As indicated above, the non-management directors meet in executive session
at least quarterly. The non-management directors have selected Virginia Boulet
to preside over such meetings during 2005. As explained further on the Company's
website, you may contact Ms. Boulet by writing a letter to the Presiding
Director, c/o Post Office Box 5061, Monroe, Louisiana 71211.

ACCESS TO INFORMATION

The following documents are filed as exhibits to the Company's Annual
Report on Form 10-K for the year ended December 31, 2004, and are posted on the
Company's website at www.centurytel.com:

- Corporate governance guidelines
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- Charters of the Audit Committee, Compensation Committee and
Nominating and Corporate Governance Committee

- Corporate compliance program (which includes the Company's code of
ethics)

The Company will furnish printed copies of these materials upon the
request of any shareholder.

RATIFICATION OF THE SELECTION OF THE INDEPENDENT AUDITOR
(ITEM 2 ON PROXY OR VOTING INSTRUCTION CARD)

The Company's 2004 financial statements were audited by KPMG LLP, an
independent registered public accounting firm. The Audit Committee of the Board
has appointed KPMG as independent auditor of the Company for the fiscal year
ending December 31, 2005, and the Board is submitting that appointment to the
Company's shareholders for ratification at the Meeting.

Representatives of KPMG will be present at the Meeting, are expected to be
available to respond to appropriate questions, and will also have an opportunity
to make a statement if they desire to do so. If the shareholders do not ratify
the appointment of KPMG by the affirmative vote of at least a majority of the
voting power present or represented at the Meeting, the Audit Committee will
reconsider the selection of the independent auditor.

For additional information on KPMG, see "Report of the Audit Committee"
below.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THIS PROPOSAL.
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PROPOSAL TO APPROVE THE CENTURYTEL, INC. 2005 MANAGEMENT
INCENTIVE COMPENSATION PLAN
(ITEM 3 ON PROXY OR VOTING INSTRUCTION CARD)

GENERAL

The Board believes that the growth of the Company depends upon the efforts
of its officers, employees, consultants and advisors and that the proposed
CenturyTel, Inc. 2005 Management Incentive Compensation Plan (the "Incentive
Plan") will provide an effective means of attracting and retaining qualified key
personnel while encouraging long-term focus on maximizing shareholder value. The
Incentive Plan has been adopted by the Board of Directors, subject to its
approval by the shareholders at the Meeting. The principal features of the
Incentive Plan are summarized below. This summary is qualified in its entirety,
however, by reference to the Incentive Plan, which is attached to this proxy
statement as Appendix A.

PURPOSE OF THE PROPOSAL

The Board believes that providing officers, employees, consultants and
advisors with a proprietary interest in the growth and performance of the
Company is crucial to stimulating
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individual performance while at the same time enhancing shareholder value. The
Board intends for the Incentive Plan to supersede the Company's 2002 Management
Incentive Compensation Plan. Currently, only approximately 600,000 Common Shares
remain available for grant under the Company's 2002 Management Incentive
Compensation Plan. The Board believes that adoption of a new superseding plan is
necessary to provide the Company with the continued ability to attract, retain
and motivate key personnel in a manner tied to the interests of shareholders.

TERMS OF THE INCENTIVE PLAN

ADMINISTRATION OF THE INCENTIVE PLAN. If the Incentive Plan is approved at
the Meeting, the Compensation Committee of the Board will administer the plan
and have authority to make awards under the plan, to set the terms of the
awards, to interpret the plan, to establish any rules or regulations relating to
the plan that it determines to be appropriate and to make any other
determination that it believes necessary or advisable for proper administration
of the plan. Subject to the limitations specified in the Incentive Plan, the
Compensation Committee may delegate its authority to the Chief Executive Officer
of the Company and his designees. References to powers of the Compensation
Committee in this section below will be deemed to include references to officers
or managers exercising such powers under delegated authority.

ELIGIBILITY. Officers and employees of the Company (including officers who
are also directors of the Company) and consultants and advisors to the Company
will be eligible to receive awards ("Incentives") under the plan when designated
as plan participants. The Company currently has approximately 50 officers and
approximately 6,780 employees eligible to receive Incentives under the Incentive
Plan, although the Company currently has no plans to grant options to all of its
employees. Over the past several years the Company has granted awards to all of
its officers and its key employees under its predecessor incentive compensation
plans. Incentives under the Incentive Plan may be granted in any one or a
combination of the following forms:

- incentive stock options under Section 422 of the Internal Revenue
Code (the "Code");
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- non-qualified stock options;

- restricted stock;

- restricted stock units;

- stock-settled stock appreciation rights; and
- other stock-based awards.

SHARES ISSUABLE THROUGH THE INCENTIVE PLAN. A total of 4,000,000 Common
Shares are authorized to be issued under the Incentive Plan, representing
approximately 3.0% of the outstanding Common Shares. As of December 31, 2004 and
the Record Date, there were options outstanding under the Company's predecessor
incentive compensation plans to acquire approximately 6.7 million and 7.2
million Common Shares, respectively. See " - Equity Compensation Plan
Information." If the Incentive Plan is approved by the shareholders at the
Meeting, no additional Incentives will be granted under the Company's 2002
Management Incentive Compensation Plan. The closing sale price of a Common
Share, as quoted on the New York Stock Exchange on March 31, 2005, was $32.84.
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LIMITATIONS AND ADJUSTMENTS TO SHARES ISSUABLE THROUGH THE INCENTIVE PLAN.
Incentives relating to no more than 600,000 Common Shares may be granted to a
single participant in any calendar year. In addition, an aggregate of no more
than 2,000,000 Common Shares may be issued as restricted stock, restricted stock
units or other stock-based awards, of which an aggregate of 200,000 Common
Shares may be granted without compliance with the minimum vesting periods
described below.

For purposes of determining the maximum number of Common Shares available
for delivery under the Incentive Plan, Common Shares that are not delivered
because an Incentive is forfeited, canceled or settled in cash will not be
deemed to have been delivered under the Incentive Plan. All 4,000,000 of the
Common Shares that may be issued through the Incentive Plan may be delivered
upon exercise of stock options intended to qualify as incentive stock options
under Section 422 of the Code.

Proportionate adjustments will be made to all of the share limitations
provided in the Incentive Plan, including shares subject to outstanding
Incentives, in the event of any recapitalization, reclassification, stock
dividend, stock split, combination of shares or other change in the Common
Shares, and the terms of any Incentive will be adjusted to the extent
appropriate to provide participants with the same relative rights before and
after the occurrence of any such event. If the Company merges, consolidates,
sells all of its assets or dissolves without causing a change of control of the
Company as described below, then each participant will be entitled to receive
upon exercise or payout of an Incentive granted before the transaction (i) in
lieu of Common Shares previously issuable thereunder, the number and class of
shares of stock to which the participant would have been entitled if the
participant was a shareholder at the time of the transaction or (ii) in lieu of
payments based on Common Stock, payments based on any formula that the
Compensation Committee determines to be equitable.

No Incentives may be granted under the Incentive Plan later than May 1,
2015.

AMENDMENTS TO THE INCENTIVE PLAN. The Board may amend or discontinue the
Incentive Plan at any time. However, the Company's shareholders must approve any
amendment that would:
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- materially increase the benefits accruing to participants under the
Incentive Plan;

- increase the number of Common Shares that may be issued under the
Incentive Plan;

- materially expand the classes of persons eligible to participate in
the Incentive Plan;

- materially expand the types of awards available for grant under the
Incentive Plan;

- authorize grants of Incentives after May 1, 2015;

- materially change the method of determining the exercise price of
options or the base price of stock appreciation rights; or

- permit the repricing of an option or stock appreciation right.

Subject to certain exceptions, no amendment or discontinuance of the
Incentive Plan may materially impair any previously granted Incentive without
the consent of the recipient.

TYPES OF INCENTIVES. Each of the types of Incentives that may be granted
under the Incentive Plan is described below:
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Stock Options. The Compensation Committee may grant non-qualified stock
options or incentive stock options to purchase shares of Common Stock. The
Compensation Committee will determine the number and exercise price of the
options, and the time or times that the options become exercisable, provided
that the option exercise price may not be less than the fair market value of a
Common Share on the date of grant, except for an option granted in substitution
of an outstanding award in an acquisition transaction. The term of an option
will also be determined by the Compensation Committee, but may in no event
exceed ten years. The Compensation Committee may accelerate the exercisability
of any stock option at any time. As noted above, the Compensation Committee may
not, without the prior approval of the Company's shareholders, decrease the
exercise price for any outstanding option after the date of grant. In addition,
an outstanding option may not, as of any date that the option has a per share
exercise price that is greater than the then current fair market value of a
Common Share, be surrendered to the Company as consideration for the grant of a
new option with a lower exercise price, another Incentive, a cash payment or
Common Shares, unless approved by the Company's shareholders. Incentive stock
options will be subject to certain additional requirements necessary in order to
qualify as incentive stock options under Section 422 of the Code.

The option exercise price may be paid in cash; by check; in Common Shares,
subject to certain limitations; through a "cashless" exercise arrangement with a
broker approved in advance by the Company; or in any other manner authorized by
the Compensation Committee.

Restricted Stock. Shares of Common Stock may be granted by the
Compensation Committee and made subject to restrictions on sale, pledge or other
transfer by the recipient for a certain period (the restricted period). Except
for shares of restricted stock that vest based on the attainment of performance
goals, the restricted period must be a minimum of three years, with incremental
vesting of portions of the award over the three-year period permitted. If
vesting of the shares is subject to the attainment of specified performance
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goals, the restricted period must be at least one year, with incremental vesting
of portions of the award allowed. However, as described above, restricted stock,
restricted stock units or other stock-based awards, with respect to an aggregate
of 200,000 Common Shares, may be granted without compliance with these minimum
vesting periods. All shares of restricted stock will be subject to such
restrictions as the Compensation Committee may provide in an agreement with the
participant, including provisions which may obligate the participant to forfeit
or resell the shares to the Company in the event of termination of employment or
if specified performance goals or targets are not met. Subject to the
restrictions provided in the agreement and the Incentive Plan, a participant
receiving restricted stock shall have all of the rights of a shareholder as to
such shares.

Restricted Stock Units. Restricted stock units may be granted by the
Compensation Committee and made subject to restrictions on sale, pledge or other
transfer by the employee for a certain period (the restricted period). A
restricted stock unit represents the right to receive from the Company on the
scheduled vesting date or other specified payment date one Common Share.
Restricted stock units are subject to the same minimum vesting requirements
described above for restricted stock. All restricted stock units will be subject
to such restrictions as the Compensation Committee may provide in an agreement
with the participant, including provisions which may obligate the participant to
forfeit or resell the units to the Company in the event of termination of
employment or if specified performance goals or targets are not met.
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Subject to the restrictions provided in the agreement and the Incentive Plan, a
participant receiving restricted stock units shall have no rights of a
shareholder as to such units until such time as Common Shares are issued to the
participant.

Stock-Settled Stock Appreciation Rights. A stock-settled stock
appreciation right is a right to receive, without payment to the Company, a
number of Common Shares determined by dividing the product of the number of
Common Shares as to which the stock appreciation right is exercised and the
amount of the appreciation in such shares by the fair market value of a Common
Share on the date of exercise of the right. The Compensation Committee will
determine the base price used to measure share appreciation and the number and
term of stock appreciation rights, provided that the term of a stock
appreciation right may not exceed ten years. The Compensation Committee may
accelerate the exercisability of any stock appreciation right at any time. The
Incentive Plan restricts decreases in the base price and certain exchanges of
stock appreciation rights on terms similar to the restrictions summarized above
for options.

Other Stock-Based Awards. The Incentive Plan also permits the Compensation
Committee to grant participants awards of Common Shares and other awards that
are denominated in, payable in, valued in whole or in part by reference to, or
are otherwise based on the value of, or the appreciation in value of, Common
Shares (other stock-based awards). The Compensation Committee has discretion to
determine the times at which such awards are to be made, the size of such
awards, the form of payment, and all other conditions of such awards, including
any restrictions, deferral periods or performance requirements. Other
stock-based awards are subject to the same minimum vesting requirements
described above for restricted stock and restricted stock units.

PERFORMANCE-BASED COMPENSATION UNDER SECTION 162 (m). Stock options and
stock appreciation rights granted in accordance with the terms of the Incentive
Plan will qualify as performance-based compensation under Section 162 (m), which
is described under "Executive Compensation and Related Information -
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Compensation Committee's Report on Executive Compensation." Grants of any
restricted stock, restricted stock units or other stock-based awards that the
Company intends to qualify as performance-based compensation under Section

162 (m) must be made subject to the achievement of pre-established performance
goals. The pre-established performance goals will be based upon any or a
combination of the following criteria relating to the Company or one or more of
its divisions, subsidiaries or lines of business: return on equity, cash flow,
assets or investment; shareholder return; changes in revenues, operating income,
cash flow, cash provided by operating activities, earnings or earnings per
share; customer growth; customer satisfaction or an economic value added
measure. For any performance period, the performance goals may be measured on an
absolute basis or relative to a group of peer companies selected by the
Compensation Committee, relative to internal goals or industry benchmarks, or
relative to levels attained in prior years. Performance measurements may be
adjusted as specified under the Incentive Plan to exclude the effects of
non-recurring transactions or changes in accounting standards.

The Compensation Committee has authority to use different targets from
time to time with respect to the performance goals provided in the Incentive
Plan. The regulations under Section 162 (m) require that the material terms of
the performance goals be reapproved by the shareholders every five years. To
qualify as performance-based compensation, grants of
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restricted stock, restricted stock units and other stock-based awards will be
required to satisfy the other applicable requirements of Section 162 (m).

TERMINATION OF EMPLOYMENT. If an employee participant ceases to be an
employee of the Company for any reason, including death, disability, early
retirement or normal retirement, the employee's outstanding Incentives may be
exercised or shall expire at such time or times as may be determined by the
Compensation Committee and described in the employee's Incentive agreement.

CHANGE OF CONTROL. In the event of a change of control of the Company, as
defined in the Incentive Plan, all Incentives will become fully vested and
exercisable, all restrictions or limitations on any Incentives will lapse and,
unless otherwise provided in the Incentive agreement, all performance criteria
and other conditions relating to the payment of Incentives will generally be
deemed to be achieved.

In addition to the foregoing, upon a change of control the Compensation
Committee will have the authority to take a variety of actions regarding
outstanding Incentives. Within certain time periods and under certain
conditions, the Compensation Committee may (i) require that all outstanding
Incentives remain exercisable only for a limited time, after which time all such
Incentives will terminate, (ii) require the surrender to the Company of some or
all outstanding Incentives in exchange for a stock or cash payment for each
Incentive equal in value to the per-share change of control value, calculated as
described in the Incentive Plan, over the exercise or base price, (iii) make any
equitable adjustments to outstanding Incentives as the Compensation Committee
deems necessary to reflect the corporate change or (iv) provide that an
Incentive shall become an Incentive relating to the number and class of shares
of stock or other securities or property (including cash) to which the
participant would have been entitled in connection with the change of control
transaction if the participant had been a shareholder.

TRANSFERABILITY OF INCENTIVES. The Incentives awarded under the Incentive
Plan may not be transferred except

- by will
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- by the laws of descent and distribution
- pursuant to a domestic relations order, or

- in the case of stock options only, if permitted by the Compensation
Committee and if so provided in the stock option agreement, to
immediate family members or to a partnership, limited liability
company or trust for which the sole owners, members or beneficiaries
are the participant or immediate family members.

PAYMENT OF WITHHOLDING TAXES. The Company may withhold from any payments
or stock issuances under the Incentive Plan, or collect as a condition of
payment, any taxes required by law to be withheld. If permitted under the
participant's Incentive agreement, the participant may, but is not required to,
satisfy his or her withholding tax obligation by electing to deliver currently
owned Common Shares or to have the Company withhold, from the shares the
participant would otherwise receive, Common Shares, in each case having a value
equal to the minimum amount required to be withheld. This election must be made
prior to the date on which
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the amount of tax to be withheld is determined and is subject to the
Compensation Committee's right of disapproval.

PURCHASE OF INCENTIVES. The Compensation Committee may approve the
purchase by the Company of an unexercised or unvested Incentive from the holder
by mutual agreement.

AWARDS TO BE GRANTED

If the shareholders approve the Incentive Plan at the Meeting, grants of
awards to employees, officers, consultants and advisors will be made in the
future by the Compensation Committee as it deems necessary or appropriate. Any
cash received by the Company in connection with the exercise or settlement of
Incentives will be used for general corporate purposes.

FEDERAL INCOME TAX CONSEQUENCES

The federal income tax consequences related to the issuance of the
different types of Incentives that may be awarded under the Incentive Plan are
discussed below. Participants who are granted Incentives under the Incentive
Plan should consult their own tax advisors to determine the tax consequences
based on their particular circumstances.

STOCK OPTIONS. Under existing federal income tax provisions, a participant
who is granted a stock option normally will not realize any income, nor will the
Company normally receive any deduction for federal income tax purposes, in the
year the option is granted.

When a non-qualified stock option granted pursuant to the Incentive Plan
is exercised, the participant will realize ordinary income measured by the
difference between the aggregate purchase price of the Common Shares acquired
and the aggregate fair market value of the Common Shares acquired on the
exercise date and, subject to the limitations of Section 162 (m) of the Code, the
Company will be entitled to a deduction in the year the option is exercised
equal to the amount the participant is required to treat as ordinary income.

An employee generally will not recognize any income upon the exercise of
any incentive stock option, but the excess of the fair market value of the
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shares at the time of exercise over the option price will be an item of tax
preference, which may, depending on particular factors relating to the employee,
subject the employee to the alternative minimum tax imposed by Section 55 of the
Code. The alternative minimum tax is imposed in addition to the federal
individual income tax, and it is intended to ensure that individual taxpayers do
not completely avoid federal income tax by using preference items. An employee
will recognize capital gain or loss in the amount of the difference between the
exercise price and the sale price on the sale or exchange of stock acquired
pursuant to the exercise of an incentive stock option, provided the employee
does not dispose of such stock within two years from the date of grant and one
year from the date of exercise of the incentive stock option (the holding
periods). An employee disposing of such shares before the expiration of the
holding periods will recognize ordinary income generally equal to the difference
between the option price and the fair market value of the stock on the date of
exercise. The remaining gain, if any, will be capital gain. The Company will not
be entitled to a federal income tax deduction in connection with the exercise of
an
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incentive stock option, except where the employee disposes of the Common
Shares received upon exercise before the expiration of the holding periods.

If the exercise price of a non-qualified option is paid by the surrender
of previously owned shares, the basis and the holding period of the previously
owned shares carry over to the same number of shares received in exchange for
the previously owned shares. The compensation income recognized on exercise of
these options is added to the basis of the shares received. If the exercised
option is an incentive stock option and the shares surrendered were acquired
through the exercise of an incentive stock option and have not been held for the
holding periods, the optionee will recognize income on such exchange, and the
basis of the shares received will be equal to the fair market value of the
shares surrendered. If the applicable holding period has been met on the date of
exercise, there will be no income recognition and the basis and the holding
period of the previously owned shares will carry over to the same number of
shares received in exchange, and the remaining shares will begin a new holding
period and have a zero basis.

RESTRICTED STOCK. Unless the participant who is granted restricted stock
makes an election to accelerate recognition of the income to the date of grant
(as described below), the participant will not recognize income, and the Company
will not be allowed a tax deduction, at the time the restricted stock award is
granted. When the restrictions lapse, the participant will recognize ordinary
income equal to the fair market value of the Common Shares as of that date (less
any amount paid for the Common Shares), and the Company will be allowed a
corresponding federal income tax deduction at that time, subject to any
applicable limitations under Section 162 (m) of the Code. If the participant
files an election under Section 83 (b) of the Code within 30 days of the date of
grant of restricted stock, the participant will recognize ordinary income as of
the date of the grant equal to the fair market value of the stock as of that
date (less any amount paid for the stock), and the Company will be allowed a
corresponding federal income tax deduction at that time, subject to any
applicable limitations under Section 162 (m). Any future appreciation in the
stock will be taxable to the participant at capital gains rates. If the stock is
later forfeited, however, the participant will not be able to recover the tax
previously paid pursuant to a Section 83 (b) election.

RESTRICTED STOCK UNITS. A participant will not be deemed to have received
taxable income upon the grant of restricted stock units. The participant will be
deemed to have received taxable ordinary income at such time as shares are
distributed with respect to the restricted stock units in an amount equal to the
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fair market value of the shares distributed to the participant. Upon the
distribution of Common Shares to a participant with respect to restricted stock
units, the Company will ordinarily be entitled to a deduction for federal income
tax purposes in an amount equal to the taxable ordinary income of the
participant, subject to any applicable limitations under Section 162 (m) of the
Code. The basis of the Common Shares received will equal the amount of taxable
ordinary income recognized by the participant upon receipt of such shares.

STOCK-SETTLED STOCK APPRECIATION RIGHTS. Generally, a participant who is
granted a stock-settled stock appreciation right under the Incentive Plan will
not recognize any taxable income at the time of the grant. The participant will
recognize ordinary income upon exercise equal to the fair market value of the
stock received on the day it is received.
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In general, there are no federal income tax deductions allowed to the
Company upon the grant or termination of stock-settled stock appreciation
rights. Upon the exercise of the stock-settled stock appreciation right,
however, the Company will be entitled to a deduction for federal income tax
purposes equal to the amount of ordinary income that the participant is required
to recognize as a result of the exercise, provided that the deduction is not
otherwise disallowed under Section 162 (m).

OTHER STOCK-BASED AWARDS. Generally, a participant who is granted an other
stock-based award under the Incentive Plan will recognize ordinary income at the
time the Common Shares associated with the award are received in an amount equal
to the excess of the fair market value of the stock received over any amount
paid by the participant in exchange for the stock. If, however, the stock is
non-vested (meaning the employee is required to work for a period of time in
order to have the right to sell the stock) when it is received under the
Incentive Plan and the participant has not elected otherwise under Section 83 (b)
of the Code, the participant generally will not recognize income until the stock
becomes vested, at which time the participant will recognize ordinary income
equal to the excess of the fair market value of the stock on the date it becomes
vested over any amount paid by the participant in exchange for the stock.

In the case of other stock-based awards that take the form of the
Company's unfunded and unsecured promise to issue Common Shares at a future
date, the grant of this type of award is not a taxable event to the participant
because it constitutes an unfunded and unsecured promise to issue Common Shares
at a future date. Once this type of award vests and the participant receives the
Common Shares, the tax rules discussed in the previous paragraph will apply to
receipt of such shares. If such an award constitutes non-qualified deferred
compensation under Section 404A of the Code, it will be required to be
structured to comply with Section 404A to avoid the imposition on the
participant of penalties and interest.

If a participant receives the cash equivalent of Common Shares (in lieu of
actually receiving Common Shares), the participant will recognize ordinary
income at the time of the receipt of such cash in the amount of the cash
received.

In the year that the participant recognizes ordinary taxable income in
respect of such award, the Company will be entitled to a deduction for federal
income tax purposes equal to the amount of ordinary income that the participant
is required to recognize, provided that the deduction is not otherwise
disallowed under Section 162 (m).

TAX CONSEQUENCES OF A CHANGE OF CONTROL. If, upon a change of control of
the Company, the exercisability, vesting or payout of an Incentive is
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accelerated, any excess on the date of the change of control of the fair market
value of the shares or cash issued under accelerated Incentives over the
purchase price of such shares, if any, may be characterized as "parachute
payments" (within the meaning of Section 280G of the Code) if the sum of such
amounts and any other such contingent payments received by the employee exceeds
an amount equal to three times the "base amount" for such employee. The base
amount generally is the average of the annual compensation of such employee for
the five years preceding such change in ownership or control. An "excess
parachute payment," with respect to any employee, is the excess of the parachute
payments to such person, in the aggregate, over and above such person's
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base amount. If the amounts received by an employee upon a change of control are
characterized as parachute payments, such employee will be subject to a 20%
excise tax on the excess parachute payment and the Company will be denied any
deduction with respect to such excess parachute payment.

The foregoing discussion summarizes the federal income tax consequences of
Incentives that may be granted under the Incentive Plan based on current
provisions of the Code, which are subject to change. This discussion also
assumes that the Incentives will not be deemed deferred compensation under
Section 409A of the Code. This summary does not cover any foreign, state or
local tax consequences of Incentives.

ACCOUNTING

For information on the accounting effects of granting stock-based
compensation, please see "Management's Discussion and Analysis of Financial
Condition and Results of Operations" included in Appendix E to this proxy
statement.

EQUITY COMPENSATION PLAN INFORMATION
The following table provides information about Common Shares authorized

for issuance under the Company's existing equity compensation plans as of
December 31, 2004.

(a) (b)
Number of securities to Weighted-average
be issued upon conversion exercise price of
Plan Category of outstanding options outstanding options
Equity compensation plans
approved by security
holders 6,713,558(1) $ 28.79

Employee Stock Purchase
Plan approved by
shareholders - -

Equity compensation plans
not approved by security
holders - -
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Totals 6,713,558(1) $ 28.79

(1) For data as of a more recent date, see " - Terms of the Incentive Plan -
Shares Issuable Through the Incentive Plan."

(2) Includes 1,695,124 Common Shares subject to issuance as of December 31,
2004 under the Company's 2002 Management Incentive Compensation Plan (of
which 9,371 were subject to issuance as restricted stock or other
stock-based awards). If the Incentive Plan is approved at the Meeting,
none of the shares
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subject to issuance under the Company's 2002 Management Incentive
Compensation Plan will be available for future issuance.

VOTE REQUIRED

Approval of the Incentive Plan requires the affirmative vote of the
holders of at least a majority of the total number of votes cast with respect to
such matter, provided that such number of votes cast represents over one-half in
interest of all Voting Shares. See "Other Matters - Quorum and Voting of
Proxies."

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THIS PROPOSAL.

PROPOSAL TO APPROVE THE CENTURYTEL, INC. 2005 DIRECTORS
STOCK PLAN
(ITEM 4 ON PROXY OR VOTING INSTRUCTION CARD)

GENERAL

The Board believes that the proposed CenturyTel, Inc. 2005 Directors Stock
Plan (the "Director Plan") will provide an effective means of attracting and
retaining experienced and qualified directors, and will encourage the highest
level of director performance by providing directors with a proprietary interest
in the financial success and growth of the Company. The Director Plan has been
adopted by the Board of Directors, subject to its approval by the shareholders
at the Meeting. If the Director Plan is not approved by the shareholders at the
Meeting, the awards proposed to be granted under the Director Plan will not be
granted and the Company's 2002 Directors Stock Option Plan will remain in
effect. The principal features of the Director Plan are summarized below. This
summary 1is qualified in its entirety, however, by reference to the Director
Plan, which is attached to this proxy statement as Appendix B.

PURPOSE OF THE PROPOSAL

The Board intends for the Director Plan to supersede the Company's 2002
Directors Stock Option Plan, which is a formulaic, non-discretionary plan that
automatically grants non-qualified stock options to outside directors on terms
and a schedule fixed under the plan. The Board believes that the adoption of a
more flexible, discretionary plan superseding the 2002 Directors Stock Option
Plan will be better suited for attracting, retaining and motivating outside
directors under prevailing market conditions.

TERMS OF THE DIRECTOR PLAN

ADMINISTRATION OF THE DIRECTOR PLAN. If the Director Plan is approved at
the Meeting, the Compensation Committee of the Board will administer the plan
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and have authority to make awards under the plan, to set the terms of the
awards, to interpret the plan, to establish any rules or regulations relating to
the plan that it determines to be appropriate and to make any other
determination that it believes necessary or advisable for proper administration
of the plan.
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ELIGIBILITY. Only non-employee directors of the Company are eligible to
participate in and receive awards ("Incentives") under the Director Plan.
Assuming the nominees named in this proxy statement are elected at the Meeting
in the manner described herein, the Company will immediately thereafter have 11
non-employee directors eligible to receive Incentives under the Director Plan.
See " - Awards to be Granted" for information on awards to be granted in May
2005. Unless the Compensation Committee otherwise determines, future grants will
be made on the day following each annual meeting of shareholders. Incentives
under the Director Plan may be granted by the Compensation Committee in any one
or a combination of the following forms:

- non-qualified stock options;

- restricted stock;

- restricted stock units;

- stock-settled stock appreciation rights; and
- other stock-based awards.

SHARES ISSUABLE THROUGH THE DIRECTOR PLAN. A total of 400,000 Common
Shares are authorized to be issued under the Director Plan, representing
approximately 0.3% of the outstanding Common Shares. If the Director Plan is
approved at the Meeting, no additional stock options will be granted under the
Company's predecessor director stock option plan. The closing sale price of a
Common Share, as quoted on the New York Stock Exchange on March 31, 2005, was
$32.84.

LIMITATIONS AND ADJUSTMENTS TO SHARES ISSUABLE THROUGH THE DIRECTOR PLAN.
An aggregate of no more than 200,000 Common Shares may be issued as restricted
stock, restricted stock units or other stock-based awards under the Director
Plan.

For purposes of determining the maximum number of Common Shares available
for delivery under the Director Plan, Common Shares that are not delivered
because an Incentive is forfeited, canceled or settled in cash will not be
deemed to have been delivered under the Director Plan.

Proportionate adjustments will be made to all of the share limitations
provided in the Director Plan, including shares subject to outstanding
Incentives, in the event of any recapitalization, reclassification, stock
dividend, stock split, combination of shares or other change in the Common
Shares, and the terms of any Incentive will be adjusted to the extent
appropriate to provide participants with the same relative rights before and
after the occurrence of any such event. If the Company merges, consolidates,
sells all of its assets or dissolves without causing a change of control of the
Company as described below, then each participant will be entitled to receive
upon exercise or payout of an Incentive granted before the transaction (i) in
lieu of Common Shares previously issuable thereunder, the number and class of
shares of stock to which the participant would have been entitled if the
participant was a shareholder at the time of the transaction or (ii) in lieu of
payments based on Common Stock, payments based on any formula that the
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Compensation Committee determines to be equitable.

No Incentives may be granted under the Director Plan later than May 1,
2015.
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AMENDMENTS TO THE DIRECTOR PLAN. The Board may amend or discontinue the
Director Plan at any time. However, the Company's shareholders must approve any
amendment that would:

- materially increase the benefits accruing to participants under the
Director Plan;

- increase the number of Common Shares that may be issued under the
Director Plan;

- materially expand the classes of persons eligible to participate in
the Director Plan;

- materially expand the types of awards available for grant under the
Director Plan;

- authorize grants of Incentives after May 1, 2015;

- materially change the method of determining the exercise price of
options or the base price of stock appreciation rights; or

- permit repricing of an option or stock appreciation right.

Subject to certain exceptions, no amendment or discontinuance of the
Director Plan may materially impair any previously granted Incentive without the
consent of the recipient.

TYPES OF INCENTIVES. Each of the types of Incentives that may be granted
under the Director Plan is described below:

Stock Options. The Compensation Committee may grant non-qualified stock
options to purchase Common Shares. The Compensation Committee will determine the
number and exercise price of the options, and the time or times that the options
become exercisable, provided that the option exercise price may not be less than
the fair market value of a Common Share on the date of grant, except for an
option granted in substitution of an outstanding award in an acquisition
transaction. The term of an option will also be determined by the Compensation
Committee, but may in no event exceed ten years. The Compensation Committee may
accelerate the exercisability of any stock option at any time. As noted above,
the Compensation Committee may not, without the prior approval of the Company's
shareholders, decrease the exercise price for any outstanding option after the
date of grant. In addition, an outstanding option may not, as of any date that
the option has a per share exercise price that is greater than the then current
fair market value of a Common Share, be surrendered to the Company as
consideration for the grant of a new option with a lower exercise price, another
Incentive, a cash payment or Common Shares, unless approved by the Company's
shareholders.

The option exercise price may be paid in cash; by check; in Common Shares,
subject to certain limitations; through a "cashless" exercise arrangement with a
broker; or in any other manner authorized by the Compensation Committee.

Restricted Stock. Common Shares may be granted by the Compensation
Committee to an eligible director and made subject to restrictions on sale,
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pledge or other transfer by the director for a certain period (the restricted
period). All shares of restricted stock will be subject to such restrictions as
the Compensation Committee may provide in an agreement with the participant,
including provisions which may obligate the participant to forfeit or resell the
shares to the Company under circumstances, if any, to be specified by the
Compensation Committee. Subject to the restrictions provided in the agreement
and the Director Plan, a participant receiving restricted stock shall have all
of the rights of a shareholder as to such shares.
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Restricted Stock Units. Restricted stock units may be granted by the
Compensation Committee to an eligible director and made subject to restrictions
on sale, pledge or other transfer by the director for a certain period (the
restricted period). A restricted stock unit represents the right to receive from
the Company on the scheduled vesting date and other specified payment date one
Common Share. All restricted stock units will be subject to such restrictions as
the Compensation Committee may provide in an agreement with the participant,
including provisions which may obligate the participant to forfeit or resell the
units to the Company under circumstances, if any, to be specified by the
Compensation Committee. Subject to the restrictions provided in the agreement
and the Director Plan, a participant receiving restricted stock units shall have
no rights of a shareholder as to such units until such time as Common Shares are
issued to the participant.

Stock-Settled Stock Appreciation Rights. A stock-settled stock
appreciation right is a right to receive, without payment to the Company, a
number of Common Shares determined by dividing the product of the number of
Common Shares as to which the stock appreciation right is exercised and the
amount of the appreciation in such shares by the fair market value of a Common
Share on the date of exercise of the right. The Compensation Committee will
determine the base price used to measure share appreciation and the number and
term of the stock appreciation rights, provided that the term of a stock
appreciation right may not exceed ten years. The Compensation Committee may
accelerate the exercisability of any stock appreciation right at any time. The
Director Plan restricts decreases in the base price and certain exchanges of
stock appreciation rights on terms similar to the restrictions summarized above
for options.

Other Stock-Based Awards. The Director Plan also permits the Compensation
Committee to grant outside directors awards of Common Shares and other awards
that are denominated in, payable in, valued in whole or in part by reference to,
or are otherwise based on the value of, or the appreciation in value of, Common
Shares (other stock-based awards). The Compensation Committee has discretion to
determine the times at which such awards are to be made, the size of such
awards, the form of payment, and all other conditions of such awards, including
any restrictions, deferral periods or performance requirements.

TERMINATION OF BOARD SERVICE. If an outside director ceases to be a member
of the Board for any reason, including death, disability, early retirement or
normal retirement, the director's outstanding Incentives may be exercised or
shall expire at such time or times as may be determined by the Compensation
Committee and described in the director's Incentive agreement.

CHANGE OF CONTROL. In the event of a change of control of the Company, as
defined in the Director Plan, all Incentives will become fully vested and
exercisable, all restrictions or limitations on any Incentives will lapse and,
unless otherwise provided in the Incentive agreement, all performance criteria
and other conditions relating to the payment of Incentives will generally be
deemed to be achieved.
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In addition to the foregoing, upon a change of control the Compensation
Committee will have the authority to take a variety of actions regarding
outstanding Incentives. Within certain time periods or under certain conditions,
the Compensation Committee may (i) require that all outstanding Incentives
remain exercisable only for a limited time, after which time all such Incentives
will terminate, (ii) require the surrender to the Company of some or all
outstanding
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Incentives in exchange for a stock or cash payment for each Incentive equal in
value to the per-share change of control value, calculated as described in the
Director Plan, over the exercise or base price, (iii) make any equitable
adjustments to outstanding Incentives as the Compensation Committee deems
necessary to reflect the corporate change or (iv) provide that an Incentive
shall become an Incentive relating to the number and class of shares of stock or
other securities or property (including cash) to which the participant would
have been entitled in connection with the change of control transaction if the
participant had been a shareholder.

TRANSFERABILITY OF INCENTIVES. The Incentives awarded under the Director
Plan may not be transferred except

- by will;
- by the laws of descent and distribution;
- pursuant to a domestic relations order; or

- in the case of stock options only, if permitted by the Compensation
Committee and if so provided in the stock option agreement, to
immediate family members or to a partnership, limited liability
company or trust for which the sole owners, members or beneficiaries
are the participant or immediate family members.

PAYMENT OF WITHHOLDING TAXES. The Company may withhold from any payments
or stock issuances under the Director Plan, or collect as a condition of
payment, any taxes required by law to be withheld.

PURCHASE OF INCENTIVES. The Compensation Committee may approve the
purchase by the Company of an unexercised or unvested Incentive from the holder
by mutual agreement.

FEDERAL INCOME TAX CONSEQUENCES

The tax consequences related to the issuance of the different types of
Incentives that may be awarded under the Director Plan are discussed under
"Proposal to Approve the CenturyTel, Inc. 2005 Management Incentive Compensation
Plan - Federal Income Tax Consequences."

AWARDS TO BE GRANTED

If the shareholders approve the Director Plan at the Meeting, the Company
will grant shares of restricted stock under the Director Plan on May 13, 2005 to
the below-named persons in the amounts set forth below.

Value of Shares of
Name Restricted Stock (1)
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William R. Boles, Jr. S 100,000
Virginia Boulet (2) S 100,000
Calvin Czeschin (2) S 100,000
James B. Gardner (2) S 100,000
W. Bruce Hanks S 100,000
Gregory J. McCray (2) S 100,000

28

Value of Shares of
Name Restricted Stock (1)

C. G. Melville, Jr. S 100,000
Fred R. Nichols S 100,000
Harvey P. Perry S 100,000
Jim D. Reppond S 100,000
Joseph R. Zimmel S 100,000
All non-employee
directors as a group S 1,100,000
(1) The number of shares of Restricted Stock to be issued will be based on the

average closing price of the Common Shares on each of the 15 trading days
preceding the Meeting.

(2) The referenced grants of shares of restricted stock is contingent upon the
director's re-election or, in the case of Mr. McCray, election at the
Meeting.

In addition, while the Director Plan is in effect and to the extent that
Common Shares remain available for issuance thereunder, non-employee directors
will continue to receive future grants of Incentives as determined by the
Compensation Committee on the terms described above. Any cash received by the
Company in connection with the exercise or settlement of future Incentives will
be used for general corporate purposes.

If the Director Plan is not approved at the Meeting, each outside director
who is duly elected and serving immediately after the Meeting will receive
non-qualified options to purchase 6,000 Common Shares.

ACCOUNTING

For information on the accounting effects of granting stock-based
compensation, please see "Management's Discussion and Analysis of Financial
Condition and Results of Operations" included in Appendix E to this proxy
statement.

EQUITY COMPENSATION PLAN INEFORMATION

Information about Common Shares authorized for issuance under the
Company's existing equity compensation plans is provided under "Proposal to
Approve the CenturyTel, Inc. 2005 Management Incentive Compensation Plan -
Equity Compensation Plan Information."
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VOTE REQUIRED

Approval of the Director Plan requires the affirmative vote of the holders
of at least a majority of the total number of votes cast with respect to such
matter, provided that such number
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of votes cast represents over one-half in interest of all Voting Shares. See
"Other Matters - Quorum and Voting of Proxies."

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THIS PROPOSAL.

PROPOSAL TO APPROVE THE CENTURYTEL, INC. 2005 EXECUTIVE
OFFICER SHORT-TERM INCENTIVE PROGRAM
(ITEM 5 ON PROXY OR VOTING INSTRUCTION CARD)

GENERAL

The Company proposes to pay annual incentive bonuses to certain of its
designated executive officers for 2005 and future years pursuant to the
Company's 2005 Executive Officer Short-Term Incentive Program (the "Program") .
Subject to shareholder approval of the Program at the Meeting, the Board of
Directors has adopted the Program to update and replace a similar predecessor
bonus plan, which is scheduled to lapse in the near future. The principal
features of the Program are summarized below. This summary is qualified in its
entirety, however, by reference to the full text of the Program, which is
attached to this proxy statement as Appendix C.

PURPOSE OF THE PROPOSAL

Under Section 162 (m) of the Code, the Company may not deduct more than $1
million per year for compensation paid or accrued to the Chief Executive Officer
or the four other most highly compensated executive officers of the Company. An
exclusion from the $1 million per officer limitation is available for
compensation that satisfies the shareholder approval and other requirements
provided in Section 162 (m) for qualified performance-based compensation. The
purpose of submitting the Program to the shareholders is to qualify the annual
incentive bonus to be paid to each participating executive officer as
performance-based compensation that will be excluded from the $1 million limit
on tax deductible compensation under Section 162 (m). If approved at the Meeting,
the Program will supersede the Company's 2001 Executive Officer Short-Term
Incentive Program, a predecessor plan approved by the shareholders in 2001 to
accomplish similar purposes.

TERMS OF THE PROGRAM

ADMINISTRATION OF THE PROGRAM. If approved at the Meeting, the Program
will be administered by the Compensation Committee of the Board of Directors of
the Company, which will have the power to designate participants, establish
performance goals and objectives, adopt appropriate regulations, certify as to
the achievement of performance goals and make all determinations necessary for
the administration of the Program.

ELIGIBILITY. Any executive officer may be designated by the Compensation
Committee as a participant in the Program for any year. The Company currently
has six executive officers eligible to be designated as participants. The
Compensation Committee will designate prior to March 31 of each year the
executive officers of the Company who will participate in the Program that year.
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INCENTIVE BONUS. Under the Program, each participant will be eligible to
be paid an incentive bonus based on the achievement of pre-established annual
performance goals. The participants and the performance goals for each year must
be established prior to March 31. The performance goals for each year will be
based upon one or more of the following criteria relating to the Company or one
or more of its divisions, subsidiaries or lines of business: return on equity,
cash flow, assets or investment; shareholder return; changes in revenues,
operating income, cash flow, cash provided by operating activities, earnings or
earnings per share; customer growth; customer satisfaction or an economic value
added measure. For any performance period, the performance goals may be measured
on an absolute basis or relative to a group of peer companies selected by the
Compensation Committee, relative to internal goals or industry benchmarks, or
relative to levels attained in prior years. Performance measurements may be
adjusted as specified under the Program to exclude the effect of non-recurring
transactions or changes in accounting standards. For each year that the Program
is in effect, the Committee may change the performance goals permitted under the
Program and targets.

No participant may be paid a bonus under the Program of more than $3.0
million for any year. The Compensation Committee has discretion to decrease but
not increase the amount of the bonus paid to a participant from the amount that
is payable under the terms of the pre-established criteria for the applicable
year. The Compensation Committee may determine to pay bonuses under the plan in
whole or in part in (i) cash or (ii) restricted stock or restricted stock units,
in which case such stock or units will be paid under any of the Company's
stock-based incentive plans that provide for such types of grants. Prior to the
payment of annual bonuses under the Program, the Compensation Committee must
certify that the performance goals and the applicable conditions to the payment
of the bonus have been met.

TERMINATION OF EMPLOYMENT. If a participant's employment is terminated as
the result of retirement on or after attaining age 55 (after completing five
full years of employment), disability, or death more than 90 days into any
calendar year, the participant or his heirs or beneficiary will be entitled to
receive a pro rata portion of the bonus that would otherwise be payable based on
the achievement of the performance goals for that year. If employment is
terminated during a Program year for any other reason, the participant will not
receive an award for that year, unless otherwise provided in the participant's
change of control agreement with the Company.

AMENDMENT TO THE PROGRAM. The Compensation Committee may amend, suspend or
terminate the Program at any time. Any amendment or termination of the Program
shall not, however, affect the right of a participant to receive any earned but
unpaid bonus.

TERM OF THE PROGRAM. The Program applies to each of the five calendar
years during the period beginning January 1, 2005 and ending December 31, 2009,
unless terminated earlier by the Compensation Committee.

BONUSES TO BE PAID. If the Program is not approved at the Meeting, the
annual incentive bonuses proposed to be paid under the Program will not be paid,
but participants will instead continue to participate in the Company's other
bonus plans in order to provide total compensation commensurate with their
responsibilities.
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SECTION 162 (m). Nothing in the Program precludes the Board of Directors or
its committees from making additional payments or special awards in their
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discretion outside of the Program that may not qualify as performance-based
compensation under Section 162 (m).

PLAN BENEFITS

For information as to the bonuses that would have been paid to the
executive officers under the Program for the last fiscal year if the Program had
been in effect, please see the bonus amounts included in the Summary
Compensation Table under "Executive Compensation and Related Information."

VOTE REQUIRED

Approval of the Program requires the affirmative vote of the holders of at
least a majority of the voting power present or represented by proxy at the
Meeting. See "Other Matters - Quorum and Voting of Proxies."

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THIS PROPOSAL.
VOTING SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information regarding ownership of the
Company's Common Shares by (i) each person known to the Company to beneficially
own more than 5% of the outstanding Common Shares or control more than 5% of the
total voting power, (ii) certain directors and executive officers of the Company
who are not listed in the table included under the heading "Election of
Directors" and (iii) all of the Company's directors and executive officers as a
group. Unless otherwise indicated, all information is presented as of the Record
Date in the same manner described under "Election of Directors" and all shares
indicated as beneficially owned are held with sole voting and investment power.

AMOUNT AND

NATURE OF
BENEFICIAL PERCENT OF
OWNERSHIP OF OUTSTANDING
BENEFICIAL OWNER COMMON SHARES (1) COMMON SHARES (
Principal Shareholders:
The Trust Company of Sterne, Agee & Leach, 6,523,670(3) 4.9%
Inc., as trustee (the "Trustee") of the ESOP
800 Shades Creek Parkway, Suite 100
Birmingham, Alabama 35209
Certain Directors or Executive Officers (4):
R. Stewart Ewing, Jr. 525,790 (5) *
Karen A. Puckett 517,373 (6) *
David D. Cole 463,771 (7) *
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AMOUNT AND
NATURE OF
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BENEFICIAL PERCENT OF
OWNERSHIP OF OUTSTANDING
BENEFICIAL OWNER COMMON SHARES (1) COMMON SHARES (
Michael E. Maslowski 327,994 (8) *
R. L. Hargrove, Jr. 78,440 (9) *
Johnny Hebert 28,645(9), (10) *
All directors and executive officers as of 3.7%
the Record Date as a group (18 persons) 4,872,892 (11)
* Represents less than 1%.
(1) Determined in accordance with Rule 13d-3 of the SEC based upon information

furnished by the persons listed. In addition to Common Shares, the Company
has outstanding Preferred Shares that vote together with the Common Shares
as a single class on all matters. One or more persons beneficially own
more than 5% of the Preferred Shares; however, the percentage of total
voting power held by such persons is immaterial. For additional
information regarding the Preferred Shares, see page 1 of this proxy
statement. For additional information regarding the investment power held
by participants with respect to their Restricted Stock and Plan Shares,
see footnote 4 to the table included under the heading "Election of
Directors."

(2) Based on the Company's records and, with respect to all shares held of
record by the Trustee, based on information the Trustee periodically
provides to the Company to establish that certain of these shares entitle
the Trustee to cast ten votes per share.

(3) Substantially all of the voting power attributable to these shares is
directed by the participants of the ESOP, each of whom is deemed, subject
to certain limited exceptions, to tender such instructions as a "named
fiduciary" for all shares (except for PAYSOP shares) under such plan,
which requires the participants to direct their votes in a manner that
they believe to be prudent and in the best interests of the participants
of the ESOP.

(4) Mr. Ewing, Ms. Puckett, Mr. Cole and Mr. Maslowski are executive officers.
Mr. Hargrove and Mr. Hebert are directors who are retiring as Class II
directors at the Meeting.

(5) Includes 37,813 shares of Restricted Stock, 423,119 Option Shares that Mr.
Ewing has the right to acquire within 60 days of the Record Date, and
37,741 Plan Shares allocated to his accounts under the ESOP and 401 (k)
Plan.

(6) Includes 45,213 shares of Restricted Stock, 465,003 Option Shares that Ms.
Puckett has the right to acquire within 60 days of the Record Date, 1,433
Plan Shares allocated to her accounts under the ESOP and 401 (k) Plan and
200 shares held as custodian for the benefit of Ms. Puckett's children.

(7) Includes (i) 24,910 shares of Restricted Stock, (ii) 401,119 Option Shares
that Mr. Cole has the right to acquire within 60 days of the Record Date,
(iii) 27,847 Plan Shares allocated to his accounts under the ESOP and
401 (k) Plan and (iv) 4,893 Plan Shares beneficially held by Mr. Cole's
wife as a former employee of the Company in her accounts under the ESOP
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and 401 (k) Plan, as to which he disclaims beneficial ownership.

(8) Includes 24,910 shares of Restricted Stock, 298,644 Option Shares that Mr.
Maslowski has the right to acquire within 60 days of the Record Date, and
1,677 Plan Shares allocated to his accounts under the ESOP and 401 (K)
Plan.

(9) Includes 16,000 shares that each of Messrs. Hargrove and Hebert have the
right to acquire within 60 days of the date of this Proxy Statement
pursuant to options granted under the Company's 2002 directors stock
option plan.

(10) Includes 1,783 shares held of record by Mr. Hebert's wife, as to which he
disclaims beneficial ownership.

(11) Includes (i) 267,766 shares of Restricted Stock, (ii) 3,745,672 Option
Shares that such individuals have the right to acgquire within 60 days of
the Record Date, (iii) 153,068 Plan Shares allocated to their respective
accounts under the ESOP and 401 (k) Plan, (iv) 19,123 shares held of record
or beneficially by the spouses of certain of these individuals, as to
which beneficial ownership is disclaimed, and (v) 4,018 shares held as
custodian for the benefit of children of such individuals.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

The following table sets forth certain information regarding the
compensation of (i) the Company's Chief Executive Officer and (ii) each of the
Company's four most highly compensated executive officers other than the Chief
Executive Officer (collectively, the "named officers"). Following this table is
additional information regarding option grants and option exercises during 2004.
For additional information on the compensation summarized below and other
benefits, see " - Report of Compensation Committee Regarding Executive
Compensation."

SUMMARY COMPENSATION TABLE

LONG-TERM

COMPENSATION AWARDS

AWARDS
ANNUAL
COMPENSATION RESTRICTED
NAME AND CURRENT —mmmm e STOCK

PRINCIPAL POSITION YEAR SALARY BONUS AWARDS (1)
Glen F. Post, III 2004 $961,544 $1,003,851 $ 1,326,312
Chairman of the Board and 2003 904,846 1,064,099 0
Chief Executive Officer 2002 787,594 812,797 150,000
Karen A. Puckett (4) 2004 541,860 518,560 623,480
President and Chief 2003 496,576 535,309 0
Operating Officer 2002 420,600 352,147 100,000
R. Stewart Ewing, Jr. 2004 492,384 385,536 518,622
Executive Vice President 2003 461,558 407,094 0

NO. OF
SECURITIES
UNDERLYING

OPTIONS

160,000
320,000
320,000

75,000
150,000
120,000

62,500
81,000
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and Chief Financial 2002 390,657 274,241 100,000 81,000
Officer

David D. Cole 2004 359,016 281,109 340,080 40,500
Senior Vice President-— 2003 345,734 304,938 0 81,000
Operations Support 2002 331,111 225,155 75,000 81,000

Michael E. Maslowski (5) 2004 307,711 214,166 340,080 40,500
Senior Vice President 2003 289,721 227,142 0 81,000
and Chief Information 2002 259,387 156,456 75,000 81,000
Officer

Mr. Po
Ms. Pu

The Restricted Stock shown for 2002 was issued as a special bonus in early
2003 for extraordinary efforts and achievements in 2002. The Restricted
Stock shown for 2004 was issued in early 2004 as a portion of the
officers' long-term incentive compensation awards for 2004. Of the
Restricted Stock shown for 2002, one-third of the shares vested on March
15, 2004, one-third vested on March 15, 2005 and one-third will vest on
March 15, 2006, subject to accelerated vesting in certain events. All of
the Restricted Stock shown for 2004 will vest on March 15, 2009, subject
to accelerated vesting in certain events, including the Company attaining
certain targets relating to its 2004, 2005 or 2006 financial performance.
The chart below sets forth information as of December 31, 2004 regarding
the named officers' holdings of Restricted Stock (excluding for these
purposes (i) Restricted Stock outstanding on December 31, 2004 that vested
in early 2005 and (ii) Restricted Stock issued in February 2005).
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Aggregate
Shares of Value at
Restricted December 31,
Stock 2004

st 48,620 $ 1,724,551
ckett 23,213 823,365

Mr. Ewing 19,513 692,126

Mr. Co
Mr. Ma

le 12,910 457,918
slowski 12,910 457,918

Dividends are paid currently with respect to all shares of Restricted
Stock described above. For additional information regarding the foregoing,
see "- Report of Compensation Committee Regarding Executive Compensation."

Reflects the value of Common Shares released or issued as a result of
performance-based Restricted Stock and performance shares awarded in 1997,
1998 and 1999 becoming vested or earned in early 2002, 2003 and 2004,
respectively, based on the appreciation in the market value of the Common
Shares during the preceding five-year period. See "—-Report of Compensation
Committee Regarding Executive Compensation-Prior Grants."

Comprised of the Company's (i) matching contributions to the 401 (k) Plan,
as supplemented by matching contributions under the Company's Supplemental
Dollars & Sense Plan, (ii) contributions pursuant to the ESOP, valued as
of December 31 of each respective year (as supplemented by contributions
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and (iii)

payment of cash allowances in lieu of previously-offered perquisites, in
each case for and on behalf of the named officers as follows:

Puckett

Ewing

Cole

Maslowski

Ms. Puckett's employment with the Company commenced on July 24,

Mr. Maslowski's employment with the Company commenced on March 22,

Year

2004
2003
2002

2004
2003
2002

2004
2003
2002

2004
2003
2002

2004
2003
2002

OPTION

Glen F. Post,

Karen A. Puckett
Stewart Ewing,

R.

David D. Cole
Michael E. Maslowski......

All Shareholders(2)

401 (k) Plan ESOP
Contributions Contributions
$73,892 $ 81,026
62,758 68,705
27,486 31,504
39,087 43,087
30,730 33,949
12,325 20,634
32,672 35,979
28,981 29,431
16,395 17,906
27,826 26,558
24,051 22,835
14,557 15,486
21,515 21,394
14,613 17,847
8,233 11,969
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GRANTS IN LAST FISCAL YEAR

INDIVIDUAL GRANTS

NUMBER OF % OF TOTAL
SECURITIES OPTIONS
UNDERLYING GRANTED TO
OPTIONS EMPLOYEES EXERCISE
GRANTED (1) IN 2004 PRICE
160,000 18% $28.34
75,000 9% 28.34
62,500 7% 28.34
40,500 5% 28.34
40,500 5% 28.34
132,373,912 - 28.10

Cash
Allowance
in Lieu of
Perquisites

$ 34,320
34,320
31,200

27,950
27,885
25,350

27,950
27,885
25,350

27,950
27,885
25,350

22,880
22,320
20,800

2000.

1999.

EXPIRATION
DATE

2/25/14
2/25/14
2/25/14
2/25/14
2/25/14
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(1) One-third of these options became exercisable on February 25, 2004,
one-third became exercisable on February 25, 2005, and one-third will
become exercisable on February 25, 2006.

(2) The amounts shown as potential realizable value for all shareholders,
which are presented for comparison purposes only, represent the aggregate
net gain for all holders of Common Shares, as of December 31, 2004,
assuming a hypothetical option to acquire 132,373,912 Common Shares (the
number of such shares outstanding as of such date) granted at $28.10 per
share (the weighted average exercise price of all options granted in 2004)
on February 25, 2004 and expiring on February 25, 2014, if the price of
Common Shares appreciates at the rates shown in the table. There can be no
assurance that the potential realizable values shown in the table will be
achieved. The Company neither makes nor endorses any prediction as to
future stock performance.

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

VALUES
NO. OF NUMBER OF SECURITIES
SHARES UNDERLYING UNEXERCISED
ACQUIRED OPTIONS AT DECEMBER 31, 2004

ON VALUE = e

NAME EXERCISE REALIZED EXERCISABLE UNEXERCISABLE
Glen F. Post, IIT......... 100,000 $1,786,754 1,310,550 426,662
Karen A. Puckett ......... 50,000 326,790 325,000 190,000
R. Stewart Ewing, Jr...... 30,442 467,721 327,450 122,666
David D. Cole......ouvuu... 25,000 456,327 327,873 108,000
Michael E. Maslowski...... 27,001 176,047 217,642 108,000

REPORT OF COMPENSATION COMMITTEE REGARDING EXECUTIVE COMPENSATION

GENERAL. The Board's Compensation Committee, either directly or through
its Incentive Awards Subcommittee, monitors and approves the compensation of the
Company's executive officers, administers the Company's incentive compensation
programs, and performs other related tasks. The Committee is composed entirely
of Board members who qualify as independent directors under the Company's
corporate governance guidelines and "non-employee directors" under Rule 16b-3
promulgated under the Securities Exchange Act of 1934. The Subcommittee is
composed entirely of Committee members who also qualify as "outside directors"
under Section 162 (m) of the Internal Revenue Code. If you would like additional
information on the responsibilities of the Compensation Committee, please refer
to its charter, which can be obtained in the manner described above under
"Corporate Governance - Access to Information."
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Compensation Objectives. During 2004, the Committee applied the following
compensation objectives in connection with its deliberations:

- compensating the Company's executive officers with base salaries
that are higher than those of similarly-situated executives at
comparable companies, if justified by corporate and individual
performance

- providing a substantial portion of the executives' compensation in
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the form of incentive compensation based principally upon the
Company's short and long-term performance and secondarily upon the
individual performance of the executives

- encouraging team orientation, and

- providing sufficient benefit levels for executives and their
families in the event of disability, illness or retirement.

In addition, to the extent that it is practicable and consistent with the
Company's executive compensation objectives, the Committee seeks to comply with
Section 162 (m) of the Internal Revenue Code and any regulations promulgated
thereunder (collectively, "Section 162 (m)") in order to preserve the tax
deductibility of performance-based compensation in excess of $1 million per
taxable year to each of the named officers. If compliance with Section 162 (m)
conflicts with the Committee's compensation objectives or is contrary to the
best interests of the shareholders, the Committee will pursue its objectives,
regardless of the attendant tax implications.

Overview of 2004 Compensation. As described further below, the Company's
executive compensation for 2004 was comprised of:

- salary
- an annual cash incentive bonus

- long-term incentive compensation in the form of grants of restricted
stock and stock options in 2004 and the payout of incentive awards
granted in 1999, and

- other benefits typically provided to executives of comparable
companies, all as described further below.

For each such component of compensation, the Company's compensation levels were
compared with those of comparable companies.

Over the past decade, the Committee has retained independent consulting
firms every three years to conduct a detailed review of the Company's
compensation philosophy, practices and programs, including the structure of its
annual and long-term incentive compensation programs. During these triennial
reviews, the Committee has typically sought to confirm that its philosophy and
practices are comparable to those of similar companies and to establish the
target amount of long-term incentive compensation to be granted to each of the
Company's executives during the upcoming three-year period. The Committee and
its consultants have typically designed these long-term grants to have a value,
determined under commonly-used valuation methodologies, commensurate with
long-term incentive awards to similarly-situated executives at comparable
companies. During the second and third year of each of these three-year periods,
the Committee consults with its independent consultants to determine if changes
to the Company's three-year program are necessary or appropriate, and to
establish the annual and
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incentive compensation payable to the Company's executives for the upcoming
year. Following deliberations with its independent consultants, the Committee
approved a three-year officer compensation program in early 2002 covering 2002,
2003 and 2004, and a three-year officer compensation program in early 2005
covering 2005, 2006 and 2007.

During the Fall of 2003, the Committee retained an independent consulting
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firm to assist the Company in determining the annual and incentive compensation
of officers for 2004. The consulting firm compared the Company's officer
compensation to that of a national group of companies. This group included a
number of telecommunications companies (including several of the peer companies
referred to in the Company's stock performance graph appearing elsewhere
herein), but also included other companies that have revenue levels similar to
the Company's.

SALARY. The salary of the Chief Executive Officer and each other executive
officer is based primarily on the officer's level of responsibility and
comparisons to prevailing salary levels for similar officers at comparable
companies. Based upon survey data, recommendations of the Committee's
independent consulting firm and the Company's Chief Executive Officer, and other
considerations, the Committee in February 2004 increased the salary of the Chief
Executive Officer by 5.4% and the salaries of each of the Company's other named
officers by between 3.5% to 8.5%. The Committee believes these 2004 raises were
consistent with its primary objective of ensuring that the executive officers
receive salaries in excess of median salaries of similarly-situated executives
when warranted by corporate and individual performance. In early 2005, the
Committee increased the annual salary of the Chief Executive Officer an
additional 2.6%, to $1 million, and the annual salaries of other named officers
an additional 4.0% to 5.7%.

ANNUAL INCENTIVE BONUS PROGRAMS. The Company maintains (i) a
shareholder-approved short-term incentive program for certain of its executive
officers and (ii) an annual incentive bonus program for the Company's other
officers and managers. In connection with both of these bonus programs, the
Compensation Committee, either directly or through its Incentive Awards
Subcommittee, annually establishes target performance levels and the amount of
bonus payable if these targets are met, which typically is defined in terms of a
percentage of each officer's salary. For 2004, the Committee recommended target
bonuses ranging from 40% to 60% of each executive officer's salary if the
targets were met, with up to double these amounts if the targets were
substantially exceeded and no bonuses if certain minimum target performance
levels were not attained. The target bonus payable to the Company's Chief
Executive Officer for 2004 performance was based solely upon the Company's
overall financial performance measured in terms of operating income growth and
specified levels of return on cash flow measured in relation to the performance
of a group of peer companies, subject to the "negative discretion" of the
Committee to reduce the bonus payment. The bonuses payable to each other
executive officer were based upon the same corporate performance goals
established for the Chief Executive Officer, subject to the "negative
discretion" of the Chief Executive Officer to reduce the bonus payment based on
an assessment of the officer's performance during 2004, including an assessment
of the degree to which such officer attained his or her individual performance
goals for 2004.
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Based on the Company's 2004 performance, the Chief Executive Officer
received a bonus equal to 104.4% of his 2004 salary. Applying the standards
described above, each other named officer received a bonus between approximately
70% and 96% of his or her 2004 salary. The Committee elected to pay these 2004
incentive bonuses in cash.

LONG-TERM EQUITY INCENTIVE PROGRAMS. The Company's current long-term
incentive compensation programs authorize the Incentive Awards Subcommittee to
grant stock options and various other stock-based incentives to key personnel.
Among the Subcommittee's central goals with respect to stock incentive awards is
to strengthen the relationship between compensation and growth in the market
price of the Common Shares and thereby align the executive officers' financial
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interests with those of the Company's shareholders and to attract and retain
executive talent.

Incentives granted under these programs become exercisable based upon
criteria established by the Subcommittee. The Subcommittee generally determines
the size of option grants based on the recipient's responsibilities and duties,
and on information furnished by the Subcommittee's consultants regarding equity
incentive practices among comparable companies. Since 2001, the Committee's
general philosophy has been to award annual option grants as opposed to larger,
multi-year grants.

2004 Grants. In early 2004, the Subcommittee awarded equity incentive
grants for the final year of the three-year program developed and approved by
the Committee and its independent advisors in 2002. Based on data compiled by
the Committee's consulting firm, the Subcommittee determined that the target
amount of long-term compensation established during the 2002 triennial review
process continued to be commensurate with the long-term incentive awards to
similarly situated executives at other comparable companies. Unlike 2002 and
2003, however, the Subcommittee elected to pay these long-term incentive grants
half in stock options and half in restricted stock, the terms of which are
further described elsewhere herein.

Prior Grants. During 1997, 1998 and 1999, the Committee awarded to the
Company's officers long-term incentive compensation in the form of (i)
time-vested restricted stock which will generally vest on or about the fifth
anniversary of the grant date and (ii) performance-based restricted stock and
performance shares which will vest or be earned based on appreciation of the
market value of the Company's Common Shares over a five-year period. These
grants vested or were earned in early 2002, 2003 and 2004, respectively.

OTHER BENEFITS. The Company maintains certain broad-based employee benefit
plans in which the executive officers are generally permitted to participate on
terms substantially similar to those relating to all other participants, subject
to certain legal limitations on the compensation on which benefits and
contributions may be based. The Board has determined to have the Company's
matching contribution under the 401 (k) Plan invested in Common Shares so as to
further align employees' and shareholders' financial interests. The Company also
maintains the ESOP, which serves to further align employees' and shareholders'
interests.

Prior to the Sarbanes-Oxley Act of 2002, the Company funded supplemental
life insurance benefits to its officers in excess of those generally afforded to
employees. These benefits were provided pursuant to endorsement "split-dollar"
insurance agreements between the
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Company and its officers. Under each of these agreements, the Company and the
officer's beneficiaries shared the death benefits payable upon the officer's
death under a life insurance policy procured by the Company, with the
beneficiaries receiving pre-retirement death benefits of four times the
officer's annual salary less group life insurance benefits (or post-retirement
death benefits of two times the officer's annual salary less group life
insurance benefits), and the Company receiving all remaining death benefits. In
response to uncertainties as to whether these arrangements with the Company's
executive officers violated the Sarbanes-Oxley Act, in mid-2002 the Company
suspended the payment of further premiums under the "split-dollar" policies
insuring the lives of its executive officers. In November 2003, the Compensation
Committee approved restructured arrangements with the executive officers in
order to alleviate such uncertainties, as well as potential adverse tax
consequences of new tax regulations adopted in 2003. Under these restructured
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arrangements with each executive officer, the Company is authorized to (i)
surrender the insurance policy insuring such officer in exchange for cash from
the policy equal to the aggregate premiums the Company had previously paid to
fund such policy, (ii) terminate its prior "split-dollar" insurance agreement
with such officer and transfer ownership of the related policy to such officer,
(iii) forfeit its right to receive death benefits under such related policy and
(iv) adopt a new plan providing substitute supplemental life insurance benefits
for its executive officers. This new plan, among other things, would obligate
the Company to pay premiums on the executive officers' respective insurance
policies sufficient to provide the same death benefits available under the prior
agreements, and entitle the executive officers to purchase additional
post-retirement coverage at their cost and to receive "gross-up" cash payments
in amounts sufficient to compensate them for income and employment taxes
incurred as a result of the Company's premium payments. Upon completion of
necessary estate-planning, the Company expects to implement these restructured
arrangements and re-commence paying premiums in mid-2005.

Under the Company's aircraft usage policy, the Company's chief executive
officer may use the Company's aircraft for personal travel without reimbursing
the Company, and each other executive officer of the Company may use the
Company's aircraft for up to $10,000 per year in personal travel without
reimbursing the Company (calculated in accordance with applicable SEC
guidelines). In all such cases, personal travel is permitted only if aircraft is
available and not needed for superseding business purposes. During 2004, the
following executive officers used the Company's aircraft for personal travel as
follows: Mr. Post, one round-trip at a cost of $12,600, Ms. Puckett, two
round-trips at an aggregate cost of $8,435, and Stacey W. Goff (the Company's
Senior Vice President and General Counsel), one round-trip at a cost of $910.

The Company's officers are entitled to be reimbursed for the cost of an
annual physical examination, plus related travel expenses.

Additionally, the Company makes available to its officers various defined
benefit retirement plans (which are described below under " - Pension Plans"),
various nonqualified supplemental benefit plans, cash allowances in lieu of
previously-offered perquisites, and a disability salary continuation plan.

COMPENSATION OF CHIEF EXECUTIVE OFFICER. The criteria, standards and
methodology used by the Committee and Subcommittee in reviewing and establishing
the Chief Executive Officer's salary, bonus and other compensation are the same
as those used with respect to all
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other executive officers, as described above. As discussed above under " -
Salary," based on its review of data compiled by the Committee's independent
consulting firm and other information, the Committee raised the annual salary of
the Chief Executive Officer by 5.4% during 2004 to $975,000. The Chief Executive
Officer also received a cash bonus of $1,003,851 for 2004 performance under the
Company's shareholder—-approved short-term incentive plan. In addition, during
2004 the Chief Executive Officer was granted options to purchase 160,000 shares
and 46,800 shares of Restricted Stock, as described further herein. As indicated
above, the annual salary of the Chief Executive Officer was increased to $1
million in early 2005.

Submitted by the Compensation Committee of the Board of Directors.
C. G. Melville, Jr. (Chairman) James B. Gardner Fred R. Nichols Jim D. Reppond

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
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One of the members of the Compensation Committee, Jim D. Reppond, was an
officer of the Company prior to his retirement in 1996. Mr. Reppond is not a
member of the Committee's Incentive Awards Subcommittee, which administers the
Company's incentive compensation plans and programs and is comprised solely of
Committee members who qualify as "outside directors" under Section 162 (m) .

PENSION PLANS

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN. The Company maintains a
Supplemental Executive Retirement Plan (the "Supplemental Pension Plan")
pursuant to which certain officers who have completed at least five years of
service are generally entitled to receive a monthly payment upon attaining early
or normal retirement age under the plan. The following table reflects the
approximate annual retirement benefits that a participant with the indicated
years of service and compensation level may expect to receive under the
Supplemental Pension Plan assuming retirement at age 65. Early retirement may be
taken at age 55 by any participant with ten or more years of service, with
reduced benefits.

Years of Service

Compensation 5 10 15 20 25
$ 400,000 $ 60,000 $ 120,000 $ 140,000 $160,000 $180, 000
500, 000 75,000 150,000 175,000 200,000 225,000
600,000 90, 000 180,000 210,000 240,000 270,000
700,000 105,000 210,000 245,000 280,000 315,000
800,000 120,000 240,000 280,000 320,000 360,000
900,000 135,000 270,000 315,000 360,000 405,000
1,000,000 150,000 300,000 350,000 400,000 450,000
1,100,000 165,000 330,000 385,000 440,000 495,000
1,200,000 180,000 360,000 420,000 480,000 540,000
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The above table reflects the annual benefits payable upon normal
retirement under the Supplemental Pension Plan assuming such benefits will be
paid in the form of a monthly lifetime annuity and before reductions relating to
the receipt of Social Security benefits as described below. The actual amount of
an officer's monthly payment under the Supplemental Pension Plan is equal to (1)

% of the officer's "average monthly compensation” (defined below) times the
officer's years of service during his first ten years with the Company plus (ii)

% of the officer's "average monthly compensation” times his years of service
after his first ten years with the Company (up to a maximum of 15 additional

years), minus (iii) 4% of his estimated monthly Social Security benefits times
his years of service with the Company (up to a maximum of 25 years). Payments to

retired officers under this formula are increased by 3% per year to reflect cost
of living increases. "Average monthly compensation" means the officer's average
monthly compensation during the 36 consecutive month period within his last ten
years of employment in which he received his highest compensation. Participants
added to the plan after January 1, 2000 receive credit only for service while a
plan participant.

Under the Supplemental Pension Plan, the number of credited years of
service at December 31, 2004 was 25 years for Mr. Post, four years for Ms.
Puckett, 22 years for Mr. Ewing, 22 years for Mr. Cole and six years for Mr.
Maslowski. The compensation upon which benefits are based under such plan is the
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aggregate amount of compensation reported for 2004 for each respective officer
under the columns in the Summary Compensation Table appearing above that are
entitled "Salary" and "Bonus."

BROAD-BASED PENSION PLAN. The Company also maintains a qualified defined
benefit plan (the "Qualified Plan") pursuant to which most of the Company's
employees (including officers) who have completed at least five years of service
are generally entitled to receive payments upon attaining early or normal
retirement age under the plan. The Company further maintains a non-qualified
defined benefit plan (the "Non-Qualified Plan") designed to pay supplemental
retirement benefits to officers in amounts equal to the benefits that such
officers would otherwise forego under the Qualified Plan due to federal
limitations on the amount of benefits payable to highly compensated participants
of qualified plans.

The following table reflects the approximate total annual retirement
benefits that a participant with the indicated years of service and annual
compensation level may expect to receive under the Qualified and Non-Qualified
Plans (collectively, the "Broad-Based Pension Plan") assuming retirement at age
65 during 2005. Upon attaining age 55, participants with at least five years of
service may elect to receive reduced early retirement benefits.
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Years of Service

Compensation 5 10 15 20 25 30
S 400,000 $ 16,000 $ 33,000 $49,000 $65,000 $81,000 $ 98,000
500,000 21,000 43,000 64,000 85,000 106,000 128,000
600,000 26,000 53,000 79,000 105,000 131,000 158,000
700,000 31,000 63,000 94,000 125,000 156,000 188,000
800,000 36,000 73,000 109,000 145,000 181,000 218,000
900,000 41,000 83,000 124,000 165,000 206,000 248,000
1,000,000 46,000 93,000 139,000 185,000 231,000 278,000
1,100,000 51,000 103,000 154,000 205,000 256,000 308,000
1,200,000 56,000 113,000 169,000 225,000 281,000 338,000

The above table approximates the total annual benefits payable under the
Broad-Based Pension Plan assuming (in addition to the assumptions stated above)
that such benefits will be paid in the form of a monthly lifetime annuity. The
actual amount of a participant's total monthly payment is equal to the sum of
(1) his number of years of service under the plan (up to a maximum of 30 years)
multiplied by 0.5% of his final average pay plus (ii) his number of years of
service under the plan (up to a maximum of 30 years) multiplied by 0.5% of his
final average pay in excess of his compensation subject to Social Security taxes
(as determined under the plan). For these purposes, "final average pay" means
the participant's average monthly compensation during the 60 consecutive month
period within his last ten years of employment in which he received his highest
compensation.

Under the Broad-Based Pension Plan, each named officer other than Ms.
Puckett and Mr. Maslowski began to receive credit for years of service on
January 1, 1999. Ms. Puckett and Mr. Maslowski began receiving credit for years
of service on July 24, 2000 and March 22, 1999, respectively. The compensation
upon which benefits are based under such plan is the aggregate amount reported
for 2004 for each such officer under the columns in the Summary Compensation
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Table appearing above that are entitled "Salary" and "Bonus."
CHANGE-IN-CONTROL ARRANGEMENTS

The Company has agreements with each of its executive officers which
entitle any such officer who is terminated without cause or resigns under
certain specified circumstances within three years of any change in control of
the Company to (i) receive a lump sum cash severance payment equal to three
times the sum of such officer's annual salary and bonus, (ii) receive any such
additional cash payments as may be necessary to compensate him or her for any
federal excise taxes imposed upon contingent change in control payments and
(iii) continue to receive certain welfare benefits for three years.

Under the above-referenced agreements, a "change in control" of the
Company would be deemed to occur upon (i) any person (as defined in the
Securities Exchange Act of 1934) becoming the beneficial owner of 30% or more of
the outstanding Common Shares or 30% or more of combined voting power of the
Company's voting securities, (ii) a majority of the Company's directors being
replaced, (iii) consummation of certain mergers, substantial asset
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sales or similar business combinations, or (iv) approval by the shareholders of
a liquidation or dissolution of the Company.

In the event of a change in control of the Company, the Company's benefit
plans provide, among other things, that all restrictions on outstanding
restricted stock will lapse, all outstanding stock options will become fully
exercisable, phantom stock units credited under the Company's supplemental
defined contribution plan will be converted into cash and held in trust, and
post-retirement health and life insurance benefits will vest with respect to
certain current and former employees. In addition, participants in the
Supplemental Pension Plan who are terminated without cause or resign under
certain specified circumstances within three years of the change in control will
receive a cash payment equal to the present value of their plan benefits (after
providing age and service credits of up to three years), determined in
accordance with actuarial assumptions specified in the plan.

PERFORMANCE GRAPH

The graph below compares the cumulative total shareholder return on the
Common Shares with the cumulative total return of the S&P 500 Index and the S&P
Integrated Telecommunications Services Index (the "S&P Telecom Index") for the
period from December 31, 1999 to December 31, 2004, in each case assuming (i)
the investment of $100 on January 1, 2000 at closing prices on December 31, 1999
and (ii) reinvestment of dividends.

[GRAPH TO BE INSERTED BY PRINTER]

December 31,

1999 2000 2001 2002
CenturyTel, InNC.......ouiiiiininennn. $100.00 $75.91 $70.10 $63.24
S&P 500 Index. ..ot 100.00 90.90 80.10 62.41

S&P Telecom IndexX (1) «.ov e e e eeeenn. 100.00 64.49 58.42 40.067
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(1) The S&P Telecom Index consists of ALLTEL Corporation, AT&T Corporation,
BellSouth Corporation, Citizens Communications Company, Qwest
Communications International Inc., SBC Communications Inc., Sprint Corp.,
Verizon Communications Inc., and the Company. The index is publicly
available.
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CERTAIN TRANSACTIONS

The Company paid fees of $811,704 to The Boles Law Firm for legal services
rendered to the Company in 2004. William R. Boles, Jr., a director of the
Company since 1992, is President and a director and practicing attorney with
such firm, which has provided legal services to the Company since 1968. The
Company also paid $120,000 in 2004 to Capital Strategies, LLC, a lobbying and
consulting firm owned by Mr. Boles' brother-in-law.

During 2004, the Company purchased $1,504,999 of electrical contracting
services from a firm owned by Johnny Hebert, a director of the Company who will
retire at the Meeting.

During 2004, the Company paid $143,489 to a real estate firm owned by the
brother of Harvey P. Perry, a director of the Company. In exchange for such
payments, such firm provided a variety of services with respect to numerous real
estate transactions in several states, including locating and analyzing
properties suitable for purchase or lease and negotiating purchase or lease
terms with the land owners.

During 2004, the Company paid Rhonda Woodard $99,095 in salary and bonus
for serving as Director of Customer Service Centers. Ms. Woodard is the
sister—-in-law of David Cole, an executive officer of the Company, and has been
an employee of the Company since 1991.

During 2004, the Company paid Rickey Lowery approximately $81,243 in
salary and bonus for serving as a lead database analyst technician. Mr. Lowery
has been an employee of the Company since 1989 and has been the son-in-law of
Harvey P. Perry, a director of the Company, since 1990.

During 2004, the Company paid Martha Amman $85,707 in salary and bonus for
serving as Manager, Employment and Staffing. Ms. Amman is the sister of Harvey
P. Perry, a director of the Company, and has been an employee of the Company
since 1998.

During 2004, the Company paid H. Parnell Perry, Jr. $67,970 in salary and
bonus for serving as a technician. Mr. Perry is the son of Harvey P. Perry, a
director of the Company, and has been an employee of the Company since 1988.

During 2004, the Company paid Dale Shields $62,713 in salary and bonus for
serving as Manager of Risk and Safety, and allowed his late wife to use the
Company's aircraft on several occasions in connection with medical emergencies.
Mr. Shields is the son-in-law of R. L. Hargrove, Jr., a director of the Company
who will retire at the Meeting. Mr. Shields has been an employee of the Company
since 1983.

SECTION 16 (a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
The Securities Exchange Act of 1934 requires the Company's executive

officers and directors, among others, to file certain beneficial ownership
reports with the SEC. During 2004, all such reports were timely filed.
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REPORT OF AUDIT COMMITTEE
ACTIVITIES OF COMMITTEE

The Audit Committee of the Board of Directors is currently composed of
five directors, all of whom qualify as independent directors under the Company's
corporate governance guidelines. The Committee operates under a written charter
adopted by the Board, which is attached as Appendix D.

Management 1is responsible for the Company's internal controls and the
financial reporting process. The Company's independent auditor is responsible
for performing an independent audit of the Company's consolidated financial
statements and the effectiveness of the Company's internal control over
financial reporting, and to issue reports thereon. The Committee's
responsibility is to monitor and oversee these processes.

In this context, the Committee has met and held discussions with the
Company's management, its internal auditors and its independent auditor, KPMG
LLP. Management represented to the Committee that the Company's consolidated
financial statements were prepared in accordance with generally accepted U.S.
accounting principles, and the Committee has reviewed and discussed the
consolidated financial statements with management and KPMG. The Committee
discussed with KPMG matters required to be discussed by Statements on Auditing
Standards No. 61 and 90 (Communication with Audit Committees).

KPMG also provided to the Committee the written disclosures required by
Independence Standards Board Standard No. 1 (Independence Discussions with Audit
Committees). The Committee discussed with KPMG that firm's independence, and
considered the effects that the provision of non-audit services may have on
KPMG's independence.

Based on and in reliance upon the reviews and discussions referred to
above, and subject to the limitations on the role and responsibilities of the
Committee referred to in its charter, the Committee recommended that the Board
of Directors include the audited consolidated financial statements in the
Company's Annual Report on Form 10-K for the year ended December 31, 2004.

OTHER INFORMATION

KPMG has acted as independent certified or registered public auditors for
the Company since 1977, and has been selected by the Audit Committee to serve
again in that capacity for 2005. The following table lists the aggregate fees
and costs billed by KPMG and its affiliates to the Company and its subsidiaries
for the 2003 and 2004 services identified below:
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Amount Billed
2003 20
2N B o B A T (T $1,682,000 $ 4,60
AUAIL—RE1LATED FEES () it it ittt ettt et et e e et et e ettt eeaeanann 195,000 12
TAX FEeS (3) i ittt ittt it ettt et et ettt ettt e et e eeeeeneenenans 1,122,000 1,08
2 R O i o Y Y 2,000
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Total $3,001,000

Includes, for 2003 and 2004, the cost of services rendered in connection
with auditing the Company's annual consolidated financial statements for
each applicable year and, for 2004, the cost of auditing the Company's
internal control over financial reporting and management's assessment of
its review of internal control over financial reporting in accordance with
Section 404 of the Sarbanes-Oxley Act of 2002. Also includes costs of
reviewing the Company's quarterly financial statements, as well as
auditing the financial statements of several of the Company's telephone
subsidiaries, and includes services rendered in connection with reviewing
the Company's registration statements and issuing related comfort letters.

Includes the cost of auditing the Company's benefit plans and general
accounting consulting services.

Includes costs associated with (i) assistance in preparing income tax
returns (which were approximately $420,000 in 2003 and $403,000 in 2004);
(ii) assistance with various tax audits (which were approximately $179,000
in 2003 and $525,000 in 2004); (iii) assistance with the Company's
divestiture of its wireless business in August 2002 (which were
approximately $124,000 in 2003 and $17,000 in 2004); and (iv) general
income tax planning, consultation and compliance (which were approximately
$399,000 in 2003 and $143,000 in 2004).

The Audit Committee maintains written procedures that require it to

annually pre-approve the scope of all auditing services to be performed by the
Company's independent auditor. The Committee's procedures prohibit the
independent auditor from providing any non-audit services unless the service 1is
permitted under applicable law and is pre-approved by the Audit Committee or its
Chairman. The Chairman is authorized to pre-approve projects expected to cost no
more than $75,000, provided the total cost of all projects pre—-approved by the
Chairman during any fiscal quarter does not exceed $125,000. The Audit Committee
has pre-approved the Company's independent auditor to provide up to $40,000 per
quarter of miscellaneous tax services that do not constitute discrete and
separate projects. The Chief Financial Officer is required periodically to
advise the full Committee of the scope and cost of services not pre-approved by
the full Committee. Although applicable regulations waive these pre-—-approval
requirements in certain limited circumstances, the Audit Committee did not use
these waiver provisions in either 2003 or 2004.

The Audit Committee has considered whether the provision of KPMG's

non-audit services is compatible with maintaining KPMG's independence.

If you would like additional information on the responsibilities of the

Audit Committee, please refer to its charter attached as Appendix D.

Submitted by the Audit Committee of the Board of Directors.

James B. Gardner R. L. Hargrove, Jr.
(Chairman) Fred R. Nichols
Virginia Boulet Joseph R. Zimmel
47

OTHER MATTERS
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QUORUM AND VOTING OF PROXIES

The presence, in person or by proxy, of a majority of the total voting
power of the Voting Shares is necessary to constitute a quorum to organize the
Meeting. Shareholders voting or abstaining from voting on any issue will be
counted as present for purposes of constituting a quorum to organize the
Meeting.

If a quorum to organize the Meeting is present, directors will be elected
by plurality vote and, as such, withholding authority to vote in the election of
directors will not affect whether the nominees named herein are elected.
Assuming a quorum to organize the Meeting is present, the following proposals
will require the affirmative vote of holders of the following:

Proposal Required Vote
No. 2 — Ratification of the appointment of Majority of the voting power present or
KPMG LLP as the Company's independent represented at the Meeting
auditor for 2005
No. 3 - Approval of the Company's 2005 Majority of the total number of votes cast
Management Incentive Compensation Plan with respect to such matter, provided that

such number of votes cast represents over
one-half in interest of all Voting Shares

No. 4 - Approval of the Company's 2005 Majority of the total number of votes cast
Directors Stock Plan with respect to such matter, provided that
such number of votes cast represents over
one-half in interest of all Voting Shares

No. 5 - Approval of the Company's 2005 Majority of the voting power present or
Executive Officer Short-Term Incentive represented at the Meeting
Program

Shares as to which the proxy holders have been instructed to abstain from voting
(i) will be treated under the Company's bylaws as not being present or
represented for purposes of voting with respect to Proposal No. 2 or No. 5, and
will therefore not affect the outcome of such votes, and (ii) will be treated,
based upon interpretations of the New York Stock Exchange (the "NYSE"), as being
cast for purposes of voting with respect to Proposal No. 3 and No. 4, and will
therefore have the same effect as a negative vote.

Under the rules of the NYSE, brokers who hold shares in street name for
customers may vote in their discretion on matters when they have not received
voting instructions from beneficial owners unless the matter is a non-routine,
"non-discretionary" item. Under the NYSE rules, brokers who do not receive such
instructions will be entitled to vote in their discretion with respect to the
Company's election of directors and Proposal Nos. 2 and 5, but will not be
entitled to vote in their discretion with respect to the other proposals
described herein. If brokers who do
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not receive voting instructions may not or do not exercise discretionary voting
power (a "broker non-vote") with respect to any matter to be considered at the
Meeting, shares that are not voted will be treated as present for purposes of
constituting a quorum to organize the Meeting but not present or cast with
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respect to considering such matter. Because the election of directors must be
approved by plurality vote and each of the other proposals listed above must be
approved by a majority of either the voting power present or represented at the
Meeting or the votes cast with respect to the matter, broker non-votes with
respect to these matters will not affect the outcome of the voting (except that,
with respect to Proposal Nos. 3 and 4, such non-votes will make it more
difficult for the Company to satisfy the NYSE requirement that the number of
votes cast with respect thereto represents over one-half in interest of all
Voting Shares).

Voting Shares represented by all properly executed proxies received in
time for the Meeting will be voted at the Meeting. A proxy may be revoked at any
time before it is exercised by filing with the Secretary of the Company a
written revocation or a duly executed proxy bearing a later date, or by
attending the Meeting and voting in person. Unless revoked, all properly
executed proxies will be voted as specified and, if no specifications are made,
will be voted in favor of the nominees and the other proposals listed above.

Management has not timely received any notice that a shareholder desires
to present any matter for action at the Meeting in accordance with the Company's
bylaws (which are described below), and is otherwise unaware of any matter for
action by shareholders at the Meeting other than the election of directors and
the other proposals listed above. The enclosed proxy and voting instruction
cards, however, will confer discretionary voting authority with respect to any
other matter that may properly come before the Meeting. It is the intention of
the persons named therein to vote in accordance with their best judgment on any
such matter.

SHAREHOLDER NOMINATIONS AND PROPOSALS

In order to be eligible for inclusion in the Company's 2006 proxy
materials pursuant to the federal proxy rules, any shareholder proposal to take
action at such meeting must be received at the Company's principal executive
offices by December 2, 2005, and must comply with applicable federal proxy
rules. In addition, the Company's bylaws require shareholders to furnish timely
written notice of their intent to nominate a director or bring any other matter
before a shareholders' meeting, whether or not they wish to include their
proposal in the Company's proxy materials. In general, notice must be received
by the Secretary of the Company between November 13, 2005 and February 11, 2006
and must contain specified information concerning, among other things, the
matters to be brought before such meeting and concerning the shareholder
proposing such matters. (If the date of the 2006 annual meeting is more than 30
days earlier or later than May 12, 2006, notice must be received by the
Secretary of the Company within 15 days of the earlier of the date on which
notice of such meeting is first mailed to shareholders or public disclosure of
the meeting date is made.) For additional information on these procedures, see
"Corporate Governance - Director Nomination Process."

ANNUAL REPORT AND FINANCIAL INFORMATION

Appendix E includes the Annual Financial Statements and Review of
Operations of the Company in the form in which they were filed with the
Securities and Exchange Commission on
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March 16, 2005 as part of the Company's Annual Report on Form 10-K for the year
ended December 31, 2004. The Company expects to mail a copy of its summary
annual report for the year ended December 31, 2004 on or about the date that it
mails this Proxy Statement to its shareholders.
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During 2004, the Company's chief executive officer certified to the New
York Stock Exchange that he was unaware of any violation by the Company of the
New York Stock Exchange's corporate governance listing standards. In connection
with filing the Company's Form 10-K report for the year ended December 31, 2004,
the Company's chief executive officer and chief financial officer made the
certifications regarding the Company's financial disclosures required under the
Sarbanes-Oxley Act of 2002, and the regulations promulgated thereunder.

You may obtain a copy of the Company's Form 10-K report without charge by
writing to Stacey W. Goff, Secretary, CenturyTel, Inc., 100 CenturyTel Drive,
Monroe, LA 71203, or by visiting the Company's website at www.centurytel.com.

Neither Appendix E nor the Company's summary annual report is to be
regarded as proxy soliciting material.

By Order of the Board of Directors

/s/ Stacey W. Goff
Stacey W. Goff
Secretary

Dated: April 1, 2005
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APPENDIX A
TO PROXY STATEMENT

CENTURYTEL, INC.
2005 MANAGEMENT INCENTIVE COMPENSATION PLAN

1. PURPOSE. The purpose of the 2005 Management Incentive Compensation Plan
(this "Plan") of CenturyTel, Inc. ("CenturyTel") is to increase shareholder
value and to advance the interests of CenturyTel and its subsidiaries
(collectively, the "Company") by furnishing a variety of equity incentives (the
"Incentives") designed to attract, retain and motivate officers, employees,
consultants and advisors and to strengthen the mutuality of interests between
such persons and CenturyTel's shareholders. Incentives may consist of options to
purchase shares of CenturyTel's common stock, $1.00 par value per share (the
"Common Stock"), stock appreciation rights, shares of restricted stock,
restricted stock units or other stock-based awards the value of which is based
upon the value of the Common Stock, all on terms determined under this Plan. As
used in this Plan, the term "subsidiary" means any corporation, limited
liability company or other entity of which CenturyTel owns (directly or
indirectly) within the meaning of Section 424 (f) of the Internal Revenue Code of
1986, as amended (the "Code"), 50% or more of the total combined voting power of
all classes of stock, membership interests or other equity interests issued
thereby.

2. ADMINISTRATION.

2.1 COMPOSITION. This Plan shall be administered by the compensation
committee of the Board of Directors of CenturyTel, or by a subcommittee of
the compensation committee. The committee or subcommittee that administers
this Plan shall hereinafter be referred to as the "Committee." The
Committee shall consist of not fewer than two members of the Board of
Directors, each of whom shall (a) qualify as a "non-employee director"
under Rule 16b-3 under the Securities Exchange Act of 1934 (the "1934
Act"), or any successor rule, and (b) qualify as an "outside director"
under Section 162 (m) of the Code and the regulations thereunder
(collectively, "Section 162 (m)").
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2.2 AUTHORITY. The Committee shall have authority to award
Incentives under this Plan, to interpret this Plan, to establish any rules
or regulations relating to this Plan that it determines to be appropriate,
to enter into agreements with or provide notices to participants as to the
terms of the Incentives (the "Incentive Agreements") and to make any other
determination that it believes necessary or advisable for the proper
administration of this Plan. Its decisions concerning matters relating to
this Plan shall be final, conclusive and binding on the Company and
participants. The Committee may delegate its authority hereunder to the
extent provided in Section 3 hereof. The Committee shall not have
authority to award Incentives under this Plan to directors in their
capacities as such.

3. ELIGIBLE PARTICIPANTS. Employees and officers of the Company (including
officers who also serve as directors of the Company) and consultants and
advisors to the Company shall become eligible to receive Incentives under this
Plan when designated by the Committee. Employees may be designated individually
or by groups or categories, as the Committee deems appropriate. With respect to
participants not subject to Section 16 of the 1934 Act or Section 162 (m), (i)
the Committee may delegate to the chief executive officer of
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CenturyTel its authority to designate participants, to determine the type, size
and terms of the Incentives to be received by these participants, to determine
any performance objectives for these participants and to approve or authorize
the form of Incentive Agreement governing such Incentives and (ii) following any
grants of Incentives pursuant to such delegated authority, the chief executive
officer of CenturyTel or any officer designated by him may exercise any powers
of the Committee under this Plan to accelerate vesting or exercise periods, to
terminate restricted periods, to waive compliance with specified provisions or
to otherwise make determinations contemplated hereunder with respect to such
Incentives; provided, however, that in no event may (A) the chief executive
officer grant stock options at an exercise price other than the Fair Market
Value of a share of Common Stock on the later of the date of grant or the date
the participant commences employment with the Company, unless otherwise
determined by the Committee (subject to the limitations in Section 5.1), (B) any
person other than the Committee make any of the determinations set forth in
Section 4.5, 11.11 or Section 11.12 of this Plan, or (C) any person take any
action that the Committee lacks the authority to take hereunder.

4. SHARES SUBJECT TO THIS PLAN. The shares of Common Stock with respect to
which Incentives may be granted under this Plan shall be subject to the
following:

4.1 TYPE OF COMMON STOCK. The shares of Common Stock with respect to
which Incentives may be granted under this Plan may be currently
authorized but unissued shares or shares currently held or subsequently
acquired by the Company as treasury shares, including shares purchased in
the open market or in private transactions.

4.2 MAXIMUM NUMBER OF SHARES. Subject to the other provisions of
this Section 4, the maximum number of shares of Common Stock that may be
delivered to participants and their beneficiaries under this Plan shall be
4,000,000 shares of Common Stock.

4.3 SHARE COUNTING. To the extent any shares of Common Stock covered
by an Incentive are not delivered to a participant or beneficiary because
the Incentive is forfeited or canceled, or the shares of Common Stock are
not delivered because the Incentive is paid or settled in cash, such
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shares shall not be deemed to have been delivered for purposes of
determining the maximum number of shares of Common Stock available for
delivery under Section 4.2 or 4.4(c) of this Plan. In the event that
shares of Common Stock are issued as Incentives and thereafter are
forfeited or reacquired by the Company pursuant to rights reserved upon
issuance thereof, such forfeited and reacquired Shares may again be issued
under this Plan. All shares to which a stock appreciation right relates
(not only the net shares) shall be counted against the shares issuable
through the Plan, except as otherwise provided above.

4.4 LIMITATIONS ON NUMBER OF SHARES. Subject to Section 4.5, the
following additional limitations are imposed under this Plan:

(a) The maximum number of shares of Common Stock that may be
issued upon exercise of stock options intended to qualify as
incentive stock options under Section 422 of the Code shall be
4,000,000 shares.

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

(c) The maximum number of shares of Common Stock that may be
issued as restricted stock, restricted stock units, or Other
Stock-Based Awards (as defined below) shall be 2,000,000 shares.
Such Incentives shall be subject to the minimum vesting periods
provided herein, with respect to restricted stock, restricted stock
units and Other Stock-Based Awards, except that restricted stock,
restricted stock units and Other Stock-Based Awards with respect to
an aggregate of 200,000 shares of Common Stock may be granted
without compliance with the minimum vesting periods provided in
Sections 6.2, 7.2 and 9.2.

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

4.5 ADJUSTMENT.

(a) In the event of any recapitalization, reclassification,
stock dividend, stock split, combination of shares or other change
in the Common Stock, all limitations on numbers of shares of Common
Stock provided in this Section 4 and the number of shares of Common
Stock subject to outstanding Incentives shall be equitably adjusted
in proportion to the change in outstanding shares of Common Stock.
In addition, in the event of any such change in the Common Stock,
the Committee shall make any other adjustment that it determines to
be equitable, including adjustments to the exercise price of any
option or the base price of any stock appreciation right and any per
share performance objectives of any Incentive in order to provide
participants with the same relative rights before and after such
adjustment.

(b) If the Company merges, consolidates, sells all of its
assets or dissolves and such transaction is not a Change of Control,
as defined in Section 11.12 (each of the foregoing a "Fundamental
Change"), then thereafter upon any exercise or payout of an
Incentive theretofore granted the participant shall be entitled to
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receive (i) in lieu of shares of Common Stock previously issuable
thereunder, the number and class of shares of stock and securities
to which the participant would have been entitled pursuant to the
terms of the Fundamental Change if, immediately prior to such
Fundamental Change, the participant had been the holder of record of
the number of shares of Common Stock subject to such Incentive or
(ii) in lieu of payments based upon Common Stock previously payable
thereunder, payments based on any formula that the Committee
determines to be equitable in order to provide participants with
substantially equivalent rights before and after the Fundamental
Change. In the event any such Fundamental Change causes a change in
the outstanding Common Stock, the aggregate number of shares
available under the Plan may be appropriately

A-3

adjusted by the Committee in its sole discretion, whose
determination shall be conclusive.

5. STOCK OPTIONS. The Committee may grant incentive stock options (as such
term is defined in Section 422 of the Code) or non-qualified stock options. Any
option that is designated as a non-qualified stock option shall not be treated
as an incentive stock option. Each stock option granted by the Committee under
this Plan shall be subject to the following terms and conditions:

5.1 PRICE. The exercise price per share shall be determined by the
Committee, subject to adjustment under Section 4.5; provided that in no
event shall the exercise price be less than the Fair Market Value (as
defined below) of a share of Common Stock on the date of grant, except in
the case of a stock option granted in assumption of or in substitution for
an outstanding award of a company acquired by the Company or with which
the Company combines.

5.2 NUMBER. The number of shares of Common Stock subject to the
option shall be determined by the Committee, subject to the limitations
and adjustments provided in Section 4 hereof.

5.3 DURATION AND TIME FOR EXERCISE. Subject to earlier termination
as provided in Sections 11.4 and 11.12, the term of each stock option
shall be determined by the Committee, but may not exceed ten years. Each
stock option shall become exercisable at such time or times during its
term as shall be determined by the Committee. The Committee may accelerate
the exercisability of any stock option at any time.

5.4 CONDITIONS TO EXERCISE. The Committee may, in its discretion,
provide that a stock option cannot be exercised unless one or more
performance goals are achieved, including any of those specified in
Section 10.

5.5 MANNER OF EXERCISE.

(a) A stock option may be exercised, in whole or in part, by
giving written notice to the Company, specifying the number of
shares of Common Stock to be purchased. The exercise notice shall be
accompanied by tender of the full purchase price for such shares,
which may be paid or satisfied by (i) cash; (ii) check; (iii)
delivery of shares of Common Stock, which shares shall be valued for
this purpose at the Fair Market Value on the business day
immediately preceding the date such option is exercised and, unless
otherwise determined by the Committee, shall have been held by the
optionee for at least six months; (iv) delivery of irrevocable

57



Edgar Filing: CENTURYTEL INC - Form DEF 14A

written instructions to a broker approved by the Company (with a
copy to the Company) to immediately sell a portion of the shares
issuable under the option and to deliver promptly to the Company the
amount of sale proceeds (or loan proceeds if the broker lends funds
to the participant for delivery to the Company) to pay the exercise
price; (v) in such other manner as may be authorized from time to
time by the Committee; or (vi) any combination of the
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preceding, equal in value to the full amount of the exercise price;
provided that all such payments shall be made or denominated in
United States dollars.

(b) Notice under the preceding paragraph may be delivered by
telecopy, electronic mail or any similar form of transmission,
provided that the exercise price of such shares is received by the
Company via wire transfer or other means on or before the day such
transmission is received by the Company. The notice shall specify
the manner in which the certificates for such shares are to be
delivered.

(c) An option to purchase shares of Common Stock in accordance
with this Plan shall be deemed to have been exercised immediately
prior to the close of business on the first business date on which
the Company has received both (i) written notice of such exercise
and (ii) payment in full of the exercise price for the number of
shares for which options are being exercised.

(d) In the case of delivery of an uncertified check, no shares
shall be issued until the check has been paid in full.

(e) Prior to the issuance of shares of Common Stock upon the
exercise of a stock option, a participant shall have no rights as a
shareholder.

5.6 REPRICING. Except for adjustments pursuant to Section 4.5 or
actions permitted to be taken by the Committee under Section 11.12(c) in
the event of a Change of Control, unless approved by the shareholders of
the Company, (a) the exercise price for any outstanding option granted
under this Plan may not be decreased after the date of grant and (b) an
outstanding option that has been granted under this Plan may not, as of
any date that such option has an exercise price that is greater than the
then current Fair Market Value of a share of Common Stock, be surrendered
to the Company as consideration for anything of value, including the grant
of a new option with a lower exercise price, another Incentive, a cash
payment or Common Stock.

5.7 INCENTIVE STOCK OPTIONS. Notwithstanding anything in this Plan
to the contrary, the following additional provisions shall apply to the
grant of stock options that are intended to qualify as incentive stock
options.

(a) Any incentive stock option authorized under this Plan
shall contain such other provisions as the Committee shall deem
advisable, but shall in all events be consistent with and contain or
be deemed to contain all provisions required in order to qualify the
options as incentive stock options;

(b) All incentive stock options must be granted within ten
years from the date on which this Plan was adopted by the Board of
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Directors;

(c) No incentive stock option shall be granted to any
participant who, at the time such option is granted, would own
(within the meaning of Section 422 of the Code) stock possessing
more than 10% of the total combined voting power
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of all classes of stock of the corporation that employs such
participant or its parent or subsidiary corporation; and

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

6. RESTRICTED STOCK.

6.1 GRANT OF RESTRICTED STOCK. An award of restricted stock may be
subject to the attainment of specified performance goals or targets,
restrictions on transfer, forfeitability provisions and such other terms
and conditions as the Committee may determine, subject to the provisions
of this Plan. To the extent restricted stock is intended to qualify as
"performance-based compensation" under Section 162 (m), it must be granted
subject to the attainment of performance goals as described in Section 10
and meet the additional requirements by imposed by Section 162 (m) .

6.2 RESTRICTED PERIOD. At the time an award of restricted stock is
made, the Committee shall establish a period of time during which the
transfer of the shares of restricted stock shall be restricted (the
"Restricted Period"). Each award of restricted stock may have a different
Restricted Period. Except as provided in Section 4.4(c), a Restricted
Period of at least three years is required, except that if vesting of the
shares is subject to the attainment of specified performance goals, the
Restricted Period may be one year or more. Incremental periodic vesting of
portions of the award during the Restricted Period is permitted. Unless
otherwise provided in the Incentive Agreement, the Committee may in its
discretion declare the Restricted Period terminated upon a participant's
death, disability, retirement or other termination by the Company and
permit the sale or transfer of the restricted stock. The expiration of the
Restricted Period shall also occur as provided under Section 11.12 upon a
Change of Control of the Company.

6.3 ESCROW. The participant receiving restricted stock shall enter
into an Incentive Agreement with the Company setting forth the conditions
of the grant. Certificates representing shares of restricted stock shall
be registered in the name of the participant and deposited with the
Company, together with a stock power endorsed in blank by the participant.
Each such certificate shall bear a legend in substantially the following
form:

The transferability of this certificate and the shares of Common
Stock represented by it is subject to the terms and conditions
(including conditions of forfeiture) contained in the CenturyTel,
Inc. 2005 Management Incentive Compensation Plan (the "Plan") and an
agreement entered into between the registered owner and CenturyTel,
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Inc.

thereunder. Copies of this Plan and the agreement are on file and
available for inspection at the principal office of the Company.

6.4 DIVIDENDS ON RESTRICTED STOCK. Any and all cash and stock
dividends paid with respect to the shares of restricted stock shall be
subject to any restrictions on transfer, forfeitability provisions or
reinvestment requirements as the Committee may, in its discretion,
prescribe in the Incentive Agreement.

6.5 FORFEITURE. In the event of the forfeiture of any shares of
restricted stock under the terms provided in the Incentive Agreement
(including any additional shares of restricted stock that may result from
the reinvestment of cash and stock dividends, if so provided in the
Incentive Agreement), such forfeited shares shall be surrendered and the
certificates cancelled. The participants shall have the same rights and
privileges, and be subject to the same forfeiture provisions, with respect
to any additional shares received pursuant to Section 4.5 due to a
recapitalization, stock split or other change in capitalization described
therein.

6.6 EXPIRATION OF RESTRICTED PERIOD. Upon the expiration or
termination of the Restricted Period and the satisfaction of any other
conditions prescribed by the applicable Incentive Agreement or at such
earlier time as provided for in Section 6.2, the restrictions applicable
to the restricted stock shall lapse and a stock certificate for the number
of shares of restricted stock with respect to which the restrictions have
lapsed shall be delivered, free of all such restrictions and legends other
than those required by law, to the participant or the participant's
estate, as the case may be.

6.7 RIGHTS AS A SHAREHOLDER. Subject to the restrictions imposed
under the terms and conditions of this Plan and subject to any other
restrictions that may be imposed in the Incentive Agreement, each
participant receiving restricted stock shall have all the rights of a
shareholder with respect to shares of Common Stock during any period in
which such shares are subject to forfeiture and restrictions on transfer,
including the right to vote such shares.

7. RESTRICTED STOCK UNITS.

7.1 GRANT OF RESTRICTED STOCK UNITS. A restricted stock unit, or
RSU, represents the right to receive from the Company on the scheduled
vesting date or other specified payment date for such RSU, one share of
Common Stock. An award of restricted stock units may be subject to the
attainment of specified performance goals or targets, forfeitability
provisions and such other terms and conditions as the Committee may
determine, subject to the provisions of this Plan. To the extent an award
of restricted stock units is intended to qualify as "performance-based
compensation" under Section 162 (m), it must be granted subject to the
attainment of performance goals as described in Section 10 and meet the
additional requirements imposed by Section 162 (m).

7.2 VESTING PERIOD. At the time an award of restricted stock units
is made, the Committee shall establish a period of time during which the
restricted stock units shall vest (the "Vesting Period"). Each award of
restricted stock units may have a
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different Vesting Period. Except as provided in Section 4.4 (c), a Vesting
Period of at least three years is required, except that if vesting of the
RSUs 1is subject to the attainment of specified performance goals, the
Vesting Period may be one year or more. Incremental periodic vesting of
portions of the award during the Vesting Period is permitted. The
acceleration of the expiration of the Vesting Period shall occur as
provided under Section 11.12(b) upon a Change of Control of the Company
and may also occur as provided under Section 11.4 in the event of
termination of employment under the circumstances provided in the
Incentive Agreement.

7.3 DIVIDEND EQUIVALENT ACCOUNTS. Subject to the terms and
conditions of this Plan and the applicable Incentive Agreement, as well as
any procedures established by the Committee, prior to the expiration of
the applicable Vesting Period of an RSU granted to a participant
hereunder, the Company shall establish an account for the participant and
deposit into that account any securities, cash or other property
comprising any dividend or property distribution with respect to the
shares of Common Stock underlying the RSU. The participant shall have no
rights to the amounts or other property in such account until the
applicable RSU vests.

7.4 RIGHTS AS A SHAREHOLDER. Each participant receiving restricted
stock units shall have no rights as a shareholder with respect to such
restricted stock units until such time as shares of Common Stock are
issued to the participant.

8. STOCK-SETTLED STOCK APPRECIATION RIGHTS.

8.1 GRANT OF STOCK-SETTLED STOCK APPRECIATION RIGHTS. A
stock-settled stock appreciation right, or SAR, is a right to receive,
without payment to the Company, a number of shares of Common Stock, the
number of which is determined pursuant to the formula set forth in Section
8.5. Each SAR granted by the Committee under the Plan shall be subject to
the terms and conditions provided in this Section 8:

8.2 NUMBER. Each SAR granted to any participant shall relate to such
number of shares of Common Stock as shall be determined by the Committee,
subject to adjustment as provided in Section 4.5.

8.3 DURATION. The term of each SAR shall be determined by the
Committee, but shall not exceed a maximum term of 10 years. The Committee
may in its discretion accelerate the exercisability of any SAR at any time
in its discretion.

8.4 EXERCISE. A SAR may be exercised, in whole or in part, by giving
written notice to the Company, specifying the number of SARs which the
holder wishes to exercise. The date that the Company receives such written
notice shall be referred to herein as the "Exercise Date." The Company
shall, within 30 days of an Exercise Date, deliver to the exercising
holder certificates for the shares of Common Stock to which the holder is
entitled pursuant to Section 8.5

8.5 PAYMENT. The number of shares of Common Stock which shall be
issuable upon the exercise of a SAR shall be determined by dividing:
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(a) the number of shares of Common Stock as to which the SAR
is exercised, multiplied by the amount of the appreciation in each
such share (for this purpose, the "appreciation" shall be the amount
by which the Fair Market Value of the Common Stock subject to the
SAR on the business day preceding the Exercise Date exceeds the
"Base Price," which is an amount, not less than the Fair Market
Value of a share of Common Stock on the date of grant, which shall
be determined by the Committee at the time of grant, subject to
adjustment under Section 4.5); by

(b) the Fair Market Value of a share of Common Stock on the
Exercise Date.

8.6 NO FRACTIONAL SHARES. No fractional shares of Common Stock shall
be issued upon the exercise of a SAR. In lieu thereof, the holder of a SAR
shall be entitled to purchase the portion necessary to make a whole share
at its Fair Market Value on the Exercise Date.

8.7 REPRICING. Except for adjustments pursuant to Section 4.5 or
actions permitted to be taken by the Committee under Section 11.12(c) in
the event of a Change of Control, unless approved by the shareholders of
the Company, (a) the Base Price for any outstanding SAR granted under this
Plan may not be decreased after the date of grant and (b) an outstanding
SAR that has been granted under this Plan may not, as of any date that
such SAR has a per share Base Price that is greater than the then current
Fair Market Value of a share of Common Stock, be surrendered to the
Company as consideration for anything of value, including the grant of a
new SAR with a lower Base Price, another Incentive, a cash payment or
Common Stock.

9. OTHER STOCK-BASED AWARDS.

9.1 GRANT OF OTHER STOCK-BASED AWARDS. Subject to the limitations
described in Section 9.2 hereof, the Committee may grant to eligible
participants "Other Stock-Based Awards," which shall consist of awards,
other than options, restricted stock, restricted stock units or SARs
provided for in Sections 5 through 8, the value of which is based in whole
or in part on the value of shares of Common Stock. Other Stock-Based
Awards may be awards of shares of Common Stock or may be denominated or
payable in, valued in whole or in part by reference to, or otherwise based
on or related to, shares of, or appreciation in the wvalue of, Common Stock
(including securities convertible or exchangeable into or exercisable for
shares of Common Stock), as deemed by the Committee consistent with the
purposes of this Plan. The Committee shall determine the terms and
conditions of any Other Stock-Based Award (including which rights of a
shareholder, if any, the recipient shall have with respect to Common Stock
associated with any such award) and may provide that such award is payable
in whole or in part in cash. An Other Stock-Based Award may be subject to
the attainment of such specified performance goals or targets as the
Committee may determine, subject to the provisions of this Plan. To the
extent that an Other Stock-Based Award is intended to qualify as
"performance-based compensation" under Section 162 (m), it must be granted
subject to

the attainment of performance goals as described in Section 10 and meet
the additional requirements imposed by Section 162 (m) .

9.2 VESTING TERMS. Except as otherwise provided in Section 4.4 (c),
other Stock-Based Awards granted under this Section 9 shall be subject to
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a vesting period of at least three years, except that if vesting of the
award is subject to the attainment of specified performance goals, a
minimum vesting period of one year is allowed. Incremental periodic
vesting of portions of the award over the required vesting period is
permitted.

10. SECTION 162 (m) AWARDS. To the extent that shares of restricted stock,
restricted stock units or Other Stock-Based Awards granted under the Plan are
intended to qualify as "performance-based compensation" under Section 162 (m),
the vesting, grant or payment of such awards shall be conditioned on the
achievement of one or more performance goals and must satisfy the other
requirements of Section 162 (m). The performance goals pursuant to which such
awards shall vest, be granted or be paid out shall be any or a combination of
the following performance measures applied to the Company or one or more of its
divisions, subsidiaries or lines of business: return on equity, cash flow,
assets or investment; shareholder return; changes in revenues, operating income,
cash flow, cash provided by operating activities, earnings or earnings per
share; customer growth; customer satisfaction or an economic value added
measure. The performance goals may be subject to such adjustments as are
specified in advance by the Committee, including adjustments made pursuant to
written guidelines that are approved or confirmed in advance by the Committee.
For any performance period, the performance objectives may be measured on an
absolute basis or relative to a group of peer companies selected by the
Committee, relative to internal goals or industry benchmarks, or relative to
levels attained in prior years.

11. GENERAL.

11.1 DURATION. No Incentives may be granted under the Plan later
than May 1, 2015; provided, however, that Incentives granted prior to such
date shall remain in effect until (i) all such Incentives granted under
this Plan have either been satisfied by the issuance of shares of Common
Stock or the payment of cash or been terminated under the terms of this
Plan or the applicable Incentive Agreement and (ii) all restrictions
imposed on shares of Common Stock in connection with their issuance under
this Plan have lapsed.

11.2 TRANSFERABILITY OF INCENTIVES. (a) No Incentive granted
hereunder may be transferred, pledged, assigned or otherwise encumbered by
the holder thereof except:

(1) by will;
(ii) by the laws of descent and distribution; or

(iii) pursuant to a domestic relations order, as defined in
the Code; or

(iv) in the case of stock options only, if permitted by the
Committee and so provided in the Incentive Agreement, (A) to
Immediate Family Members (as defined below), (B) to a partnership in
which the participant and/or Immediate Family Members, or entities
in which the participant and/or Immediate Family Members are the
sole owners, members or beneficiaries, as appropriate, are the sole
partners, (C) to a limited liability company in which the
participant and/or Immediate Family Members, or entities in which
the participant and/or Immediate Family Members are the sole owners,
members or beneficiaries, as appropriate, are the sole members, or
(D) to a trust for the sole benefit of the participant and/or
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Immediate Family Members. "Immediate Family Members" means the
spouse and natural or adopted children or grandchildren of the
participant and their respective spouses. To the extent that an
incentive stock option is permitted to be transferred during the
lifetime of the participant, it shall be treated thereafter as a
non—-qualified stock option.

(b) No such transfer of any Incentive under paragraph (a)
shall be effective to bind the Company unless the Company shall have
been furnished with written notice thereof and a copy of such
evidence as the Committee may deem necessary to establish the
validity of the transfer and the acceptance by the transferee or
transferees of the terms and conditions of this Plan and the
applicable Incentive Agreement.

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

11.3 DIVIDEND EQUIVALENTS. In the sole and complete discretion of
the Committee, an Incentive may provide the holder thereof with dividends
or dividend equivalents, payable in cash, shares, other securities or
other property on a current or deferred basis.

11.4 EFFECT OF TERMINATION OF EMPLOYMENT OR DEATH. In the event that
a participant ceases to be an employee of the Company for any reason,
including death, disability, early retirement or normal retirement, any
outstanding Incentives then held by such participant may be exercised, may
vest or may expire at such times or in such manner as is set forth in the
Incentive Agreement. In its discretion, the Committee may resolve any
questions under this Plan or any Incentive Agreement as to whether and
when there has been a termination of employment and the cause or nature of
such termination.

11.5 ADDITIONAL CONDITIONS. Anything in this Plan to the contrary
notwithstanding:

(a) the Company may, if it shall determine it necessary or
desirable for any reason, at the time of award of any Incentive or
the issuance of any shares of
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Common Stock pursuant to any Incentive, require the recipient of the
Incentive, as a condition to the receipt thereof or to the receipt
of shares of Common Stock issued pursuant thereto, to deliver to the
Company a written representation of present intention to acquire the
Incentive or the shares of Common Stock issued pursuant thereto for
his own account for investment and not for distribution; and

(b) 1if at any time the Company further determines, in its sole
discretion, that the listing, registration or qualification (or any
updating of any such document) of any Incentive or the shares of
Common Stock issuable pursuant thereto is necessary on any
securities exchange or under any federal or state securities or blue
sky law, or that the consent or approval of any governmental
regulatory body is necessary or desirable as a condition of, or in
connection with the award of any Incentive, the issuance of shares
of Common Stock pursuant thereto, or the removal of any restrictions
imposed on such shares, such Incentive shall not be awarded or such
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shares of Common Stock shall not be issued or such restrictions
shall not be removed, as the case may be, in whole or in part,
unless such listing, registration, qualification, consent or
approval shall have been effected or obtained free of any conditions
not acceptable to the Company.

11.6 INCENTIVE AGREEMENTS. An Incentive under this Plan shall be
subject to such terms and conditions, not inconsistent with this Plan, as
the Committee may, in its sole discretion, prescribe and set forth in the
Incentive Agreement. Such terms and conditions may provide for the
forfeiture of an Incentive or the gain associated with an Incentive under
certain circumstances to be set forth in the Incentive Agreement,
including if the participant competes with the Company or engages in other
activities that are harmful to the Company. In connection with all grants
of Incentives under this Plan, the Committee shall authorize and approve a
form of Incentive Agreement governing the terms and conditions of such
Incentive that apply to all similarly-situated award recipients, and cause
the Company to prepare an individual agreement with or notice to each
award recipient that reflects the actual number of shares of Common Stock
to which the Incentive of such recipient relates. A copy of such document
shall be provided to each such award recipient, and the Committee may, but
need not, require that such award recipient duly execute and deliver to
the Company a copy of such document as a condition precedent to the
effectiveness of the grant of the Incentive. Such document is referred to
in this Plan as an "Incentive Agreement" regardless of whether a
participant's signature is required.

11.7 WITHHOLDING.

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

(b) If so provided in the applicable Incentive Agreement, a
participant will have the right to satisfy his or her withholding
tax obligation in whole or in part by electing (an "Election") to
deliver currently owned shares of Common Stock or to have the
Company withhold from the shares the participant otherwise
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would receive shares of Common Stock having a value equal to the
minimum amount required to be withheld, with the value of the shares
to be delivered or withheld being based on the Fair Market Value of
the Common Stock on the date that the amount of tax to be withheld
is determined (the "Tax Date"). Each Election must be made prior to
the Tax Date. Notwithstanding anything to the contrary in this Plan
or any Incentive Agreement, the Committee may disapprove of any
Election or suspend or terminate the right to make Elections.

11.8 NO CONTINUED EMPLOYMENT. No participant under this Plan shall
have any right, because of his or her participation, to continue in the
employ of the Company for any period of time or to any right to continue
his or her present or any other rate of compensation.

11.9 DEFERRAL PERMITTED. Payment of cash or distribution of any
shares of Common Stock to which a participant is entitled under any
Incentive shall be made as provided in the Incentive Agreement. Payment
may be deferred at the option of the participant if provided in the
Incentive Agreement.
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11.10 AMENDMENT OR DISCONTINUANCE OF THIS PLAN. The Board may amend
or discontinue this Plan at any time; provided, however, that no such
amendment may:

(a) without the approval of the shareholders, (i) increase,
subject to adjustments permitted herein, the maximum number of
shares of Common Stock that may be issued through this Plan, (ii)
materially increase the benefits accruing to participants under this
Plan, (iii) materially expand the classes of persons eligible to
participate in this Plan, (iv) materially expand the types of awards
available for grant under the Plan, (v) amend Section 11.1 to permit
grants of Incentives hereunder later than May 1, 2015, (vi)
materially change the method of determining the Base price of
options or the Base Price of SARs, or (vii) amend Section 5.6 or 8.7
to permit repricing of options or SARs, respectively, or

(b) materially impair, without the consent of the recipient,
an Incentive previously granted, except (i) as otherwise provided in
Section 11.16 and (ii) that the Company retains all rights to take
action under Section 11.12 and to include in Incentive Agreements
provisions authorizing the Committee in its discretion to cancel
unvested or unexercisable Incentives.

11.11 DEFINITION OF FAIR MARKET VALUE. Whenever the "Fair Market
Value" of Common Stock or some other specified security must be determined
for purposes of this Plan, it shall be determined as follows: (i) if the
Common Stock or other security is listed on an established stock exchange
or any automated quotation system that provides sale quotations, the
closing sale price for a share thereof on such exchange or quotation
system on the applicable date or, if shares are not traded on such day, on
the next preceding trading date, (ii) if the Common Stock or other
security is not listed on any exchange or quotation system, but bid and
asked prices are quoted and published, the mean between the quoted bid and
asked prices on the applicable date or, if bid and asked prices are not
available on such day, on the next preceding day on which such prices were

A-13

available; and (iii) if the Common Stock or other security is not
regularly quoted, the fair market value of a share thereof on the
applicable date as established by the Committee in good faith.

11.12 CHANGE OF CONTROL.

(a) Unless otherwise provided in the Incentive Agreement, a
Change of Control shall mean:

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

(A) any acquisition (other than a Business
Combination (as defined below) which constitutes a
Change of Control under Section 11.12(a) (iii) hereof) of
Common Stock directly from the Company,

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

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

(D) any acquisition of Common Stock by any
corporation pursuant to a Business Combination that does
not constitute a Change of Control under Section
11.12(a) (iii) hereof; or

(ii) individuals who, as of January 1, 2005, constituted
the Board of Directors of CenturyTel (the "Incumbent Board")
cease for any reason to constitute at least a majority of the
Board of Directors; provided, however, that any individual
becoming a director subsequent to such date whose election, or
nomination for election by CenturyTel's shareholders, was
approved by a vote of at least two-thirds of the directors
then comprising the Incumbent Board shall be considered a
member of the Incumbent Board, unless such individual's
initial assumption of office occurs as a result of an actual
or threatened election contest with respect to the election or
removal of directors or other actual or threatened
solicitation of proxies or consents by or on behalf of a
person other than the Incumbent Board; or

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

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

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

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

(iv) approval by the shareholders of CenturyTel of a
complete liquidation or dissolution of CenturyTel.

For purposes of this Section 11.12, the term "person" shall mean a
natural person or entity, and shall also mean the group or syndicate
created when two or more persons act as a syndicate or other group
(including a partnership or limited partnership) for the purpose of
acquiring, holding, or disposing of a security, except that "person"
shall not include an underwriter temporarily holding a security
pursuant to an offering of the security.

(b) Upon a Change of Control of the type described in clause
(a) (1) or (a) (ii) of this Section 11.12 or upon the approval by the
Board of Directors of CenturyTel of any Change of Control of the
type described in clause (a) (iii) or (a) (iv) of this Section 11.12,
all outstanding Incentives granted pursuant to this
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Plan shall automatically become fully vested and exercisable, all
restrictions or limitations on any Incentives shall automatically
lapse and, unless otherwise provided in the Incentive Agreement, all
performance criteria and other conditions relating to the payment of
Incentives shall be deemed to be achieved at the target level
without the necessity of action by any person.

(c) No later than 30 days after a Change of Control of the
type described in subsections (a) (1) or (a) (1ii) of this Section
11.12 and no later than 30 days after the approval by the Board of a
Change of Control of the type described in subsections (a) (iii) or
(a) (1iv) of this Section 11.12, the Committee, acting in its sole
discretion without the consent or approval of any participant (and
notwithstanding any removal or attempted removal of some or all of
the members thereof as directors or Committee members), may act to
effect one or more of the alternatives listed below, which may vary
among individual participants and which may vary among Incentives
held by any individual participant; provided, however, that no such
action may be taken if it would result in the imposition of a
penalty on the participant under Section 409A of the Code as a
result thereof:

(i) require that all outstanding options, SARs or Other
Stock-Based Awards be exercised on or before a specified date
(before or after such Change of Control) fixed by the
Committee, after which specified date all unexercised options,
SARs and Other Stock-Based Awards and all rights of
participants thereunder shall terminate,

(ii) make such equitable adjustments to Incentives then
outstanding as the Committee deems appropriate to reflect such
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Change of Control and provide participants with substantially
equivalent rights before and after such Change of Control
(provided, however, that the Committee may determine in its
sole discretion that no adjustment is necessary),

(iii) provide for mandatory conversion or exchange of
some or all of the outstanding options, SARs, restricted stock
units or Other Stock-Based Awards held by some or all
participants as of a date, before or after such Change of
Control, specified by the Committee, in which event such
Incentives shall be deemed automatically cancelled and the
Company shall pay, or cause to be paid, to each such
participant an amount of cash per share equal to the excess,
if any, of the Change of Control Value of the shares subject
to such option, SAR, restricted stock unit or Other
Stock-Based Award, as defined and calculated below, over the
per share exercise price or base price of such Incentive or,
in lieu of such cash payment, the issuance of Common Stock or
securities of an acquiring entity having a Fair Market Value
equal to such excess, or

(iv) provide that thereafter, upon any exercise or
payment of an Incentive that entitles the holder to receive
Common Stock, the holder shall be entitled to purchase or
receive under such Incentive, in lieu of the
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number of shares of Common Stock then covered by such Incentive, the
number and class of shares of stock or other securities or property
(including cash) to which the holder would have been entitled
pursuant to the terms of the agreement providing for the
reorganization, share exchange, merger, consolidation or asset sale,
if, immediately prior to such Change of Control, the holder had been
the record owner of the number of shares of Common Stock then
covered by such Incentive.

(d) For the purposes of conversions or exchanges under paragraph
(iii) of Section 11.12(c), the "Change of Control Value" shall equal the
amount determined by whichever of the following items is applicable:

(i) the per share price to be paid to holders of Common Stock
in any such merger, consolidation or other reorganization,

(ii) the price per share offered to holders of Common Stock in
any tender offer or exchange offer whereby a Change of Control takes
place, or

(1iii) in all other events, the fair market value of a share of
Common Stock, as determined by the Committee as of the time
determined by the Committee to be immediately prior to the effective
time of the conversion or exchange.

(e) In the event that the consideration offered to shareholders of
CenturyTel in any transaction described in this Section 11.12 consists of
anything other than cash, the Committee shall determine the fair cash
equivalent of the portion of the consideration offered that is other than
cash.

11.13 REPURCHASE. Upon approval of the Committee, the Company may
repurchase all or a portion of a previously granted Incentive from a participant
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by mutual agreement by payment to the participant of cash or Common Stock or a
combination thereof with a value equal to the value of the Incentive determined
in good faith by the Committee; provided, however, that in no event will this
section be construed to grant the Committee the power to take any action in
violation of Section 5.6 or 8.7.

11.14 LIABILITY.

(a) Neither CenturyTel, its affiliates or any of their respective
directors or officers shall be liable to any participant relating to the
participant's failure to (i) realize any anticipated benefit under an
Incentive due to the failure to satisfy any applicable conditions to
vesting, payment or settlement, including the failure to attain
performance goals or to satisfy the conditions specified in Section 11.5
or (ii) realize any anticipated tax benefit or consequence due to changes
in applicable law, the particular circumstances of the participant, or any
other reason.

(b) No member of the Committee (or officer of the Company exercising
delegated authority of the Committee under Section 3 thereof) will be
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liable for any action or determination made in good faith with respect to
this Plan or any Incentive.

11.15 INTERPRETATION.

(a) Unless the context otherwise requires, (i) all references to
Sections are to Sections of this Plan, (ii) the term "including" means
including without limitation, (iii) all references to any particular

Incentive Agreement shall be deemed to include any amendments thereto or
restatements thereof, and (iv) all references to any particular statute
shall be deemed to include any amendment, restatement or re-enactment
thereof or any statute or regulation substituted therefore.

(b) The titles and subtitles used in this Plan or any Incentive
Agreement are used for convenience only and are not to be considered in
construing or interpreting this Plan or the Incentive Agreement.

(c) All pronouns contained in this Plan or any Incentive Agreement,
and any variations thereof, shall be deemed to refer to the masculine,
feminine or neutral, singular or plural, as the identities of the parties
may require.

(d) Whenever any provision of this Plan authorizes the Committee to
take action or make determinations with respect to outstanding Incentives
that have been granted or awarded by the chief executive officer of
CenturyTel under Section 3(i) hereof, each such reference to "Committee"
shall be deemed to include a reference to any officer of the Company that
has delegated administrative authority under Section 3(ii) of this Plan
(subject to the limitations of such section).

11.16 COMPLIANCE WITH SECTION 409A. It is the intent of the Company that
this Plan comply with the requirements of Section 409A of the Code with respect
to any Incentives that constitute non-qualified deferred compensation under
Section 409A and the Company intends to operate the Plan in compliance with
Section 409A and the Department of Treasury's guidance or regulations
promulgated thereunder. If the Committee grants any Incentives or takes any
other action that would, either immediately or upon vesting or payment of the
Incentive, inadvertently result in the imposition of a penalty on a participant
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under Section 409A of the Code, then the Company, in its discretion, may, to the
maximum extent permitted by law, unilaterally rescind ab initio, sever, amend or
otherwise modify the grant or action (or any provision of the Incentive) in such
manner necessary for the penalty to be inapplicable or reduced.

* k kK ok Kk Kk Kx Kk Kk *
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CERTIFICATION

The undersigned Secretary of CenturyTel, Inc. hereby certifies that the
foregoing CenturyTel, Inc. 2005 Management Incentive Compensation Plan was (i)
recommended to the Board of Directors of CenturyTel, Inc. (the "Board") by its
Compensation Committee at a meeting of the Compensation Committee duly held on
February 17, 2005, (ii) adopted by the Board at a meeting duly held on February
22, 2005, and (iii) approved by the requisite affirmative vote of the
shareholders of CenturyTel, Inc. at its 2005 Annual Meeting of Shareholders held
on May 12, 2005.

[Signature Block Intentionally Omitted]
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APPENDIX B
TO PROXY STATEMENT

CENTURYTEL, INC.
2005 DIRECTORS STOCK PLAN

1. PURPOSE. The purpose of the CenturyTel, Inc. 2005 Directors Stock Plan
(the "Plan") is to promote the interests of CenturyTel, Inc. ("CenturyTel") and
its shareholders by strengthening CenturyTel's ability to attract, motivate and
retain experienced and qualified directors, and to encourage the highest level
of director performance by providing directors with a variety of equity

incentives (the "Incentives") offering a proprietary interest in the financial
success and growth of CenturyTel and its subsidiaries (collectively with
CenturyTel, the "Company"). Incentives may consist of options to purchase shares

of CenturyTel's common stock, $1.00 par value per share (the "Common Stock"),
stock appreciation rights, shares of restricted stock, restricted stock units or
other stock-based awards the value of which is based upon the value of the
Common Stock, all on terms determined under this Plan. As used in this Plan, the
term "subsidiary" means any corporation, limited liability company or other
entity of which CenturyTel owns (directly or indirectly) within the meaning of
Section 424 (f) of the Internal Revenue Code of 1986, as amended (the "Code"),
50% or more of the total combined voting power of all classes of stock,
membership interests or other equity interests issued thereby.

2. ADMINISTRATION.

2.1 COMPOSITION. This Plan shall be administered by the compensation
committee of the Board of Directors of CenturyTel, or by a subcommittee of
the compensation committee. The committee or subcommittee that administers
this Plan shall hereinafter be referred to as the "Committee." The
Committee shall consist of not fewer than two members of the Board of
Directors, each of whom shall (a) qualify as a "non-employee director"
under Rule 16b-3 under the Securities Exchange Act of 1934 (the "1934
Act"), or any successor rule, and (b) qualify as an "outside director"
under Section 162 (m) of the Code and the regulations thereunder
(collectively, "Section 162 (m)").
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2.2 AUTHORITY. The Committee shall have authority to grant
Incentives under this Plan, to interpret this Plan, to establish any rules
or regulations relating to this Plan that it determines to be appropriate,
to enter into agreements with or provide notices to participants as to the
terms of the Incentives (the "Incentive Agreements") and to make any other
determination that it believes necessary or advisable for the proper
administration of this Plan. Its decisions concerning matters relating to
this Plan shall be final, conclusive and binding on the Company and
participants.

3. ELIGIBLE PARTICIPANTS. Members of the board of directors of the Company
(the "Board") who are not employed by CenturyTel or any of its subsidiaries are
eligible to receive Incentives under this Plan when designated by the Committee.

4. SHARES SUBJECT TO THIS PLAN. The shares of Common Stock with respect to
which Incentives may be granted under this Plan shall be subject to the
following:

4.1 TYPE OF COMMON STOCK. The shares of Common Stock with respect to
which Incentives may be granted under this Plan may be currently
authorized but

unissued shares or shares currently held or subsequently acquired by the Company
as treasury shares, including shares purchased in the open market or in private
transactions.

4.2 MAXIMUM NUMBER OF SHARES. Subject to the other provisions of this
Section 4, the maximum number of shares of Common Stock that may be delivered to
participants and their beneficiaries under this Plan shall be 400,000 shares of
Common Stock.

4.3 SHARE COUNTING. To the extent any shares of Common Stock covered by an
Incentive are not delivered to a participant or beneficiary because the
Incentive 1is forfeited or canceled, or the shares of Common Stock are not
delivered because the Incentive is paid or settled in cash, such shares shall
not be deemed to have been delivered for purposes of determining the maximum
number of shares of Common Stock available for delivery under Section 4.2 or
4.4 (a) of this Plan. In the event that shares of Common Stock are issued as
Incentives and thereafter are forfeited or reacquired by the Company pursuant to
rights reserved upon issuance thereof, such forfeited and reacquired Shares may
again be issued under this Plan. All shares to which a stock appreciation right
relates (not only the net shares) shall be counted against the shares issuable
through the Plan, except as otherwise provided above.

4.4 LIMITATIONS ON NUMBER OF SHARES. Subject to Section 4.5, the following
additional limitations are imposed under this Plan:

(a) The maximum number of shares of Common Stock that may be issued
as restricted stock, restricted stock units, or Other Stock-Based Awards
(as defined below) shall be 200,000 shares.

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

4.5 ADJUSTMENT.
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(a) In the event of any recapitalization, reclassification, stock
dividend, stock split, combination of shares or other change in the Common
Stock, all limitations on numbers of shares of Common Stock provided in
this Section 4 and the number of shares of Common Stock subject to
outstanding Incentives shall be equitably adjusted in proportion to the
change in outstanding shares of Common Stock. In addition, in the event of
any such change in the Common Stock, the Committee shall make any other
adjustment that it determines to be equitable, including adjustments to
the exercise price of any option or the base price of any stock
appreciation right and any per share performance objectives of any
Incentive in order to provide participants with the same relative rights
before and after such adjustment.

(b) If the Company merges, consolidates, sells all of its assets or
dissolves and such transaction is not a Change of Control, as defined in
Section 11.12 (each of the foregoing a "Fundamental Change"), then
thereafter upon any exercise or payout of an Incentive theretofore granted
the participant shall be

entitled to receive (i) in lieu of shares of Common Stock previously
issuable thereunder, the number and class of shares of stock and
securities to which the participant would have been entitled
pursuant to the terms of the Fundamental Change 1if, immediately
prior to such Fundamental Change, the participant had been the
holder of record of the number of shares of Common Stock subject to
such Incentive or (ii) in lieu of payments based upon Common Stock
previously payable thereunder, payments based on any formula that
the Committee determines to be equitable in order to provide
participants with substantially equivalent rights before and after
the Fundamental Change. In the event any such Fundamental Change
causes a change in the outstanding Common Stock, the aggregate
number of shares available under the Plan may be appropriately
adjusted by the Committee in its sole discretion, whose
determination shall be conclusive.

5. ANNUAL GRANTS. Unless the Committee otherwise determines, (i) each
member of the Board eligible to receive Incentives through this Plan shall
receive an annual grant on the business day following CenturyTel's annual
meeting of shareholders, and (ii) each person who becomes a member of the Board
other than through elections at an annual meeting of shareholders and who is
eligible to receive Incentives under this Plan shall receive a grant of
Incentives on the business day following the date such eligible director becomes
a member of the Board. The type or types of Incentives to be granted and the
terms of such awards shall be determined by the Committee in accordance with
this Plan.

6. STOCK OPTIONS. The Committee may grant non-qualified stock options
under the Plan. Each stock option granted by the Committee under this Plan shall
be subject to the following terms and conditions:

6.1 PRICE. The exercise price per share shall be determined by the
Committee, subject to adjustment under Section 4.5; provided that in no
event shall the exercise price be less than the Fair Market Value (as
defined below) of a share of Common Stock on the date of grant, except in
the case of a stock option granted in assumption of or in substitution for
an outstanding award of a company acquired by the Company or with which
the Company combines.

6.2 NUMBER. The number of shares of Common Stock subject to the
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option shall be determined by the Committee, subject to the limitations
and adjustments provided in Section 4 hereof.

6.3 DURATION AND TIME FOR EXERCISE. Subject to earlier termination
as provided in Sections 11.4 and 11.12, the term of each stock option
shall be determined by the Committee, but may not exceed ten years. Each
stock option shall become exercisable at such time or times during its
term as shall be determined by the Committee. The Committee may accelerate
the exercisability of any stock option at any time.

6.4 CONDITIONS TO EXERCISE. The Committee may, in its discretion,
provide that a stock option cannot be exercised unless one or more
performance goals are achieved.

6.5 MANNER OF EXERCISE.

(a) A stock option may be exercised, in whole or in part, by
giving written notice to the Company, specifying the number of
shares of Common Stock to be purchased. The exercise notice shall be
accompanied by tender of the full purchase price for such shares,
which may be paid or satisfied by (i) cash; (ii) check; (iii)
delivery of shares of Common Stock, which shares shall be valued for
this purpose at the Fair Market Value on the business day
immediately preceding the date such option is exercised and, unless
otherwise determined by the Committee, shall have been held by the
optionee for at least six months; (iv) delivery of irrevocable
written instructions to a broker (with a copy to the Company) to
immediately sell a portion of the shares issuable under the option
and to deliver promptly to the Company the amount of sale proceeds
(or loan proceeds if the broker lends funds to the participant for
delivery to the Company) to pay the exercise price; (v) in such
other manner as may be authorized from time to time by the
Committee; or (vi) any combination of the preceding, equal in value
to the full amount of the exercise price; provided that all such
payments shall be made or denominated in United States dollars.

(b) Notice under the preceding paragraph may be delivered by
telecopy, electronic mail or any similar form of transmission
provided that the exercise price of such shares is received by the
Company via wire transfer or other means on or before the day such
transmission is received by the Company. The notice shall specify
the manner in which the certificates for such shares are to be
delivered.

(c) An option to purchase shares of Common Stock in accordance
with this Plan shall be deemed to have been exercised immediately
prior to the close of business on the first business date in which
the Company has received both (i) written notice of such exercise
and (ii) payment in full of the exercise price for the number of
shares for which options are being exercised.

(d) In the case of delivery of an uncertified check, no shares
shall be issued until the check has been paid in full.

(e) Prior to the issuance of shares of Common Stock upon the
exercise of a stock option, a participant shall have no rights as a

shareholder.

6.6 REPRICING. Except for adjustments pursuant to Section 4.5 or
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actions permitted to be taken by the Committee under Section 11.12(c) in
the event of a Change of Control, unless approved by the shareholders of
the Company, (a) the exercise price for any outstanding option granted
under this Plan may not be decreased after the date of grant and (b) an
outstanding option that has been granted under this Plan may not, as of
any date that such option has an exercise price that is greater than the
then current Fair Market Value of a share of Common Stock, be surrendered
to the Company as consideration for anything of value, including the grant
of a new option with a lower exercise price, another Incentive, a cash
payment or Common Stock.

7. RESTRICTED STOCK.

7.1 GRANT OF RESTRICTED STOCK. An award of restricted stock may be
subject to the attainment of specified performance goals or targets,
restrictions on transfer, forfeitability provisions and such other terms
and conditions as the Committee may determine, subject to the provisions
of this Plan.

7.2 RESTRICTED PERIOD. At the time an award of restricted stock is
made, the Committee shall establish a period of time during which the
transfer of the shares of restricted stock shall be restricted (the
"Restricted Period"). Each award of restricted stock may have a different
Restricted Period. Unless otherwise provided in the Incentive Agreement,
the Committee may in its discretion declare the Restricted Period
terminated upon a participant's death, disability, retirement or other
cessation of Board service and permit the sale or transfer of the
restricted stock. The expiration of the Restricted Period shall also occur
as provided under Section 11.12 upon a Change of Control of the Company.

7.3 ESCROW. The participant receiving restricted stock shall enter
into an Incentive Agreement with the Company setting forth the conditions
of the grant. Certificates representing shares of restricted stock shall
be registered in the name of the participant and deposited with the
Company, together with a stock power endorsed in blank by the participant.
Each such certificate shall bear a legend in substantially the following
form:

The transferability of this certificate and the shares of Common
Stock represented by it is subject to the terms and conditions
(including conditions of forfeiture) contained in the CenturyTel,
Inc. 2005 Directors Stock Plan (the "Plan") and an agreement entered
into between the registered owner and CenturyTel, Inc. thereunder.
Copies of this Plan and the agreement are on file and available for
inspection at the principal office of the Company.

7.4 DIVIDENDS ON RESTRICTED STOCK. Any and all cash and stock
dividends paid with respect to the shares of restricted stock shall be
subject to any restrictions on transfer, forfeitability provisions or
reinvestment requirements as the Committee may, in its discretion,
prescribe in the Incentive Agreement.

7.5 FORFEITURE. In the event of the forfeiture of any shares of
restricted stock under the terms provided in the Incentive Agreement
(including any additional shares of restricted stock that may result from
the reinvestment of cash and stock dividends, if so provided in the
Incentive Agreement), such forfeited shares shall be surrendered and the
certificates cancelled. The participants shall have the same rights and
privileges, and be subject to the same forfeiture provisions, with respect
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to any additional shares received pursuant to Section 4.5 due to a
recapitalization, stock split or other change in capitalization described
therein.

7.6 EXPIRATION OF RESTRICTED PERIOD. Upon the expiration or
termination of the Restricted Period and the satisfaction of any other
conditions prescribed by the applicable Incentive Agreement or at such
earlier time as provided for in Section 7.2, the
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restrictions applicable to the restricted stock shall lapse and a stock
certificate for the number of shares of restricted stock with respect to
which the restrictions have lapsed shall be delivered, free of all such
restrictions and legends other than those required by law, to the
participant or the participant's estate, as the case may be.

7.7 RIGHTS AS A SHAREHOLDER. Subject to the restrictions imposed
under the terms and conditions of this Plan and subject to any other
restrictions that may be imposed in the Incentive Agreement, each
participant receiving restricted stock shall have all the rights of a
shareholder with respect to shares of Common Stock during any period in
which such shares are subject to forfeiture and restrictions on transfer,
including the right to vote such shares.

8. RESTRICTED STOCK UNITS.

8.1 GRANT OF RESTRICTED STOCK UNITS. A restricted stock unit, or
RSU, represents the right to receive from the Company on the scheduled
vesting date or other specified payment date for such RSU, one share of
Common Stock. An award of restricted stock units may be subject to the
attainment of specified performance goals or targets, forfeitability
provisions and such other terms and conditions as the Committee may
determine, subject to the provisions of this Plan.

8.2 VESTING PERIOD. At the time an award of restricted stock units
is made, the Committee shall establish a period of time during which the
restricted stock units shall vest (the "Vesting Period"). Each award of
restricted stock units may have a different Vesting Period. Unless
otherwise provided in the Incentive Agreement, the acceleration of the
expiration of the Vesting Period shall occur as provided under Section
11.12(b) upon a Change of Control of the Company and may also occur as
provided under Section 11.4 in the event of termination of service as a
director under certain circumstances.

8.3 DIVIDEND EQUIVALENT ACCOUNTS. Subject to the terms and
conditions of this Plan and the applicable Incentive Agreement, as well as
any procedures established by the Committee, prior to the expiration of
the applicable Vesting Period of an RSU granted to a participant
hereunder, the Company shall establish an account for the participant and
deposit into that account any securities, cash or other property
comprising any dividend or property distribution with respect to the
shares of Common Stock underlying the RSU. The participant shall have no
rights to the amounts or other property in such account until the
applicable RSU vests.

8.4 RIGHTS AS A SHAREHOLDER. Each participant receiving restricted
stock units shall have no rights as a shareholder with respect to such
restricted stock units until such time as shares of Common Stock are
issued to the participant.
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9. STOCK-SETTLED STOCK APPRECIATION RIGHTS.

9.1 GRANT OF STOCK-SETTLED STOCK APPRECIATION RIGHTS. A
stock-settled stock appreciation right, or SAR, is a right to receive,
without payment to the Company, a number of shares of Common Stock, the
number of which is determined pursuant to the
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formula set forth in Section 9.5. Each SAR granted by the Committee under
the Plan shall be subject to the terms and conditions provided in this
Section 9.

9.2 NUMBER. Each SAR granted to any participant shall relate to such
number of shares of Common Stock as shall be determined by the Committee,
subject to adjustment as provided in Section 4.5.

9.3 DURATION AND TIME FOR EXERCISE. The term of each SAR shall be
determined by the Committee, but shall not exceed a maximum term of 10
years. Each SAR shall become exercisable at such time or times during its
term as shall be determined by the Committee. The Committee may in its
discretion accelerate the exercisability of any SAR at any time in its
discretion.

9.4 EXERCISE. A SAR may be exercised, in whole or in part, by giving
written notice to the Company, specifying the number of SARs which the
holder wishes to exercise. The date that the Company receives such written
notice shall be referred to herein as the "Exercise Date." The Company
shall, within 30 days of an Exercise Date, deliver to the exercising
holder certificates for the shares of Common Stock to which the holder is
entitled pursuant to Section 9.5

9.5 PAYMENT. The number of shares of Common Stock which shall be
issuable upon the exercise of a SAR shall be determined by dividing:

(1) the number of shares of Common Stock as to which the SAR
is exercised, multiplied by the amount of the appreciation in each
such share (for this purpose, the "appreciation" shall be the amount
by which the Fair Market Value of the Common Stock subject to the
SAR on the business day preceding the Exercise Date exceeds the
"Base Price," which is an amount, not less than the Fair Market
Value of a share of Common Stock on the date of grant, which shall
be determined by the Committee at the time of grant, subject to
adjustment under Section 4.5); by

(ii) the Fair Market Value of a share of Common Stock on the
Exercise Date.

9.6 NO FRACTIONAL SHARES. No fractional shares of Common Stock shall
be issued upon the exercise of a SAR. In lieu thereof, the holder of a SAR
shall be entitled to purchase the portion necessary to make a whole share
at its Fair Market Value on the Exercise Date.

9.7 REPRICING. Except for adjustments pursuant to Section 4.5 or
actions permitted to be taken by the Committee under Section 11.12(c) in
the event of a Change of Control, unless approved by the shareholders of
the Company, (a) the Base Price for any outstanding SAR granted under this
Plan may not be decreased after the date of grant and (b) an outstanding
SAR that has been granted under this Plan may not, as of any date that
such SAR has a per share Base Price that is greater than the then current
Fair Market Value of a share of Common Stock, be surrendered to the
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Company as consideration for anything of value, including the grant of a
new SAR with a lower Base Price, another Incentive, a cash payment or
Common Stock.

10. OTHER STOCK-BASED AWARDS. The Committee may grant to eligible
participants "Other Stock-Based Awards," which shall consist of awards, other
than options, restricted stock, restricted stock units or SARs provided for in
Sections 6 through 9, the value of which is based in whole or in part on the
value of shares of Common Stock. Other Stock-Based Awards may be awards of
shares of Common Stock or may be denominated or payable in, valued in whole or
in part by reference to, or otherwise based on or related to, shares of, or
appreciation in the value of, Common Stock (including securities convertible or
exchangeable into or exercisable for shares of Common Stock), as deemed by the
Committee consistent with the purposes of this Plan. The Committee shall
determine the terms and conditions of any Other Stock-Based Award (including
which rights of a shareholder, if any, the recipient shall have with respect to
Common Stock associated with any such award) and may provide that such award is
payvable in whole or in part in cash. An Other Stock-Based Award may be subject
to the attainment of such specified performance goals or targets as the
Committee may determine, subject to the provisions of this Plan.

11. GENERAL.

11.1 DURATION. No Incentives may be granted under the Plan later
than May 1, 2015; provided, however, that Incentives granted prior to such
date shall remain in effect until (i) all such Incentives granted under
this Plan have either been satisfied by the issuance of shares of Common
Stock or the payment of cash or been terminated under the terms of this
Plan or the applicable Incentive Agreement and (ii) all restrictions
imposed on shares of Common Stock in connection with their issuance under
this Plan have lapsed.

11.2 TRANSFERABILITY OF INCENTIVES.

(a) No Incentive granted hereunder may be transferred,
pledged, assigned or otherwise encumbered by the holder thereof
except:

(1) by will;
(ii) by the laws of descent and distribution; or

(iii) pursuant to a domestic relations order, as defined in
the Code; or

(iv) in the case of stock options only, if permitted by the
Committee and so provided in the Incentive Agreement, (A) to
Immediate Family Members (as defined below), (B) to a partnership in
which the participant and/or Immediate Family Members, or entities
in which the participant and/or Immediate Family Members are the
sole owners, members or beneficiaries, as appropriate, are the sole
partners, (C) to a limited liability company in which the
participant and/or Immediate Family Members, or entities in which
the participant and/or Immediate Family Members are the sole owners,
members or beneficiaries, as appropriate, are the sole members, or
(D) to a trust for the sole benefit of the participant and/or
Immediate Family Members. "Immediate Family
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Members" means the spouse and natural or adopted children or
grandchildren of the participant and their respective spouses.

(b) No such transfer of any Incentive under paragraph (a)
shall be effective to bind the Company unless the Company shall have
been furnished with written notice thereof and a copy of such
evidence as the Committee may deem necessary to establish the
validity of the transfer and the acceptance by the transferee or
transferees of the terms and conditions of this Plan and the
applicable Incentive Agreement.

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

11.3 DIVIDEND EQUIVALENTS. In the sole and complete discretion of
the Committee, an Incentive may provide the holder thereof with dividends
or dividend equivalents, payable in cash, shares, other securities or
other property on a current or deferred basis.

11.4 EFFECT OF TERMINATION OF BOARD SERVICE. In the event that a
participant ceases to be a member of the Board eligible to participate in
the Plan for any reason, including death, disability, early retirement or
normal retirement, any outstanding Incentives then held by such
participant may be exercised, may vest or may expire at such times or in
such manner as is set forth in the applicable Incentive Agreement;
provided, however, that if the participant ceases to serve on the Board
because such participant is ineligible to stand for re-election under
CenturyTel's directors retirement policy, any Incentives then exercisable
by such participant shall, unless otherwise provided in the applicable
Incentive Agreement, continue to remain outstanding and exercisable for
the remaining term of such Incentives. In its discretion, the Committee
may resolve any questions under this Plan or any Incentive Agreement as to
whether and when there has been a termination of Board service and the
cause or nature of such termination.

11.5 ADDITIONAL CONDITIONS. Anything in this Plan to the contrary
notwithstanding:

(a) the Company may, if it shall determine it necessary or
desirable for any reason, at the time of award of any Incentive or
the issuance of any shares of Common Stock pursuant to any
Incentive, require the recipient of the Incentive, as a condition to
the receipt thereof or to the receipt of shares of Common Stock
issued pursuant thereto, to deliver to the Company a written
representation of present intention to acquire the Incentive or the
shares of Common Stock issued pursuant thereto for his own account
for investment and not for distribution; and

(b) 1if at any time the Company further determines, in its sole
discretion, that the listing, registration or qualification (or any
updating of any such document) of any Incentive or the shares of
Common Stock issuable pursuant thereto is necessary on any
securities exchange or under any federal or

B-9

state securities or blue sky law, or that the consent or approval of
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any governmental regulatory body is necessary or desirable as a
condition of, or in connection with the award of any Incentive, the
issuance of shares of Common Stock pursuant thereto, or the removal
of any restrictions imposed on such shares, such Incentive shall not
be awarded or such shares of Common Stock shall not be issued or
such restrictions shall not be removed, as the case may be, in whole
or in part, unless such listing, registration, qualification,
consent or approval shall have been effected or obtained free of any
conditions not acceptable to the Company.

11.6 INCENTIVE AGREEMENTS. An Incentive under this Plan shall be
subject to such terms and conditions, not inconsistent with this Plan, as
the Committee may, in its sole discretion, prescribe and set forth in the
Incentive Agreement. Such terms and conditions may provide for the
forfeiture of an Incentive or the gain associated with an Incentive under
certain circumstances to be set forth in the Incentive Agreement. In
connection with a grant of Incentives hereunder, the Committee shall
authorize and approve a form of Incentive Agreement governing the terms
and conditions of such Incentives, and cause the Company to prepare an
individual agreement or notice to each eligible director that represents
the actual number of shares of Common Stock to which the Incentive
relates. A copy of such document shall be provided to each such director,
and the Committee may, but need not, require that such director duly
execute and deliver to the Company a copy of such document as a condition
precedent to the effectiveness of the grant of the Incentive. Such
document is referred to in this Plan as an "Incentive Agreement"
regardless of whether a participant's signature is required.

11.7 WITHHOLDING. The Company shall have the right to withhold from
any payments or stock issuances under this Plan, or to collect as a
condition of payment, any taxes required by law to be withheld.

11.8 NO CONFERMENT OF RIGHTS. Nothing in this Plan or in any
agreement or instrument executed pursuant to this Plan will confer upon
any participant any right to continue to serve as a director or affect the
right of the Company to terminate the services of any director.

11.9 DEFERRAL PERMITTED. Payment of cash or distribution of any
shares of Common Stock to which a participant is entitled under any
Incentive shall be made as provided in the Incentive Agreement. Payment
may be deferred at the option of the participant if provided in the
Incentive Agreement.

11.10 AMENDMENT OR DISCONTINUANCE OF THIS PLAN. The Board may amend
or discontinue this Plan at any time; provided, however, that no such
amendment may:

(a) without the approval of the shareholders, (i) increase,
subject to adjustments permitted herein, the maximum number of
shares of Common Stock that may be issued through this Plan, (ii)
materially increase the benefits accruing to participants under this
Plan, (iii) materially expand the classes of persons eligible to
participate in this Plan, (iv) materially expand the types of awards
available for grant under the Plan, (v) amend Section 11.1 to permit
grants of Incentives later than May 1, 2015, (vi) materially change
the method of determining the exercise price of options or the Base
Price of SARs, or (vii)

amend Section 6.6 or Section 9.7 to permit repricing of options or
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(b) materially impair, without the consent of the recipient,
an Incentive previously granted, except (i) as otherwise provided in
Section 11.16 and (ii) that the Company retains all rights to take
action under Section 11.12 and to include in Incentive Agreements
provisions authorizing the Committee in its discretion to cancel
unvested or unexercisable Incentives.

11.11 DEFINITION OF FAIR MARKET VALUE. Whenever the "Fair Market
Value" of Common Stock or some other specified security must be determined
for purposes of this Plan, it shall be determined as follows: (i) if the
Common Stock or other security is listed on an established stock exchange
or any automated quotation system that provides sale quotations, the
closing sale price for a share thereof on such exchange or quotation
system on the applicable date or, if shares are not traded on such day, on
the next preceding trading date, (ii) if the Common Stock or other
security is not listed on any exchange or quotation system, but bid and
asked prices are quoted and published, the mean between the quoted bid and
asked prices on the applicable date or, if bid and asked prices are not
available on such day, on the next preceding day on which such prices were
available; and (iii) if the Common Stock or other security is not
regularly quoted, the fair market value of a share thereof on the
applicable date as established by the Committee in good faith.

11.12 CHANGE OF CONTROL.

(a) Unless otherwise provided in the Incentive Agreement, a
Change of Control shall mean:

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

(A) any acquisition (other than a Business
Combination (as defined below) which constitutes a
Change of Control under Section 11.12(a) (iii) hereof) of
Common Stock directly from the Company,

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

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

(D) any acquisition of Common Stock by any

corporation pursuant to a Business Combination that does
not

constitute a Change of Control under Section
11.12(a) (iii) hereof; or

(ii) individuals who, as of January 1, 2005, constituted
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the Board of Directors of CenturyTel (the "Incumbent Board")
cease for any reason to constitute at least a majority of the
Board of Directors; provided, however, that any individual
becoming a director subsequent to such date whose election, or
nomination for election by CenturyTel's shareholders, was
approved by a vote of at least two-thirds of the directors
then comprising the Incumbent Board shall be considered a
member of the Incumbent Board, unless such individual's
initial assumption of office occurs as a result of an actual
or threatened election contest with respect to the election or
removal of directors or other actual or threatened
solicitation of proxies or consents by or on behalf of a
person other than the Incumbent Board; or

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

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

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

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

(iv) approval by the shareholders of CenturyTel of a
complete liquidation or dissolution of CenturyTel.
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For purposes of this Section 11.12, the term "person" shall mean a
natural person or entity, and shall also mean the group or syndicate
created when two or more persons act as a syndicate or other group
(including a partnership or limited partnership) for the purpose of
acquiring, holding, or disposing of a security, except that "person"
shall not include an underwriter temporarily holding a security
pursuant to an offering of the security.

(b) Upon a Change of Control of the type described in clause
(a) (1) or (a) (ii) of this Section 11.12 or upon the approval by the
Board of Directors of CenturyTel of any Change of Control of the
type described in clause (a) (iii) or (a) (iv) of this Section 11.12,
all outstanding Incentives granted pursuant to this Plan shall
automatically become fully vested and exercisable, all restrictions
or limitations on any Incentives shall automatically lapse and,
unless otherwise provided in the Incentive Agreement, all
performance criteria and other conditions relating to the payment of
Incentives shall be deemed to be achieved at the target level
without the necessity of action by any person.

(c) No later than 30 days after a Change of Control of the
type described in subsections (a) (1) or (a) (ii) of this Section
11.12 and no later than 30 days after the approval by the Board of a
Change of Control of the type described in subsections (a) (iii) or
(a) (1iv) of this Section 11.12, the Committee, acting in its sole
discretion without the consent or approval of any participant (and
notwithstanding any removal or attempted removal of some or all of
the members thereof as directors or Committee members), may act to
effect one or more of the alternatives listed below, which may vary
among individual participants and which may vary among Incentives
held by any individual participant; provided, however, that no such
action may be taken if it would result in the imposition of a
penalty on the participant under Section 409A of the Code as a
result thereof:

(i) require that all outstanding options, SARs or Other
Stock-Based Awards be exercised on or before a specified date
(before or after such Change of Control) fixed by the
Committee, after which specified date all unexercised options,
SARs and Other Stock-Based Awards and all rights of
participants thereunder shall terminate,

(ii) make such equitable adjustments to Incentives then
outstanding as the Committee deems appropriate to reflect such
Change of Control and provide participants with substantially
equivalent rights before and after such Change of Control
(provided, however, that the Committee may determine in its
sole discretion that no adjustment is necessary),
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(iii) provide for mandatory conversion or exchange of
some or all of the outstanding options, SARs, restricted stock
units or Other Stock-Based Awards held by some or all
participants as of a date, before or after such Change of
Control, specified by the Committee, in which event such
Incentives shall be deemed automatically cancelled and the
Company shall pay, or cause to be paid, to each such
participant an amount of cash per share equal to the excess,
if any, of the Change of Control Value of the shares subject
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to such option, SAR, restricted stock unit or Other
Stock-Based Award, as defined and calculated below, over the
per share exercise price or base price of such Incentive or,
in lieu of such cash payment, the issuance of Common Stock or
securities of an acquiring entity having a Fair Market Value
equal to such excess, or

(iv) provide that thereafter, upon any exercise or
payment of an Incentive that entitles the holder to receive
Common Stock, the holder shall be entitled to purchase or
receive under such Incentive, in lieu of the number of shares
of Common Stock then covered by such Incentive, the number and
class of shares of stock or other securities or property
(including cash) to which the holder would have been entitled
pursuant to the terms of the agreement providing for the
reorganization, share exchange, merger, consolidation or asset
sale, if, immediately prior to such Change of Control, the
holder had been the record owner of the number of shares of
Common Stock then covered by such Incentive.

(d) For the purposes of conversions or exchanges under
paragraph (iii) of Section 11.12(c), the "Change of Control Value"
shall equal the amount determined by whichever of the following
items is applicable:

(i) the per share price to be paid to holders of Common
Stock in any such merger, consolidation or other
reorganization,

(1ii) the price per share offered to holders of Common
Stock in any tender offer or exchange offer whereby a Change
of Control takes place, or

(1iii) in all other events, the fair market value of a
share of Common Stock, as determined by the Committee as of
the time determined by the Committee to be immediately prior
to the effective time of the conversion or exchange.

(e) In the event that the consideration offered to
shareholders of CenturyTel in any transaction described in this
Section 11.12 consists of anything other than cash, the Committee
shall determine the fair cash equivalent of the portion of the
consideration offered that is other than cash.

11.13 REPURCHASE. Upon approval of the Committee, the Company may
repurchase all or a portion of a previously granted Incentive from a
participant by mutual agreement by payment to the participant of cash or
Common Stock or a combination thereof with a value equal to the value of
the Incentive as determined in good faith by the
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Committee; provided, however, that in no event will this section be
construed to grant the Committee the power to take any action in violation
of Section 6.6 or 9.7.
11.14 LIABILITY.
(a) Neither CenturyTel, its affiliates or any of their

respective directors or officers shall be liable to any participant
relating to the participant's failure to (i) realize any anticipated

84



Edgar Filing: CENTURYTEL INC - Form DEF 14A

benefit under an Incentive due to the failure to satisfy any
applicable conditions to vesting, payment or settlement, including
the failure to attain performance goals or to satisfy the conditions
specified in Section 11.5 or (ii) realize any anticipated tax
benefit or consequence due to changes in applicable law, the
particular circumstances of the participant, or any other reason.

(b) No member of the Committee will be liable for any action
or determination made in good faith by the Committee with respect to

this Plan or any Incentive.

11.15 INTERPRETATION.

(a) Unless the context otherwise requires, (i) all references
to Sections are to Sections of this Plan, (ii) the term "including"
means including without limitation, (iii) all references to any

particular Incentive Agreement shall be deemed to include any
amendments thereto or restatements thereof, and (iv) all references
to any particular statute shall be deemed to include any amendment,
restatement or re-enactment thereof or any statute or regulation
substituted therefore.

(b) The titles and subtitles used in this Plan or any
Incentive Agreement are used for convenience only and are not to be
considered in construing or interpreting this Plan or the Incentive
Agreement.

(c) All pronouns contained in this Plan or any Incentive
Agreement, and any variations thereof, shall be deemed to refer to
the masculine, feminine or neutral, singular or plural, as the
identities of the parties may require.

11.16 COMPLIANCE WITH SECTION 409A. It is the intent of the Company
that this Plan comply with the requirements of Section 409A of the Code
with respect to any Incentives that constitute non-qualified deferred
compensation under Section 409A and the Company intends to operate the
Plan in compliance with Section 409A and the Department of Treasury's
guidance or regulations promulgated thereunder. If the Committee grants
any Incentives or takes any other action that would, either immediately or
upon vesting or payment of the Incentive, inadvertently result in the
imposition of a penalty on a participant under Section 409A of the Code,
then the Company, in its discretion, may, to the maximum extent permitted
by law, unilaterally rescind ab initio, sever, amend or otherwise modify
the grant or action (or any provision of the Incentive) in such manner
necessary for the penalty to be inapplicable or reduced.
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CERTIFICATION

The undersigned Secretary of CenturyTel, Inc. hereby certifies that the
foregoing CenturyTel, Inc. 2005 Directors Stock Plan was (i) recommended to the
Board of Directors of CenturyTel, Inc. (the "Board") by its Compensation
Committee at a meeting of the Compensation Committee duly held on February 17,
2005, (ii) adopted by the Board at a meeting duly held on February 25, 2005, and
(iii) approved by the affirmative requisite vote of the shareholders of
CenturyTel, Inc. at its 2005 Annual Meeting of Shareholders held on May 12,
2005.
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[Signature Block Intentionally Omitted]
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APPENDIX C
TO PROXY STATEMENT

CENTURYTEL, INC.
2005 EXECUTIVE OFFICER SHORT-TERM INCENTIVE PROGRAM

Purpose. The purpose of the CenturyTel, Inc. 2005 Executive Officer
Short-Term Incentive Program (the "Program") is to advance the interests
of CenturyTel, Inc. (the "Company") by providing an annual incentive bonus
to be paid to certain designated executive officers of the Company based
on the achievement of pre-established quantitative performance goals.

Shareholder Approval. The payment of any bonus hereunder is subject to the
approval of the Program, including the material terms of performance goals
used in the Program, by the shareholders of the Company at the 2005 Annual
Shareholders Meeting.

Administration. The Program shall be administered by the Compensation
Committee of the Board of Directors of the Company or, if all of the
members of the Compensation Committee do not qualify as "outside

directors" under Section 162 (m) of the Internal Revenue Code ("Section
162(m)"), by a subcommittee of the Compensation Committee, all of the
members of which qualify as "outside directors." The authority of the

committee or subcommittee that administers the Program (the "Committee")
shall include, in particular, authority to:

(a) designate participants for a particular year;
(b) establish performance goals and objectives for a particular year;
(c) establish regulations for the administration of the Program and make

all determinations deemed necessary for the administration of the
Program; and

(d) certify as to whether performance goals have been met.

Notwithstanding the foregoing, all annual incentive bonuses payable under
the Program shall be ratified by the Board of Directors of the Company.

Eligibility. The Committee shall designate prior to March 31 of each year
the executive officers of the Company who shall participate in the Program
that year. If no designation is made for any particular year, all
individuals designated as executive officers of the Company in the
Company's by-laws shall be deemed participants in the Program that year.
Executive officers who do not participate in the Program will participate
in the Company's Key Employee Incentive Compensation Plan, as it may be
amended or restated from time to time, or a successor plan (the "Key
Employee Plan").

Incentive Bonus. Each participant shall be eligible to be paid an annual
bonus in an amount not to exceed $3.0 million. Before March 31 of each
yvear for which a bonus is to be payable hereunder (a "Program Year"), the
Committee shall establish the performance goals for that year and the
objective criteria pursuant to which the bonus for that year is

c-1
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to be payable. The Committee has the discretion to decrease, but not
increase, the amount of the bonus from the amount that is payable under
the terms of the pre-established criteria for the applicable year. The
performance goals each year shall apply to performance of the Company or
one or more of its divisions, subsidiaries or lines of business and shall
be based upon one or more of the following performance goals: return on
equity, cash flow, assets or investment; shareholder return; changes in
revenues, operating income, cash flow, cash provided by operating
activities, earnings or earnings per share; customer growth; customer
satisfaction or an economic value added measure. For any Program Year,
performance goals may be measured on an absolute basis or relative to a
group of peer companies selected by the Committee, relative to internal
goals or industry benchmarks, or relative to levels attained in prior
years. The Committee may change the performance goals each year to any of
those listed above and may also change the targets applicable to the
performance goals from year to year.

Payment of Incentive Bonus. As soon as practicable after the Company has
publicly announced its earnings for the year for which the incentive bonus
will be paid, the Committee shall evaluate the Company's performance to
determine the amount of the incentive bonus that has been earned. In
performing such evaluation, the Committee shall make all adjustments
necessary to exclude the effect of any non-recurring transaction described
in the Committee's Guidelines for Administering Annual Incentive Bonus
Programs, as in effect for the applicable Program Year. The Committee
shall also make adjustments necessary to exclude the effect of any change
in accounting standards required by any regulatory agency or
self-regulatory organization, including the Financial Accounting Standards
Board. The Committee shall certify, either in writing or by the adoption
of written resolutions, prior to the payment of any incentive bonus under
the Program, that the performance goals applicable to the bonus payment
were met. The incentive bonus may be paid in whole or part in the form of
cash, restricted stock or restricted stock units of the Company in the
discretion of the Committee. Shares of restricted stock issued in payment
hereunder may be paid under any of the Company's stock-based incentive
plans that provide for grants of restricted stock or restricted stock
units. The incentive bonus will be paid by the March 15 following the end
of the year for which it was earned, unless deferred under a separate
benefit plan of the Company.

Termination of Employment. (a) Except as otherwise provided in paragraphs
(b), (c) or (d) of this Section 7, in order to be eligible to receive a
bonus under the Program, a participant must be an employee of the Company
at the time bonus payments become payable in the ordinary course to all
participants in accordance with the terms and conditions of the Program
and the procedures of the Committee, unless this requirement is waived by
the Committee under such special circumstances as may be determined by the
Committee.

(b) (1) A participant who is not employed by the Company at the time
bonus payments become payable under the Program for a Program
Year may nevertheless be entitled to a full or partial bonus
if such participant is a "Qualifying Participant" for such
Program Year.

(ii) A "Qualifying Participant" is a participant whose employment
is terminated due to:
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(A) retirement on or after age 55 after completing five full
years of employment with the Company. Years of
employment with the Company will be determined by
accumulating such participant's full months of
employment with the Company, in the aggregate and
without regard to whether such employment was
continuous, and dividing such amount by 12;

(B) death; or
(C) disability.
(c) (1) A Qualifying Participant whose employment is terminated with

the Company following the completion of a Program Year, but
before bonus payments become payable under the Program with
respect to such Program Year, shall be entitled to receive a
bonus based on the same terms and conditions (including the
same payment schedule) previously authorized under the Program
and by the Committee, as applicable to active participants for
such Program Year.

(ii) Any Qualifying Participant whose employment with the Company
is terminated at any time after the 90th day of a Program Year
shall be entitled to a pro rata cash bonus for such Program
Year based on the same terms and conditions (including the
same payment schedule) previously authorized under the Program
and by the Committee, as applicable for Program participants
for such Program Year, the amount of which shall equal the
product of the cash bonus that would have been payable to the
Qualifying Participant for the full Program Year multiplied by
a fraction, the numerator of which equals the number of
calendar days of the Program Year that elapsed through the
Qualifying Participant's last date of employment with the
Company and the denominator of which is 365.

(iii) Any bonus payable to a Qualifying Participant under this
Section 7 shall be payable to such participant at the time
bonuses are payable to active participants with respect to
such Program Year.

(d) Nothing in this Section 7 shall reduce or limit the right of a
participant to receive cash payments under his or her Change of
Control Agreement with the Company following a Change of Control (as
defined in such agreements).

(e) Any bonus payment to a participant, or the conditions thereof,
deviating from the terms and conditions of paragraphs (a), (b) or
(c) must be approved by the Committee and will only be considered
for approval if such deviation would not,
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in the opinion of counsel to the Company, limit the Company's
federal income tax reduction for such bonus payment under Section
162 (m) .

Forfeiture of Benefits. In the event a participant is discharged by the
Company for cause, including, without limitation, fraud, embezzlement,
theft, commission of a felony, proven dishonesty or other unethical
behavior, or disclosure of trade secrets of the Company, then the amount
of any benefit provided under this Program to which the participant would
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otherwise be entitled shall be forfeited. The decision of the Committee as
to the cause of a former participant's discharge shall be final.

9. Employee Rights Under the Program. Nothing in this Program shall be
construed to:

(a) grant any officer of the Company any claim or right to be
granted an award under this Program;

(b) limit in any way the right of the Company to terminate a
participant's employment with the Company at any time; or

(c) be evidence of any agreement or understanding, express or
implied, that the Company will employ a participant in any
particular position or at any particular rate of remuneration.

10. Assignments and Transfers. A participant may not assign, encumber or
transfer his or her rights and interests under the Program.

11. Amendment and Termination. The Committee may amend, suspend or terminate
the Program at any time in its sole and absolute discretion. Any amendment
or termination of the Program shall not, however, affect the right of a
participant to receive any earned but unpaid incentive bonus.

12. Withholding of Taxes. The Company shall deduct from the amount of any
incentive bonus paid hereunder any federal or state taxes required to be
withheld.

13. Term of Program. The Program applies to each of the five calendar years

during the period beginning January 1, 2005 and ending December 31, 2009,
unless terminated earlier by the Committee.

14. Performance-Based Compensation under Section 162 (m) of the Internal
Revenue Code. The Company intends that any incentive bonus paid to an
executive officer under the Program will qualify as "performance-based"
compensation under Section 162 (m). Nothing in this Program precludes the
Company from making additional payments or special awards to a participant
outside of the Program that may or may not qualify as "performance-based"
compensation under Section 162 (m), provided that such payment or award
does not affect the qualification of any bonus paid or payable under the
Program as "performance-based" compensation.
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CERTIFICATION

The undersigned Secretary of CenturyTel, Inc. hereby certifies that the
foregoing CenturyTel, Inc. 2005 Executive Officer Short-Term Incentive Program
was (1) recommended to the Board of Directors of CenturyTel, Inc. (the "Board")
by its Compensation Committee at a meeting of the Compensation Committee duly
held on February 17, 2005, (ii) adopted by the Board at a meeting duly held on
February 22, 2005, and (iii) approved by the requisite affirmative vote of the
shareholders of CenturyTel, Inc. at its 2005 Annual Meeting of Shareholders held
on May 12, 2005.

[Signature Block Intentionally Omitted]
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APPENDIX D
TO PROXY STATEMENT

CENTURYTEL, INC.

CHARTER OF AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS
(as amended through November 18, 2004)

I. SCOPE OF RESPONSIBILITY
A. General

Subject to the limitations noted in Section VI, the primary function of
the Audit Committee is to assist the Board of Directors (the "Board") in
fulfilling its oversight responsibilities by (1) overseeing the Company's system
of financial reporting, auditing, controls and legal compliance, (2) monitoring
the operation of such system and the integrity of the Company's financial
statements, (3) monitoring the qualifications and independence of the outside
auditors, and the performance of the outside and internal auditors, and (4)
reporting to the Board periodically concerning activities of the Audit
Committee.

B. Relationship to Other Groups

The management of the Company is responsible primarily for developing the
Company's accounting practices, preparing the Company's financial statements,
maintaining internal controls, maintaining disclosure controls and procedures,
and preparing the Company's disclosure documents in compliance with applicable
law. The internal auditors are responsible primarily for objectively assessing
the Company's internal controls. The outside auditors are responsible primarily
for auditing and attesting to the Company's financial statements and
management's assessment of internal controls. Subject to the limitations noted
in Section VI, the Audit Committee, as the delegate of the Board, 1is responsible
for overseeing this process and discharging such other functions as are assigned
by law, the Company's organizational documents, or the Board. The functions of
the Audit Committee are not intended to duplicate, certify or guaranty the
activities of management or the internal or outside auditors.

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

IT. COMPOSITION

The Audit Committee will be comprised of three or more directors, each of
whom will be appointed and replaced by the Board in accordance with the
Company's bylaws. Each member of the Audit Committee will meet the standards of
independence or other qualifications required from time to time by the New York
Stock Exchange, Section 10A(m) (3) of the Securities Exchange Act of 1934 (the
"Exchange Act") and the rules and regulations of the Securities and Exchange
Commission (the "SEC"), and at least one member will in the judgment of the
Board have accounting or related financial management expertise in accordance
with New York Stock

Exchange listing standards. The Audit Committee's chairperson shall be
designated by the Board. The Audit Committee may form and delegate authority to
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subcommittees consisting of one or more members when appropriate, including the
authority to grant preapprovals of audit and permitted non-audit services by the
outside auditors, subject to any limitations or reporting requirements
established by law or the Company's procedures.

III. MEETINGS

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

Iv. POWERS

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

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

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

The Audit Committee shall have the power to issue any reports or perform
any other duties required by (a) the Company's articles of incorporation or
bylaws, (b) applicable law or (c) rules or regulations of the SEC, the New York
Stock Exchange, or any other self-regulatory organization having jurisdiction
over the affairs of the Audit Committee. The Audit Committee

D-2
may adopt any policies or procedures required under any such articles, bylaws,
laws, rules or regulations, or that it, in its discretion, may determine to be

advisable in connection with its oversight functions.

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

V. PERIODIC OVERSIGHT TASKS

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

VI. LIMITATIONS

THE COMMITTEE'S FAILURE TO INVESTIGATE ANY MATTER, TO RESOLVE ANY DISPUTE
OR TO TAKE ANY OTHER ACTIONS OR EXERCISE ANY OF ITS POWERS IN CONNECTION WITH
THE GOOD FAITH EXERCISE OF ITS OVERSIGHT FUNCTIONS SHALL IN NO WAY BE CONSTRUED
AS A BREACH OF ITS DUTIES OR RESPONSIBILITIES TO THE COMPANY, ITS DIRECTORS OR
ITS SHAREHOLDERS.

THE AUDIT COMMITTEE IS NOT RESPONSIBLE FOR PREPARING THE COMPANY'S
FINANCIAL STATEMENTS, PLANNING OR CONDUCTING THE AUDIT OF SUCH FINANCIAL
STATEMENTS, DETERMINING THAT SUCH FINANCIAL STATEMENTS ARE COMPLETE AND ACCURATE
OR PREPARED IN ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING STANDARDS, OR
ASSURING COMPLIANCE WITH APPLICABLE LAWS OR THE COMPANY'S POLICIES, PROCEDURES
AND CONTROLS, ALL OF WHICH ARE THE RESPONSIBILITY OF MANAGEMENT OR THE OUTSIDE
AUDITORS. THE AUDIT COMMITTEE'S OVERSIGHT FUNCTIONS INVOLVE SUBSTANTIALLY LESSER
RESPONSIBILITIES THAN THOSE ASSOCIATED WITH THE AUDIT PERFORMED BY THE OUTSIDE
AUDITORS. IN CONNECTION WITH THE AUDIT COMMITTEE'S OVERSIGHT FUNCTIONS, THE
COMMITTEE MAY RELY ON (i) MANAGEMENT'S REPRESENTATIONS THAT THE FINANCIAL
STATEMENTS HAVE BEEN PREPARED WITH INTEGRITY AND OBJECTIVITY AND IN CONFORMITY
WITH ACCOUNTING PRINCIPLES GENERALLY ACCEPTED IN THE UNITED STATES AND (ii) THE
REPRESENTATIONS OF THE INTERNAL OR OUTSIDE AUDITORS.

IN CARRYING OUT ITS OVERSIGHT FUNCTIONS, THE AUDIT COMMITTEE BELIEVES ITS
POLICIES AND PROCEDURES SHOULD REMAIN FLEXIBLE IN ORDER TO BEST REACT TO A
CHANGING ENVIRONMENT.

* k kK kx Kk Kk Kk K Kk K

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

- Amended by the Board on February 28, 2001, February 26, 2002, February 25,
2003, February 25, 2004 and November 18, 2004, in each case following
prior approval thereof by the Audit Committee.

D-3

ADDENDUM
AUDIT COMMITTEE CHECKLIST
First Second
Quarter Quarter
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Annual Audit Planning

1. appoint or replace the outside auditors and approve the X
compensation and other terms of the outside auditors' annual
engagement
2. pre—-approve all auditing services X
3. review significant relationships between the outside auditors X

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

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

Review of Financial Information

5. meet to review and discuss with management and the outside X X
auditors the Company's quarterly financial statements and MD&A
disclosures prior to their public release

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

7. review with management and the outside auditors the Company's X X
financial information, including (a) any report, opinion or review
rendered on the financial statements by management or the outside

auditors (including under SAS No. 61 or 71), (b) any analysis prepared
by management or the outside auditors setting forth significant
financial

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

First
Quarter
reporting issues and judgments made in connection with the preparation
of the financial statements and (c) the effect of regulatory and
accounting initiatives
8. review and discuss reports from the outside auditors on: X

(a) the Company's critical accounting policies
(b) all alternative treatments of financial information

within GAAP that have been discussed with management, ramifications of the use
of such alternative treatments, and the treatment preferred by the outside
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auditors

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

9. review and discuss reports from the outside auditors on: X

(a) conditions or matters, if any, that must be reported
under generally accepted auditing standards (including SAS No. 61),
including:

(1) difficulties or disputes with management or the
internal auditors encountered during the audit

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

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

First Second
Quarter Quarter

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

10. review with management and the outside auditors major issues X X
regarding accounting principles and financial statement presentations,
if any, including (a) significant changes in the Company's selection
or application of accounting principles, (b) major issues as to the
adequacy of the Company's internal controls, its disclosure controls
and procedures, or its financial reporting processes, and (c) special
audit steps adopted in light of material control deficiencies

11. discuss with management and the outside auditors the effect X X
of regulatory and accounting initiatives as well as off-balance sheet

structures on the Company's financial statements

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

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

Conduct of Meetings

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

(a) management's required disclosure, if any, to the Audit
Committee under Section 302 of the Sarbanes-Oxley Act regarding significant
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deficiencies in internal controls over financial reporting or
reportable fraud

(b) the contents of the certifications of the Company's X X
CEO and CFO included in such report

15. receive reports, if any, regarding (a) non-audit services X X
that the Chairman (or any subcommittee) pre-cleared the outside
auditor to

First Second
Quarter Quarter

perform since the last meeting, (b) letters received by the Chairman
under the Company's accounting complaint procedures and (c) any other
"whistle blower" reports alleging material violations within the
purview of the Audit Committee's functions

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

17. receive reports regarding significant changes to GAAP or
regulations impacting the Audit Committee

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

Annual Reports

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

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

21. review and approve the disclosures in each 10-K report X
regarding management's internal control report

Oversight of the Company's Outside Auditors

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

23. obtain and review a report from the outside auditors
regarding (a) the outside auditor's internal quality-control
procedures, (b) any material issues raised by the most recent internal
quality-control review, or peer review, of the firm, or by any inquiry
or investigation by governmental or
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any audit engagement, (c) any steps taken to deal with any such
assurances that the outside auditing firm is
registered in good standing with the Public Company Accounting

issues, and (d)

Oversight Board

24. review and evaluate the lead audit partner and ensure his

rotation as required by law

25. monitor the effectiveness of the Company's hiring policies
for employees or former employees of the outside auditors

under Section 10A(l) of the Exchange Act and NYSE Rule 303A (7))

Oversight of the Company's Internal Auditors

26. review the performance of the head of the internal audit

department, and replace if necessary

27. meet,

28. review significant reports to management prepared by the

if possible,

with the entire internal auditing staff

internal auditing department and management's responses

29. discuss with the outside auditors and management the

internal audit department's plans,
budget, independence and staffing for the upcoming year

use of third party firms) and any recommended changes thereto

responsibilities,

Compliance Oversight Responsibilities

30. monitor the effectiveness of the Company's procedures for
and handling confidential,
controls or auditing matters

receiving, retaining,
regarding accounting,

SEC Rule 10A-3)

31. discuss any correspondence with regulators or governmental

preliminary

anonymous complaints
(maintained under

agencies and any published reports which raise material issues

regarding the Company's financial statements or accounting policies

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

procedures

33. review reports on

34. solicit,

as necessary,

other committees with related oversights functions

"related party" transactions

germane reports or information from

(maintained

(including the

First Second
Quarter Quarter
X
X
X X
First Second
Quarter Quarter
X
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35. review periodically the procedures established by the
Company to monitor its compliance with debt covenants

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

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

38. conduct self-review; verify that all Committee members
remain eligible to serve

Charter
39. review this checklist and the related Audit Committee
charter annually, and consider, adopt and submit to the Board any

proposed changes

40. include a copy of the Audit Committee charter as an appendix
to the proxy statement at least once every three years

First Second
Quarter Quarter

41. periodically review the charter of the internal audit
department, and consider and adopt necessary changes

* kK Kk Kk Kk x Kk Kk K X

Last Revised: November 18, 2004.

APPENDIX E
TO PROXY STATEMENT

CENTURYTEL, INC.
ANNUAL FINANCIAL STATEMENTS
AND
REVIEW OF OPERATIONS
E-1

INDEX TO FINANC