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PART |
Iltem 1. Business

General. CenturyTel, Inc. ("CenturyTel") is a retabintegrated communications company engaged piinia providing local exchange
telephone services. For the year ended Decemb@0B2, local exchange telephone operations prowd@&d of the consolidated revenues
from continuing operations of CenturyTel and itbsdiaries (the "Company"). All of the Company'sdions are conducted within the
continental United States.

At December 31, 2002, the Company's local exchéglgphone subsidiaries operated approximately 2ldbmtelephone access lines,
primarily in rural, suburban and small urban aniea®2 states, with the largest customer basesdddatWisconsin, Missouri, Alabama,
Arkansas, Washington, Michigan, Louisiana, Colora@bio and Oregon. According to published sourttes Company is the eighth largest
local exchange telephone company in the UniteceStadised on the number of access lines servedhdterinformation, see "Telephone
Operations."

On August 1, 2002, the Company sold substantidiligfats wireless operations for an aggregatepgraximately $1.59 billion in cash. For
additional information, see "Recent acquisitiond dispositions" below.

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

Recent acquisitions and dispositions. On July 022¢he Company completed the acquisition of appmately 300,000 telephone access |
in the state of Alabama from Verizon Communicatidns. ("Verizon") for approximately $1.022 billiacash. On August 31, 2002, the
Company completed the acquisition of approximaB&l§,000 telephone access lines in the state ofddisfom Verizon for approximately
$1.179 billion cash. The assets purchased incl@ji¢elephone access lines and related propertyegnébment comprising Verizon's local
exchange operations in predominantly rural marketsughout Alabama and Missouri, (i) Verizon'setsaused to provide digital subscriber
line ("DSL") and other high speed data servicefiwithe purchased exchanges and (iii) approxim&gQ0 route miles of fiber optic cable
within the purchased exchanges. The acquired agigket®t include Verizon's cellular, personal conmigations services ("PCS"), long
distance, dial-up Internet, or directory publishoperations, or rights under various Verizon cartgaincluding those relating to customer
premise equipment. The Company did not assumeialnilities of VVerizon other than (i) those assoethwith contracts, facilities and certain
other assets transferred in connection with thelpge and (ii) certain employee-related liabilitiasluding liabilities for postretirement
health benefits.

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

On July 31, 2000 and September 29, 2000, affiliaféghe Company acquired over 490,000 telephonesaciines and related assets from
Verizon in four separate transactions for approxatye$1.5 billion in cash. Under these transactions

o On July 31, 2000, the Company purchased apprd&lyna31,000 telephone access lines and related éochange assets comprising 106
exchanges throughout Arkansas for approximately2$8dlion in cash.

0 On July 31, 2000, Spectra Communications Grolyg, ('Spectra") purchased approximately 127,0000tebme access lines and related
local exchange assets comprising 107 exchangesgihooit Missouri for approximately $297 million ca3tine Company currently owns
75.7% of Spectra, which was organized to acquitkcgrerate these Missouri properties. At closing,@lompany made a preferred equity
investment in Spectra of approximately $55 mill{@rhich represented a 57.1% interest) and finanabdtantially all of the remainder of the
purchase price. In the first quarter of 2001, tlen@any purchased an additional 18.6% interest et for $47.1 million.

0 On September 29, 2000, the Company purchasedxapately 70,500 telephone access lines and relatad exchange assets comprising
42 exchanges throughout Wisconsin for approximak&g7 million in cash.

0 On September 29, 2000, Telephone USA of Wiscohsi@ ("TelUSA") purchased approximately 62,90Cfhone access lines and related
local exchange assets comprising 35 exchangesghooti Wisconsin for approximately $172 million iast). The Company owns 89% of
TelUSA, which was organized to acquire and opetetse Wisconsin properties. At closing, the Compaage an equity investment in
TelUSA of approximately $37.8 million and financaubstantially all of the remainder of the purchasee.

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

On August 1, 2002, the Company sold substantidiligfats wireless operations to an affiliate of ALEL Corporation ("Alltel") and certain
partners in the Company's markets that exercisest réfusal”" purchase rights for an aggregateppfeximately $1.59 billion in cash. In
connection with this transaction, the Company deesds (i) interests in its majority-owned and gied cellular systems, which at June 30,
2002 served approximately 783,000 customers ancGbeeks to approximately 7.8 million pops (thenestéd population of licensed cellular
telephone markets multiplied by the Company's pribgaate equity interest in the licensed operatioeseof), (ii) minority cellular equit



interests representing approximately 1.8 milliopgat June 30, 2002, and (iii) licenses to pro#dsS covering 1.3 million pops in
Wisconsin and lowa. As a result, the Company'slesieoperations have been reflected as discontiopedtions in the Company's
accompanying consolidated financial statements.

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

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

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

The Company continually evaluates the possibilftaaguiring additional telecommunications assetxichange for cash, securities or both,
and at any given time may be engaged in discussionegotiations regarding additional acquisitioiise Company generally does not
announce its acquisitions until it has entered ampreliminary or definitive agreement. Over thetfaw years, the number and size of
communications properties on the market has inetkasbstantially. Although the Company's primaguwill continue to be on acquiring
interests that are proximate to its propertiehat serve a customer base large enough for the @oyrtp operate efficiently, other
communications interests may also be acquired legktacquisitions could have a material impact dperCompany.

Pending Acquisition and Disposition. In connectwith the August 2002 sale of its wireless operatitmAlltel, the Company retained a
minority interest in one market, which it agreedsédl to Alltel for approximately $68 million, sudijt to several closing conditions. Alltel has
asserted that some of these closing conditions hat/been satisfied, and the parties are currémifljscussions regarding such conditions.
assurance can be given that this sale will occur.

On February 13, 2003, a federal bankruptcy coyt@ped the Company's $38 million bid to acquiredhsets of Digital Teleport, Inc., a
regional fiber optics communications company pringdvholesale data transport services to other conications carriers over a currently
usable 3,800 route mile network located in Missofirkansas, Oklahoma and Kansas. The Company istiendse the acquired assets to sell
services to new and existing customers and to eetheCompany's reliance on third party transpatigers. The transaction is expected to
be completed in the second quarter of 2003, subjasigulatory approvals and other closing condgio

Where to find additional information. Effective Fahlry 28, 2003, the Company makes available frezhafge on its website
(www.centurytel.com) filings made with the Secw#tiand Exchange Commission ("SEC") on Forms 100KQX&nd 8-K as soon as
reasonably practicable after such filings are maitle the SEC.

Other. As of December 31, 2002, the Company hadoappately 6,960 employees, approximately 1,90&ém were members of 15
different bargaining units represented by the hd@onal Brotherhood of Electrical Workers, the Goamications Workers of America, or the
NTS Employee Committee. Relations with employeetinae to be generally goo

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

TELEPHONE OPERATIONS

According to published sources, the Company iethbth largest local exchange telephone compattyeitunited States, based on the
approximately 2.4 million access lines it serve®atember 31, 2002. All of the Company's access lare digitally switched. Through its
operating telephone subsidiaries, the Company desvservices to predominantly rural, suburban amallsirban markets in 22 states. The
table below sets forth certain information withpest to the Company's access lines as of Decenib@082 and 2001.

December 31, 2002 December 31, 2001
Number of Percent of N umber of Percent of
State access lines access lines ac cess lines access lines
Wisconsin (1) 490,116 21% 498,331 28%
Missouri (2) 478,207 20 130,651 7
Alabama 289,015 12 - -
Arkansas 268,220 11 271,617 15
Washington 188,733 8 189,868 11
Michigan 112,713 5 114,643 6
Louisiana 104,408 4 104,043 6
Colorado 96,799 4 97,571 6
Ohio 84,452 4 84,636 5
Oregon 76,751 3 78,592 4



Montana 65,666 3 65,974 4
Texas 48,931 2 51,451 3
Minnesota 30,930 1 31,110 2
Tennessee 27,365 1 27,660 2
Mississippi 24,156 1 23,579 1
New Mexico 6,565 - 6,396 -
Idaho 5,976 - 6,119

Wyoming 5,494 - 5,408

Indiana 5,468 - 5,490

lowa 2,099 - 2,072

Arizona 1,986 - 1,937

Nevada 514 - 495

2,414,564 100% 1 , 797,643 100%

(1) As of December 31, 2002 and 2001, approximda&|@60 and 61,990, respectively, of these linesoamed and operated by CenturyTel's
89%-owned affiliate.

(2) As of December 31, 2002 and 2001, approximélad,740 and 130,651, respectively, of these lamesowned and operated by
CenturyTel's 75.7%-owned affiliate.

As indicated in the following table, the Company lggnerally experienced growth in its telephoneamns over the past several years, a
substantial portion of which was attributable te third quarter 2002 acquisitions of telephone progs from Verizon, the third quarter 2000
acquisitions of telephone properties from Verizie, acquisitions of other telephone propertiestardxpansion of services. A portion of
Company's access line growth was offset by the 189 sale of the Company's Alaska telephone opasati

Year ended or as of December 31,
2002 2001 2000 1999 1998
( Dollars in thousands)
Access lines 2,414,564 1,797,643 1,800,565 1,272,867 1,346,567
% Residential 76% 76 76 75 74
% Business 24% 24 24 25 26
Operating revenues $ 1,733,592 1,505,733 1,253,969 1,126,112 1,077,343
Capital expenditures $ 319,536 351,010 275,523 233,512 223,190

The Company hopes to expand its telephone opesatipifi) acquiring additional telephone properti@$ providing service to new
customers, (iii) increasing network usage andgioyviding additional services which may be madesjide by advances in technology and
improvements in the Company's infrastructure. Rwrimation on developing competitive trends, sé&ulation and Competition."

Services

The Company's local exchange telephone subsidideiege revenue from providing (i) local teleph@®svices, (i) network access services
and (iii) other related services. The followingleateflects the percentage of telephone operatmgrues derived from these respective
services:

2002 2001 2000
Local service 34.9% 32.6 32.6
Network access 56.1 58.1 58.0
Other 9.0 9.3 9.4

100.0% 100.0 100.0

Local service. Local service revenues are derivewh fthe provision of local exchange telephone sew/in the Company's service areas.
Access lines declined 1.1% in 2002 (exclusive ef2802 Verizon acquisitions) and declined 0.2%0612 Internal access line growth during
2000 was 2.8%. The Company believes the declitleeimumber of access lines during 2002 and 20f{insarily due to declines in second
lines, soft general economic conditions in the Canys markets and the displacement of traditionidlime telephone services by other
competitive service providers. Even when the econmoovers, the Company believes that any reboumddess lines will be limited by
continued declines in second lines caused primbyilpSL substitution and the impact of competithegvices. Based on current conditions,
the Company expects to incur a decline in accass bf 1 to 2% for 2003.

The installation of digital switches, high-speedbdeircuits and related software has been an irmpbdomponent of the Company's growth
strategy because it allows the Company to offemanéd voice services (such as call forwarding, exemfce calling, caller identification,
selective call ringing and call waiting) and datavices (such as data private line, digital subseriine, frame relay and local area/wide area
networks) and to thereby increase utilization atxg access lines. In 2002 the Company contiriaezkpand the availability of enhanc



services offered in certain service areas.

Network access. Network access revenues primadiife to services provided by the Company to Iaetadce carriers, wireless carriers i
other customers in connection with the use of then@any's facilities to originate and terminateiistate and intrastate long distance
telephone calls. Certain of the Company's intezgtatwork access revenues are based on tariffegscbarges prescribed by the Federal
Communications Commission ("FCC"); the remaindeswath revenues are derived under revenue shariaiggaments with other local
exchange carriers ("LECs") administered by the &feti Exchange Carrier Association ("NECA"), a gega@vernmental non-profit
organization formed by the FCC in 1983 for suchppses.

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

In 2002 the Company incurred a reduction in iteaistiate revenues (exclusive of the properties eegjdiiom Verizon in 2002) of
approximately $27.7 million compared to 2001 priitiyediue to (i) a reduction in intrastate minutearfially due to the displacement of
minutes by wireless and instant messaging servaras)ii) decreased access rates in certain siitesCompany believes such trend of
decreased intrastate minutes will continue in 2@0though the magnitude of such decrease cannptdwsely estimated, the Company
believes such decrease will be less than thatriedun 2002.

The Company is continuing to install fiber optibkain certain high traffic routes providing divitys increased bandwidth capability and
improved quality of service for its telephone opiierss in strategic operating areas. At DecembefB@2 the Company's telephone
subsidiaries had over 15,100 miles of fiber opéible in use.

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

Certain large communications companies for whiegh@ompany currently provides billing and collects®rvices continue to indicate their
desire to reduce their billing and collection exges) which has resulted and may continue to resfuture reductions of the Company's
billing and collection revenues.

For further information on the regulation of thermany's revenues, see "-Regulation and Competition.
Federal Financing Programs

Certain of the Company's telephone subsidiariesivedong-term financing from the Rural Utilitiegi®ice ("RUS") or the Rural Telephone
Bank ("RTB"). The RUS has made long-term loan®teghone companies since 1949 for the purposemiiwing telephone service in rural
areas. The RUS continues to make new loans aestteates that range from 5% to 7% based on borrquadifications and the cost of funds
to the United States government. The RTB, estadalish 1971, makes long-term loans at interest tadsed on its average cost of funds as
determined by statutory formula (which ranged fie®5% to 6.51% for the RTB's fiscal year ended &aper 30, 2002), and in some cases
makes loans concurrently with RUS loans. Some ®Qbmpany's telephone plant is pledged or mortgemedcure obligations of the
Company's telephone subsidiaries to the RUS and Rf® Company's telephone subsidiaries that hasewed from government agencies
generally may not loan or advance any funds to @gmel, but may pay dividends if certain finanagalvenants are met.

For additional information regarding the Comparfiyiancing, see the Company's consolidated finarstéitements included in Item 8 herein.
Regulation and Competition

Traditionally, LECs have operated as regulated mofies. Consequently, most of the Company's teleplaperations have traditionally be
regulated extensively by various state regulatgenaies (generally called public service commissi@npublic utility commissions) and by
the FCC. As discussed in greater detail below,ggessf the Telecommunications Act of 1996 (the '6L8@t"), coupled with state legislative
and regulatory initiatives and technological chandendamentally altered the telephone industrydolucing the regulation of LECs and
permitting competition in each segment of the tetare industry. CenturyTel anticipates that theseds towards reduced regulation and
increased competition will continue.

State regulation. The local service rates andstdta access charges of substantially all of theg2my's telephone subsidiaries are regulated
by state regulatory commissions which typically dnétve power to grant and revoke franchises autingrizompanies to provide
communications services. Most of such commissi@ve traditionally regulated pricing through "rafe@turn” regulation that focuses on
authorized levels of earnings by LECs. Most of ¢hesmmissions also (i) regulate the purchase dedb$&ECs, (ii) prescribe depreciation
rates and certain accounting procedures andé€ijjilate various other matters, including certaimise standards and operating procedures.

In recent years, state legislatures and regulatomymissions in most of the 22 states in which then@any operates have either reduced the
regulation of LECs or have announced their intantmdo so, and it is expected that this trend eahtinue. Wisconsin, Missouri, Alaban



Arkansas, Louisiana and several other states mapkeimented laws or rulings which require or pefniiCs to opt out of rate of return
regulation in exchange for agreeing to alternafiivens of regulation which typically permit the LEfteater freedom to establish local service
rates in exchange for agreeing not to charge mnatescess of specified caps. As discussed furtbkavp subsidiaries operating over half of
Company's access lines in various states havedtpdme governed by alternative regulation pland,the Company continues to explore its
options for similar treatment in other states. @#tates have imposed new regulatory models thabticely on "rate of return” regulation.
The Company believes that reduced regulatory oyletrsif certain of the Company's telephone operatioay allow the Company to offer
new and competitive services faster than undetrddiitional regulatory process. For a discussiolegiSlative, regulatory and technological
changes that have introduced competition intodleallexchange industry, see "-Developments Affgc@ompetition.”

A portion of the Company's telephone operationd/isconsin has been regulated under an alternaiyalation plan since June 1996; such
plan was subsequently modified in early 2000. ta 299 and early 2000, most of the Company's mn@aWisconsin telephone subsidiat
agreed to be subject to alternative regulationl&ach of these alternative regulation plans Hagga/ear term and permits the Company to
adjust local rates within specified parametersnfi€ets certain quality-of-service and infrastroetdevelopment commitments. These plans
also include initiatives designed to promote coritipet In November 2002, the Company applied toehids Wisconsin access lines acquired
in December 1998 regulated under a similar altereaegulation plan. The Company's Wisconsin actiees acquired in mid-2000 continue
to be regulated under "rate of return” regulation.

All of the Company's Missouri LECs are regulatedema price-cap regulation plan (effective in 208Rgreby basic service rates are
adjusted annually based on an inflation-based faotin-basic services may be increased up to 8%adlyn The plan also allows the LECs to
rebalance local basic service rates up to fourdimehe first four years of such regulation assult of access rate or toll reductions.

Since 1995, the Company's Alabama LEC acquirecddasopthe acquisitions from Verizon in 2002 hasibsubject to an alternative
regulation plan. Under this plan, local rates weoeen initially for five years, after which timeich rates can be increased by an amount |
to the consumer price index less a 1% efficiencyoia non-basic service rates can be increasedpei%gear.

In January 2003, the Company's Alabama LEC andttier independent LECs in the state filed a Petifits Adoption of Streamlined
Regulation Plan with the Alabama Public Service @ussion ("Alabama PSC"). As part of this proposkhpbasic local service rates could
be increased by 3% per year while rmasic service rates could be increased as muctogeer year. Access rates could not be reduceds
the Alabama PSC offsets the revenue loss by sohee pteans. All rate adjustments proposed in the plast be approved by the Alabama
PSC before being implemented. The Alabama PSCpisated to issue a request for comments on the pedjpolan in the second quarter of
2003.

The Company's Arkansas LECs, excluding the progeegcquired from Verizon in 2000, are regulatedeumaah alternative regulation plan
adopted in 1997, which initially froze access rdteghree years, after which time such rates eaadjusted based on an inflation-based
factor. Local service rates can be adjusted witlkonimission approval; however, such rates are sutjecommission review if certain
petition criteria are met. In addition, since 1988 Company's Michigan LECs have been subjectégalatory structure that focuses on p
and quality of service as opposed to traditiontd od return regulation, and which relies more gisting federal and state law regarding
antitrust consumer protection and fair trade tosjut® safeguards for competition and consumers.

Since 1997 all of the Company's LECs operatingdnisiana have been regulated under a Consumer Patection Plan (the "Louisiana
Plan"). This form of regulation focuses on pricel guality of service. Under the Louisiana Plan,@mempany's Louisiana LECs' local rates
and access rates have remained unchanged sincehl@%@ay currently be increased within certairapagters. The Company's Louisiana
LECs have the option to propose a new plan atiamgy if the Louisiana Public Service Commission deiaes that (i) effective competition
exists or (ii) unforeseen events threaten the LEGIkty to provide adequate service or impaiffiigncial health.

Notwithstanding the movement towards alternatigitation, LECs operating approximately 45% of tr@rpany's total access lin
continue to be subject to "rate of return” regolatior intrastate purposes. These LECs remain sutgjghe powers of state regulatory
commissions to conduct earnings reviews and adgrsice rates, either of which could lead to reeeraductions.

FCC regulation. The FCC regulates the interstatdcss provided by the Company's telephone sub#édigrimarily by regulating the
interstate access charges that are billed to lgstgrite companies and other LECs by the Companyseof its local network in connection
with the origination and termination of interstégéephone calls. Additionally, the FCC has prestibertain rules and regulations for
telephone companies, including regulations regarttie use of radio frequencies; a uniform systemcobunts; and rules regarding the
separation of costs between jurisdictions andnaitely, between interstate services.

Effective January 1, 1991, the FCC adopted prigeregulation relating to interstate access ratethiRegional Bell Operating Companies.
All other LECs may elect to be subject to price-oagulation. Under price-cap regulation, limits imspd on a company's interstate rates are
adjusted periodically to reflect inflation, prodivdty improvement and changes in certain non-cdtabde costs. In May 1993 the FCC
adopted an optional incentive regulatory plan f&Cls not subject to price-cap regulation. A LEC &terthe optional incentive regulatory
plan would, among other things, file tariffs bageinarily on historical costs and not be allowegéaticipate in the relevant NECA pooling
arrangements. The Company has not elected priceegagation or the optional incentive regulatorgipfor its incumbent operations;
however, the properties acquired from Verizon if28re operated under price-cap regulation. In ection with this acquisition, the
Company obtained a waiver of the FCC's "all or mgthrule. This waiver is valid until the FCC rewis the future appropriateness of the "all
or nothing" rule. Absent the waiver, present rukgguire a carrier that purchases access lines®ubjgriceeap regulation to convert all of |
properties to pric-cap regulation



On October 11, 2001, the FCC modified its inteestaicess charge rules and universal service supysiem for rate of return local exchange
carriers. This order, among other things, (i) iasex the caps on the subscriber line charges (SbGhe levels paid by most subscribers
nationwide; (ii) allowed limited SLC deaveraginghieh will enhance the competitiveness of rate tfmrecarriers by giving them pricing
flexibility; (iii) lowered per minute rates collesd for federal access charges; (iv) created a melicé universal service support mechanism
that will replace other implicit support mechanisima manner designed to ensure that rate struchaeges do not affect the overall recoy

of interstate access costs by rate of return earsierving high cost areas and (v) terminated ©&'§ proceeding on the represcription of the
authorized rate of return for rate of return LE®hijch will remain at 11.25%. The effect of this ercbn the Company was revenue neutra
interstate purposes; however, intrastate revenees adversely affected in Arkansas and Ohio amthestate access rates in these states
mirror the interstate access rates.

The FCC is pursuing rulemaking regarding the dgualent of an appropriate federal incentive plarrébe of return LECs. The Company is
actively monitoring this proceeding and has progidemments to the FCC on this issue.

High-cost support funds, revenue sharing arrangé& e related matters. A significant number ofGloenpany's telephone subsidiaries
recover a portion of their costs under federal state cost recovery mechanisms that traditionaliyetallowed LECs serving small
communities and rural areas to provide communinat&ervices reasonably comparable to those awilakirban areas and at reasonably
comparable prices.

As mandated by the 1996 Act, in May 2001 the FCdifrea its existing universal service support mathka for rural telephone companies.
The FCC adopted an interim mechanism for a fiva-peaiod, effective July 1, 2001, based on embeddeHistorical, costs that will provide
predictable levels of support to rural local exapagarriers, including substantially all of the Gmany's local exchange carriers. During 2002
and 2001 the Company's telephone subsidiariesviert&192.4 million (which included $9.9 million a¢éd to the Company's operations
acquired from Verizon in 2002) and $168.7 millioespectively, from the federal Universal Servicadiuepresenting 9.8% and 8.0%,
respectively, of the Company's consolidated reverfiuen continuing operations for 2002 and 2001rdasingly, wireless carriers have
sought and received payments from the Universali@eFund, which the Company believes is curreetizancing their ability to compete
with wireline services and, in the long term, coatt/ersely impact the amount of funding availablelfECs. In addition, the Company's
telephone subsidiaries received $31.7 million aBitl% million in 2002 and 2001, respectively, framrastate support funds.

In 1997, the FCC also established new programsaige discounted telecommunications services dhnteaschools, libraries and rural
health care providers. All communications carrigeviding interstate telecommunications servicesluiding the Company's LECs and long
distance operations, are required to contributed@se programs. Prior to May 2001, the CompanyG&d_tecovered their funding
contributions in their rates for interstate sersiceubsequent to May 2001, in accordance with & E@X order, such contributions are not
recovered through access charges but instead argethas an explicit item on customer's bills. Toenpany's contribution by its LEC and
long distance operations, both of which is passetbats customers, was approximately $10.6 milbowal $4.4 million, respectively, in 2002,
and $6.4 million and $3.2 million, respectively,2601.

In late 2002, the FCC requested that the Fedeeab bint Board ("FSJB") on Universal Service revi@rious FCC rules governing high
cost universal service support, including rulesardimg eligibility to receive support payments iankets served by LECs and competitive
carriers. On February 7, 2003, the FSJB issuedieenfor public comment on whether present ruldfiliftheir purpose and whether or not
modifications are needed. The Company has beeredativarious dockets before the FCC and varicat® stommissions related to wireless
carriers seeking support payments for serviceendbmpany's service areas.

In January 2003, the Louisiana Public Service Cogsion directed its staff to review the feasibilifyconverting the $42 million Louisiana
Local Optional Service Fund ("LOS Fund") into atstaniversal service fund. A recommendation byGbenmission staff is expected by the
end of 2003. Currently, the LOS Fund is funded prity by BellSouth, which proposes to expand theebaf contributors into the LOS Fund.
The Company currently receives approximately $2lianifrom the LOS Fund each year. There can bassurance that this funding will
remain at current levels.

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

Substantially all of the Company's LECs (excepttifer properties acquired from Verizon in 2002) eonwith the common line tariff and
certain of the Company's LECs concur with the tcagénsitive tariffs filed by the NECA; such LECarficipate in the access revenue sharing
arrangements administered by the NECA for integstatvices. All of the intrastate network accessmaes of the Company's LECs are b

on access charges, cost separation studies oakpettlement arrangements. See "- Services."

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

Developments affecting competition. The commundar&iindustry continues to undergo fundamental cbsmdnich are likely to significant
impact the future operations and financial perfarogaof all communications companies. Primarily assalt of legislative and regulatory
initiatives and technological changes, competitias been introduced and encouraged in each sddtwr telephone industry. As a result, the
number of companies offering competitive servicas imcreased substantial



As indicated above, in February 1996 Congress edabe 1996 Act, which obligates LECs to permit petitors to interconnect their
facilities to the LEC's network and to take variatiser steps that are designed to promote competifihe 1996 Act imposes several duties
on a LEC if it receives a specific request fromthro entity which seeks to connect with or provddevices using the LEC's network. In
addition, each incumbent LEC is obligated to (ioigate interconnection agreements in good faithpfovide "unbundled" access to all
aspects of the LEC's network, (iii) offer resalgtsftelecommunications services at wholesale rates(iv) permit competitors to collocate
their physical plant on the LEC's property, or pdewirtual collocation if physical collocation et practicable. On February 20, 2003, the
FCC revised its rules outlining the obligationdrafumbent LECs to lease elements of their networkan unbundled basis to competitors.
The new framework eliminates the prior obligatidnmzumbent LECs to lease their high-speed datslio competitors. Incumbent LECs
will remain obligated to offer other telecommunioat services to resellers at wholesale rates. figisrule also provides for a significant
role of state regulatory commissions in implememtimese new guidelines and establishing wholesailéce rates.

Under the 1996 Act's rural telephone company eximpapproximately 50% of the Company's telephareess lines are exempt from
certain of these interconnection requirements grdesl until the appropriate state regulatory corsimisoverrides the exemption upon rec
from a competitor of a bona fide request meetintpae criteria. States are permitted to adopt lawsegulations that provide for greater
competition than is mandated under the 1996 Achddament believes that competition in its teleptsmeice areas has increased and will
continue to increase as a result of the 1996 Adtaatditional FCC interpretations related to intareection and the portability of universal
service support. While competition through usehef Company's network is still limited in most & iharkets, the Company will continue to
withess competition from a variety of resellers &adlities-based service providers, including Wéss and cable companies.

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

As a result of these regulatory developments, iremh LECs ("ILECSs") increasingly face competitioorh competitive local exchange
carriers ("CLECs"), particularly in high populatianeas. CLECs provide competing services througillieg the ILECs' local services,
through use of the ILECs' unbundled network elesmenthrough their own facilities. The number ofrqmanies which have requested
authorization to provide local exchange servicthenCompany's service areas has increased sub#faintirecent years, especially in the
Company's Verizon markets acquired in 2002 and 2800 it is anticipated that similar action maytéleen by others in the future.

In addition to facing direct competition from CLEQKECS increasingly face competition from alteemnabmmunication systems constructed
by long distance carriers, large customers orratére access vendors. These systems, which haeengemore prevalent as a result of the
1996 Act, are capable of originating or terminatiiadjs without use of the ILECs' networks. Custosmaay also use wireless or Internet v
service to bypass ILECs' switching services. Initamit technological and regulatory developmentgehiacreased the feasibility of compet
services offered by cable television companiesgisd\of whom are pursuing these opportunities. Oplo¢ential sources of competition
include noncarrier systems that are capable ofdsipg ILECs' local networks, either partially ongaetely, through substitution of special
access for switched access or through concentratitlecommunications traffic on a few of the ILE@ccess lines. The Company
anticipates that all these trends will continue kadl to increased competition with the Compang€&.

Wireless telephone services increasingly constduggnificant source of competition with LEC sees, especially as wireless carriers
expand and improve their network coverage and woatto lower their prices. As a result, some custsrhave chosen to completely forego
use of traditional wireline phone service and iadteely solely on wireless service. This trendasipularly evident among younger
customers, and in urban areas. The Company artasipiais trend will continue, particularly if wieds service rates continue to decline and
the quality of wireless service in the Company'skats improves. Technological and regulatory dgwelents in cellular telephone, personal
communications services, digital microwave, coagale, fiber optics, local multipoint distributiservices and other wired and wireless
technologies are expected to further permit theelbgment of alternatives to traditional landlinevéees.

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

To the extent that the telephone industry increggiexperiences competition, the size and resowteach respective competitor may
increasingly influence its prospects. Many compsawigrrently providing or planning to provide conifie¢ communication services have
substantially greater financial and marketing reses than the Company, and several are not subjéfte same regulatory constraints as the
Company.

The Company anticipates that the traditional op@natof LECs will continue to be impacted by contid technological developments as \
as legislative and regulatory initiatives affectthg ability of LECs to provide new services anel tapability of long distance companies,
CLECs, wireless companies, cable television congsaand others to provide competitive LEC servi€esnpetition relating to services
traditionally provided by LECs has thus far affectarge urban areas to a greater extent than subyrban and small urban areas such as
those in which the Company operates. The Compasnds to actively monitor these developments, geoke the effect of emerging
competitive trends in initial competitive marketslao continue to evaluate new business opporagiitiat may arise out of future
technological, legislative and regulatory developtae

The Company anticipates that regulatory changesamngpetitive pressures will continue to place dowrdwressure on its telephone
revenues. However, the Company anticipates thdit seductions may be minimized by increases in regerattributable to the continued
demand for enhanced services and new product mdferirfhe Company expects its internal telephonemass (exclusive of the properties
acquired from Verizon in 2002) to decline in 200Brarily due to continued access line loss and ceduntrastate revenues; however,



Company expects its internal consolidated revetmewxrease in 2003 primarily due to expected iaseel demand for its long distance, DSL
and other product offerings, as discussed furtbéov.

OTHER OPERATIONS

The Company provides long distance, Internet acoesspetitive local exchange services, fiber nekwsecurity monitoring, and other
communications and business information serviceeitain local and regional markets. The resulthe$e operations, which accounted for
12.1% and 7.6%, respectively, of the Company'saipay revenues and operating income during 20@2redtected for financial reporting
purposes in the "Other operations” section.

Long distance. In 1996 the Company began markéimg distance service in its equal access telepbpeeating areas. At December 31,
2002, the Company provided long distance servicepproximately 648,800 customers. ApproximatelBo#d the Company's long distance
revenues are derived from service provided to esdidl customers. Although the Company owns andates switches in LaCrosse,
Wisconsin; Shreveport, Louisiana and Vancouver, Mfagon which are utilized to provide long distasegvices, it anticipates that most of
its near-term long distance service revenues wilbtovided by reselling service purchased from rofhelities-based long distance providers.
The Company intends to continue to expand its listance business, principally through resellimaagements.

Internet access. The Company began offering tcaditiinternet access services to its telephon@mests in 1995. In late 1999, the Company
began offering in select markets digital subscrlber ("DSL") Internet access services, a high-sgaemium-priced data service. At
December 31, 2002, the Company provided Internegszcservices to a total of approximately 179,48@aners, 131,500 of which receive
traditional dial-up Internet service in select nedskin 17 states (which markets represent 85%eoéticess lines served by the Company's
LECs), and 47,900 of which receive retail DSL seegiin markets that cover approximately 59% ofateess lines served by the Company's
LECs.

Competitive local exchange services. In late 2808 Company began offering competitive local exgeatelephone services, coupled with
long distance, Internet access and other Companmicss, to small to medium-sized businesses in Memnd Shreveport, Louisiana. On
February 28, 2002, the Company purchased the ffigivork and customer base of KMC Telecom's operatio Monroe and Shreveport,
Louisiana, which allowed the Company to offer bitwand and competitive local exchange services tmmess in these markets. At
December 31, 2002, the Company had approximately0D@ equivalent access lines in its competitival@xchange carrier business.

Fiber network. In connection with its long-rangeamm to sell capacity to other carriers and cetiaginesses in or near certain of its select
markets, the Company began providing service irsdu®nd quarter of 2001 to customers over a 7084ibiér optic ring connecting several
communities in southern and central Michigan.

On February 13, 2003, a federal bankruptcy coyt@ped the Company's $38 million bid to acquiredhsets of Digital Teleport, Inc., a
regional fiber optics communication company prowigdivholesale data transport services to other camwations carriers over a currently
usable 3,800 route mile network located in Missofirkansas, Oklahoma and Kansas. The Company istiendse the acquired assets to sell
services to new and existing customers and to eetheeCompany's reliance on third party transpavigers. The transaction is expected to
be completed in the second quarter of 2003, subjaslgulatory approvals and other closing condgio

Security monitoring. The Company offers 24-hourdbary and fire monitoring services to approximat@Jg00 customers in select markets in
Louisiana, Arkansas, Mississippi, Texas and Ohio.

The Company also provides audiotext services;ipgntatabase management and direct mail senacekcable television services. From
time to time the Company also makes investmendghiar domestic or foreign communications companies.

Certain service subsidiaries of the Company proirid&llation and maintenance services, materradssaipplies, and managerial, technical,
accounting and administrative services to the tedap and other operating subsidiaries. In additiom,Company provides and bills
management services to subsidiaries and in canstiances makes interest-bearing advances to fin@oestruction of plant, purchases of
equipment or acquisitions of other businesses. & tragsactions are recorded by the Company's tegiulelephone subsidiaries at their cost
to the extent permitted by regulatory authoritletercompany profit on transactions with regulaaéfiates is limited to a reasonable return
on investment and has not been eliminated in cdinmewith consolidating the results of operatiofi€enturyTel and its subsidiaries. Such
intercompany profit is reflected as a reductioradt of sales and operating expenses in "Otheatpas".

OTHER DEVELOPMENTS

The Company is in the process of developing amgmated billing and customer care system which pritivide the Company with, in addition
to standard billing functionality currently beingopided by our legacy system, custom built hardvear@ software technology for more
efficient and effective customer care, billing grdvisioning systems. The costs to develop suctesybave been capitalized in accordance
with Statement of Position 98-1, "Accounting foe tBosts of Computer Software Developed or Obtaioethternal Use," and aggregated
$139.5 million at December 31, 2002. A portiontafge billing system costs related to the wirelessness ($30.5 million) was written off as
a component of discontinued operations in the thurdrter of 2002 as a result of the sale of subisthnall of the Company's wireless
operations on August 1, 2002. Excluding this wafg-the Company's aggregate billing system costeapected to approximate $180 mill
upon completion and are expected to be amortized @wwent-year period. The Company expects to begin amogithe billing system ii



2003 as customer groups are migrated to this nstesy In addition, the Company expects to incullidative system costs in 2003 until
such time as all customers are migrated to thesystem. Such amortization and duplicative systestscare expected to reduce diluted
earnings per share by $.04 for 2003.

The system remains in the development stage ancehaged substantially more time and money to bgvthan originally anticipated.
Although the Company expects to complete all phagése system in early 2004, there is no assurdratehis deadline (or the Company's
budget) will be met or that the system will functias anticipated. If the system does not funct®ardicipated, the Company may have to
write off part or all of its remaining costs.

SPECIAL CONSIDERATIONS
Risk Factors
We have a substantial amount of indebtedness.

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

Our operations have undergone material changesyamaictual operating results will differ from thesults indicated in our historical and pro
forma financial statements.

As a result of our recently completed Verizon asijigins and wireless divestiture, our mix of opgrgassets differs materially from those
operations upon which our historical financial staénts are based. Consequently, our historicatdiahstatements may not be reliable as an
indicator of future results. Moreover, the pro farfimancial information that we have filed with t8ecurities and Exchange Commission,
while helpful in illustrating certain effects of orecently completed transactions and related &ims, does not attempt to predict or suggest
future operating results. The pro forma informatieess prepared for illustrative purposes only antbisnecessarily indicative of the operat
results or financial position that would have ocedrif such transactions had been consummatedeodettes and in accordance with the
assumptions described in such information, narngcessarily indicative of our future operatingulés or financial position. The results of
operations for the Verizon assets acquired areaftl in our consolidated results of operationsasgbent to each acquisition.

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

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

o upgrade our billing and other information systems
o retain and attract technological, managerial@hdr key personnel to work at our Monroe, Louiaiaeadquarters and regional offices

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

o realize the projected growth and revenue tamdgisloped b management for our newly acquired armetging businesses, and
0 continue to identify new acquisition or growthpoptunities that we can finance, complete and dpera attractive terms.

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

We cannot assure you that we will acquire additipnaperties.

We hope to grow primarily through acquisitions odperties similar to those currently operated hyHmvever, we cannot assure you that
properties will be available for purchase on teatisactive to us, particularly if they are burdemgdegulations, pricing plans or levels of
competitive pressures that are new or differemnftbose historically applicable to our incumberdgarties. Moreover, we cannot assure you
that we will be able to arrange additional finagcon terms acceptable to |



If we cannot expand through acquisitions, our groeduld be limited primarily to growth associateithwproviding new or additional
services. Our access lines (exclusive of acquisialeclined 1.1% in 2002 and 0.2% in 2001, an@xpect to incur a further decline of 1 to
2% for 2003.

We cannot assure you that our new billing systethbeisuccessful.

We are developing a new integrated billing andaustr care system. The system remains in the dewelopstage and has required
substantially more time and money to develop théagirally anticipated. We expect our aggregate £associated with the billing system to
total $180 million upon completion of the systemdleding a write-off that we recorded in the thipdarter of 2002). Although we expect to
complete all phases of the system in early 2004cammot assure you that this deadline (or our biydg# be met or that the system will
function as anticipated. If the system does nottion as anticipated, we may have to write off aurall of our remaining costs.

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

As a diversified full service incumbent local exabe carrier, or ILEC, we have traditionally beebjsat to significant regulation from
federal, state and local authorities. This regakatestricts our ability to raise our rates anddmpete, and imposes substantial compliance
costs on us. In recent years, the communicatiahssiny has undergone various fundamental regulatoaypges that have generally reduced
the regulation of telephone companies and permitbeapetition in each segment of the telephone itmgushese and subsequent changes
could adversely affect us by reducing the feeswaare permitted to charge, altering our tariffistures, or otherwise changing the nature of
our operations and competition in our industry. &ve unable to predict the future actions of théowsr regulatory bodies that govern us, but
such actions could materially affect our business.

We face competition, which could adversely affext u

As a result of various technological, regulatorg ather changes, the telecommunications industsybleaome increasingly competitive, and
we expect these trends to continue. The numbesropanies that have requested authorization to gedeical exchange service in our
markets has increased in recent years, and wepaigdhat others will take similar action in theure. As an ILEC, our competitors include
competitive local exchange carriers, or CLECs, atiér providers (or potential providers) of comnuoations services, such as Internet
service providers, wireless telephone companidsllisea companies, alternative access providernghtering ILECs, long distance compar
and cable companies that may provide services ctitimpevith ours or services that we intend to aauce. Wireless telephone services, in
particular, increasingly constitute a significaotice of competition with LEC services, especiaiywireless owners expand and improve
their network coverage and continue to lower tpeites. We cannot assure you that we will be ableotnpete effectively with all of these
industry participants.

We expect competition to intensify as a result@frcompetitors and the development of new techmedogroducts and services. We cannot
predict which future technologies, products or maw will be important to maintain our competitpasition or what funding will be required
to develop and provide these technologies, prodwcsgrvices. Our ability to compete successfuily depend on how well we market our
products and services, and on our ability to goaité and respond to various competitive factomsctifig the industry, including a changing
regulatory environment that may affect us diffelefriom our competitors, new services that mayrisoduced, changes in consumer
preferences, demographic trends, economic conditionl discount pricing strategies by competitors.

Many of our current and potential competitors henarket presence, engineering, technical and maiketpabilities and financial, person
and other resources substantially greater than buesldition, some of our competitors can raiggtehat a lower cost than we can, and have
substantially stronger brand names. Consequeltigecompetitors may be able to charge lower pfetheir products and services, to
develop and expand their communications and netimbr&structures more quickly, to adapt more swiftl new or emerging technologies
and changes in customer requirements, and to dgveater resources to the marketing and sale ofpiheducts and services than we can.

While we expect our internal consolidated revertoegow as the economy improves, we expect ourriatdéelephone revenues (exclusive of
the properties acquired from Verizon in 2002) toliche in 2003 primarily due to continued access liwss and reduced intrastate revenues.

We could be harmed by rapid changes in technology.

The communications industry is experiencing sigatffit technological changes. Rapid changes in téotinaould result in the development
of products or services that compete with or digpldnose offered by traditional LECs. If we candetelop new products to keep pace with
technological advances, or if such products arema¢ly embraced by our customers, we could be @elheimpacted.

We are reliant on support funds provided underriEdend state laws.

We receive a substantial portion of our revenuesifthe federal Universal Service Fund and, to selesxtent, intrastate support funds. Tt
governmental programs are reviewed and amendedtimoento time, and we cannot assure you that théyhat be changed or impacted in a
manner adverse to us.

We could be harmed by the recent adverse develdagraéfecting other communications compan



Recently, WorldCom, Inc. and several other largamunications companies have declared bankruptsuftered financial difficulties,
which caused our provision for uncollectible reediles to increase. Likewise, a number of our sepplave recently experienced financial
challenges, which could cause us to experiencgsiglaterruptions or additional expenses associatddupgrading and expanding our
information systems and networks and offering nesdpcts and services. Continued weakness in thentorications industry could have
additional future adverse effects on us, includieducing our ability to collect receivables anataess the capital markets on favorable
terms.

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

Under our articles of incorporation, each shareoshmon stock that has been beneficially owned bysdime person or entity continually
since May 30, 1987 generally entitles the holdeetovotes on all matters duly submitted to a wétehareholders. As of March 17, 2003, the
holders of our ten-vote shares held approximat2®s 4f our total voting power. In addition, a numbé&other provisions in our agreements
and organizational documents, including our shddehiaights plan, and various provisions of apgliedaw may delay, defer or prevent a
future takeover of CenturyTel unless the takeosepiproved by our board of directors. This couldride our shareholders of any related
takeover premium.

Forward-Looking Statements

This report on Form 10-K and other documents filgdis under the federal securities laws includd,fature oral or written statements or
press releases by us and our management may inckrdain forwardeoking statements, including without limitatiormstments with respe
to our anticipated future operating and financetfprmance, financial position and liquidity, gréwdpportunities and growth rates, business
prospects, regulatory and competitive outlook, streent and expenditure plans, investment resift@snéing opportunities and sources
(including the impact of financings on our finari@asition, financial performance or credit ratihgsricing plans, strategic alternatives,
business strategies, and other similar statemémispectations or objectives that are highlightgdvords such as "expects," "anticipates,”
"intends," "plans," "believes," "projects," "seék®stimates," "hopes," "should," and "may," andiations thereof and similar expressions.
Such forward-looking statements are inherently sfative and are based upon several assumptiongrung future events, many of which
are outside of our control. These forward-lookitefements, and the assumptions upon which suamstats are based, are subject to
uncertainties that could cause our actual reswiithfter materially from such statements. Theseeuti@nties include but are not limited to
those set forth below:

o our ability to effectively manage our growth, luding without limitation our ability to (i) integite newly-acquired operations into our
operations, (ii) attract and retain technologicanagerial and other key personnel to work at oonide, Louisiana headquarters or regional
offices, (iii) achieve projected economies of saald cost savings, (iv) achieve projected growthr@venue targets developed by
management in valuing newly-acquired businessg¢sugcessfully upgrade our billing and other infation systems in a timely and cost-
efficient manner and

(vi) otherwise monitor our operations, costs, ratply compliance, and service quality and mainediimer necessary internal controls.

o the risks inherent in rapid technological changeluding without limitation the risk that techiogiies will not be developed or embraced by
us on a timely or cost-effective basis or perfoooarding to expectations.

o the effects of ongoing changes in the regulaticthe communications industry, including withomitation (i) changes as a result of the
1996 Act and other similar federal and state lagjish and federal and state regulations enacteduhder, (ii) greater than anticipated
interconnection requests or competition in our prethately rural local exchange telephone markedsltiag therefrom, (iii) greater than
anticipated reductions in revenues received froarfélderal Universal Service Fund or other currerititure federal and state support funds
designed to compensate LECs that provide servichgh-cost markets, (iv) our failure to succedgftransition from "rate of return”
regulation to alternative regulation plans, (v) timal outcome of regulatory and judicial proceeagiirwith respect to interconnection
agreements and (vi) future judicial or regulatottians taken in response to the 1996 Act.

o the effects of greater than anticipated cometjtincluding competition from wireless carrierempetitive local exchange companies or
cable television companies in our local exchangekats.

o possible changes in the demand for, or pricingof products and services, including without tation (i) reduced demand for traditional
telephone services caused by greater use of wérelelternet communications or other factors,réjuced demand for second lines, (iii)
lower than anticipated demand for premium teleptsmrgices, (iv) lower than anticipated demand for[@SL Internet access services, CL
services or broadband services and (v) reduced ntttfoa our access or billing and collection sersice

o our ability to successfully introduce new prodocservice offerings on a timely and cost-effegtbasis, including without limitation our
ability to (i) expand successfully our long distarand Internet offerings to new or acquired mark@soffer bundled service packages on
terms attractive to our customers and (iii) sudtdigsinitiate competitive local exchange and da&avices in our targeted markets.

o our ability to collect receivables from finandyairoubled communications companies.

o regulatory limits on our ability to change thécps for telephone services in response to conneefiressures



o any difficulties in our ability to expand throughtractively priced acquisitions, whether causgddgulatory impediments, financing
constraints, a decrease in the pool of attractivget companies, or competition for acquisitiosrfrother interested buyers.

o the possibility of the need to make abrupt aneépially disruptive changes in our business sgriaiedue to changes in competition,
regulation, technology, product acceptance or dénaors.

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

o the impact of terrorist attacks on our business.

o other risks referenced from time to time in alings with the Securities and Exchange Commission.
o the effects of more general factors, includinthait limitation:

* changes in general industry and market conditemms growth rates

* changes in interest rates or other general natjoagional or local economic conditions

* changes in legislation, regulation or public pgliincluding changes in federal rural financinggnams

* unanticipated increases in capital, operatingaministrative costs, or the impact of new busimggsortunities requiring significant upant
investments

* the continued availability of financing in amosnand on terms and conditions, necessary to stippooperations

* changes in our relationships with vendors, orftikire of these vendors to provide competitivedurcts on a timely basis
* changes in our senior debt ratings

* unfavorable outcomes of regulatory or legal pediags, including rate proceedings and environnm@nteceedings

* losses or unfavorable returns on our investmantther communications companies

* delays in the construction of our networks

* changes in accounting policies or practices agldpbluntarily or as required by generally acceptecbunting principles.

For additional information, see the descriptioroof business included above, as well as Item Risfreport. Due to these uncertainties, you
are cautioned not to place undue reliance uporetfteward-looking statements, which speak onlyfab® date made. We undertake no
obligation to update or revise any of our forwandKing statements for any reason, whether as # fswiew information, future events or
developments, or otherwise.

OTHER MATTERS

The Company has certain obligations based on fedgate and local laws relating to the protectibthe environment. Costs of compliance
through 2002 have not been material and the Comgpamgntly has no reason to believe that such eaitbecome material.

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

Item 2. Properties.

The Company's properties consist principally aépélone lines, central office equipment, and lardilarildings related to telephone
operations. As of December 31, 2002 and 2001, tregany's gross property, plant and equipment ofceqapately $6.9 billion and $5.7
billion, respectively, consisted of the following:

December 31,

2002 2001
Telephone operations
Cable and wire 53.0% 52.5
Central office 31.3 31.9
General support 6.9 5.9
Information origination/termination equipment 0.6 0.7
Construction in progress 0.5 1.1
Other 0.1 0.1
92.4 92.2
Other operations 7.6 7.8
100.0% 100.0

"Cable and wire" facilities consist primarily of tied cable and aerial cable, poles, wire, conduit drops. "Central office equipment”
consists primarily of switching equipment, circeguipment and related facilities. "General suppeootisists primarily of land, building



tools, furnishings, fixtures, motor vehicles andrkvequipment. "Information origination/terminatiequipment” consists primarily of premi
equipment (private branch exchanges and telephdoesificial company use. "Construction in proggescludes property of the foregoing
categories that has not been placed in servicaibegtis still under construction.

The properties of certain of the Company's telephsubsidiaries are subject to mortgages securandebt of such companies. The Company
owns substantially all of the central office builgs, local administrative buildings, warehouses, storage facilities used in its telephone
operations. The Company's property in its Otherr@jmns consist primarily of (i) corporate genesapport assets, (ii) the fiber network in
Michigan and (iii) equipment to provide competitiegal exchange and Internet access servicesurtef information on the location and
type of the Company's properties, see the deseniptdrf the Company's operations in Item 1.

Item 3. Legal Proceedings.

Following the Company's rejection of an acquisitiwoposal publicly disclosed by Alltel Corporation August 15, 2001, the Company and
its directors were named as defendants in HannaBenturyTel, Inc., et al., a case filed August2001 in the Fourth Judicial District Court,
State of Louisiana, which asserted breach of fahyciluty and related claims and sought injunctalef pertaining to the Company's rejec
of the acquisition proposal, as well as unspecifiethetary damages. This case was dismissed wighejutdice on March 24, 2003. Two
other similar shareholder suits were previousliegitvoluntarily dismissed or stayed and administedi closed.

On December 26, 2001, AT&T Corp. and one of itssadibries filed a complaint in the U.S. District @bfor the Western District of
Washington (Case No. CV0121512) seeking money damagainst CenturyTel of the Northwest, Inc. Tteénpiffs claim, among other
things, that CenturyTel of the Northwest, Inc. besached its obligations under a 1994 stock puechgseement to indemnify the plaintiffs
for various environmental costs and damages reglatipproperties sold to the plaintiffs under su®84 agreement. The Company has
investigated this claim and believes it has numeefenses available. If the plaintiffs are sudté#s recovering any sums under this
litigation, the Company believes it is entitleddemnification under agreements with third parties

On March 13, 2002, the Arkansas Court of Appeatsaitsd two orders issued by the Arkansas Publici@@&ommission ("APSC") in
connection with the Company's acquisition of itka@rsas LECs from Verizon in July 2000, and remarileatase back to the APSC for
further hearings. The Court took these actiongéponse to challenges to the rates the Companshbaged other LECs for intrastate
switched access service. On December 20, 200RIS< approved the access rates established byotihga&y at the time of acquisition.
On January 29, 2003, AT&T filed with the APSC aitpant for rehearing related to this ruling.

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

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

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

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

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

Sales pric es
--------- Dividend per
High Low common share
2002:
First quarter $ 35.50 28.80 .0525
Second quarter $ 34.45 27.00 .0525
Third quarter $ 30.60 21.13 .0525
Fourth quarter $ 31.65 22.35 .0525
2001:
First quarter $ 39.88 25.45 .0500
Second quarter $ 30.42 26.90 .0500
Third quarter $ 36.50 28.30 .0500

Fourth quarter $ 35.79 30.25 .0500



Common stock dividends during 2002 and 2001 weid g@ch quarter. As of February 28, 2003, thereevapproximately 4,890 stockhold:
of record of CenturyTel's common stock.

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

Item 6. Selected Financial Data.

The following table presents certain selected clifsied financial data (from continuing operatioas)of and for each of the years ended in
the five-year period ended December 31, 2002:

Selected Income Statement Data
Year ended December 31,

2002 2001 2000 1999 199 8
(Dollars, exc ept per share amounts, and shares expressed in thou sands)

Operating revenues

Telephone $ 1,733,59 2 1,505,733 1,253,969 1,126,112 1,077 ,343

Other 238,40 4 173,771 148,388 128,288 91 ,915
Total operating revenues $ 1,971,99 6 1,679,504 1,402,357 1,254,400 1,169 ,258
Operating income

Telephone $ 543,11 3 423,420 376,290 351,559 334 ,604

Other 43,56 8 22,098 31,258 22,580 16 ,083

Corporate overhead costs
allocable to discontinued
operations (11,27 5) (20,213) (21,411) (19,416) (14 ,957)

Total operating income $ 575,40 6 425,305 386,137 354,723 335 ,730

Nonrecurring gains and
losses (pre-tax) $ 3,70 9 33,043 - 11,284 28 ,085

Income from continuing operations $ 189,91 9 144,146 124,229 135,520 117 ,128

Basic earnings per share from
continuing operations $ 1.3 4 1.02 .88 .97 .85

Basic earnings per share from
continuing operations, as adjusted
for goodwill amortization $ 1.3 4 1.35 1.15 1.20 1.08

Diluted earnings per share from
continuing operations $ 1.3 3 1.01 .88 .96 .84

Diluted earnings per share from
continuing operations, as adjusted

for goodwill amortization $ 1.3 3 1.34 1.13 1.18 1.06
Dividends per common share $ .21 0 .200 .190 .180 173
Average basic shares outstanding 141,61 3 140,743 140,069 138,848 137 ,010

Average diluted shares
outstanding 142,87 9 142,307 141,864 141,432 140 ,105

Selected Balance Sheet Data

December 31,

2002 2001 2000 1999 1998

(Dollars in thousands)




Net property, plant and

equipment $ 3,531,645 2,736,142 2,698,010 2,000,789 2, 093,526
Goodwill $ 3,427,281 2,087,158 2,108,344 1,267,908 1, 500,532
Total assets $ 7,770,408 6,318,684 6,393,290 4,705,407 4, 935,455
Long-term debt $ 3,578,132 2,087,500 3,050,292 2,075,212 2, 551,963
Stockholders' equity $ 3,088,004 2,337,380 2,032,079 1,847,992 1, 531,482

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

The following table presents certain selected clicisied operating data as of the end of each of#laes in the five-year period ended
December 31, 2002:

Year ended December 31,

2002 200 1 2000 1999 1998
Telephone access lines 2,414,564 1,797,6 43 1,800,565 1,272,867 1,346,567
Long distance customers 648,797 465,8 72 363,307 303,722 226,730

See Items 1 and 2 in Part | and Items 7 and 8 éksmnherein for additional information.

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

Results of Operations
OVERVIEW

CenturyTel, Inc. and its subsidiaries (the "Compais/a regional integrated communications compamyaged primarily in providing local
exchange, long distance, Internet access and datizes to customers in 22 states.

On July 1, 2002, the Company acquired the locahamge telephone operations of Verizon Communicstibme. (“Verizon") in the state of
Alabama for approximately $1.022 billion cash. OmgAist 31, 2002, the Company acquired the localan@d telephone operations of
Verizon in the state of Missouri for approximat&li.179 billion cash. The results of operationstfier Verizon assets acquired are reflected in
the Company's consolidated results of operatiohsesyuent to each respective acquisition. See "Aitgpris" below and Note 2 of Notes to
Consolidated Financial Statements for additionfarimation.

On August 1, 2002, the Company sold substantidiligfats wireless operations to an affiliate of ALEL Corporation ("Alltel") and certain
other purchasers in exchange for an aggregateppbapnately $1.59 billion in cash. As a result, tBempany's wireless operations for the
years ended December 31, 2002, 2001 and 2000 leaverbflected as discontinued operations on thep@agis consolidated statement:
income and cash flows. For further information, '4@iscontinued Operations" below.

On July 31, 2000 and September 29, 2000, affiliefdhe Company acquired over 490,000 telephonesacines and related local exchange
assets in Arkansas, Missouri and Wisconsin frontiatts of Verizon for an aggregate of approximatl.5 billion cash. The operations of
these acquired properties are included in the Cogipaesults of operations beginning on the respedates of acquisition. See
"Acquisitions" below and Note 2 of Notes to Condated Financial Statements for additional infororati

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

The net income of the Company for 2002 was $801ll&om compared to $343.0 million during 2001 &2831.5 million during 2000.

Diluted earnings per share for 2002 was $5.61 coetp $2.41 in 2001 and $1.63 in 2000. Income fommtinuing operations (and diluted
earnings per share from continuing operations) $1&9.9 million ($1.33), $144.1 million ($1.01) a$ti24.2 million ($.88) for 2002, 2001
and 2000, respectively. In accordance with the isiors of Statement of Financial Accounting Staddaxo. 142, "Goodwill and Other
Intangible Assets" ("SFAS 142"), amortization obdwill ceased effective January 1, 2002. Had tiselts of operations for the years ended
December 31, 2001 and 2000 been subject to théspoos of SFAS 142, income from continuing openagi¢and diluted earnings per share)
would have been $190.5 million ($1.34) for 2001 &t460.8 million ($1.13) for 2000 and net incomedailuted earnings per share) would
have been $399.3 million ($2.81) for 2001 and $278illion ($1.96) for 2000.

Year ended December 31, 2002 2001 20 00

(Dollars, except per share amounts,



and shares in thousands)
Operating income

Telephone $ 543,113 423,420 376, 290
Other 43,568 22,098 31, 258
Corporate overhead costs allocable to disconti nued

operations (11,275) (20,213) (21, 411)
575,406 425,305 386, 137

Nonrecurring gains and losses, net 3,709 33,043 -
Interest expense (221,845) (225,523) (183, 302)
Other income and expense (63,814) 32 4, 936
Income tax expense (103,537) (88,711) (83, 542)
Income from continuing operations 189,919 144,146 124, 229
Discontinued operations, net of tax 611,705 198,885 107, 245
Net income $ 801,624 343,031 231, 474
Net income, as adjusted for goodwill amortization $ 801,624 399,297 278, 029

Basic earnings per share

From continuing operations $ 134 1.02 .88
From continuing operations, as adjusted for
goodwill amortization $ 134 1.35 1 15
From discontinued operations $ 432 1.41 77
From discontinued operations, as adjusted for
goodwill amortization $ 432 1.48 .84
Basic earnings per share $ 566 2.43 1 .65
Basic earnings per share, as adjusted for
goodwill amortization $ 566 2.83 1 .98
Diluted earnings per share
From continuing operations $ 133 1.01 .88
From continuing operations, as adjusted for
goodwill amortization $ 133 1.34 1 13
From discontinued operations $ 4.28 1.40 .76
From discontinued operations, as adjusted for
goodwill amortization $ 4.28 1.47 .83
Diluted earnings per share $ 561 241 1 .63
Diluted earnings per share, as adjusted for
goodwill amortization $ 561 2.81 1 .96
Average basic shares outstanding 141,613 140,743 140, 069
Average diluted shares outstanding 142,879 142,307 141, 864

During the three years ended December 31, 200Z; dngpany has recorded certain nonrecurring iteresid¢ome (and diluted earnings per
share) excluding nonrecurring items for 2002, 280d 2000 was $325.0 million ($2.27), $225.7 mill{$4.59; $1.98, as adjusted), and
$228.8 million ($1.61; $1.94, as adjusted), redpebt. The Company believes this presentation stilts of operations excluding
nonrecurring items is useful to investors becaugglieflects management's view of recurring ofieres upon which management bases
financial, operational, compensation and planniegsions and (ii) prevents investors from miscansty the significance of financial data
impacted by nonrecurring events. The following regliation table shows how the amounts of varions Items reported under generally
accepted accounting principles were impacted bgettinrecurring items.

Year ended December 31, 2002 2001 20 00

(Dollars, except per share
amounts, in thousands)
Operating income, as reported $ 575,406 425,305 386, 137
Less nonrecurring items:
Reserve for uncollectible receivables,

primarily WorldCom (15,000) - -
Refund of access charges to interexchange car riers (7,645) - -
Other (1,929) (2,000) ( 504)
Operating income, excluding nonrecurring items $ 599,980 427,305 386, 641
Nonrecurring gains and losses, net, as reported $ 3,709 33,043 -
Less nonrecurring items:
Gain on sale of assets 3,709 58,523 -
Write down of non-operating assets - (25,480) -

Nonrecurring gains and losses, net, excluding
nonrecurring items $ - - -




Other income and expense, as reported $ (63,814) 32 4, 936
Less nonrecurring items:
Redemption premium on remarketable notes,
net of unamortized premium (59,949) - -
Write-off of nonoperating investment (781) - -
Costs associated with unsolicited takeover pr oposal (3,000) (6,000) -
Settlement of interest rate hedge contracts - - (7, 947)
Other income and expense, excluding nonrecurring it ems $ (84) 6,032 12, 883
Income tax expense, as reported $ (103,537) (88,711) (83, 542)
Less: Tax effect of nonrecurring items 29,608 (8,666) 2, 957
Income tax expense, excluding nonrecurring items $ (133,145) (80,045) (86, 499)
Discontinued operations, net of tax, as reported $ 611,705 198,885 107, 245
Less nonrecurring items:
Gain on sale of assets 805,628 185,133 20, 593
Write down of wireless portion of billing sys tem (30,491) - -
Write down of non-operating assets (1,702) (18,205) -
Proportionate share of nonrecurring charges
recorded by entities in which the Company
owns a minority interest - (10,054) (5, 330)
Company's share of gain on sale of assets - 2,164 -
Minority interest effect of gain on sale of a ssets - (13) -
Tax effect of nonrecurring items (241,810) (58,032) (7, 123)
Income from discontinued operations, net of tax,
excluding nonrecurring items $ 80,080 97,892 99, 105
Net income, as reported $ 801,624 343,031 231, 474
Less: Effect of nonrecurring items 476,638 117,370 2, 646
Net income, excluding nonrecurring items $ 324,986 225,661 228, 828
Basic earnings per share, as reported $ 566 2.43 1 .65
Less: Effect of nonrecurring items 3.37 .83 .02
Basic earnings per share, excluding nonrecurring it ems $ 229 1.60 1 .63
Basic earnings per share, excluding nonrecurring it ems,
as adjusted $ 229 2.00 1 .96
Diluted earnings per share, as reported $ 561 241 1 .63
Less: Effect of nonrecurring items 3.34 .82 .02
Diluted earnings per share, excluding nonrecurring items $ 227 1.59 1 .61
Diluted earnings per share, excluding nonrecurring items,
as adjusted $ 227 1.98 1 .94

For additional information concerning the nonremgilitems described in the above table, see "TeleplOperations"”, "Nonrecurring Gains
and Losses, Net", "Other Income and Expense", Bigtbntinued Operations"”.

Contributions to operating revenues and operatingre by the Company's telephone and other opesatio each of the years in the three-
year period ended December 31, 2002 were as fall

Year ended December 31, 2002 2001 2000
Operating revenues
Telephone operations 87.9 % 89.7 89.4
Other operations 121 % 10.3 10.6
Operating income
Telephone operations 94.4 % 99.6 97.4
Other operations 7.6 % 5.2 8.1

Corporate overhead costs allocable
to discontinued operations (2.0) % (4.8) (5.5)

In addition to historical information, managemeniscussion and analysis includes certain forwaokihg statements regarding events and
financial trends that may affect the Company'sriitaperating results and financial position. Suafwérd-looking statements are subject to
uncertainties that could cause the Company's arsalts to differ materially from such statemef®sch uncertainties include but are



limited to: the Company's ability to effectively mage its growth, including integrating newly-aceditusinesses into the Company's
operations, hiring adequate numbers of qualifiaff sind successfully upgrading its billing and etimformation systems; the risks inheren
rapid technological change; the effects of ongaingnges in the regulation of the communicationssiny; the effects of greater than
anticipated competition in the Company's marketssjble changes in the demand for, or pricingtaf,Gompany's products and services; the
Company's ability to successfully introduce newduiet or service offerings on a timely and cost-&ffe basis; the Company's ability to
collect its receivables from financially troublednemunications companies; and the effects of moneige factors such as changes in interest
rates, in general market or economic conditions ¢egislation, regulation or public policy. Thesed other uncertainties related to the
business are described in greater detail in Iténtluded herein. You are cautioned not to placeuemgliance on these forward-looking
statements, which speak only as of the date ofépisrt. The Company undertakes no obligation watgany of its forward-looking
statements for any reason.

TELEPHONE OPERATIONS

The Company conducts its telephone operationsral,rsuburban and small urban communities in 2@sta\s of December 31, 2002,
approximately 91% of the Company's 2.4 million ascknes were in Wisconsin, Missouri, Alabama, Axdas, Washington, Michigan,
Louisiana, Colorado, Ohio and Oregon. The operatiwvgnues, expenses and income of the Compangfthtaie operations for 2002, 2001
and 2000 are summarized below.

Year ended December 31, 2002 2001 2000

(Dollars in thousands)
Operating revenues

Local service $ 604,58 0 491,529 408,538

Network access 972,30 3 874,458 727,797

Other 156,70 9 139,746 117,634
1,733,59 2 1,505,733 1,253,969

Operating expenses

Plant operations 433,18 7 380,466 290,062
Customer operations 148,50 2 117,080 105,950
Corporate and other 211,92 4 186,483 163,761
Depreciation and amortization 396,86 6 398,284 317,906
1,190,47 9 1,082,313 877,679

Operating income $ 543,11 3 423,420 376,290

Local service revenues. Local service revenueseiged from the monthly provision of local exchartglephone services in the Company's
service areas. Of the $113.1 million (23.0%) inseem local service revenues in 2002, $102.8 millias due to the acquisition of the
Verizon properties in 2002. The remaining $10.3ionlincrease was primarily due to a $7.6 millioeriease resulting from the provision of
custom calling features to more customers and &#ilion increase due to increased rates in aejtaisdictions. Of the $83.0 million
(20.3%) increase in local service revenues in 28@3,7 million was due to the acquisition of therizen properties in 2000. The remaining
$9.3 million increase was due to a $6.9 millionr@ase due to increased rates in certain jurisdistand an increase in the number of cust
access lines in incumbent markets during most 64.2(hd a $3.9 million increase due to the incregsedsion of custom calling features.
Internal access lines declined 1.1% and 0.2% d@@@® and 2001, respectively. Internal accessgi®th during 2000 was 2.8%. The
Company believes the decline in the number of acliress during 2002 and 2001 is primarily due tolides in second lines, soft general
economic conditions in the Company's markets aadltbplacement of traditional wireline telephonevies by other competitive service
providers. Even when the economy recovers, the @ompelieves that any rebound in access linesilimited by continued declines in
second lines caused primarily by digital subscritver substitution and the impact of competitiveveees. Based on current conditions, the
Company expects to incur a decline in access bihdsto 2% for 2003.

Network access revenues. Network access revenegsiararily derived from charges to long distanompanies and other customers
access to the Company's local exchange carrierG"). Betworks in connection with the completion wffieirstate or intrastate long distance
telephone calls. Certain of the Company's intezstatwork access revenues are based on tariffedscbarges filed directly with the Fed:s
Communications Commission ("FCC"); the remaindeswath revenues are derived under revenue shariaggaments with other LECs
administered by the National Exchange Carrier Aisdion. Intrastate network access revenues aradb@stariffed access charges filed with
state regulatory agencies or are derived undentgveharing arrangements with other LECs.

Network access revenues increased $97.8 millior2¢a)lin 2002 and $146.7 million (20.2%) in 2001 do¢he following factors

2002 2001
increase increase
(decrease) (decrease)

(Dollars in thousands)

Acquisitions of Verizon properties in third quarter 2002 $ 98,014 -
Acquisitions of Verizon properties in third quarter 2000 - 139,866



Increased recovery from the federal Universal Servi

One-time refund of access charges to interexchange

Intrastate revenues due to decreased minutes of use
access rates in certain states

ce Fund ("USF") 13,832 8,507
carriers (7,645)
and decreased

(27,740) (3,048)

Partial recovery of increased operating costs throu gh

revenue sharing arrangements with other telephone companies,

increased recovery from state support funds and r eturn on rate base 9,756 16,252
Rate changes in certain jurisdictions 5,600 (916)
Revision of prior year revenue settlement agreement s 1,912 (16,876)
Other, net 4,116 2,876

$ 97,845 146,661

In 2002 the Company incurred a reduction in itsaistiate revenues (exclusive of the properties eedjdiiom Verizon in 2002) of
approximately $27.7 million compared to 2001 priiiyediue to (i) a reduction in intrastate minutearfially due to the displacement of
minutes by wireless and instant messaging servares)ii) decreased access rates in certain sfttesCompany believes such trend of
decreased intrastate minutes will continue in 2@0though the magnitude of such decrease cannptdwsely estimated, the Company
believes such decrease will be less than thatriedun 2002.

Other revenues. Other revenues include revenugedeo (i) leasing, selling, installing, maintaigiand repairing customer premise
telecommunications equipment and wiring ("CPE s&w/l), (ii) providing billing and collection senés for long distance carriers and (iii)
participating in the publication of local directesi Other revenues increased $17.0 million (12ih%P02, of which $18.2 million was due to
the properties acquired from Verizon in 2002. Otleenues increased $22.1 million in 2001, prirgatile to a $20.5 million increase
attributable to revenues contributed by the praperdcquired from Verizon in 2000. The remaindethefincrease in 2001 was due primarily
to a $7.0 million increase in revenues from CPRises (primarily due to an increase in rates) whiels partially offset by a $5.0 million
decrease in billing and collection revenues.

Operating expenses. Plant operations expensegd20D2 and 2001 increased $52.7 million (13.9%)%9@4 million (31.2%), respectively.
Of the $52.7 million increase in 2002, $58.4 milliwas attributable to the properties acquired fkéerizon in 2002 and $13.8 million related
to increases in salaries and benefits. Such ineseasre partially offset by a $16.4 million deceeasaccess expenses primarily as a result of
changes in certain optional calling plans in Arkesapproved in late 2001 and a $3.0 million deer@asepairs and maintenance expense. Of
the $90.4 million increase in 2001, $87.3 millioasattributable to the properties acquired fromiager in 2000. The remaining $3.1 million
increase was primarily due to a $6.1 million ing@&n salaries and benefits, a $2.7 million incedasnetwork operations expenses and a $2.€
million increase in digital subscriber line ("DSL&xpenses. Such increases were substantially adf§s21$9.9 million decrease in engineering
expenses.

Customer operations, corporate and other expensesased $56.9 million (18.7%) in 2002 and $33.8iani(12.6%) in 2001. Of the $56.9
million increase in 2002, $47.2 million relatedthe Verizon acquisitions in 2002. The remainingéase of $9.7 million was due primarily
a $7.7 million increase in salaries and benefit}.& million increase in customer service expeaseka $3.9 million increase in the provis
for doubtful accounts. Such increases were paytidfset by a $5.0 million decrease in operatingetaand a $1.4 million decrease in expe
related to the provision of CPE services. The Campacorded a provision for uncollectible receiveblor telecommunications carriers,
primarily related to the bankruptcy of WorldComgInin the amount of $15.0 million during 2002. Bulcrease was patrtially offset by an
$11.1 million reduction in the provision for unagtible receivables for non-carrier customers.H@f$33.9 million increase in customer
operations, corporate and other expenses in 2@215 $nillion related to the Verizon properties aced in 2000. The remaining $8.6 million
decrease in 2001 was primarily due to a $4.3 milidecrease in the provision for uncollectible reables and a $3.1 million decrease in
operating taxes.

Depreciation and amortization decreased $1.4 mil{®4%) in 2002 and increased $80.4 million (25.832001. Of the $1.4 million
decrease in 2002, $58.0 million related to ceaamgrtization of goodwill effective January 1, 208Zccordance with the provisions of
SFAS 142. Such decrease was substantially offs&8By0 million of depreciation and amortizatioraetel to the properties acquired from
Verizon in 2002 and a $21.8 million increase inréefation expense due to higher levels of plarsgrvice in incumbent markets. Of the
$80.4 million increase in 2001, $65.2 million wasikutable to the properties acquired from Verizoi2000 (which included $14.7 million
amortization of goodwill) and the remainder wasraiily due to higher levels of plant in servicarioumbent markets. The composite
depreciation rate for the Company's regulated belep properties was 6.9% for 2002, 6.8% for 20@L &A% for 2000.

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

OTHER OPERATIONS

Other operations includes the results of contingipgrations of subsidiaries of the Company whiehrent included in the telephone segment
including, but not limited to, the Company's nonreged long distance operations, Internet operafioompetitive local exchange carrier
("CLEC") operations, fiber network business andusigg monitoring operations. The operating reveneepenses and income of the
Company's other operations for 2002, 2001 and 20@@ummarized below.

Year ended December 31, 2 002 2001 2000



(Dollars in thousands)
Operating revenues

Long distance $ 146 ,536 117,363 104,435
Internet 58 ,665 39,057 23,491
Other 33 ,203 17,351 20,462
238 ,404 173,771 148,388
Operating expenses
Cost of sales and operating expenses 180 ,076 142,919 112,219
Depreciation and amortization 14 ,760 8,754 4,911
194 ,836 151,673 117,130
Operating income $ 43 ,568 22,098 31,258

Long distance revenues increased $29.2 millior9@4.and $12.9 million (12.4%) in 2002 and 2001pestively. The $29.2 million increase
in 2002 was primarily attributable to the growthtfie number of customers and increased averagdesintiuse ($34.8 million), partially
offset by a decrease in the average rate chargéiebgompany per minute of use ($5.8 million). H2.9 million increase in 2001 was due
primarily to the growth in the number of customansl increased minutes of use, primarily due to watien of the markets acquired from
Verizon in 2000. The number of long distance cugianas of December 31, 2002, 2001, and 2000 wasxprately 648,790, 465,870, and
363,300, respectively.

Internet revenues increased $19.6 million (50.29@002 due to growth in the number of customelisamily due to the expansion of the
Company's DSL product offering. Internet revenuesdased $15.6 million (66.3%) in 2001 primarilyedo a $12.6 million increase due to
growth in the number of customers (including growtlthe Company's DSL product offering) and a $tiion increase due to Internet
operations acquired in mid-2000.

Other revenues increased $15.9 million in 2002ykith $15.1 million was due to increased revenndghé Company's CLEC business,
primarily due to an acquisition of certain CLEC oga@ns in the first quarter of 2002. Other revendecreased $3.1 million in 2001 prima
due to the winding down of the Company's third yaetll center operations during 2000.

Cost of sales and operating expenses increase 88lfion (26.0%) in 2002 primarily due to (i) a $® million increase in expenses
associated with the Company's long distance opersafof which $13.4 million was due to increasegnpants to other carriers due to higher
minutes of use partially offset by a decrease érttie per minute of use; $5.3 million relatednimréased sales and marketing costs; $2.2
million was due to an increase in the provisiondoubtful accounts; and $2.3 million was due taremease in billing and collection costs);
(i) an $11.8 million increase in expenses assediatith the Company's CLEC operations primarily thuthe expansion of the business and
operations acquired in the first quarter of 2008 £ii) a $12.3 million increase associated witpanding the Company's Internet operations.
Such increases were partially offset by a $7.4ionilfeduction in expenses primarily due to theeased intercompany profit with regulated
affiliates (the recognition of which in accordamneih regulatory accounting principles acts to offsperating expenses).

Cost of sales and operating expenses increased B8lion (27.4%) in 2001 primarily due to (i) a$3 million increase in expenses related
to the provision of Internet access primarily doghte expansion of the Company's DSL product oftgr(ii) an increase of $9.3 million in
expenses of the Company's long distance operagtiomsyrily due to an increase in the number of cugis and an increase in marketing
expenses, and (iii) an $8.3 million increase duthéoexpansion of the Company's CLEC business. Biechases were partially offset by a
$6.5 million reduction in expenses due to the wigdiown of the Company's third party call centegragions during 2000.

Depreciation and amortization increased $6.0 milliv2002 and $3.8 million in 2001 primarily dueincreased depreciation expense in the
Company's CLEC, Internet and fiber network busieess

The Company incurred combined operating losse®@2 2nd 2001 of $16.7 million and $16.5 milliorspectively, in its CLEC and fiber
network businesses, and expects to incur a comliperhting loss ranging from $13 to $18 millior2®03 related to these operations.

Certain of the Company's service subsidiaries pewmanagerial, operational, technical, accountimjadministrative services, along with
materials and supplies, to the Company's telepkahbsidiaries. In accordance with regulatory acdagntntercompany profit on transactions
with regulated affiliates has not been eliminatedannection with consolidating the results of agiens of the Company. When the regule
operations of the Company no longer qualify for dipplication of Statement of Financial Accountirtgrélards No. 71, "Accounting for the
Effects of Certain Types of Regulation" ("SFAS 7Blch intercompany profit will be eliminated irbsequent financial statements, the
primary result of which will be a decrease in opi@agexpenses applicable to the Company's telepbpagtions and an increase in operating
expenses applicable to the Company's other opagafithe amount of intercompany profit with reguladfiliates which was not eliminated
was approximately $29.5 million, $22.0 million ad@i7.1 million in 2002, 2001 and 2000, respectivElgr additional information applicable
to SFAS 71, see "Regulation and Competition -- Okatters."

NONRECURRING GAINS AND LOSSES, NET

In 2002, the Company recorded a-tax gain of $3.7 million from the sale of a PC®lise.



In 2001, the Company's net favorable nonrecurriegtax gains were $33.0 million. The Company reedrd pre-tax gain on the sale of its
remaining shares of llluminet Holdings, Inc. ("hhinet") common stock aggregating $54.6 million (E3&illion after-tax; $.25 per diluted
share) and a pre-tax gain of $4.0 million ($2.6ioml after-tax; $.02 per diluted share) on the sdleertain other assets. Additionally in 2001,
the Company recorded pre-tax charges of $25.5ani{$16.6 million after-tax; $.12 per diluted shatae to the write-down in the value of
certain non-operating investments in which the Canypowns a minority interest.

Certain other nonrecurring items for the three-ysarod ended December 31, 2002 are reflectechier dine items of the Company's
consolidated financial statements. See "Resul@pafrations - Overview".

INTEREST EXPENSE
Interest expense decreased $3.7 million in 2002pewed to 2001 due to a decrease in average dedtnding and decreased rates.

Interest expense increased $42.2 million in 20Gthp=ared to 2000 primarily due to an increase irr@geexpense related to outstanding
indebtedness incurred to acquire the Verizon ojmersit

OTHER INCOME AND EXPENSE

Other expense was $63.8 million in 2002 comparegttier income of $32,000 in 2001. Such decreasepwasrily due to a $59.9 million
pre-tax charge related to the Company's paymepteshium in connection with redeeming its Seriesnharketable notes, net of unamortized
premium.

Other income decreased $4.9 million in 2001 conh&we2000 primarily due to $6.0 million of costsimred in 2001 associated with
responding to an unsolicited takeover proposal.d $illion increase in minority interest expense grimarily to increased profitability of
certain of the Company's majority-owned affiliatasd to other expense increases. These 2001 exipensases were partially offset by a
favorable comparison to expenses in 2000, whetmpany recorded a $7.9 million charge relatethéosettlement of certain interest rate
hedge contracts entered into in connection witarfaing the 2000 Verizon acquisitions.

INCOME TAX EXPENSE

The Company's effective income tax rate (from guritig operations) was 35.3%, 38.1% and 40.2% 220001 and 2000, respectively. -
decrease in the effective tax rate in 2002 compr@®01 is primarily attributable to the effectagfasing amortization of goodwill (some of
which was nondeductible for tax purposes) effecliaeuary 1, 2002 in accordance with the provisafrisFAS 142.

DISCONTINUED OPERATIONS

On August 1, 2002, the Company sold substantidiligfats wireless operations to Alltel and certaither purchasers for an aggregate of
approximately $1.59 billion in cash. As a resuie Company's wireless operations for 2002 have teftatted as discontinued operations in
the Company's consolidated financial statements.r&ébults of operations for 2001 and 2000 have bestated to conform to the 2002
presentation. The following table summarizes ceritéfiormation concerning the Company's wirelesgagiens for the periods presented.

Year ended December 31, 2002 2001 2000

(Dollars in thousands)

Operating revenues $ 246,705 437,965 443,569
Operating expenses, exclusive of corporate
overhead costs of $11.3 million, $20.2

million and $21.4 million (175,447)  (305,351) (304,293)
Income from unconsolidated cellular entities 31,350 27,460 26,986
Minority interest expense (8,569) (11,510) (11,598)
Gain on sale of discontinued operations 803,905 - -
Nonrecurring gains - 166,928 20,593
Other income 188 4,707 3,157
Income tax expense (286,427)  (121,314) (71,169)
Income from discontinued operations, net of tax $ 611,705 198,885 107,245

Included in operating expenses for 2002 is a $80lon charge associated with a write-off of athaunts expended to develop the wireless
portion of the Company's billing system currentlydevelopment. Depreciation and amortization ofitived assets and amortizable
intangibles related to the Company's wireless djmeraceased effective March 19, 2002, the dateeCompany's definitive sales agreen
with Alltel. Such cessation of depreciation and amation had the effect of reducing depreciatiod amortization expense approximately
$20 million in 2002 and thereby contributing approately $.08 to the Company's diluted earningssharre for 2002.

The Company recorded an $803.9 million-tax gain on the sale of substantially all of itseléss business in the third quarter of 2(



Nonrecurring gains for 2001 relate to the sale®PES licenses to Leap Wireless International, Nemrecurring gains for 2000 relate to-
sale of the Company's remaining Alaska cellularaf@ns and its minority interest in one other nedrk

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

Verizon 2002 Acquisitions. On July 1, 2002, the @amy completed the acquisition of approximately,800 telephone access lines in the
state of Alabama from Verizon for approximately®2R billion cash. On August 31, 2002, the Compasmgleted the acquisition of
approximately 350,000 telephone access lines istiéite of Missouri from Verizon for approximately. $79 billion cash.

On May 6, 2002, the Company issued and sold innglemwritten public offering $500 million of equitynits. Net proceeds to the Company
from this issuance were approximately $483.4 milliBach of the 20 million equity units issued wasqd at $25 and consists initially of a
beneficial interest in a CenturyTel senior unsedurete with a principal amount of $25 and a contragurchase shares of CenturyTel
common stock no later than May 2005. The senicesotature in May 2007. Each purchase contracieiierally require the holder to
purchase between .6944 and .8741 of a share ofig@el common stock in May 2005 based on the thereat stock price of CenturyTel
common stock in exchange for $25, subject to aeddjustments and exceptions. Accordingly, upohstitlement of the purchase contracts
in May 2005, the Company will receive proceedssd®million and will deliver between 13.9 milliomé 17.5 million common shares in the
aggregate. The senior notes are pledged by thersald secure their obligations under the purchas&racts. The total distributions on the
equity units will be at an initial annual rate 0885%, consisting of interest (6.02%) and contaalftistment payments (0.855%), each pay
quarterly. On or after miékebruary 2005, the senior notes will be remarkeiedhich time the remarketing agent will resetititerest rate ¢
the senior notes in order to generate sufficieat@eds to secure the holder's obligation undeptinehase contract. In the event of an
unsuccessful remarketing, the Company will exeritgsseght as a secured party to dispose of th@s&wtes and satisfy in full the holder's
obligation to purchase common stock under the @seltontract.

On July 22, 2002, the Company entered into $800amibf credit facilities, consisting of a $533 twh three-year facility and a $267 million
364-day revolving facility with a one-year term-aytion. These facilities replaced credit facitidnat matured during the third quarter of
2002.

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

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

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

Verizon 2000 Acquisitions. On July 31, 2000 andt8eyber 29, 2000, affiliates of the Company acquaeer 490,000 telephone access lines
and related assets from Verizon in four separatestictions for approximately $1.5 billion in cadhder these transactions:

o0 On July 31, 2000, the Company purchased apprd&lyna31,000 telephone access lines and related éochange assets comprising 106
exchanges throughout Arkansas for approximately2$8dlion in cash.

0 On July 31, 2000, Spectra Communications Grolyg; ('Spectra") purchased approximately 127,000ptedme access lines and related
local exchange assets comprising 107 exchangesgihoot Missouri for approximately $297 million ca3the Company currently owns
75.7% of Spectra, which was organized to acquitkagerate these Missouri properties. At closing,@lompany made a preferred equity
investment in Spectra of approximately $55 mill{@rhich represented a 57.1% interest) and finanabdtantially all of the remainder of the
purchase price. In the first quarter of 2001, tlenany purchased an additional 18.6% interest ac®a for $47.1 million.

0 On September 29, 2000, the Company purchasedxpyately 70,500 telephone access lines and relatadl exchange assets comprising
42 exchanges throughout Wisconsin for approximak&g7 million in cash.

0 On September 29, 2000, Telephone USA of Wiscohsi€ (“TelUSA") purchased approximately 62,90C(fhone access lines and related
local exchange assets comprising 35 exchangesghoot Wisconsin for approximately $172 million iast). The Company owns 89% of
TelUSA, which was organized to acquire and owneh&ésconsin properties. At closing, the Company ena equity investment in TelUSA
of approximately $37.8 million and financed subslly all of the remainder of the purchase price.

To finance these acquisitions on a short-term b#sisCompany borrowed $1.157 billion on a floatiate basis under its $1.5 billion credit
facility with Bank of America, N.A. and Citibank,.N. and borrowed $300 million on a floating-ratesisaunder its 1997 credit facility with
Bank of America, N.A



On October 19, 2000, the Company issued $500 mitioB.375% Senior Notes, Series H, due 2010, d0@ $#illion of 7.75% Remarketat
Senior Notes, Series |, due 2012 (with a remargedaite of October 15, 2002). The net proceeds mfoagmately $908 million (excluding tt
Company's payments of approximately $12.3 millissagiated with related interest rate hedging) wsesl to repay a portion of the $1.457
billion of aggregate indebtedness the Company necuunder its credit facilities in connection witie Verizon acquisitions.

ACCOUNTING PRONOUNCEMENTS

In July 2001, the Financial Accounting Standarda@lassued Statement of Financial Accounting Stedwdbo. 141, "Business
Combinations" ("SFAS 141") and SFAS 142. SFAS JeHuires all business combinations consummated Aifter 30, 2001 to be accounted
for under the purchase method of accounting; thwdig of interests method is no longer permittede Tompany adopted SFAS 141 on July
1, 2001. SFAS 142 requires goodwill recorded inusiiess combination to be reviewed for impairmemeast annually and to be written
down only in periods in which the recorded amourgandwill exceeds its fair value. Effective Januar 2002, systematic amortization of
goodwill is no longer permitted. The Company add@&AS 142 effective January 1, 2002.

In October 2001, the Financial Accounting Stand&dard issued Statement of Financial Accountingn&tiads 144, "Accounting for the
Impairment or Disposal of Long-Lived Assets” ("SFAS4"). SFAS 144 addresses financial accountingrapdrting for the impairment or
disposal of long-lived assets and also broadeneetarting of discontinued operations to includecamponents of an entity with operations
that can be distinguished from the rest of thetyatid that will be eliminated from the ongoing m@ns of the entity in a disposal
transaction. The Company adopted the provisior&#S 144 on January 1, 2002. The Company's wirelessations have been reflected as
discontinued operations for 2002 in accordance thighprovisions of SFAS 144. Results of operatfon®001 and 2000 have been restate
conform to this presentation. The adoption of thpairment portion of SFAS 144 did not have a mateffect on the results of operations of
the Company.

In June 2001, the Financial Accounting Standardsr@@ssued Statement of Financial Accounting Stadsllo. 143, "Accounting for Asset
Retirement Obligations" ("SFAS 143"). SFAS 143gefive beginning January 1, 2003, addresses fiahaccounting and reporting for legal
obligations associated with the retirement of thlggiong-lived assets and requires that the fdirevaf a liability for an asset retirement
obligation be recognized in the period in whicksiincurred and be capitalized as part of the baiie of the long-lived asset.

Although the Company generally has had no legagabbn to remove assets, depreciation rates dhiceassets established by regulatory
authorities for the Company's telephone operatsogect to SFAS 71 have historically included a ponent for removal costs in excess of
the related estimated salvage value. SFAS 71 regjtlie Company to not remove this accumulateditigbor removal costs in excess of
salvage value even though there is no legal olidigdb remove the assets. For the Company's tetepbperations not subject to SFAS 71
(the properties acquired from Verizon in 2002) @adther operations, the Company has not accrdiethitity for anticipated removal costs

in the past and will continue to expense the colktemoval as incurred since there is no legalgattion to remove assets. The Company does
not expect the adoption of SFAS 143 to have a nahteffect on its financial statements.

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

CRITICAL ACCOUNTING POLICIES

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

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

Allowance for doubtful accounts. In evaluating twdlectibility of its accounts receivable, the Caang assesses a number of factors,
including a specific customer's or carrier's apild meet its financial obligations to the Compattg length of time the receivable has been
past due and historical collection experience. Basethese assessments, the Company records leatificpnd general reserves



uncollectible accounts receivable to reduce thetedl accounts receivable to the amount the Compltimyately expects to collect from
customers and carriers. If circumstances changeamomic conditions worsen such that the Comparagscollection experience is no lon
relevant, the Company's estimate of the recovetybifi its accounts receivable could be furtherusst from the levels reflected in the
accompanying consolidated balance sheet.

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

Pension and postretirement benefits. The amouatgnézed in the financial statements related tesjmenand postretirement benefits are
determined on an actuarial basis, which utilizesyressumptions in the calculation of such amouktEgnificant assumption used in
determining the Company's pension and postretiremgrense is the expected loregm rate of return on plan assets. For 2002, suphcte:
return was assumed to range between 8-10%, withlddlfg used on the plans with the greatest amduagsets. For the past several years,
our actual return on plan assets has been significkwer than the 8-10% range. For 2003, the Camydowered its expected long-term rate
of return on plan assets to range from 8-8.25%g¢tifig the expected moderation of long-term rafa®turn in the financial markets.

Another assumption used in the determination ofdbmpany's pension and postretirement benefit gldigations is the appropriate discount
rate, which is generally based on the yield on ftjghlity corporate bonds. The Company loweredssueed discount rate to 6.75% at
December 31, 2002 from 7.00% at December 31, 2004anges in the discount rate do not have a matemmct on the Company's results of
operations.

See "Pension and Medical Costs" for additionalrimfation.

Long-lived assets. Effective January 1, 2002, tbenfany was subject to test for impairment of lowgd assets under two new accounting
standards, Statement of Financial Accounting Statsdo. 142, "Goodwill and Other Intangible AssgtSFAS 142"), and SFAS 144.

SFAS 142 requires goodwill recorded in businesshipations to be reviewed for impairment and recuigite-downs only in periods in
which the recorded amount of goodwill exceeds #ievialue. Under SFAS 142, impairment of goodvelteésted by comparing the fair value
of the reporting unit to its carrying value (inciod goodwill). Estimates of the fair value of theporting unit are based on valuation models
using techniques such as multiples of earningbelffair value of the reporting unit is less thha tarrying value, a second calculation is
required in which the implied fair value of goodwvid compared to its carrying value. If the implidr value of goodwill is less than its
carrying value, goodwill must be written down teiinplied fair value. The Company completed thé@ahtransitional goodwill impairment
test (as of January 1, 2002) as well as the redjainual test (as of September 30, 2002) of SFARSahd has determined its goodwill is not
impaired. Prior to January 1, 2002, substantidllpfathe Company's goodwill was amortized overn#@rs. The Company's amortization of
goodwill for the years ended December 31, 2001200 totaled approximately $69.2 million and $6fillion, respectively.

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

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

INFLATION

The effects of increased costs historically havenbmitigated by the Company's ability to recovetaie costs applicable to its regulated
telephone operations through the rate-making peod&shile the rate-making process does not perraitbmpany to immediately recover the
costs of replacing its physical plant, the Complay historically been able to recapture these cvsistime. Possible future regulatory
changes may alter the Company's ability to recoweeased costs in its regulated operations. Fopthperties acquired from Verizon in
2002, which are regulated under price-cap reguidtio interstate purposes, price changes are lihtdehe rate of inflation, minus a
productivity offset. For additional information r&gling the current regulatory environment, see tRagn and Competition." As operating
expenses in the Company's nonregulated lines afiégsincrease as a result of inflation, the Comptanthe extent permitted by competiti
attempts to recover the costs by increasing pfaei$s services and equipment.

MARKET RISK

The Company is exposed to market risk from chanmgegerest rates on its long-term debt obligatioftse Company has estimated its market
risk using sensitivity analysis. Market risk is ihefd as the potential change in the fair value fifed-rate debt obligation due to a
hypothetical adverse change in interest rates.vatie on long-term debt obligations is determibaded on a discounted cash flow analysis,
using the rates and maturities of these obligattmmspared to terms and rates currently availabthériong-term markets. The results of the
sensitivity analysis used to estimate market rigkpresented below, although the actual resultsdiféar from these estimate



At December 31, 2002, the fair value of the Comfmlong-term debt was estimated to be $3.9 biliased on the overall weighted average
rate of the Company's long-term debt of 6.0% andwaamall weighted maturity of 11 years comparetetans and rates currently available in
long-term financing markets. With respect to thenpany's fixed-rate long-term debt obligations, nearisk is estimated as the potential
decrease in fair value of the Company's fixed latg-term debt resulting from a hypothetical in@eaf 60 basis points in interest rates (ten
percent of the Company's overall weighted averagmfiing rate). Such an increase in interest rat@sld result in approximately a $149.4
million decrease in fair value of the Company'gjiderm debt. As of December 31, 2002, after giaffgct to interest rate swaps currently in
place, approximately 86% of the Company's long-tdeit obligations were fixed rate.

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

At December 31, 2002, the Company had outstandfag &alue interest rate hedge associated witlD$6llion aggregate principal amount
of its Series H senior notes, due 2010, that patgsest at a fixed rate of 8.375%. This hedge"fsxad to variable" interest rate swap that
effectively converts the Company's fixed rate ies¢ipayment obligations under these notes intgatitins to pay variable rates equal to the
six-month London InterBank Offered Rate ("LIBOR'Tugp 3.59% with settlement and rate reset datesrongueach six months through the
expiration of the hedge in October 2010. At Decen®ie 2002, the Company realized a rate underhiilge of 4.96%. Interest expense was
reduced by $7.8 million in 2002 as a result of tieslge. The fair market value of this hedge wasZgtllion at December 31, 2002 and is
reflected as an asset and as an adjustment totiezlying debt on the December 31, 2002 balancetsWéth respect to this hedge, market
risk is estimated as the potential change in thevédue of the hedge resulting from a hypothetii@ds increase in the forward rates used to
determine the fair value. A hypothetical 10% insee@ the forward rates would result in a $14.9iamldecrease in the fair value of this
hedge.

At December 31, 2002, the Company also had outstgradcash flow hedge associated with $400 milbbborrowings under its $800

million credit facilities. Such hedge expires int@mer 2003. This hedge is designed to swap the @oypfuture obligation to pay variable
rate interest based on LIBOR into obligations tbek-in a fixed rate of 2.49%. The fair value oisthedge was $1.3 million at December 31,
2002 and is reflected as a liability and Accumula®dher Comprehensive Loss (net of tax) on the Brbes 31, 2002 balance sheet. A
hypothetical 10% increase in the forward rates waabult in a $622,000 decrease in the fair vdlability) of this hedge.

DEVELOPMENT OF BILLING SYSTEM

The Company is in the process of developing amgiated billing and customer care system. The dosdgvelop such system have been
capitalized in accordance with Statement of Pasi@i8-1, "Accounting for the Costs of Computer SoftwamvBloped or Obtained for Inter
Use," and aggregated $139.5 million at DecembeB@2. A portion of these billing system costs tedieto the wireless business ($30.5
million) was written off as a component of discontd operations in the third quarter of 2002 assalt of the sale of substantially all of the
Company's wireless operations on August 1, 2002.N\8xe 4 to the Company's consolidated financakstents appearing elsewhere in this
report. Excluding this write-off, the Company's eegate billing system costs are expected to apprabd $180 million upon completion and
are expected to be amortized over a twenty-yeaogerhe Company expects to begin amortizatiorheflilling system in 2003 as customer
groups are migrated to this new system. In additioen Company expects to incur duplicative systestscin 2003 until such time as all
customers are migrated to the new system. Suchtiaatoon and duplicative system costs are expettedduce diluted earnings per share by
$.04 for 2003.

The system remains in the development stage ancehaged substantially more time and money to bgvthan originally anticipated.
Although the Company expects to complete all phagése system in early 2004, there is no assurdratehis deadline (or the Company's
budget) will be met or that the system will functias anticipated. If the system does not functoargicipated, the Company may have to
write off part or all of its remaining costs.

PENSION AND MEDICAL COSTS

The decline in equity markets in recent years, tmigvith record low interest rates and rising mabaosts, have increased the Company's
employee benefits expenses, including defined litgmerision expenses and pre- and post-retiremedicaleexpenses. The Company expects
these conditions will result in higher pension ane- and post-retirement medical expenses in 2B@Sed on the Company's current
estimates, such costs are expected to increasede$l5 - 25 million in 2003 compared to 2002 ansuks a result of continued increases
in medical costs, the Company discontinued itstpraof subsidizing post-retirement medical besdfir persons hired after January 1, 2003.

OTHER

In connection with the acquisitions of telephoneparties from Verizon in 2002, the Company hadraiependent appraisal performed to
determine the fair value of the property, plant agdipment acquired from Verizon. Such appraisa mat completed until March 2003;
therefore, the Company's December 31, 2002 balafqe®perty, plant and equipment and goodwillpessented in the Company's fourth
guarter 2002 earnings news release contained irri@ Report on Form 8-K filed January 31, 2008edfrom those presented elsewhere
herein. As a result of the appraisal, propertynpéand equipment was increased by $202.6 milliahgoodwill was decreased by a li



amount. Depreciation expense calculated basedeoappraised values of property, plant and equipmsemtt materially different from that
previously presented in the above-described FoiraBd therefore has not been changed.

LIQUIDITY AND CAPITAL RESOURCES

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

Operating activities. Net cash provided by operp#intivities from continuing operations was $79%ilion, $575.5 million and $438.2
million in 2002, 2001 and 2000, respectively. Tharpany's accompanying consolidated statementssbfftawvs identify major differences
between net income and net cash provided by opgrattivities for each of those years. For addéionformation relating to the continuing
and discontinued operations of the Company, seal®Reax Operations.

Investing activities. Net cash used in investingvét@es from continuing operations was $2.629ibill, $420.9 million and $1.914 billion in
2002, 2001 and 2000, respectively. Cash used fprisitions was $2.245 billion in 2002 (substangialll of which relates to the 2002 Veriz
acquisitions), $47.1 million in 2001 and $1.536idil in 2000 (substantially all of which relatesttee 2000 Verizon acquisitions). Proceeds
from the sales of assets were $4.1 million in 2@0&luding the Company's 2002 wireless divestitara) $58.2 million in 2001. Capital
expenditures from continuing operations for 2002eA%319.5 million for telephone operations and ¥68illion for other operations. Capital
expenditures from continuing operations during 286d 2000 were $435.5 million and $391.1 millispectively.

Financing activities. Net cash provided by (usedimancing activities from continuing operationasv$506.3 million in 2002, ($395.4)
million in 2001 and $1.314 billion in 2000. Procedtbm the issuance of debt, net of debt paymerdse $531.4 million during 2002,
compared to net payments of debt of $375.6 millaring 2001. Net proceeds from the issuance of wabkt$1.340 billion during 2000
primarily due to an increase in borrowings dueh® purchase of assets from Verizon.

On May 6, 2002, the Company issued and sold innglemwritten public offering $500 million of equitynits. Net proceeds to the Company
from this issuance were approximately $483.4 milliBach of the 20 million equity units issued waseqd at $25 and consists initially of a
beneficial interest in a CenturyTel senior unsegurete with a principal amount of $25 and a contra@urchase shares of CenturyTel
common stock no later than May 2005. The senicesaiill mature in May 2007. Each stock purchasdreahwill generally require the
holder to purchase between .6944 and .8741 ofre sfidCenturyTel common stock in May 2005 in exaefor $25, subject to certain
adjustments and exceptions. The total distributmmshe equity units will be at an initial annuale of 6.875%, consisting of interest (6.02%)
and contract adjustment payments (0.855%). Fottiaddi information, see Note 6 to the Company'ssetidated financial statements
appearing elsewhere in this report.

On July 22, 2002, the Company entered into $800amibf credit facilities, consisting of a $533 tiwh three-year facility and a $267 million
364-day revolving facility with a one-year term-aytion. These facilities replaced credit facitidnat matured during the third quarter of
2002.

In the third quarter of 2002, the Company issue@0$billion of senior notes due 2012 (which beaeiast at 7.875%) and $165 million of
convertible senior debentures (which bear intextd4t75% and which may be converted into shar€xeoturyTel common stock at a
conversion price of $40.455 per share). Holdetth@efconvertible senior debentures will have thhtrig require the Company to purchase all
or a portion of the debentures on August 1, 200§ust 1, 2010 and August 1, 2017 at par plus aosuad and unpaid interest to the
purchase date. For additional information, see Mddtethe Company's consolidated financial statésappearing elsewhere in this report.

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

The Company used proceeds from the sale of eqnity,senior notes and convertible senior debest@eng with the proceeds received
from the sale of the Company's wireless operatimusutilization of its $800 million credit facilés, to finance the third quarter 2002
acquisitions of telephone properties in Alabama Misbouri from Verizon which aggregated $2.201ibtil| the redemption of $400 million
principal amount in remarketable debt securitiédggpn associated $71.1 million premium paymen@datober 2002 and the Company's
fourth quarter 2002 estimated tax payment, whigregated $290 million and included the obligatiopéay taxes associated with the sale of
substantially all of its wireless operations.

In second quarter 2001, the Company completedatteeo$ 30 PCS operating licenses for an aggred#&3b million to Leap. The Company
received approximately $108 million of the purchpsee in cash at closing and the remainder wasa®eld in installments through the fourth
quarter of 2001. Such proceeds, and the proceenstfire Company's above-described divestiture afiitsless operations in 2002, are
included as net cash provided by discontinued dipaion the statements of cash flows appearireywsre in this report. In third quarter
2001, the Company sold its remaining shares afitsstment in llluminet common stock for an aggtegz# approximately $58.2 million.
Proceeds from these sales were used to repay edfedss.

Other. Budgeted capital expenditures for 2003 88410 million for telephone operations and $30iwnilifor other operations. The Company
anticipates that capital expenditures in its teteyghoperations will continue to include the upgngdf its plant and equipment, including



digital switches, to provide enhanced servicedjqadarly in its newly acquired markets, and thstadlation of fiber optic cable.

The Company continually evaluates the possibilftaaguiring additional telecommunications operagiamd expects to continue its lotegm
strategy of pursuing the acquisition of attractteenmunications properties in exchange for cashyrgazs or both. At any given time, the
Company may be engaged in discussions or negatsategarding additional acquisitions. The Compagyegally does not announce its
acquisitions until it has entered into a preliminar definitive agreement. Over the past few yetlrss amount and size of communications
properties available to be purchased by the Compasyncreased substantially. The Company may mreauiditional financing in connection
with any such acquisitions, the consummation ofclwliould have a material impact on the Companyanfiial condition or operations.
Approximately 4.1 million shares of CenturyTel commstock and 200,000 shares of CenturyTel prefesteck remain available for future
issuance in connection with acquisitions under @writel's acquisition shelf registration statement.

The following table contains certain informatiomcerning the Company's material contractual olibgatas of December 31, 2002.

Paym ents due by period
Total contractual Less than After
obligations Total lyear 1 -3years 4-5years 5 years
(Dol lars in thousands)
Long-term debt,
including current
maturities and
capital lease
obligations $ 3,648,869 70,737 702,188 635,619 (1) 2,240,325 (2)

(1) Includes $500 million aggregate principal amoefrthe Company's senior notes, Series J, due,2@0¢h the Company is committed to
remarket in 2005.

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

As of December 31, 2002, the Company had avaifblé.0 million of undrawn committed bank lines cédit and the Company's telephone
subsidiaries had available for use $123.0 millibnammitments for long-term financing from the Rlttilities Service and Rural Telephone
Bank. In addition, in October 2000 the Company ienpénted a commercial paper program that authdtise€ompany to have outstanding
up to $1.5 billion in commercial paper at any onget As of December 31, 2002, the Company had nmoercial paper outstanding under
such program. The Company also has access to deletaity capital markets, including its shelf stgtion statements.

Moody's Investors Service ("Moody's") rates Cenfiafis long-term debt Baa2 (with a stable outloak) Standard & Poor's ("S&P") rates
CenturyTel's longerm debt BBB+ (with a stable outlook). The Compampmmercial paper program is rated P2 by MoaaiysA2 by S&P

The following table reflects the Company's deltiotal capitalization percentage and ratio of eaysito fixed charges and preferred stock
dividends as of and for the years ended Decemhber 31

2002 2001 2000

Debt to total capitalization 54.2% 57.0 63.1
Ratio of earnings from continuing

operations to fixed charges

and preferred stock dividends 2.30 2.00 2.07

REGULATION AND COMPETITION

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

Events affecting the communications industry. |88,%he United States Congress enacted the Teleooinations Act of 1996 (the "1996
Act"), which obligates LECs to permit competitoosiiterconnect their facilities to the LEC's netlvand to take various other steps that are
designed to promote competition. The 1996 Act mtesicertain exemptions for rural LECs such as tbpseated by the Company. Under the
1996 Act's rural telephone company exemption, apprately 50% of the Company's telephone access kne exempt from certain of these
interconnection requirements unless and until gpF@priate state regulatory commission overridesetkemption upon receipt from a
competitor of a bona fide request meeting certetera.

On February 20, 2003, the FCC revised its rulebning the obligations of incumbent LECs to leatengents of their networks on an
unbundled basis to competitors. The new framewbnki@ates the prior obligation of incumbent LECdéase their high-speed data lines to
competitors. Incumbent LECs will remain obligatedffer other telecommunications services to reselit wholesale rates. This new rule
also provides for a significant role of state regoty commissions in implementing these new gumaliand establishing wholesale ser



rates.

Prior to and since the enactment of the 1996 AetRCC and a number of state legislative and régyl&odies have also taken steps to fc
local exchange competition. Coincident with thiseret movement toward increased competition has theegradual reduction of regulatory
oversight of LECs. These cumulative changes haléol¢he continued growth of various companies joliog services that compete with
LECs' services. Wireless services entities alsteamingly constitute a significant source of coritipet with LECs.

As mandated by the 1996 Act, in May 2001 the FCdifrea its existing universal service support mathkan for rural telephone companies.
The FCC adopted an interim mechanism for a fiva-pesiod, effective July 1, 2001, based on embeddehistorical, costs that will provide
predictable levels of support to rural local exapaparriers, including substantially all of the Guany's local exchange carriers. During 2002
the Company's interstate revenues from the fedeimersal service fund totaled approximately $198ikion (which includes $9.9 million
from the Verizon properties acquired in 2002). Bigr2001 and 2000, such revenues totaled $168.iomdhd $146.4 million, respectively.
Increasingly, wireless carriers have sought andived payments from the Universal Service Fundctviine Company believes is currently
enhancing their ability to compete with wirelingsees and, in the long term, could adversely implae amount of funding available for
LECs.

On October 11, 2001, the FCC modified its inteestaicess charge rules and universal service supysiem for rate of return local exchange
carriers, which includes the Company's local exgeararriers (excluding the properties acquired fkégmnizon in 2002). This order, among
other things, (i) increased the caps on the suliscline charges ("SLC") to the levels paid by nmsgiscribers nationwide; (ii) allowed
limited SLC deaveraging, which is expected to egkahe competitiveness of rate of return carrigrgibing them pricing flexibility; (iii)
lowered per minute rates collected for federal ssa@harges, which might increase competition wthtGryTel's long distance operations to
the extent other carriers seek to take advantag@so€hange;

(iv) created a new explicit universal service supptechanism that will replace other implicit sugpmechanisms in a manner designed to
ensure that rate structure changes do not affeaivrall recovery of interstate access costs teyafreturn carriers serving high cost areas
and (v) terminated the FCC's proceeding on theesgpiption of the authorized rate of return foeraf return LECs, which will remain at
11.25%. The effect of this order on the Company reasnue neutral for interstate purposes; howéntgstate revenues were adversely
effected in Arkansas and Ohio as the intrastatessciates in these states mirror the interstatsacates.

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

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

Certain long distance carriers continue to reqtregtthe Company reduce intrastate access taridted for certain of its LECs. In addition,
the Company has recently experienced reductioimgrastate traffic, partially due to the displacernef minutes by wireless services. In 2(
the Company incurred a reduction in its intrastatenues (exclusive of the properties acquired fu@rizon in 2002) of approximately $27.7
million compared to 2001 primarily due to thesetidas. The Company believes such trend of decreiasedtate minutes will continue in
2003. Although the magnitude of such decrease ¢dreprecisely estimated, the Company believes dactease will be less than that
incurred in 2002.

In August 2001, the Company was awarded an intadoess rate increase by the Wisconsin Public SeGaemmission ("“WPSC") for the
former Verizon properties in Wisconsin in an amooinapproximately $7.9 million annually. In Octol2802, the Company was awarded a
permanent rate increase which will result in anitaaital $8 to $10 million annually above the $7.8lion awarded on an interim basis.

On August 29, 2002, the Wisconsin Court of Appeglseld a ruling upon appeal that ordered the Companefund intrastate access chai
collected from interexchange carriers from Decermil®98 through December 2000 on the Wisconsin ptigsesicquired from Ameritech in
December 1998. As a result of this ruling, the Camprecorded a ongme charge of $7.6 million ($.03 per share) ralatethis refund in th
third quarter of 2002. On October 31, 2001, the WRBproved a permanent rate increase of $8.3 milrmually for these properties. This
increase was partially offset by a one-time redurcin revenue of approximately $300,000 arisingafuhe WPSC's order to refund a portion
of the previously approved interim rates.

In August 2001, the Arkansas Public Utility Comnass("APUC") approved tariff amendments that linditthe number of minutes included
for a flat rate in certain optional calling plamsdertain of the markets acquired from Verizon®@. These revisions resulted in reductions of
the Company's operating expenses of approximafelysmillion during 2002 compared to 2001.

On March 13, 2002, the Arkansas Court of Appeatsaied two orders issued by the Arkansas Publici@@&ommission ("APSC") in
connection with the Company's acquisition of itka@rsas LECs from Verizon in July 2000, and remarileatase back to the APSC for
further hearings. The Court took these actiongéponse to challenges to the rates the Companshbaged other LECs for intrastate
switched access service. On December 20, 200ARISEC approved the access rates established byotiga&hy at the time of acquisition.
On January 29, 2003, AT&T filed with the APSC aitpent for rehearing related to this ruling.

In January 2003, the Louisiana Public Service Cogsion directed its staff to review the feasibilifyconverting the $42 million Louisiana
Local Optional Service Fund ("LOS Fund") into atstaniversal service fund. A recommendation byGbenmission staff is expected by 1



end of 2003. Currently, the LOS Fund is funded prity by BellSouth, which proposes to expand theebaf contributors into the LOS Fund.
The Company currently receives approximately $2fianifrom the LOS Fund each year. There can bassurance that this funding will
remain at current levels.

Competition to provide traditional telephone seegitas thus far affected large urban areas toategrextent than rural, suburban and small
urban areas such as those in which the Compamgfshtne operations are located. Although the Compaes not believe that the increased
competition it has thus far experienced is likelyraterially affect it in the near term, the Companticipates that regulatory changes and
competitive pressures may result in future reverdections. The Company expects its internal tadaphrevenues (exclusive of the
properties acquired from Verizon in 2002) to dezlin 2003 primarily due to continued access lirss land reduced intrastate revenues;
however, the Company expects its internal consmaleevenues to increase in 2003 primarily duexfeeted increased demand for its long
distance, DSL and other product offerings.

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

Statement of Financial Accounting Standards No, 1B&gulated Enterprises - Accounting for the Digaauance of Application of FASB
Statement No. 71" ("SFAS 101"), specifies the antiog required when an enterprise ceases to meefiteria for application of SFAS 71.
SFAS 101 requires the elimination of the effectamy actions of regulators that have been recodrdazeassets and liabilities in accordance
with SFAS 71 but would not have been recognizeaisasts and liabilities by nonregulated enterpriSEAS 101 further provides that the
carrying amounts of property, plant and equipmeata be adjusted only to the extent the assetsrgr@ired and that impairment shall be
judged in the same manner as for nonregulatedmiges.

The Company's consolidated balance sheet as ohilege31, 2002 included regulatory assets of appratély $3.2 million (primarily
related to deferred financing costs, regulatorycpealings and income taxes) and regulatory liadslitif approximately $1.7 million (related
income taxes). Net deferred income tax liabilitielated to the regulatory assets and liabilitieardified above were $1.1 million.

When the Company's regulated operations no longalifg for the application of SFAS 71, the Compatoes not expect to record any
impairment charge related to the carrying valuthefproperty, plant and equipment of its reguldédebhone operations. Additionally, upon
the discontinuance of SFAS 71, the Company woulcehaired to revise the lives of its property, pland equipment to reflect the estimated
useful lives of the assets. The Company does mmatsuch revisions in asset lives to have a nahtenpact on the Company's results of
operations. For regulatory purposes, the accoutigreporting of the Company's telephone subsidiavill not be affected by the
discontinued application of SFAS 71.

The Company has certain obligations based on fedgate and local laws relating to the protectibthe environment. Costs of compliance
through 2002 have not been material, and the Coynpamently has no reason to believe that suchsagit become material.

ltem 7a. Quantitative and Qualitative Disclosure Alout Market Risk

The Company is exposed to market risk from chanmgegerest rates on its long-term debt obligatioftse Company has estimated its market
risk using sensitivity analysis. Market risk is ihefd as the potential change in the fair value fifed-rate debt obligation due to a
hypothetical adverse change in interest rates.vatie on long-term debt obligations is determibaded on a discounted cash flow analysis,
using the rates and maturities of these obligattmmspared to terms and rates currently availabthérong-term markets. The results of the
sensitivity analysis used to estimate market rigkpgiesented below, although the actual resultsdifégr from these estimates.

At December 31, 2002, the fair value of the Compmalong-term debt was estimated to be $3.9 billiased on the overall weighted average
rate of the Company's long-term debt of 6.0% andwaamall weighted maturity of 11 years comparetetans and rates currently available in
long-term financing markets. Market risk is estiathas the potential decrease in fair value of thim@any's fixed rate long-term debt
resulting from a hypothetical increase of 60 basists in interest rates (ten percent of the Comisaoverall weighted average borrowing
rate). Such an increase in interest rates wouldtrisapproximately a $149.4 million decreasedir f/alue of the Company's long-term debt.
As of December 31, 2002, after giving effect teenest rate swaps currently in place, approxima6hp of the Company's long-term debt
obligations were fixed rate.

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



At December 31, 2002, the Company had outstandfag &alue interest rate hedge associated witt0$6llion aggregate principal amount
of its Series H senior notes, due 2010, that peeyest at a fixed rate of 8.375%. This hedge if&xad to variable" interest rate swap that
effectively converts the Company's fixed rate iegtipayment obligations under these notes intgatitins to pay variable rates equal to the
six-month London InterBank Offered Rate ("LIBOR'Tug 3.59% with settlement and rate reset datesrongueach six months through the
expiration of the hedge in October 2010. At Decen®ie 2002, the Company realized a rate underhiilge of 4.96%. Interest expense was
reduced by $7.8 million in 2002 as a result of tiesige. The fair market value of this hedge wasZg#fllion at December 31, 2002 and is
reflected as an asset and as an adjustment tottezlying debt on the December 31, 2002 balancetstWéth respect to this hedge, market
risk is estimated as the potential change in thiesédue of the hedge resulting from a hypotheti@ds increase in the forward rates used to
determine the fair value. A hypothetical 10% ineea the forward rates would result in a $14.9ianldecrease in the fair value of this
hedge.

At December 31, 2002, the Company also had outstgradcash flow hedge associated with $400 milibborrowings incurred in the fourth
quarter of 2002 under its $800 million credit fambk. Such hedge expires in October 2003. Thigbes designed to swap the Company's
future obligation to pay variable rate interestdzhen LIBOR into obligations that lock-in a fixeate of 2.49%. The fair value of this hedge
was $1.3 million at December 31, 2002 and is réfle@s a liability and Accumulated Other Comprehenioss (net of tax) on the Decem
31, 2002 balance sheet. A hypothetical 10% increatiee forward rates would result in a $622,000rdase in the fair value (liability) of this
hedge.

Item 8. Financial Statements and Supplementary Data

Report of Management

The Shareholders
CenturyTel, Inc.:

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

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

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

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

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



Independent Auditors' Report

The Board of Directors
CenturyTel, Inc.:

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

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

In our opinion, the consolidated financial statetagrferred to above present fairly, in all matenégpects, the financial position of
CenturyTel, Inc. and subsidiaries as of DecembeRB@2 and 2001, and the results of their operatéomd their cash flows for each of the
years in the thre-year period ended December 31, 2002, in conformitly accounting principles generally acceptechim tynited States of
America. Also in our opinion, the related financ#tement schedule, when considered in relatidinetd®asic consolidated financial
statements taken as a whole, presents fairly] imatierial respects, the information set forth éirer

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

/sl KPMG LLP
KPMG LLP

Shreveport, Louisiana
January 29, 2003



CENTURYTEL, INC.
Consolidated Statements of

OPERATING REVENUES
Telephone
Other

Total operating revenues

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

Total operating expenses

OPERATING INCOME

OTHER INCOME (EXPENSE)
Nonrecurring gains and losses, net
Interest expense
Other income and expense

Total other income (expense)

INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAX EXPENSE
Income tax expense

INCOME FROM CONTINUING OPERATIONS

DISCONTINUED OPERATIONS
Income from discontinued operations, net of
$286,427, $121,314, and $71,169 tax

NET INCOME

Income

Year ended December 31,

2002 2001 2000

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

$ 1,733,592 1,505,733 1,253,969
238,404 173,771 148,388

1,971,996 1,679,504 1,402,357

of
973,689 826,948 671,992

11,275 20,213 21,411
411,626 407,038 322,817

1,396,590 1,254,199 1,016,220

575,406 425,305 386,137

3,709 33,043 -
(221,845)  (225,523)  (183,302)
(63,814) 32 4,936

(281,950)  (192,448)  (178,366)

293,456 232,857 207,771
103,537 88,711 83,542

189,919 144,146 124,229

611,705 198,885 107,245

$ 801,624 343,031 231,474

NET INCOME, AS ADJUSTED FOR GOODWILL
AMORTIZATION

$ 801,624 399,297 278,029




CENTURYTEL, INC.
Consolidated Statements of Income
(Continued)
Year ended December 31,

2002 2001 2000

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

BASIC EARNINGS PER SHARE

From continuing operations $ 134 1.02 .88
From continuing operations, as adjusted for
goodwill amortization $ 1.34 1.35 1.15
From discontinued operations $ 432 1.41 77
From discontinued operations, as adjusted for
goodwill amortization $ 432 1.48 .84
Basic earnings per share $ 5.66 2.43 1.65
Basic earnings per share, as adjusted for
goodwill amortization $ 5.66 2.83 1.98
DILUTED EARNINGS PER SHARE
From continuing operations $ 1.33 1.01 .88
From continuing operations, as adjusted for
goodwill amortization $ 1.33 1.34 1.13
From discontinued operations $ 4.28 1.40 .76
From discontinued operations, as adjusted for
goodwill amortization $ 4.28 1.47 .83
Diluted earnings per share $ 5.61 241 1.63
Diluted earnings per share, as adjusted for
goodwill amortization $ 5.61 2.81 1.96
DIVIDENDS PER COMMON SHARE $ 21 .20 .19
AVERAGE BASIC SHARES OUTSTANDING 141,613 140,743 140,069
AVERAGE DILUTED SHARES OUTSTANDING 142,879 142,307 141,864

See accompanying notes to consolidated financ#tsients.



CENTURYTEL, INC.
Consolidated Statements of Compreh

NET INCOME

OTHER COMPREHENSIVE INCOME, NET OF TAXES
Unrealized holding gains (losses):
Unrealized holding gains (losses) related
to marketable equity securities arising
during period, net of $5,385 and
($20,941) tax
Less: reclassification adjustment for
gains included in net income, net
of ($19,100) tax
Minimum pension liability adjustment:
Minimum pension liability adjustment,
net of ($19,312) tax
Derivative instruments:
Net losses on derivatives hedging
variability of cash flows, net
of ($496) tax
Less: reclassification adjustment for
losses included in net income,
net of $44 tax

COMPREHENSIVE INCOME

ensive Income

Year ended December 31,

2002 2001 2000

(Dollars in thousands)

$ 801,624 343,031 231,474

- 9,999 (38,891)

- (35,470) -

(35,864) - -

(921) - -

82 - -

$ 764,921 317,560 192,583

COMPREHENSIVE INCOME, AS ADJUSTED
FOR GOODWILL AMORTIZATION

$ 764,921 373,826 239,138

See accompanying notes to consolidated financ#tsients.



CENTURYTEL, INC.

Consolidated Balance She ets
December 31,
2002 2001
(Dollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 3,661 3,496
Accounts receivable
Customers, less allowance of $15,314 and $ 13,908 161,319 118,376
Interexchange carriers and other, less all owance
of $18,648 in 2002 111,673 87,614
Materials and supplies, at average cost 10,150 10,916
Other 9,099 9,511
Total current assets 295,902 229,913
NET PROPERTY, PLANT AND EQUIPMENT 3,531,645 2,736,142
INVESTMENTS AND OTHER ASSETS
Goodwill 3,427,281 2,087,158
Other 503,775 420,043
Total investments and other assets 3,931,056 2,507,201
ASSETS HELD FOR SALE 11,805 845,428
TOTAL ASSETS $ 7,770,408 6,318,684
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 70,737 955,834
Short-term debt - 53,000
Accounts payable 64,825 61,056
Accrued expenses and other current liabilities
Salaries and benefits 63,937 46,588
Income taxes 40,897 4,554
Other taxes 28,183 23,383
Interest 59,045 49,191
Other 18,596 15,968
Advance billings and customer deposits 41,884 29,308
Total current liabilities 388,104 1,238,882
LONG-TERM DEBT 3,578,132 2,087,500
DEFERRED CREDITS AND OTHER LIABILITIES 716,168 506,052
LIABILITIES RELATED TO ASSETS HELD FOR SALE - 148,870
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
350,000,000 shares, issued and outstanding
142,955,839 and 141,232,806 shares 142,956 141,233
Paid-in capital 537,804 524,668
Accumulated other comprehensive income (loss),
net of tax (36,703) -
Retained earnings 2,437,472 1,666,004
Unearned ESOP shares (1,500) (2,500)
Preferred stock - non-redeemable 7,975 7,975
Total stockholders' equity 3,088,004 2,337,380
TOTAL LIABILITIES AND EQUITY $ 7,770,408 6,318,684

See accompanying notes to consolidated financsstents.



CENTURYTEL, INC.
Consolidated Statements of Ca

OPERATING ACTIVITIES FROM CONTINUING OPERATIONS
Net income
Adjustments to reconcile net income to net
cash provided by operating activities from
continuing operations
Income from discontinued operations, net o
Depreciation and amortization
Deferred income taxes
Nonrecurring gains and losses, net
Changes in current assets and current liab
Accounts receivable
Accounts payable
Accrued taxes
Other current assets and other current
liabilities, net
Increase in noncurrent assets
Increase in other noncurrent liabilities
Other, net

Net cash provided by operating activi
from continuing operations

INVESTING ACTIVITIES FROM CONTINUING OPERATIONS
Acquisitions, net of cash acquired
Payments for property, plant and equipment
Proceeds from sale of assets
Contribution from minority investor
Purchase of life insurance investment, net
Other, net

Net cash used in investing activities
from continuing operations

FINANCING ACTIVITIES FROM CONTINUING OPERATIONS
Proceeds from issuance of debt
Payments of debt
Payment of deferred hedge contracts
Proceeds from issuance of common stock
Payment of debt issuance costs
Payment of equity unit issuance costs
Cash dividends
Other, net

Net cash provided by (used in) financ
activities from continuing operatio

Net cash provided by discontinued operations

Net increase (decrease) in cash and cash equivalent
Cash and cash equivalents at beginning of year

CASH AND CASH EQUIVALENTS AT END OF YEAR

sh Flows

Year ended December 31,

2002 2001 20

(Dollars in thousands)

$ 801,624 343,031 231,

f tax (611,705) (198,885) (107,
411,626 407,038 322,
71,112 57,944 31,
(3,709)  (33,043)

ilities
(13,481) 34,266 (74,
3,769 (29,485) 36,
43,046 1,078 (
34,939 9,083 11,
(30,543)  (65,698) (46,
33,719 9,919 10,
55,005 40,295 21,
ties
795,402 575,543 438,
(2,245,026)  (47,131) (1,535,
(386,267) (435,515) (391,
4,144 58,184
- - 20,
- (1,086) (5,
(1,378) 4,639 (1,
(2,628,527) (420,909) (1,913,
2,123,618 3,896 2,715,
(1,592,246) (379,516) (1,375,
20125 7351 7,
(12,999) - 4,
(15,867) -
(30,156)  (28,653) (26,
4,866 1,549 1,
ing
ns 506,341 (395,373) 1,313,
1,326,949 232,828 116,
S 165 (7,911) (44,

3,496 11,407 56,

$ 3,661 3,496 11,

See accompanying notes to consolidated financ#tisients.
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CENTURYTEL, INC.

Consolidated Statements of Stockho Iders' Equity
Year ended December 31,
2002 2001 20
(Dollars and shares in thousand
COMMON STOCK
Balance at beginning of year $ 141,233 140,667 139,
Conversion of convertible securities into comm on stock - 254
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 1,723 312
Balance at end of year 142,956 141,233 140,
PAID-IN CAPITAL
Balance at beginning of year 524,668 509,840 493,
Equity unit issuance costs and initial contrac t
adjustment liability (24,377) -
Conversion of convertible securities into comm on stock - 3,046 3,
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 27,402 7,039 7,
Amortization of unearned compensation and othe r 10,111 4,743 5,
Balance at end of year 537,804 524,668 509,
ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS),
NET OF TAX
Balance at beginning of year - 25,471 64,
Change in other comprehensive income (loss)
(net of reclassification adjustment
in 2001), net of tax (36,703)  (25,471) (38,
Balance at end of year (36,703) - 25,
RETAINED EARNINGS
Balance at beginning of year 1,666,004 1,351,626 1,146,
Net income 801,624 343,031 231,
Cash dividends declared
Common stock - $.21, $.20 and $.19 per sha re (29,757)  (28,254) (26,
Preferred stock (399) (399) (
Balance at end of year 2,437,472 1,666,004 1,351,
UNEARNED ESOP SHARES
Balance at beginning of year (2,500) (3,500) 4,
Release of ESOP shares 1,000 1,000 1,
Balance at end of year (1,500) (2,500) 3,
PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of year 7,975 7,975 7,
TOTAL STOCKHOLDERS' EQUITY $ 3,088,004 2,337,380 2,032,
COMMON SHARES OUTSTANDING
Balance at beginning of year 141,233 140,667 139,
Conversion of convertible securities into comm on stock - 254
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 1,723 312
Balance at end of year 142,956 141,233 140,

See accompanying notes to consolidated financsstents.



CENTURYTEL, INC.
Notes to Consolidated Financial Statements
December 31, 2002
(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of consolidation - The consolidated ficial statements of CenturyTel, Inc. and its subsies (the "Company") include the
accounts of CenturyTel, Inc. ("CenturyTel") andrtajority-owned subsidiaries and partnerships. &exf the Company's regulated
telephone operations are subject to the provisiéi@&atement of Financial Accounting Standards NQ."Accounting for the Effects of
Certain Types of Regulation."

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

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

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

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

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

Long-lived assets - In July 2001, the Financial dwtting Standards Board issued Statement of FinbAccounting Standards No. 142,
"Goodwill and Other Intangible Assets" ("SFAS 142Inder SFAS 142, effective January 1, 2002, syatienamortization of goodwill is no
longer permitted; instead, SFAS 142 requires gobbdagorded in a business combination to be reviefoe impairment and to be written
down only in periods in which the recorded amourgandwill exceeds its fair value. Impairment ofogvill is tested at least annually by
comparing the fair value of the reporting unitt®darrying value (including goodwill). Estimatefstioe fair value of the reporting unit are
based on valuation models using criterion such @iptes of earnings. Each adjustment reflectethenconsolidated statements of income
and comprehensive income by use of the term "astat] for goodwill amortization” reflects the etleof SFAS 142, as more fully described
in Note 4. Prior to January 1, 2002, substantiallyf the Company's goodwill was amortized overyé@ars.

In October 2001, the Financial Accounting Stand&dard issued Statement of Financial Accountingn@&iads No. 144, "Accounting for the
Impairment or Disposal of Long-Lived Assets" ("SFA%4"). SFAS 144 addresses financial accountingrapdrting for the impairment or
disposal of londived assets (exclusive of goodwill) and also beyathe reporting of discontinued operations thuhe all components of ¢
entity with operations that can be distinguishexirfithe rest of the entity and that will be elimedfrom the ongoing operations of the entity
in a disposal transaction. As a result of the Camgjsaagreement in March 2002 to sell its wirelgssrations (which was consummated on
August 1, 2002) (see Note 3), such operations baee reflected as discontinued operations for ¢a& gnded December 31, 2002. Assets
and liabilities related to the Company's wirelegsrations are reflected as "Held for sale" on t@mpanying consolidated balance sheets.
Results of operations for 2001 and 2000 have bestated to conform to this presentation.

Affiliated transactions - Certain service subsigiarof CenturyTel provide installation and mainteceservices, materials and supplies, and
managerial, operational, technical, accountingadministrative services to subsidiaries. In additi@enturyTel provides and bills
management services to subsidiaries and in carnstiances makes interest bearing advances to gnammtstruction of plant and purchases of
equipment. These transactions are recorded bydh@&ny's telephone subsidiaries at their costa@#tent permitted by regulatory
authorities. Intercompany profit on transactionthwegulated affiliates is limited to a reasonaleleirn on investment and has not been
eliminated in connection with consolidating theulesof operations of CenturyTel and its subsidisrintercompany profit on transactions
with nonregulated affiliates has been elimina



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

Derivative financial instruments - Effective Januar 2001, the Company adopted Statement of FiahAcicounting Standards No. 133,
"Accounting for Derivative Instruments and Hedgihgtivities”" ("SFAS 133"). SFAS 133 requires all diaative instruments be recognized as
either assets or liabilities at fair value on tladance sheet. The Company uses derivative instiseii) lock-in or swap its exposure to
changing or variable interest rates for fixed iagtrates or (ii) swap obligations to pay fixedtnest rates for variable interest rates. The
Company has established policies and proceduressfoassessment and the approval, reporting andtonmg of derivative instrument
activities. The Company does not hold or issuevdérie financial instruments for trading or spetivia purposes. Management periodically
reviews the Company's exposure to interest ratullions and implements strategies to managexihesare.

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

Stock-based compensation - The Company accoun&rfployee stock compensation plans using the sitrivalue method in accordance
with Accounting Principles Board Opinion No. 25,c@unting for Stock Issued to Employees," as altbtwe Statement of Financial
Accounting Standards No. 123, "Accounting for St@ased Compensation” ("SFAS 123"). Options have lgganted to employees at a
price either equal to or exceeding the then-cumeanikket price. Accordingly, the Company has nobgmized compensation cost in
connection with issuing stock options.

During 2002 the Company granted 1,983,150 optithres'2002 Options") at market price. The weighteerage fair value of each of the
2002 Options was estimated as of the date of godoe $11.66 using an option-pricing model with fiblllowing assumptions: dividend yield -
.7%; expected volatility - 30%; risk-free intereate - 3.4%; and expected option life - seven years

During 2001 the Company granted 1,971,750 optithres'"2001 Options") at market price. The weighteerage fair value of each of the
2001 Options was estimated as of the date of godoe $11.16 using an option-pricing model with fiblllowing assumptions: dividend yield -
.6%; expected volatility - 30%; risk-free intereate - 4.8%; and expected option life - seven years

During 2000 the Company granted 1,565,750 optitres"R000 Options™) at market price. The weighteerage fair value of each of the
2000 Options was estimated as of the date of godme $12.46 using an option-pricing model with fibllklowing assumptions: dividend yield -
.5%; expected volatility - 25%; risk-free intereate - 5.3%; and expected option life - seven years

If compensation cost for CenturyTel's options hadrbdetermined consistent with SFAS 123, the Cogipaet income and earnings per
share on a pro forma basis for 2002, 2001 and 2@Q0d have been as follows:

Year ended December 31, 2002 2001 2000

(Dollars in thousands,
except per share amounts)

Net income, as reported $ 801,624 343,031 231,474
Less: Total stock-based employee compensation
expense determined under fair value based

method, net of tax $ (15,001) (8,971)  (6,310)
Pro forma net income $ 786,623 334,060 225,164
Basic earnings per share

As reported $ 566 2.43 1.65

Pro forma $ 556 2.37 1.60
Diluted earnings per share

As reported $ 561 2.41 1.63

Pro forma $ 551 2.35 1.59

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

Discontinued operations - Pursuant to a definiigeeement signed March 19, 2002, on August 1, 20@2Company sold substantially all of
its wireless operations to an affiliate of ALLTELofporation ("Alltel") and certain partners in ther@pany's markets that exercised "first
refusal" purchase rights for an aggregate of agprately $1.59 billion in cash. As a result, the Gramy's wireless operations have been
reflected as discontinued operations for all peripeesented. See Note 3 for additional informai



Reclassifications - Certain amounts previously regzbfor prior years have been reclassified to aonfwith the 2002 presentation.
(2) ACQUISITIONS

On July 1, 2002, the Company completed the acguisif approximately 300,000 telephone access liméise state of Alabama from
Verizon Communications, Inc ("Verizon") for apprmately $1.022 billion cash. On August 31, 2002,Goenpany completed the acquisiti
of approximately 350,000 telephone access lingisdrstate of Missouri from Verizon for approximat8tL.179 billion cash. The assets
purchased include (i) telephone access lines datkdeproperty and equipment comprising Verizomtal exchange operations in
predominantly rural markets throughout Alabama klissouri, (ii) Verizon's assets used to providetdigsubscriber line ("DSL") and other
high speed data services within the purchased egessand (iii) approximately 2,800 route milesib&f optic cable within the purchased
exchanges. The acquired assets did not includeM®s cellular, personal communications servicBe€g"), long distance, dialp Internet, c
directory publishing operations, or rights undefimas Verizon contracts, including those relatingtustomer premise equipment. The
Company did not assume any liabilities of Verizdneo than (i) those associated with contracts|ifees and certain other assets transferre
connection with the purchase and (ii) certain erpgéorelated liabilities, including liabilities f@ostretirement health benefits. For financing
arrangements related to these acquisitions, ses ot

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

The following table presents the Company's all@catif its aggregate purchase price to the assgtsrad and liabilities assumed in
connection with the acquisitions.

(In thousands)

Accounts receivable $ 49,716
Materials and supplies 1,458
Property, plant and equipment 855,752
Goodwill 1,304,786
Other assets 58,000
Accrued expenses and other liabilities (1,195)
Advanced billings and customer deposits (10,362)
Deferred credits and other liabilities (56,897)
Aggregate purchase price $ 2,201,258

The Company believes the entire amount of goodwillbe deductible for income tax purposes.

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

2002 2001

(Dollars in thousands,
except per share amounts)

Operating revenues from continuing operations $ 2,285,866 2,231,631
Income from continuing operations $ 214,638 181,936
Basic earnings per share from

continuing operations, as adjusted $ 1.51 1.62
Diluted earnings per share from

continuing operations, as adjusted $ 1.50 1.60

The pro forma information is based on various aggions and estimates, and on the above-mentiohechéibns of the aggregate Verizon
purchase price to the Verizon assets acquiredpidérma information (i) reflects the effect ofiteced interest expense after August 1, 2002
as a result of reducing outstanding indebtedness frtilization of proceeds received from the Audglis2002 sale of substantially all of the
Company's wireless operations described in Noted3(i# makes no pro forma adjustments to reflegt assumed consummation of such sale
(or any use of such sale proceeds) prior to Augug002. The pro forma information is not nece$ganticative of the operating results that
would have occurred if the Verizon acquisitions baeén consummated as of January 1 of each respgetiiod, nor is it necessarily

indicative of future operating results. The pranfiarinformation does not give effect to any potdmgaenue enhancements or cost synergies
or other operating efficiencies that could restdtrf the acquisitions. The actual results of operatiof the Verizon properties are included in
the consolidated financial statements only fromrédspective dates of acquisition.

On July 31, 2000 and September 29, 2000, affiliefdhe Company acquired over 490,000 telephonesacines and related assets from
Verizon in four separate transactions for approxatye$1.5 billion in cash. Under these transactions

o0 On July 31, 2000, the Company purchased apprd&lyna31,000 telephone access lines and related éochange assets comprising 106
exchanges throughout Arkansas for approximately2$8ilion in cash



0 On July 31, 2000, Spectra Communications Grolyg; ('Spectra") purchased approximately 127,000ptadee access lines and related
local exchange assets comprising 107 exchangesgihooit Missouri for approximately $297 million ca3tine Company currently owns
75.7% of Spectra, which was organized to acquitkagerate these Missouri properties. At closing,@lompany made a preferred equity
investment in Spectra of approximately $55 mill{@rhich represented a 57.1% interest) and finanabdtantially all of the remainder of the
purchase price. In the first quarter of 2001, tlenany purchased an additional 18.6% interest ac®a for $47.1 million.

0 On September 29, 2000, the Company purchasedxpyately 70,500 telephone access lines and relatadl exchange assets comprising
42 exchanges throughout Wisconsin for approximak&g7 million in cash.

0 On September 29, 2000, Telephone USA of Wiscohsi€ (“TelUSA") purchased approximately 62,90C(fhone access lines and related
local exchange assets comprising 35 exchangesghoot Wisconsin for approximately $172 million iast). The Company owns 89% of
TelUSA, which was organized to acquire and opédiese Wisconsin properties. At closing, the Compaage an equity investment in
TelUSA of approximately $37.8 million and financaubstantially all of the remainder of the purchasee.

(3) DISCONTINUED OPERATIONS

Pursuant to a definitive agreement signed Marct2002, on August 1, 2002, the Company sold suhiathnall of its wireless operations to
Alltel and certain partners in the Company's markleat exercised "first refusal”" purchase rightsaio aggregate of approximately $1.59
billion in cash. In connection with this transacatithe Company divested its (i) interests in itgarigy-owned and operated cellular systems,
which at June 30, 2002 served approximately 783¢0@@mers and had access to approximately 7.Bmlops, (ii) minority cellular equit
interests representing approximately 1.8 milliopgat June 30, 2002, and (iii) licenses to pro#dsS covering 1.3 million pops in
Wisconsin and lowa. Proceeds from the sale of tinel@ss operations were used to partially fundGbenpany's acquisitions of telephone
properties in Alabama and Missouri during the thijtéirter of 2002.

As a result of the sale, the Company's wirelessatipms have been reflected as discontinued opasatn the Company's consolidated
statements of income and cash flows for the yaaded December 31, 2002, 2001 and 2000. Assetdabilities related to the Company's
wireless operations are reflected as "Held for"saethe accompanying consolidated balance sh&késdepreciation and amortization of
long-ived and amortizable intangible assets relatati¢avireless operations ceased on March 19, 28@2jdte of the definitive agreemen
sell such operations.

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

Year ended December 31, 2002 2001 2000

(Dollars in thousands)

Operating revenues $ 246,705 437,965 443,569
Operating income (1) $ 71,258 132,614 139,276
Nonrecurring gains and losses, net - 166,928 20,593
Income from unconsolidated cellular entities 31,350 27,460 26,986
Minority interest expense (8,569) (11,510) (11,598)
Gain on sale of discontinued operations 803,905 - -

Other income 188 4,707 3,157
Pre-tax income from discontinued operations $ 898,132 320,199 178,414
Income tax expense (286,427) (121,314) (71,169)
Income from discontinued operations $ 611,705 198,885 107,245

(1) Excludes corporate overhead costs of $11.3anjl20.2 million and $21.4 million for 2002, 208t&d 2000, respectively, allocated to the
wireless operations. Included as a reduction irapey income for 2002 is a $30.5 million chargsasated with the write-off of all amounts
expended to develop the wireless portion of the Gamy's billing system currently in development.

The following table represents certain summary dlsh statement information related to the Compsmyiteless operations reflected as
discontinued operations.

Year ended December 31, 2002 2001 2000

(Dollars in thousands)

Net cash provided by (used in) operating activities $ (250,684) (1) 87,585 117,096
Net cash provided by (used in) investing activities 1,577,633 (2) 145,243 (482 )
Net cash provided by financing activities - - 201

Net cash provided by discontinued operations $ 1,326,949 232,828 116,815



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

The following table represents the net assetseflibcontinued wireless operations as of Decembe2@2 and December 31, 2001 that are
classified as held for sale on the consolidatedrsa sheets.

December 31, 2002 2001

(Dollars in thousands)

Current assets $ - 70,360
Net property, plant and equipment - 263,421
Gooduwill - 384,326
Other assets (1) 11,805 127,321
Assets held for sale $ 11,805 845,428
Current liabilities $ - 55,074
Deferred credits and other liabilities - 93,796

Liabilities related to assets
held for sale $ - 148,870

(1) At December 31, 2002, represents the Compamiyisrity interest in a cellular partnership that thompany has agreed to sell to Alltel
upon the satisfaction of various closing conditiofise Company is currently in discussions regaraihgther these closing conditions have
been met. No assurance can be given that thisvilhleccur.

(4) INVESTMENTS AND OTHER ASSETS
Investments and other assets at December 31, 2@02091 were composed of the following:

December 31, 2002 2001

(Dollars in thousands)

Gooduwill $ 3,427,281 2,087,158
Billing system development costs 139,451 139,503
Cash surrender value of life insurance contracts 93,664 99,835
Prepaid pension asset 54,695 42,353
Franchise costs 35,300 -
Customer base, less accumulated amortization of $72 9 21,971 -
Deferred interest rate hedge contracts 33,635 35,192
Debt issuance costs, net 23,491 12,108
Fair value of interest rate swap 22,163 -
Other 79,405 91,052

$3,931,056 2,507,201

The following information relates to the Compargt®dwill as of December 31, 2002 and 2001:

December 31, 2002 2001

(Dollars in thousands)
Carrying amount of goodwiill

Telephone segment $3,382,113 2,074,036
Other operations 45,168 13,122
Total goodwill $3,427,281 2,087,158

During 2002, the Company completed the initial $iional goodwill impairment test and the requiegthual test of SFAS 142 and
determined its goodwill was not impaired in eittest. The increase in goodwill in the telephonearsagt since December 31, 2001 is
primarily due to the Verizon acquisitions consumadain third quarter 2002 (see Note 2).

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



Year ended December 31, 200 2 2001 2000

(Dollars in thousands,

e xcept per share amounts)
Net income, as reported $ 801,6 24 343,031 231,474
Goodwill amortization, net of taxes - 56,266 46,555
Net income, as adjusted $ 801,6 24 399,297 278,029
Basic earnings per share, asreported $ 5. 66 2.43 1.65
Goodwill amortization, net of taxes - .40 .33
Basic earnings per share, as adjusted $ 5. 66 2.83 1.98
Diluted earnings per share, as reported $ 5. 61 2.41 1.63
Goodwill amortization, net of taxes - .40 .33
Diluted earnings per share, as adjusted $ 5. 61 2.81 1.96

Amortization of goodwill and other intangibles frarontinuing operations of $729,000, $58.4 milliowd&43.6 million for 2002, 2001 and
2000, respectively, is included in "Depreciationl @mortization" in the Company's Consolidated $tatgs of Income. In accordance with
SFAS 142, effective January 1, 2002, goodwill idorgger subject to amortization but instead isegdor impairment at least annually.

The Company is in the process of developing amgated billing and customer care system. The dosievelop such system have been
capitalized in accordance with Statement of Pasi@i8-1, "Accounting for the Costs of Computer SoftwamvBloped or Obtained for Inter
Use," and aggregated $139.5 million at both Decer@ibe2002 and 2001. A portion of these billingtsaglated to the wireless business
($30.5 million) was written off as a component &fadntinued operations in the third quarter of 2882 result of the sale of substantially all
of the Company's wireless operations on Augus0Q22Excluding this write-off, the Company's ag@tegbilling system costs are expected
to approximate $180 million upon completion andexpected to be amortized over a twenty-year pefibd Company expects to begin
amortization of the billing system in 2003 as cuso groups are migrated to this new system.

In connection with the acquisitions of propertiemni Verizon in 2002, the Company assigned $35.8Baniks an intangible asset associated
with franchise costs (which includes amounts nergs® maintain eligibility to provide telecommuat@ons services in its licensed service
areas). Such asset has an indefinite life andfiiverés not subject to amortization currently.

The Company assigned $22.7 million to a customse lr@angible asset in connection with the acdarsstof Verizon properties in 2002.
Such asset is being amortized over 15 years; araticth expense for 2002 was $729,000 and is exppéatee $1.5 million for each of the
next five years.

(5) PROPERTY, PLANT AND EQUIPMENT

Net property, plant and equipment at December 322 2nd 2001 was composed of the followi

December 31, 2002 2001
(Dollars in thousands)
Telephone
Cable and wire $ 3,643,167 3,009,720
Central office 2,150,217 1,829,945
General support 474,022 340,416
Information origination/termination 44,198 42,038
Construction in progress 32,507 64,560
Other 3,789 5,576
6,347,900 5,292,255
Accumulated depreciation (3,136,107) (2,839,268)

3,211,793 2,452,987

Other, at cost

General support 346,037 309,500
Fiber network 74,305 72,410
Other 100,950 65,010
521,292 446,920
Accumulated depreciation (201,440) (163,765)

319,852 283,155




Net property, plant and equipment $ 3,531,645 2,736,142

Depreciation expense was $410.9 million, $348.6ioniland $279.2 million in 2002, 2001 and 2000 pexdively. The composite depreciat
rate for telephone properties was 6.9% for 2002/66for 2001 and 7.2% for 2000.

(6) LONG-TERM AND SHORT-TERM DEBT

The Company's long-term debt as of December 312 20@ 2001 was as follows:

December 31, 2002 200 1
(Dollars in thousan ds)
CenturyTel
2.05%* senior credit facilities, due through 2005 $ 385,000 -
Senior credit facility - 300, 000
4.85% note - 199, 125
Senior notes and debentures:
7.75% Series A, due 2004 50,000 50, 000
8.25% Series B, due 2024 100,000 100, 000
6.55% Series C, due 2005 50,000 50, 000
7.20% Series D, due 2025 100,000 100, 000
6.15% Series E, due 2005 100,000 100, 000
6.30% Series F, due 2008 240,000 240, 000
6.875% Series G, due 2028 425,000 425, 000
8.375% Series H, due 2010 500,000 500, 000
7.75% Series | - 400, 000
6.02% Series J, due 2007 (remarketable 20 05) 500,000 -
4.75% Series K, due 2032 165,000 -
7.875% Series L, due 2012 500,000 -
9.38% notes, due through 2003 2,800 7, 975
6.86%** Employee Stock Ownership
Plan commitment, due in installments throug h 2004 1,500 2, 500
Unamortized net (discount) premium (5,084) 11, 036
Fair value of derivative instrument related t o]
Series H senior notes 22,163 -
Other 146 175
Total CenturyTel 3,136,525 2,485, 811
Subsidiaries
First mortgage debt
5.92%** notes, payable to agencies of the U. S. government
and cooperative lending associations, d uein
installments through 2025 250,325 265, 240
7.98% notes, due through 2017 5,500 5, 419
Other debt
7.02%** unsecured medium-term notes, due through 2008 244,124 271, 135
7.03%** notes, due in installments throug h 2020 5,361 6, 725
6.46%** capital lease obligations, due th rough 2008 7,034 9, 004
Total subsidiaries 512,344 557, 523
Total long-term debt 3,648,869 3,043, 334
Less current maturities 70,737 955, 834
Long-term debt, excluding current maturities $ 3,578,132 2,087, 500

* variable interest rate at December 31, 2002 *ighited average interest rate at December 31, 2002

The approximate annual debt maturities for the jigars subsequent to December 31, 2002 are aw#IRD03 - $70.7 million; 2004 - $71.8
million; 2005 - $630.4 million; 2006 - $113.4 mdh (assuming the Company is not required to puechay of its Series K debentures in
2006 pursuant to the put rights described belong; 2007 - $522.3 million.

Certain of the loan agreements of CenturyTel amdubsidiaries contain various restrictions, amehigh are limitations regarding issuance
of additional debt, payment of cash dividends, geition of capital stock and other matters. Idiidn, the transfer of funds from certain
consolidated subsidiaries to CenturyTel is restddiy various loan agreements. Subsidiaries whigle tbans from government agencies and
cooperative lending associations, or have issustlrfiortgage bonds, generally may not loan or aclvamy funds to CenturyTel, but may |
dividends if certain financial ratios are met. Aéd@mber 31, 2002, restricted net assets of sulisli@ere $264.7 million and subsidiaries'
retained earnings in excess of amounts restrigtatkbt covenants totaled $1.377 billion. At Decenfe 2002, all of the consolidated
retained earnings reflected on the balance shestwailable under CenturyTel's loan agreementthéodeclaration of dividend



Some of the Company's telephone property, planeguioment is pledged to secure the long-term disubsidiaries.

On May 6, 2002, the Company issued and sold innalemwritten public offering $500 million of equitynits. Net proceeds to the Company
from this issuance were approximately $483.4 milliBach of the 20 million equity units issued wasqd at $25 and consists initially of a
beneficial interest in a CenturyTel senior unsedurete (Series J) with a principal amount of $28 arcontract to purchase shares of
CenturyTel common stock no later than May 2005. 3ér@or notes will mature in May 2007. Each pureheantract will generally require
the holder to purchase between .6944 and .874Xklbhre of CenturyTel common stock in May 2005 basethe then current stock price of
CenturyTel common stock in exchange for $25, sultgecertain adjustments and exceptions. Accorglingpon full settlement of the
purchase contracts in May 2005, the Company wiknee proceeds of $500 million and will deliverween 13.9 million and 17.5 million
common shares in the aggregate. The senior naqiedged by the holders to secure their obligatiomder the purchase contracts. The total
distributions on the equity units will be at antigli annual rate of 6.875%, consisting of inte(@sD2%) and contract adjustment payments
(0.855%), each payable quarterly. On or after Fetbruary 2005, the senior notes will be remarkegedihich time the remarketing agent \
reset the interest rate on the senior notes inr dodgenerate sufficient proceeds to secure theehn'sl obligation under the purchase contrac
the event of an unsuccessful remarketing, the Cagnpaéll exercise its right as a secured party &pdse of the senior notes and satisfy in
the holder's obligation to purchase common stocleuthe purchase contract.

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

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

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

On July 22, 2002, the Company entered into $800amibf credit facilities, consisting of a $533 fioh three-year facility and a $267 million
364-day revolving facility with a one-year term-agtion. The Company had $385 million outstandinder these facilities at December 31,
2002. These facilities replaced credit facilitirattmatured during the third quarter of 2002.

In the third quarter of 2002, the Company issue@0$Billion of senior notes, Series L, due 2012 @hhbear interest at 7.875%) and $165
million of convertible senior debentures, Serieslde 2032 (which bear interest at 4.75% and whiak be converted into shares of
CenturyTel common stock at a conversion price @485 per share). Holders of the convertible setddrentures will have the right to
require the Company to purchase all or a portiothefdebentures on August 1, 2006, August 1, 28ti0Aaigust 1, 2017. In each case, the
purchase price payable will be equal to 100% ofptfirecipal amount of the debentures to be purchpieslany accrued and unpaid interest to
the purchase date. The Company will pay cash fatedlentures so purchased on August 1, 2006. Bos@aeh purchases on or after Augus
2010, the Company may choose to pay the purch&seiprcash or shares of its common stock, or amylination thereof (except that the
Company will pay any accrued and unpaid interesgsh).

On October 15, 2002, the Company redeemed $40@mpkincipal amount of its Series | Remarketal#aiSr Notes at par value, plus
accrued interest. In connection with such redemptive Company also paid a premium of approximé&&ll.1 million in accordance with t
redemption provisions of the associated remarketgrgement. Such premium payment (net of $11.1omif unamortized net premium
primarily associated with the option payment reeditby the Company in 2000 in connection with thginal issuance of the remarketable
notes) is reflected as an Other Expense in the @agipresults of operations for year ended Dece@ibe2002.

At December 31, 2002, the Company had availabl® $4rillion of undrawn committed bank lines of dteahd the Company's telephone
subsidiaries had available for use $123.0 millibnammitments for long-term financing from the Rldtilities Service and Rural Telephone
Bank.

(7) DERIVATIVE INSTRUMENTS
During 2002, the Company entered into the followdegivative transactions:

(a) A cash flow hedge designed to lock in a fixeiest rate for $100 million of the $500 millioensor notes issued in the third quarter of
2002. Such hedge was settled in the third quaft20@2 for a $1.1 million payment by the Companyci®amount will be amortized as
additional interest expense over a ten-year pevitih equates to the term of the debt issuancgdded

(b) A fair value hedge with respect to the Compa®p00 million aggregate principal amount of 8.375éties H senior notes, due 2010. This
hedge is a "fixed to variable" interest rate swegi effectively converts the Company's fixed rateriest payment obligations under these
notes into variable rate obligations. As of DecenBie 2002, the Company realized an interest re#e96% related to such hedge. Interest
expense was reduced by $7.8 million in 2002 asualtref this hedge. The fair value of such hedgeetember 31, 2002 was $22.2 million
and is reflected on the accompanying balance stseledvth an asset (included in "Other assets") amahancrease in the underlying debt
(included in "Long-term debt").

(c) A cash flow hedge designed to eliminate thealmlity of interest payments for $400 million o&wable rate debt under the Compai



$800 million credit facilities. Such hedge expire®ctober 2003 and is designed to swap the Compéautyre obligation to pay variable rate
interest based on LIBOR into obligations that laclk fixed rate of 2.49%. Such hedge was deemée &n effective hedge as of December
31, 2002 and its value on such date ($1.3 millismgflected as a liability and Accumulated Othentrehensive Loss (net of tax) on the
accompanying balance sheet.

(8) DEFERRED CREDITS AND OTHER LIABILITIES
Deferred credits and other liabilities at Decentier2002 and 2001 were composed of the following:

December 31, 2002 2001

(Dollars in thousands)

Deferred federal and state income taxes $ 352,161 303,708
Accrued postretirement benefit costs 208,542 139,020
Additional minimum pension liability 56,388 -
Minority interest 26,067 23,248
Other 73,010 40,076
$ 716,168 506,052

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

December 31, 2002

(In thousands)

Incentive compensation programs 13,452
Acquisitions 4,064
Employee stock purchase plan 4,870
Dividend reinvestment plan 484
Conversion of convertible preferred stock 435
Other employee benefit plans 1,655
24,960

Under CenturyTel's Articles of Incorporation eablare of common stock beneficially owned continugiisl the same person since May 30,
1987 generally entitles the holder thereof to tetes per share. All other shares entitle the hdlWene vote per share. At December 31, 2
the holders of 9.6 million shares of common stoekenentitled to ten votes per share.

Preferred stock - As of December 31, 2002, Centeirtiid 2.0 million shares of authorized convertjireferred stock, $25 par value per
share. At December 31, 2002 and 2001, there wed@®GQ shares of outstanding preferred stock. Hsldéoutstanding CenturyTel preferred
stock are entitled to receive cumulative dividendsgive preferential distributions equal to $26gware plus unpaid dividends upon
CenturyTel's liquidation and vote as a single clai$ls the holders of common stock.

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

(10) POSTRETIREMENT BENEFITS
The Company sponsors health care plans that prgpasietirement benefits to all qualified retiredptoyees.

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

December 31, 2002 2001 200 0

(Dollars in thousands)
Change in benefit obligation

Benefit obligation at beginning of year $ 215,872 165,266 156, 724
Service cost 6,669 6,373 4, 727
Interest cost 15,962 14,512 10, 907

Participant contributions 617 548 677



Acquisitions 56,539 - 15, 730

Actuarial (gain) loss (29,534) 40,005 (14, 773)
Benefits paid (12,363) (10,832) (8, 726)
Benefit obligation at end of year $ 253,762 215,872 165, 266
Change in plan assets (primarily listed stocks and bonds)
Fair value of plan assets at beginning of year $ 36,555 39,873 41, 781
Return on assets (2,896) (1,379) ( 270)
Employer contributions 6,784 8,345 6, 411
Participant contributions 617 548 677
Benefits paid (12,363) (10,832) (8, 726)
Fair value of plan assets at end of year $ 28,697 36,555 39, 873

Net periodic postretirement benefit cost for 208291 and 2000 included the following compone

Year ended December 31, 2002 2001 2000

(Dollars in thousands)

Service cost $ 6,669 6,373 4,727
Interest cost 15,962 14,512 10,907
Expected return on plan assets (3,656) (3,987) (4,178)
Amortization of unrecognized actuarial loss 1,470 1,337 26
Amortization of unrecognized prior service cost (129) (129) (129)
Net periodic postretirement benefit cost $ 20,316 18,106 11,353

The following table sets forth the amounts recogdias liabilities for postretirement benefits at®maber 31, 2002, 2001 and 2000.

December 31, 2002 2001 2000

(Dollars in thousands)

Benefit obligation $ (253,762) (215,872) (165,266)
Fair value of plan assets 28,697 36,555 39,873
Unamortized prior service cost (918) (1,046) (1,175)
Unrecognized net actuarial (gain) loss 14,573 33,925 (9,621)
Accrued benefit cost $ (211,410) (146,438) (136,189)

Assumptions used in accounting for postretirementefits as of December 31, 2002 and 2001 were:

2002 2001

Weighted average assumptions
Discount rate 6.75% 7.0
Expected return on plan assets 10.0% 10.0

For 2003, the Company lowered its expected retarplan assets from 10.0% to 8.25%.

For measurement purposes, the annual rate in theap#a cost of covered health care benefits gaaraed to range between 4.9%-5.7% for
2003, reaching an ultimate trend of 4.5% in 201%n&-percentage-point change in assumed healtitoateates would have the following
effects:

1-Percentage 1-Percentage
Point Increase  Point Decrease

(Dollars in thousands)
Effect on total of service and interest
cost components $ 1,474 (1,405)
Effect on postretirement benefit obligation $ 16,604 (15,584)

(11) RETIREMENT AND SAVINGS PLANS



CenturyTel and certain subsidiaries sponsor defireeefit pension plans for substantially all empley. CenturyTel also sponsors an Outside
Directors' Retirement Plan and a Supplemental Bkec®Retirement Plan to provide directors and @fifi; respectively, with supplemental

retirement, death and disability benefits.

The following is a reconciliation of the beginniagd ending balances for the aggregate benefitatidig and the plan assets for the

Company's retirement and savings plans.

December 31,

Change in benefit obligation
Benefit obligation at beginning of year
Service cost
Interest cost
Plan amendments
Acquisitions
Actuarial (gain) loss
Benefits paid

Benefit obligation at end of year

2002 2001 20

(Dollars in thousands)

$ 271,490 249,835 205,
10,353 7,760 5,
20,053 17,829 15,

- 1,205 3,
51,428 - 35
9,231 9,065 (3,
(16,299)  (14,204) (12,

$ 346,256 271,490 249,

Change in plan assets (primarily listed stocks and
Fair value of plan assets at beginning of yea
Return on plan assets
Employer contributions
Acquisitions
Benefits paid

Fair value of plan assets at end of year

bonds)
r $ 283,448 329,459 319,
(43,564) (33,184) (14,
14,887 1,377
51,428 - 36,
(16,299) (14,204) (12,

$ 289,900 283,448 329,

Net periodic pension expense (benefit) for 200®128nd 2000 included the following compone

Year ended December 31,

Service cost

Interest cost

Expected return on plan assets
Recognized net (gains) losses
Net amortization and deferral

Net periodic pension expense (benefit)

2002 2001 20

(Dollars in thousands)
$ 10,353 7,760 5,
20,053 17,829 15,
(29,578)  (31,901) (31,
1,328 (2,325) (7,
395 301 (

$ 2551  (8,336) (17,

00

455
928
381
387
824
726)
414)

835

901
991)
572
391
414)

459

00

928
381
586)
107)
602)
986)

The following table sets forth the combined pldneted status and amounts recognized in the Congpaogsolidated balance sheet at

December 31, 2002, 2001 and 2000.

December 31,

Benefit obligation

Fair value of plan assets
Unrecognized transition asset
Unamortized prior service cost
Unrecognized net actuarial (gain) loss

Prepaid pension cost

2002 2001 20

(Dollars in thousands)

$ (346,256) (271,490) (249,

289,900 283,448 329,
(1,152)  (1,404) (1,
4,370 5017 4,

107,833 26,782 (49,

$ 54,695 42,353 32,

As of December 31, 2002, substantially all of tkegion plans had benefit obligations in excesdaf pssets.

Amounts recognized on the balance sheet consist of:

December 31,

Prepaid pension cost

Additional minimum pension liability (reflected in
Credits and Other Liabilities)

Intangible asset (reflected in Other Assets)

2002 2001 20

(Dollars in thousands)

$ 54,695 42,353 32,
Deferred
(56,388) -
1,212 -



Accumulated Other Comprehensive Loss 55,176 - -

$ 54,695 42,353 32, 766

Assumptions used in accounting for the pensiongpéenof December 2002 and 2001 were:

2002 2001
Discount rate 6.75% 7.0
Expected long-term rate of return on assets 8.0-10.0%  8.0-10.0
Weighted average rate of compensation increase 4.50% 4.50

For 2003, the Company lowered its expected longrtate of return on assets from 8-10% to 8-8.25%.

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

and is funded by Company contributions determirmatlally by the Board of Directors. The Companyisemse related to the ESOP during

2002, 2001 and 2000 was $9.3 million, $7.5 milliand $9.5 million, respectively. At December 31020the ESOP owned an aggregate of
7.6 million shares of CenturyTel common stock.

CenturyTel and certain subsidiaries also sponsaliftrd profit sharing plans pursuant to Sectiod &) of the Internal Revenue Code (the
"401(k) Plans") which are available to substantiall employees of the Company. The Company's nragotontributions to the 401(k) Plans
were $6.7 million in 2002, $6.6 million in 2001 a$6.1 million in 2000.

(12) INCOME TAXES

Income tax expense from continuing operations ihetlin the Consolidated Statements of Income fy#ars ended December 31, 2002,
2001 and 2000 was as follows:

Year ended December 31, 2002 2001 2000
(Dollars in thousands)
Federal
Current $ 21,01 9 24,032 42,295
Deferred 80,05 6 62,164 30,932
State
Current 11,40 6 6,735 9,393
Deferred (8,94 4) (4,220) 922

$ 103,53 7 88,711 83,542

Income tax expense from continuing operations viasated as follows:

Year ended December 31, 2002 2001 2000

(Dollars in thousands)

Income tax expense in the consolidated statements o fincome $ 103,537 88,711 83,542
Stockholders' equity:
Compensation expense for tax purposes
in excess of amounts recognized for

financial reporting purposes (7,471) (1,051) (2,702)
Tax effect of the change in accumulated other
comprehensive income (loss) (19,763) (13,715) (20,941)

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

Year ended December 31, 2002 2001 2000

(Percentage of pre-tax income)

Statutory federal income tax rate 35.0% 35.0 35.0
State income taxes, net of federal income tax benef it 5 7 3.2
Amortization of nondeductible goodwill - 3.4 3.7
Amortization of investment tax credits (:1) (.2) (:3)

Amortization of regulatory liability (.3) (.7) (.8)



Other, net 2 (.1) (.6)

Effective income tax rate 35.3% 38.1 40.2

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

The tax effects of temporary differences that géseto significant portions of the deferred tageds and deferred tax liabilities at December
31, 2002 and 2001 were as follows:

December 31, 2002 2001

(Dollars in thousands)
Deferred tax assets

Postretirement benefit costs $ 40,852 31,670
Regulatory support 11,414 12,163
Net state operating loss carryforwards 28,380 19,691
Other employee benefits 28,697 8,255
Other 18,720 21,036
Gross deferred tax assets 128,063 92,815
Less valuation allowance (28,380) (19,691)
Net deferred tax assets 99,683 73,124

Deferred tax liabilities

Property, plant and equipment, primarily due t o]
depreciation differences (189,663) (152,506)
Goodwill (256,801) (218,461)
Deferred debt costs (2,400) (2,582)
Intercompany profits (2,980) (3,283)
Gross deferred tax liabilities (451,844) (376,832)
Net deferred tax liability $ (352,161) (303,708)

As of December 31, 2002 and 2001, the Company taithlle tax benefits associated with state opagdtiss carryforwards of $28.4 millic
and $19.7 million, respectively, which expire thgpu2017. Such amounts were reserved in total thrdlg valuation allowance as it is likely
that such operating loss carryforwards will notitiézed prior to expiration.

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

In the second quarter of 2001, the Company recoadm@-tax gain (reflected in discontinued operajmf approximately $185.1 million
($117.7 million after-tax; $.83 per diluted shadee to the sale of 30 PCS licenses to Leap Wirdtgsmational, Inc. ("Leap"). In
conjunction with the sale of the licenses to Lebp,Company also recorded a pre-tax charge (reflaatdiscontinued operations) of $18.2
million ($11.6 million after-tax; $.08 per share)edto the write down in the value of certain nom@ing assets.

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

In the first quarter of 2000 the Company recordgdeatax gain (reflected in discontinued operatjaggregating $9.9 million ($5.2 million
after tax) due to the sale of its remaining AlaskHular operations.

In the third quarter of 2000 the Company recordedeatax gain (reflected in discontinued operatj@ayggregating $10.7 million ($6.4 million
after tax) due to the sale of its minority intenesa non-strategic cellular partnership.

(14) EARNINGS PER SHARE

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

Year ended December 31, 2002 2001 20 00




(Dollars, except per share

amounts, and shares in thousand s)
Income (Numerator):
Income from continuing operations $ 189,919 144,146 124, 229
Discontinued operations, net of tax 611,705 198,885 107, 245
Net income 801,624 343,031 231, 474
Dividends applicable to preferred stock (399) (399) ( 399)
Net income applicable to common stock for
computing basic earnings per share 801,225 342,632 231, 075
Dividends applicable to preferred stock 399 399 399
Interest on convertible securities, net of taxes - - 132
Net income as adjusted for purposes of computing
diluted earnings per share $ 801,624 343,031 231, 606
Net income applicable to common stock for computing basic
earnings per share, as adjusted for goodwill amor tization $ 801,225 398,898 277, 630
Net income as adjusted for purposes of computing di luted
earnings per share, as adjusted for goodwill amor tization $ 801,624 399,297 278, 161
Shares (Denominator):
Weighted average number of shares outstanding
during period 141,796 141,021 140, 440
Employee Stock Ownership Plan shares not
committed to be released (183) (278) ( 371)
Weighted average number of shares outstanding durin
period for computing basic earnings per share 141,613 140,743 140, 069
Incremental common shares attributable to
dilutive securities:
Shares issuable under convertible securities 435 435 707
Shares issuable under outstanding stock option S 831 1,129 1, 088
Number of shares as adjusted for purposes of
computing diluted earnings per share 142,879 142,307 141, 864
Basic earnings per share
From continuing operations $ 1.34 1.02 .88
From continuing operations, as adjusted for
goodwill amortization $ 1.34 1.35 1 15
From discontinued operations $ 4.32 1.41 77
From discontinued operations, as adjusted for
goodwill amortization $ 4.32 1.48 .84
Basic earnings per share $ 5.66 2.43 1 .65
Basic earnings per share, as adjusted for
goodwill amortization $ 5.66 2.83 1 .98
Diluted earnings per share
From continuing operations $ 1.33 1.01 .88
From continuing operations, as adjusted for
goodwill amortization $ 1.33 1.34 1 13
From discontinued operations $ 4.28 1.40 .76
From discontinued operations, as adjusted for
goodwill amortization $ 4.28 1.47 .83
Diluted earnings per share $ 5.61 241 1 .63
Diluted earnings per share, as adjusted for
goodwill amortization $ 5.61 2.81 1 .96

The weighted average number of options to purchhaees of common stock that were excluded frontdineputation of diluted earnings per
share because the exercise price of the optiorgvesger than the average market price of the constamk was 3,285,000 for 2002,
1,346,000 for 2001 and 969,000 for 2000.

(15) STOCK OPTION PROGRAMS

CenturyTel maintains programs which allow the Boafr®irectors, through the Compensation Committegrant (i) incentives to certain
employees in any one or a combination of severah$oincluding incentive and non-qualified stockiops; stock appreciation rights;
restricted stock; and performance shares andticksoptions to outside directors. As of Decembier2)02, CenturyTel had reserved 13.5
million shares of common stock which may be issueder CenturyTel's current incentive compensatiog@ams.

Under the Company's programs, options have beertegtéo employees at a price either equal to oeeding the the-current market price



Stock option transactions during 2002, 2001 and20ére as follows:

All of the options expire ten years after the dzftgrant and the vesting period ranges from imntediathree years.

Number  Average

of options  price
Outstanding December 31, 1999 3,485,842 14.92
Exercised (369,308) 12.46
Granted 1,565,750 33.00
Forfeited (1,125) 13.33
Outstanding December 31, 2000 4,681,159 21.16
Exercised (149,806) 15.91
Granted 1,971,750 28.14
Forfeited (135,583) 18.42
Outstanding December 31, 2001 6,367,520 23.51
Exercised (1,366,560) 13.97
Granted 1,983,150 32.28
Forfeited (88,308) 28.59
Outstanding December 31, 2002 6,895,802 27.95
Exercisable December 31, 2002 3,991,753 25.68
Exercisable December 31, 2001 3,342,216 17.81

Options out

Range of
exercise prices

Number of options

standing

The following tables summarize certain informatadout CenturyTel's stock options at December 30220

Weighted average

remaining contractual

life outstanding

Weighted average

exercise price

$ 11.67-17.64 1,382,141 2.8 $ 14.93
24.10-26.31 375,728 8.6 25.19
26.62-31.54 1,976,839 8.3 28.18
31.75-38.50 3,116,934 8.6 33.72
39.00-46.19 44,160 6.4 42.29
11.67-46.19 6,895,802 7.6 27.95

Options exer cisable
Range of Number o f Weighted average
exercise prices options exer cisable exercise price

$ 11.67-17.64 1,382, 141 $ 1493
24.10-26.31 225, 345 25.21
26.62-31.54 939, 351 28.18
31.75-38.50 1,400, 756 34.15
39.00-46.19 44, 160 42.29
11.67-46.19 3,991, 753 25.68

(16) SUPPLEMENTAL CASH FLOW DISCLOSURES

The amount of interest actually paid by the Compaey of amounts capitalized of $1.2 million, $&8lion and $4.5 million during 2002,
2001 and 2000, respectively, was $210.9 millior2452 million and $164.0 million during 2002, 200ida2000, respectively. Income taxes
paid were $325.5 million in 2002, $128.3 million2601 and $142.3 million in 2000.

CenturyTel has consummated the acquisitions obuarbperations, along with certain other assetinglthe three years ended Decembel
2002. In connection with these acquisitions, tHefang assets were acquired and liabilities asslime

Year ended December 31, 2002 2001 2000



(Dollars in thousands)

Property, plant and equipment, net $ 866,575 - 607,415
Goodwill 1,335,157 33,183 917,468
Other investments - - 1,972
Long-term debt - - (378)
Deferred credits and other liabilities (56,897) 13,948  (44,465)
Other assets and liabilities, excluding

cash and cash equivalents 100,191 - 53,671
Decrease in cash due to acquisitions $ 2,245,026 47,131 1,535,683

CenturyTel has disposed of various operationsetftewithin continuing operations, along with certather assets, during the three years
ended December 31, 2002. In connection with thesgmoditions, the following assets were sold, litie# eliminated, assets received and gain
recognized:

Year ended December 31, 2002 2001 2000

(Dollars in thousands)

Property, plant and equipment, net $ - (2,447) -
Marketable equity securities - (3,614) -
Other assets and liabilities, excluding cash and

cash equivalents (435)  (19,080) -
Gain on sale of assets (3,709)  (33,043) -
Increase in cash due to dispositions $ (4,144) (58,184) -

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

The following table presents the carrying amounts @stimated fair values of certain of the Compafigancial instruments at December 31,
2002 and 2001.

Carrying Fair
Amount value

(Dollars in thousands)
December 31, 2002

Financial assets
Interest rate swaps $ 22,163 22,163 (2)
Other $ 33,637 33,637 (2)

Financial liabilities

Long-term debt (including current maturities) $ 3,648,869 3,937,535 (1)
Interest rate swaps $ 1,290 1,290 (2)
Other $ 41,884 41,884 (2)
December 31, 2001
Financial assets $ 25,601 25,601 (2)
Financial liabilities
Long-term debt (including current maturities) $ 3,043,334 3,040,242 (1)
Other $ 29,308 29,308 (2)

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

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

(18) BUSINESS SEGMENTS

The Company's only separately reportable busireggsiant is its telephone operations. The operatiogme of this segment is reviewed



the chief operating decision maker to assess pedoce and make business decisions. Due to thefsdle Company's wireless operations,
such operations (which were previously reported ssparate segment) are classified as discontope@tions. Other operations include, but
are not limited to, the Company's nonregulated ldistance operations, Internet operations, conipetibcal exchange carrier operations,
fiber network business and security monitoring agiens.

The Company's telephone operations are conductedah suburban and small urban communities istags. Approximately 91% of the
Company's telephone access lines are in WiscoMigasouri, Alabama, Arkansas, Washington, Michigamjisiana, Colorado, Ohio and
Oregon.

Depreciation
Operating and Opera ting
revenues amortization inco me

(Dollars in thousands)

Year ended December 31, 2002

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

discontinued operations - - (11 ,275)
Total $ 1,971,996 411,626 575 ,406

Year ended December 31, 2001

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

discontinued operations - - (20 ,213)
Total $ 1,679,504 407,038 425 ,305

Year ended December 31, 2000

Telephone $ 1,253,969 317,906 376 ,290
Other operations 148,388 4,911 31 ,258
Corporate overhead costs allocable to

discontinued operations - - (21 ,411)
Total $ 1,402,357 322,817 386 ,137
Year ended December 31, 2002 2001 200 0

(Dollars in thousands)

Operating income $ 575,406 425,305 386 137
Nonrecurring gains and losses, net 3,709 33,043 -
Interest expense (221,845) (225,523) (183 ,302)
Other income and expense (63,814) 32 4 ,936
Income from continuing operations

before income tax expense $ 293,456 232,857 207 771
Year ended December 31, 2002 2001 200 0

(Dollars in thousands)
Capital expenditures

Telephone $ 319,536 351,010 275 ,523

Other operations 66,731 84,505 115 ,546
Total $ 386,267 435,515 391 ,069
December 31, 2002 2001 200 0

(Dollars in thousands)
Total assets
Telephone $ 6,962,713 4,754,522 4,769 ,557
Other operations 795,890 718,734 721 ,600
Assets held for sale 11,805 845,428 902 ,133



6,318,684 6,393 ,290

Total assets $ 7,770,408

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

(19) COMMITMENTS AND CONTINGENCIES

Construction expenditures and investments in veljdiuildings and equipment during 2003 are estichtt be $370 million for telephone
operations and $30 million for other operations.

On August 29, 2002, the Wisconsin Court of Appeglseld a ruling upon appeal that ordered the Companefund access charges collec
from interexchange carriers from December 1998utinc2000 on the former properties acquired from Ameh. As a result of this ruling,
the Company recorded a $7.6 million pre-tax chaetgged to this refund in the third quarter of 2002

On December 26, 2001, AT&T Corp. and one of itssidibries filed a complaint in the U.S. District @bfor the Western District of
Washington (Case No. CV0121512) seeking money damagainst CenturyTel of the Northwest, Inc. Tteénpiffs claim, among other
things, that CenturyTel of the Northwest, Inc. besached its obligations under a 1994 stock puschgseement to indemnify the plaintiffs
for various environmental costs and damages relatipproperties sold to the plaintiffs under sué84 agreement. The Company has
investigated this claim and believes it has numeefenses available. If the plaintiffs are sudtéds recovering any sums under this
litigation, the Company believes it is entitledindemnification under agreements with third parties

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

CENTURYTEL, INC.
Consolidated Quarterly Income Statement Information

(Unaudited)
First Second Third Four th
quarter  quarter quarter quart er
(Dollars in thousands, except per share amou nts)

2002 (unaudited)
Operating revenues $ 422,918 438,702 524,497 585, 879
Operating income $ 119,049 109,531 157,716 189, 110
Income from continuing operations $ 42,857 40,208 63,619 43, 235
Net income $ 70,767 78,763 607,749 44, 345
Basic earnings per share from continuing operations $ .30 .28 45 .30
Basic earnings per share $ .50 .56 4.29 31
Diluted earnings per share from continuing operatio ns $ .30 .28 .45 .30
Diluted earnings per share $ .50 .55 4.26 31
2001
Operating revenues $ 411,602 409,250 423,973 434, 679
Operating income $ 104,309 99,209 105,991 115, 796
Income from continuing operations $ 26,851 21,069 59,570 36, 657
Net income $ 46,722 154,241 92,305 49, 763
Basic earnings per share from continuing operations $ .19 .15 42 .26
Basic earnings per share from continuing operations ,

as adjusted $ .27 .23 .50 .34
Basic earnings per share $ .33 1.10 .65 .35
Basic earnings per share, as adjusted $ 43 1.20 .75 45
Diluted earnings per share from continuing operatio ns $ .19 .15 42 .26
Diluted earnings per share from continuing operatio ns,

as adjusted $ .27 .23 .50 .34
Diluted earnings per share $ .33 1.09 .65 .35
Diluted earnings per share, as adjusted $ 43 1.19 .75 45

Diluted earnings per share for the third quarte2@32 included $3.72 per share related to the gaithe sale of substantially all of the
Company's wireless operations, net of amountsemritff for costs expended related to the wirelestign of the new billing system curren
in development. Diluted earnings per share forfthueth quarter of 2002 was negatively impacted [&7%er share related to the redemption
premium on the Company Series | remarketable rthegsvere redeemed in October 2002. On July 1 argust 31, 2002, the Company
acquired nearly 650,000 telephone access linesedaid assets from Verizon. See Note 2 for additiomformation.



Diluted earnings per share for the second and thiedters of 2001 included $.75 and $.27 per shespgectively, of net gains on sales of
assets. See Note 13 for additional information.

Item 9. Changes in and Disagreements With Accountasion Accounting
and Financial Disclosure.

None.
PART IlI
Item 10. Directors and Executive Officers of the Rgistrant.

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

Name Age Office(s) h eld with CenturyTel
Glen F. Post, Il 50 Chairman of the Board of Directors
and Chief Executive Officer
Karen A. Puckett 42 President a nd Chief Operating Officer
R. Stewart Ewing, Jr. 51 Executive V ice President and
Chief Fin ancial Officer
Harvey P. Perry 58 Executive V ice President,
Chief Adm inistrative Officer,
General C ounsel and Secretary
David D. Cole 45 Senior Vice President -
Operation s Support
Michael Maslowski 55 Senior Vice President and
Chief Inf ormation Officer

Each of the Registrant's executive officers, exé@pMs. Puckett and Mr. Maslowski, has servedrasféicer of the Registrant and one or
more of its subsidiaries in varying capacitiesrfare than the past five years. Mr. Maslowski hageskas Senior Vice President and Chief
Information Officer since March 1999 and as Sehidormation Systems Executive for Lucent Technadsgand for a joint venture between
Lucent Technologies and Phillips Consumer Commtioica from 1996 to early 1999.

Ms. Puckett has served as President and Chief @mee@fficer since August 2002, as Executive Vicedident and Chief Operating Officer
from July 2000 through August 2002, as Sales ank&fieng Senior Officer of BroadStream Communicasirom July 1999 through July
2000 and as Texas Region President for GTE Wirdtess 1996 to mid-1999. Commco Technology LLC (femy BroadStream
Communications) filed for bankruptcy on December2@)0 in the United States Bankruptcy Court, Mistsf Connecticut (Bridgeport). Ms.
Puckett was an officer and employee of BroadStr€ammunications from July 1999 through July 2000.

Mr. Post has served as Chairman of the Board siaee 2002, and previously served as Vice Chairrh#medBoard from 1993 to 2002 and
President from 1990 to 2002. In May 1999, Messweing and Perry were promoted from Senior Vice Riesi to Executive Vice President,
and Mr. Perry was named Chief Administrative Offiddr. Cole has served as Senior Vice Presiderger&ions Support since November
1998 and served as President - Wireless Group @otaber 1996 to October 1998.

The balance of the information required by Itenislihcorporated by reference to the Registranfisidiee proxy statement relating to its
2003 annual meeting of stockholders (the "Proxyestant"), which Proxy Statement will be filed puastto Regulation 14A within the first
120 days of 2003.

Item 11. Executive Compensation.
The information required by Item 11 is incorporabgdreference to the Proxy Statement.
Item 12. Security Ownership of Certain Beneficial @vners and Management.

The following table provides information as of Dedzer 31, 2002, concerning shares of CenturyTel comstock authorized for issuance
under CenturyTel's existing equity compensatiomgla

(©

Number of securities



remaining available for

(a) (b) future issuance under
Number of securities to Weighted-average plans (excluding
be issued upon conversion exercise price of  securities reflected in

Plan category of outstanding options o utstanding options column (a))

Equity compensation
plans approved by
security holders 6,895,802 $ 27.95 4,744,400

Employee Stock Purchase
Plan approved by shareholders - - 4,869,559

Equity compensation
plans not approved by
security holders - - 685,743

Totals 6,895,802 $ 27.95 10,299,702

The balance of the information required by Itenislihcorporated by reference to the Proxy Statement
Item 13. Certain Relationships and Related Transaans.

The information required by Item 13 is incorporabgdreference to the Proxy Statement.

Item 14. Controls and Procedures

The Company's Chief Executive Officer, Glen F. Pbktand the Company's Chief Financial Officer, Rewart Ewing, Jr., have evaluated
the Company's disclosure controls and procedurdsny80 days of the filing of this annual reporadgd on the evaluation, Messrs. Post and
Ewing have concluded that the Company's disclosongrols and procedures are effective in providieasonable assurance that they are
timely alerted of all material information requirtalbe filed in this annual report. Since the d#t®essrs. Post's and Ewing's most recent
evaluation, there have been no significant chaimgsee Company's internal controls or in otherdasthat could significantly affect these
controls. The design of any system of controlsaisdal in part upon certain assumptions about teéHidod of future events and
contingencies, and there can be no assurancerhatesign will succeed in achieving its stated goal

PART IV
Item 15. Exhibits, Financial Statement Schedulesnal Reports on Form 8-K.
a. Financial Statements
(i) Consolidated Financial Statements:
Independent Auditors' Report on Consolidated FirsrBtatements and Financial Statement Schedule
Consolidated Statements of Income for the yearseimcember 31, 2002, 2001 and 2000
Consolidated Statements of Comprehensive Incomtéyears ended December 31, 2002, 2001 and 2000
Consolidated Balance Sheets - December 31, 2002 &1

Consolidated Statements of Cash Flows for the years
ended December 31, 2002, 2001 and 2000

Consolidated Statements of Stockholders' Equitytfer
years ended December 31, 2002, 2001 and 2000

Notes to Consolidated Financial Statements

Consolidated Quarterly Income Statement Information
(unaudited)

(i) Schedules:’



Il Valuation and Qualifying Accounts
* Those schedules not listed above are omittecbagpplicable or not required.
b. Reports on Form 8-K.
The following items were reported in a Form 8-kefilOctober 8, 2002:

Item 5. Other events and Regulation FD DisclosureUJpdated
information concerning Registrant's dispositiontefwireless operations and acquisitions of teleghproperties from Verizon.

Item 7. Financial Statements and Exhibits - Historgal
financial statements of Verizon properties acquaed pro forma financial information.

The following item was reported in a Form 8-K fil&ttober 25, 2002:

Item 5. Other events and Regulation FD DisclosureNews
release announcing third quarter results of opmmatand fourth quarter 2002 earnings expectations.

c. Exhibits:

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

3.2 Registrant's Bylaws, as amended through Fep288r2003, included elsewhere herein.
3.3 Governance Guidelines and Charters, all inclledlsewhere herein.

(a) Corporate Governance Guidelines

(b) Charter of the Audit Committee of the Boardifectors

(c) Charter of the Compensation Committee of tharBmf Directors

(d) Charter of the Nominating and Corporate GoveceaCommittee of the Board of Directors
(e) Charter of the Risk Evaluation Committee of Bward of Directors

4.1 Note Purchase Agreement, dated September @, b88&veen Registrant, Teachers Insurance and fnAssociation of America and the
Lincoln National Life Insurance Company (incorp@eby reference to Exhibit 4.23 to Registrant'sr@uly Report on Form 10-Q for the
quarter ended September 30, 1989).

4.2 Rights Agreement, dated as of August 27, 1B8&yeen Registrant and Society National Bank, ghtRiAgent, including the form of
Rights Certificate (incorporated by reference ttiBi 1 of Registrant's Current Report on Form &H&d August 30, 1996) and Amendment
No.1 thereto, dated May 25, 1999 (incorporateddigrence to Exhibit 4.2(ii) to Registrant's RepmortForm -K dated May 25, 1999) and
Amendment No. 2 thereto, dated and effective akiné 30, 2000, by and between the Registrant antpGershare Investor Services, LLC,
as rights agent (incorporated by reference to Hixfilh of Registrant's Quarterly report on 10-Qtfoe quarter ended September 30, 2000).

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

4.4 Instruments relating to the Company's publidaedebt

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

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

(c) Resolutions designating the terms and conditifrthe Company's 6.55% Senior Notes, Series €26005 and 7.2% Senior Notes, Se



D, due 2025 (incorporated by reference to Exhil#i74o Registrant's Annual Report on Form 10-Ktfer year ended December 31, 1995).

(d) Resolutions designating the terms and conditmfithe Company's 6.15% Senior Notes, Series &26005; 6.30% Senior Notes, Series F,
due 2008; and 6.875% Debentures, Series G, dug @@28rporated by reference to Exhibit 4.9 to Regint's Annual Report on Form 10-K
for the year ended December 31, 1997).

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

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

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

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

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

(i) Form of 7.875% Senior Notes, Series L, due 20d@uded in Exhibit 4.4(i)).

(k) Registration Rights Agreement dated as of Aug@és 2002 by and among CenturyTel, and Banc of #eaeSecurities LLC, J.P. Morgan
Securities Inc. and Wachovia Securities, Inc. (fpocated by reference to Exhibit 4.5 of Century§ edgistration statement on Form S-4, File
No. 33:-100480).

(I) Exchange and Registration Rights Agreementdiateof August 26, 2002 by and among CenturyTelBartt of America Securities LLC,
J.P. Morgan Securities Inc. and Wachovia Secuyitis, as representatives of the initial purchasemed therein (incorporated by reference
to Exhibit 4.4 of CenturyTel's registration stateinen Form S-3, File No. 333-100481).

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

4.6 $267 Million 364-Day Revolving Credit Facilitgdated July 22, 2002, between CenturyTel, Inc.thrdenders named therein
(incorporated by reference to Exhibit 10.2 of Regist's Quarterly Report on Form 10-Q for the pgteoded June 30, 2002).

4.7 First Supplemental Indenture, dated as of Nder2, 1998, to Indenture between CenturyTel ofNbgthwest, Inc. and The First
National Bank of Chicago (incorporated by referetacExhibit 10.2 to Registrant's Quarterly Repartrmrm 1(-Q for the quarter ended
September 30, 1998).

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

(a) Purchase Contract Agreement, dated as of M292, between CenturyTel and Wachovia Bank, Natigssociation, as Purchase
Contract Agent (incorporated by reference to Exlbi3 to CenturyTel's Registration Statement omF8-3, File No. 333-84276).

(b) Pledge Agreement, dated as of May 1, 2002 noysanong CenturyTel, JPMorgan Chase Bank, as €alafgent, Custodial Agent, and
Securities Intermediary, and Wachovia Bank, Nati@&ssociation, as Purchase Contract Agent (incateal by reference to Exhibit 4.15 to
CenturyTel's Registration Statement on Form S48, ¥o. 333-84276).

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

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

(a) Registrant's Employee Stock Ownership PlanTandt, as amended and restated February 28, 2@D2@raendment thereto dated
December 31, 2002, both included elsewhere herein.

(b) Registrant's Dollars & Sense Plan and Trusgrasnded and restated, effective September 1, @@mendment thereto dated Decer



31, 2002, both included elsewhere herein.

(c) Registrant's Amended and Restated Retiremant Bffective as of February 28, 2002, and amentlithereto dated December 31, 2002,
both included elsewhere herein.

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

10.2 Stock-based Incentive Plans

(a) Registrant's 1983 Restricted Stock Plan, da&dmtuary 21, 1984, as amended and restated asveimber 16, 1995 (incorporated by
reference to Exhibit 10.1(e) to Registrant's Anri@port on Form 10-K for the year ended Decembef335) and amendment thereto dated
November 21, 1996, (incorporated by reference tuoitkitx10.1(e) to Registrant's Annual Report on Fdit-K for the year ended December
31, 1996), and amendment thereto dated FebruarQ2g, (incorporated by reference to Exhibit 10.Ragistrant's Quarterly Report on Fc
10-Q for the quarter ended March 31, 1997), andnament thereto dated April 25, 2001 (incorporateddference to Exhibit 10.1 of
Registrant's Quarterly Report on Form 10-Q fordharter ended March 31, 2001), and amendment thdet¢d April 17, 2000

(incorporated by reference to Exhibit 10.2(a) tgR&ant's Annual Report on Form 10-K for the yeaded December 31, 2001).

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

(c) Registrant's 1995 Incentive Compensation Pigmmaved by Registrant's shareholders on May 115 1@@orporated by reference to
Exhibit 4.4 to Registration No. 33-60061) and anmeadt thereto dated November 21, 1996

(incorporated by Reference to Exhibit 10.1 (1) tegigtrant's Annual Report on Form 10-K for the yeraled December 31, 1996), and
amendment thereto dated February 25, 1997 (incatpdiby reference to Exhibit 10.1 to Registrantiai@@rly Report on Form 10-Q for the
quarter ended March 31, 1997).

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

(i) Form of Stock Option Agreement, pursuant t®39ncentive Compensation Plan and dated as of ZBn£995, entered into by Registrant
and certain key employees (incorporated by referémd&Exhibit 10.6 to Registrant's Quarterly Remort-orm 10Q for the quarter ended Ju
30, 1995).

(iii) Form of Stock Option Agreement, pursuant 8% Incentive Compensation Plan and dated as atiegb24, 1997, entered into by
Registrant and its officers (incorporated by refeseto Exhibit 10.4 to Registrant's Quarterly RéparForm 10-Q for the quarter ended June
30, 1997).

(iv) Form of Stock Option Agreement, pursuant t@3 dncentive Compensation Plan and dated as ouBepP1, 2000, entered into by
Registrant and its officers incorporated by refeeeto Exhibit 10.1 (t) to Registrant's Annual Reor Form 10-K for the year ended
December 31, 1999).

(v) Form of Restricted Stock and Performance SAgreement, dated as of March 16, 1998, relatinggtaity incentive awards granted in
1998 pursuant to Registrant's 1995 Incentive Comsgii@n Plan (incorporated by reference to ExhiBiB1o Registrant's Quarterly Report on
Form 10-Q for the quarter ended March 31, 1998).

(vi) Form of Restricted Stock and Performance Shaneement, dated as of February 22, 1999, relatiregjuity incentive awards granted in
1999 pursuant to the Registrant's 1995 Incentiva@@msation Plan (incorporated by reference to Hixhib1(x) to Registrant's Annual
Report on Form 10-K for the year ended Decembef329).

(d) Amended and Restated Registrant's 2000 In@ompensation Plan, as amended through May 28, @@€brporated by reference to
Exhibit 10.2 to Registrant's Quarterly Report omnrd 0-Q for the quarter ended June 30, 2000).

(i) Form of Stock Option Agreement, pursuant to2060 Incentive Compensation Plan and dated asagf24, 2001, entered into by
Registrant and its officers (incorporated by refeseto Exhibit 10.2(e) to Registrant's Annual RéporForm 10-K for the year ended
December 31, 2001).

(if) Form of Stock Option Agreement, pursuant te #9000 Incentive Compensation Plan and dated Bslwiiary 25, 2002, entered into by
Registrant and its officers, included elsewhereimer

(e) CenturyTel's 2002 Directors Stock Option Plandrporated by reference to Exhibit 10.1 of Regists Quarterly Report on Form-Q



for the period ended September 30, 2002).

(i) Form of Stock Option Agreement, pursuant to2082 Directors Stock Option Plan, entered intcClenturyTel in connection with options
granted to the outside directors as of May 10, 20@rporated by reference to Exhibit 10.2 of Rémgint's Quarterly Report on Form 10-Q
for the period ended September 30, 2002).

(f) CenturyTel's 2002 Management Incentive CompimsdPlan (incorporated by reference to Exhibit316f Registrant's Quarterly Report
Form 10-Q for the period ended September 30, 2002).

(i) Form of Stock Option Agreement, pursuant to 2082 Management Incentive Compensation Plan, ethiato between CenturyTel and
certain of its officers and key employees at vagidates since May 9, 2002 (incorporated by referém&xhibit 10.4 of Registrant's Quarte
Report on Form 10-Q for the period ended Septerd®e2002).

(if) Form of Stock Option Agreement, pursuant te #002 Management Incentive Compensation Plan atedl is of February 24, 2003,
entered into by Registrant and its officers, ineldelsewhere herein.

10.3 Other Non-Qualified Employee Benefit Plans

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

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

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

(d) Registrant's Amended and Restated SupplemBotirs & Sense Plan, effective as of January 891@corporated by reference to
Exhibit 10.1
() to Registrant's Annual Report on Form 10-Ktfex year ended December 31, 1998).

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

(f) Registrant's Amended and Restated Salary Caatiion (Disability) Plan for Officers, dated Noveent26, 1991 (incorporated by reference
to Exhibit 10.16 of Registrant's Annual Report anriR 10-K for the year ended December 31, 1991).

(9) Registrant's Restated Outside Directors' Retr@ Plan, dated as of November 16, 1995 (incotpdray reference to Exhibit 10.1(t) to
Registrant's Annual Report on Form 10-K for theryaaded December 31, 1995) and amendment therttd daril 17, 2000 (incorporated
by reference to Exhibit 10.3(g) to Registrant's AalnReport on Form 10-K for the year ended DecertheP001) and amendment thereto
dated December 31, 2002, included elsewhere herein.

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

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

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

(a) Employment Agreement, originally dated May 2493, as amended and restated through Februa®0@, by and between Registrant
and its former Chairman Clarke M. Williams (incorpted by reference to Exhibit 10.1(a) to RegistsaQuarterly Report on Form 10-Q for
the quarter ended March 31, 20C



(b) Change of Control Agreement, dated Februan200 by and between Glen F. Post, Il and Regis{iacorporated by reference to
Exhibit 10.1(b) to Registrant's Quarterly ReportFamrm 10-Q for the quarter ended March 31, 2000).

(c) Form of Change of Control Agreement, dated &efyr 22, 2000, by and between Registrant and Davidole, R. Stewart Ewing, Miche
E. Maslowski and Harvey P. Perry (incorporateddfgmrence exhibit 10.1(c) to the Registrant's QuigriReport on Form 10-Q for the quarter
ended March 31, 2000).

(d) Form of Change of Control Agreement dated 24ly2000, by and between the Registrant and Kardtukett (incorporated by referer
to Exhibit 10.1(c) of Registrant's Quarterly RepamtForm 10-Q for the quarter ended March 31, 2000)

10.5 Other Agreements

(a) Asset Purchase Agreement, dated as of Oct@y@0D1, between GTE Midwest Incorporated (d/b/ed2é@m Midwest) and CenturyTel of
Missouri, LLC (incorporated by reference to Exhibja) of Registrant's Quarterly Report on Form 1@the quarter ended September 30,
2001).

(b) Asset Purchase Agreement, dated as of Octéhe¥®1, between Verizon South, Inc., Contel ofSoeth, Inc. (d/b/a Verizon Mi&tates
and CenturyTel of Alabama, LLC (incorporated byerefice to Exhibit 2(b) of Registrant's Quarterlyp&®on Form 10-Q for the quarter
ended September 30, 2001).

(c) Stock Purchase Agreement, dated March 19, 288i#een Registrant and Alltel Communications, (imcorporated by reference to
Registrant's Current Report on Form 8-K filed Ma2&h 2002), as amended by Amendment No. 1 to SRockhase Agreement, dated July
31, 2002 (incorporated by reference to Registr&uisent Report on Form 8-K and Form 8-K/A filedgust 13, 2002).

21 Subsidiaries of the Registrant, included elseerherein.
23 Independent Auditors' Consent, included elsegherein.

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



SIGNATURES

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

CenturyTel, Inc.,

Dat e: March 27, 2003 By: /s/ den F. Post, Il

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

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

Executive Vice President and

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

R Stewart Ewi ng, Jr. March 27, 2003

Executive Vice President, Corporate Secretary, Gei@ounsel,

/sl Harvey P. Perry Chi ef Admi nistrative Oficer
-------------------------- and Director

Harvey P. Perry March 27, 2003
/sl Neil A Sweasy Vi ce President and Controller

Neil A. Sweasy March 27, 2003
/sl Wlliam R Boles, Jr. Di rector

WIlliam R Boles, Jr. March 27, 2003
/sl Virginia Boul et Di rector

Vi rginia Boul et March 27, 2003
/sl Calvin Czeschin Di rector

Cal vin Czeschin March 27, 2003
/sl James B. Gardner Di rector

Janes B. Gardner March 27, 2003
/sl W Bruce Hanks Di rector

W Bruce Hanks March 27, 2003
/sl R L. Hargrove, Jr. Di rector

R L. Hargrove, Jr. March 27, 2003
/sl Johnny Hebert Di rector

Johnny Hebert March 27, 2003
/sl F. Earl Hogan Di rector

F. Earl Hogan March 27, 2003

/sl C. G Melville, Jr. Director



C G Mlville, Jr. March 27, 2003

/s/ JimD. Reppond Di rector
Jim D. Reppond March 27, 2003
/sl Joseph R Zi nmel Di rector

Joseph R Zi mel March 27, 2003



CERTIFICATIONS
I, Glen F. Post, lll, certify that:
1. | have reviewed this annual report on Form 16tiCenturyTel, Inc;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def

in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

(a) designed such disclosure controls and procedarensure that material information relatingh® tegistrant, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this annual report is being prepared;
(b) evaluated the effectiveness of the registralidslosure controls and procedures as of a datens80 days prior to the filing date of this
annual report (the "Evaluation Date"); and

(c) presented in this annual report our conclusaiaut the effectiveness of the disclosure contints procedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aspas performing the equivalent function):

(a) all significant deficiencies in the design @eaation of internal controls which could adversaffigct the registrant's ability to record,
process, summarize and report financial data awe foentified for the registrant's auditors any enial weaknesses in internal controls; and
(b) any fraud, whether or not material, that inesmanagement or other employees who have a samiifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthe indicated in this annual report whether drthere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant diefitcies and material weaknesses.

Dat e: March 27, 2003
/sl @en F. Post, Il

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

I, R. Stewart Ewing, Jr. certify that:
1. | have reviewed this annual report on Form 16tICenturyTel, Inc;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statemem,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def

in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

(a) designed such disclosure controls and procsdarensure that material information relatingh® tegistrant, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this annual report is being prepared;
(b) evaluated the effectiveness of the registratidslosure controls and procedures as of a datens80 days prior to the filing date of this
annual report (the "Evaluation Date"); and

(c) presented in this annual report our conclusaiaut the effectiveness of the disclosure contints procedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahyatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent function):

(a) all significant deficiencies in the design pecation of internal controls which could adversaffgct the registrant's ability to record,
process, summarize and report financial data awne tuentified for the registrant's auditors any enial weaknesses in internal controls;



(b) any fraud, whether or not material, that inesmanagement or other employees who have a s@gmiifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthve indicated in this annual report whether drthere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Dat e: March 27, 2003
/sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Executive Vice President and
Chi ef Financial Oficer



SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS
CENTURYTEL, INC.

For the years ended December 31, 2002, 2001 ar@l 200

Additions
Balanc eat chargedto  Deductions Balance
begin ning costs and from Other at end
Description of pe riod expenses allowance (1) changes of period

(Dollars in thousands)

Year ended December 31, 2002

Allowance for doubtful accounts $ 13,9 08 34,045 (17,134) 3,143 (2) 33,962
Valuation allowance for
deferred tax assets $ 19,6 91 8,689 - - 28,380
Year ended December 31, 2001
Allowance for doubtful accounts $ 99 68 22,533 (18,593) - 13,908
Valuation allowance for
deferred tax assets $ 6,2 11 13,480 - - 19,691
Year ended December 31, 2000
Allowance for doubtful accounts $ 25 94 15,977 (12,485) 3,882 (2) 9,968
Valuation allowance for
deferred tax assets $ - 6,211 - - 6,211

(1) Customers' accounts written-off, net of rec@mer

(2) Allowance for doubtful accounts at the datecduisition of purchased subsidiaries, net of alloge for doubtful accounts at the date of
disposition of subsidiaries sold.
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OF
CENTURYTEL, INC.
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BYLAWS

(Amended entirely May 23, 1995)

(Amended Article I, Section I, Subsection 1.1(L),
added new Subsection 1.1(0O), and amended
Subsection 1.2 - October 7, 1996)

(Amended Atrticle Ill, Section 1.1(B), Section 1 &giding new Subsection 1.3, Sections 3 and 4 améndkdir entirety - November 21,
1996) (Amended Article |, Section | by adding, dielg, revising or renumbering various paragraphSwfsection 1.1 and by revising
Subsection 1.2 - October 7, 1998) (Amended Articection | by adding or renumbering various peaiphs of Subsection 1.1, by revising
Subsection 1.2, Article IV, Section 5, Subsectibrisand 5.7 amended in their entirefyevember 19, 1998) (Amended Article |, Sectiory
adding Subsection 1.1(G), amending SubsectionridZenumbering subsections - August 24, 1999)

(Amended Article Ill, Section 1.1(D) - November 1899)

(Amended Article 1l in its entirety - February 28003)
ARTICLE |
OFFICERS
Section 1. Required and Permitted Officers

1.1 Officers. The officers of the Corporation stla Chairman of the Board; a Chief Executive@@ffi a President; a Secretary; and a
Treasurer. The Board may elect such other offiasrthe Board may determine. An officer need nat Bérector and any two or more of the
offices may be held by one person, provided, howekat a person holding more than one office maysign in more than one capacity any
certificate or any instrument required to be sighgdwo officers. The required and permitted officand duties thereof are as follows:

A. Chairman of the Board (Chairman). The Chairmaallpreside at all meetings of the shareholdedslZirectors, ensure that all orders,
policies and resolutions of the Board are carrigdamd perform such other duties as may be prextily the Board of Directors or these
Bylaws.

B. Vice Chairman. The Board may from time to tiniecéone or more Vice Chairmen. The Vice Chairmiaalisserve in the absence or
inability of the Chairman to serve. In the eventhed death, resignation or permanent inabilityhef Chairman to serve, the Vice Chairman
shall automatically succeed to the office of Chainnantil such time as the Board of Directors dugcts a new Chairman. In the event that
there is more than one Vice Chairmen, then thewdr®has served in that capacity for the longesbpesf time shall serve in the absence of
the Chairman or assume the office of Chairmanhasase may be.

C. Chief Executive Officer (CEO). The CEO, subjecthe powers of the Chairman and the supervisidheoBoard of Directors, shall have
general supervision, direction and control of thsibess and affairs of the Corporation. He may,sgacute and deliver in the name of the
Corporation powers of attorney, contracts, bondsather obligations and shall perform such othdiedias may be prescribed from time to
time by the Board of Directors or these Bylaws. TeO shall have general supervision and directfdheofficers of the Corporation and
such powers as may be reasonably incident to ssgonsibilities except where the supervision angction of an officer is delegated
expressly to another by the Board of Directorshese Bylaws. Without limiting the generality of tleeegoing the CEO shall establish the
annual salaries of each non-executive officer ef@orporation, unless otherwise directed by ther@®and the annual salaries of each officer
of the Corporation's subsidiaries, unless otherdisgrted by the respective boards of directorsuch subsidiaries.

D. President. The President may sign, execute alived in the name of the Corporation powers adratty, contracts, bonds, and other
obligations and shall perform such other dutiemag be prescribed from time to time by the Boar®iéctors, the Chairman, the CEO, or
these Bylaws.

E. Chief Operating Officer (COQ). The COO, subjecthe powers of the CEO and the supervision oBard of Directors, shall manage
day-to-day operations of the Corporation, shalfqren such other duties as may be prescribed bdtdaed of Directors or the CEO, and shall
have the general powers and duties usually vestttkichief operating officer of a corporation. Kéitit limiting the generality of the
foregoing, the COO shall supervise any other offésignated by the CEO and shall have all suchepoas may be reasonably incident to
such responsibilities. Unless otherwise providedalayor the Board of Directors, he may sign, exeartd deliver in the name of the
Corporation powers of attorney, contracts, and bond

F. Chief Financial Officer. The Chief Financial @#r shall be the principal financial officer oktiCorporation. He shall manage the financial
affairs of the Corporation and direct the actiata the Treasurer, Controller and other officesponsible for the Corporation's finances. He
shall be responsible for all internal and extefimancial reporting. Unless otherwise provided aw lor the Board of Directors, he may sign,
execute and deliver in the name of the Corporgimners of attorney, contracts, bonds, and othegatibns, and shall perform such other
duties as may be prescribed from time to time leyBbard of Directors or by these Byla\



G. Chief Administrative Officer (CAO). The CAO, gabt to the supervision of the Board of Directatsall be in general and active charg:
the administrative functions of the Corporatioralsperform such other duties as may be presciiyetthe Board of Directors and shall have
the general powers and duties usually vested ichied administrative officer of a corporation. Wit limiting the generality of the
foregoing, the CAO shall have the authority to l#ingl discharge employees and agents of the Coigooraider his supervision, other than
officers, and shall oversee the development andeimgntation of the Corporation's administrativeiges.

H. Chief Information Officer (ClO). The CIO, subjdo the powers of the CEO, shall be responsihiédentifying and addressing the
Corporation's information systems needs. The Clill fle responsible for identifying changes anddeeim computer and systems technology
that affect the Corporation and its operationsemining long-term corporate-wide information neads developing overall strategy for
information needs and systems development. ThesGilll be responsible for assuring the integritgarporate data, proprietary information
and related intellectual property stored in theg@oation's information systems.

I. General Counsel. The General Counsel shall teeidly responsible for advising the Board of Diogst the Corporation, and its officers and
employees in matters affecting the legal affairthef Corporation. He shall determine the needfior, & necessary, select outside counsel to
represent the Corporation and approve all feesimmection with their representation. He shall &lave such other powers, duties and
authority as may be prescribed to him from timértwe by the CEO, the Board of Directors, or thegta®'s.

J. Treasurer. As directed by the Chief Financidid®f, the Treasurer shall have general custodilldhe funds and securities of the
Corporation. He may sign, with the CEO, Presid€higf Financial Officer or such other person orspas as may be specifically designated
by the Board of Directors, all bills of exchangepoomissory notes of the Corporation. He shallgenfsuch other duties as may be
prescribed from time to time by the Chief Finan€¥ficer or these Bylaws.

K. Controller. As directed by the Chief Financidfi€er, the Controller shall be responsible for ttevelopment and maintenance of the
accounting systems used by the Corporation arslifisidiaries. The Controller shall be authorizeniplement policies and procedures to
ensure that the Corporation and its subsidiarigataia internal accounting control systems desigioggrovide reasonable assurance that the
accounting records accurately reflect business#éetions and that such transactions are in acceedaith management's authorization.
Additionally, as directed by the Chief Financiafi®ér, the Controller shall be responsible for ined and external financial reporting for the
Corporation and its subsidiaries.

L. Assistant Treasurer. The Assistant Treasurdt Baae such powers and perform such duties asbeassigned by the Treasurer. In the
absence or disability of the Treasurer, the Assistaeasurer shall perform the duties and exetbis@owers of the Treasurer.

M. Secretary. The Secretary shall keep the mimtei meetings of the shareholders, the Boardioéd@ors and its committees or
subcommittees. He shall cause notice to be giveneaftings of shareholders, of the Board of Direcord of any committee or subcommit
of the Board. He shall have custody of the corgosatl and general charge of the records, docurardtpapers of the Corporation not
pertaining to the duties vested in other officarsich shall at all reasonable times be open t@kamination of any Director. He may sign or
execute contracts with any other officer thereumtthorized in the name of the Corporation and dffexseal of Corporation thereto. He shall
perform such other duties as may be prescribed froen to time by the Board of Directors or thesdaBys.

N. Assistant Secretary. The Assistant Secretarly shae powers and perform such duties as may &igraed by the Secretary. In the abse
or disability of the Secretary, the Assistant Stageshall perform the duties and exercise the pswethe Secretary.

O. Executive Vice President(s). The Executive \Reesident(s) shall, in addition to exercising spotvers and performing such duties
associated with any other office held thereby,shidhe CEO in discharging the duties of that offitany manner requested, and shall pert
any other duties as may be prescribed by the Bafdbdrectors, by the CEO or by these Bylaws.

P. Senior Vice President(s). The Senior Vice Pergid) shall, in addition to exercising such povasd performing such duties associated
with any other office held thereby, perform sucliekias may be prescribed from time to time byBbard of Directors, by the CEO or by
these Bylaws (or, with respect to any Senior Vigesklent(s) who reports to the COO, by the COO).

Q. Vice President(s). The Vice President(s) shaliehsuch powers and perform such duties as magdignad to them by the Board of
Directors, the CEO, the President, or any Execufice President, Senior Vice President or otheiceffto whom they report. A Vice
President may sign and execute contracts and oligiations pertaining to the regular course ofchisies.

R. Assistant Vice President(s). The Assistant Hoesident(s) shall have such powers and perforim duties as may be assigned to them by
the Board of Directors, the CEO, the Presidenherdfficer to whom they report. An Assistant Viae$tdent may sign and execute contracts
and other obligations pertaining to the regulansewf his duties.

1.2 Executive Officer Group. The Executive Offi¢aroup shall be comprised of the Chairman of therBae Chief Executive Officer, the
President, the Chief Operating Officer, the ChiefaiRcial Officer, the Chief Administrative Officehe Chief Information Officer and each
Executive or Senior Vice President.

Section 2. Election and Removal of Offici



2.1 Election. The officers shall be elected anmyuayl the Board of Directors at its first meetindidaving the annual meeting of the
shareholders and, at any time, the Board may reraony@fficer (with or without cause, and regardlekany contractual obligation to such
officer) and fill a vacancy in any office, but aalection to, removal from or appointment to filacancy in any office, and the determination
of the terms of employment thereof, shall requie d@ffirmative votes of (a) a majority of the Ditexs then in office and (b) a majority of the
Continuing Directors, voting as a separate group.

2.2 Removal. In addition, the Chief Executive Odfitcs empowered in his sole discretion to removeugpend any officer or other employee
of the Corporation who (a) fails to respond satisfely to the Corporation respecting any inquigythe Corporation for information to enal

it to make any certification required by the Fetdl€@ammunications Commission under the Anti-Drug A&u\ct of 1988, (b) is arrested or
convicted of any offense concerning the distributio possession of, or trafficking in, drugs oresthontrolled substances, or (c) the Chief
Executive Officer believes to have been engagedtiions that could lead to such an arrest or ctiowvic

ARTICLE Il
BOARD OF DIRECTORS
Section 1. Powers

In addition to the powers and authorities by thggkaws expressly conferred upon it, the Board akbBliors may exercise all such powers of
the Corporation and do all such lawful acts andghias are not by statute or by the Articles obifporation or by these Bylaws required tc
exercised or done by the shareholders.

Section 2. Organizational and Regular Meetings

The Board of Directors shall hold an annual orgatiinal meeting, without notice, immediately follow the adjournment of the annual
meeting of the shareholders and shall hold a regudgeting on the first Tuesday after the twenti in the months of February, May,
August and November of each year. The Secretalygkia not less than five days' written noticestach Director of all regular meetings,
which notice shall state the time and place ofntieeting.

Section 3. Special Meetings

3.1 Call of Special Meetings. Special meetingshefBoard of Directors may be called by the Chairwiahe Board or, if he is absent or
unable or unwilling to act, by the President. Uploa written request of any two Directors delivetedhe Chairman of the Board, the
President or the Secretary of the Corporation egigbmeeting shall be called.

3.2 Notice. Written notice of the time and placespécial meetings shall be delivered personalthédirectors or sent to each Director by
letter or by telegram, charges prepaid, addressaiht at his address shown in the Corporation'srisc In case such notice is mailed or
telegraphed, it shall be deposited in the UnitedeStmail at least 72 hours prior to the meetindetivered to an overnight mail delivery
service or to the telegraph company in the plaacehich the principal office of the corporation éxhted at least 48 hours prior to the mee
In case such notice is personally delivered as alpoovided, it shall be so delivered at least 24r&@rior to the meeting. The foregoing
notwithstanding, if the Chairman or the Presidéalsdetermine, in his sole discretion, that thiject of the special meeting is urgent and
must be considered by the Board without delay ceatiay be given by personal delivery or by teleghoot less than 12 hours prior to the
time set for the meeting, provided a confirming¢ghm or overnight letter is sent to the Directmtemporaneously. Such mailing,
telegraphing, telephoning or personal deliverytasva provided shall be due, legal and personatadti such Director.

Section 4. Waiver of Notice

Any Director may waive notice of a meeting by verttwaiver executed either before or after the mgebirectors present at any regular or

special meeting shall be deemed to have receivedatuo have waived, notice thereof, provided thdirector who participates in a meeting
by telephone shall not be deemed to have receivedived due notice if, at the beginning of the tireg he objects to the transaction of any
business because the meeting is not lawfully called

Section 5. Quorum

A majority of the authorized number of Directorsfized by or pursuant to the Articles of Incorpaoatshall be necessary to constitute a
qguorum for the transaction of business, providegydver, that a minority of the Directors, in thesabce of a quorum, may adjourn from time
to time, but may not transact any business. If@gu is present when the meeting convened, thetdiepresent may continue to do
business, taking action by vote of a majority gfumrum, until adjournment, notwithstanding the widwal of enough directors to leave less
than a quorum or the refusal of any director presenote.

Section 6. Notice of Adjournment

Notice of the time and place of holding an adjodrme=eting need not be given to absent Directdiseitime and place is fixed at the meet



adjourned.
Section 7. Written Consents

Anything to the contrary contained in these Bylawwswvithstanding, any action required or permitiedhé taken by the Board of Directors
may be taken without a meeting, if all membershefBoard of Directors shall individually or collaetly consent in writing to such action.
Such written consent or consents shall be fileth Wit minutes of the proceedings of the Board. Stion by written consent shall have the
same force and effect as a unanimous vote of sirelttdrs at a meeting.

Section 8. Voting

At all meetings of the Board, each Director presdwall have one vote. At all meetings of the Boatlbguestions, the manner of deciding
which is not otherwise specifically regulated by ahe Articles of Incorporation or these Bylawsal be determined by a majority of the
Directors present at the meeting, provided, howeabeat any shares of other corporations owned eyObrporation shall be voted only
pursuant to resolutions duly adopted upon therafftive votes of (a) 80% of the Directors then ificefand (b) a majority of the Continuing
Directors, voting as a separate group.

Section 9. Use of Communications Equipment

Meetings of the Board of Directors may be held lmans of telephone conference calls or similar conmications equipment provided that
persons participating in the meeting can hear antheunicate with each other.

Section 10. Indemnification
10.1 Definitions. As used in this Section:

(a) The term "Expenses" shall mean any expensessts (including, without limitation, attorney'sfe judgments, punitive or exemplary
damages, fines and amounts paid in settlemerahyfof the foregoing amounts paid on behalf of mdiéee are not deductible by Indemni
for federal or state income tax purposes, the Gatjpm will reimburse Indemnitee for tax liabilityith respect thereto by paying to
Indemnitee an amount which, after taking into actdaxes on such amount, equals Indemnitee's irarhtax liability.

(b) The term "Claim" shall mean any threateneddpenor completed claim, action, suit, or procegdinhether civil, criminal,
administrative or investigative and whether madgjally or extra-judicially, or any separate issarematter therein, as the context requires.

(c) The term "Determining Body" shall mean (i) taaeaembers of the Board of Directors who are notathas parties to the Claim for which
indemnification is being sought ("Impartial Dirergt), if there are at least three Impartial Dirgstar (i) a committee of at least three
directors appointed by the Board of Directors (rdgss of whether the members of the Board of Damscvoting on such appointment are
Impartial Directors) and composed of Impartial Biags or (iii) if there are fewer than three ImparDirectors or if the Board of Directors or
a committee appointed thereby so directs (regasdieshether the members thereof are Impartialdins), independent legal counsel, wi
may be the regular outside counsel of the Corpammati

(d) The term "Indemnitee” shall mean each direatat officer and each former director and officethaf Corporation.

10.2 Indemnity. (a) To the extent any Expensesriecuby Indemnitee are in excess of the amountstn@ised or indemnified pursuant to
policies of liability insurance maintained by ther@oration, the Corporation shall indemnify anddchiohrmless Indemnitee against any such
Expenses actually and reasonably incurred in cdimmewith any Claim against Indemnitee (whetheaasibject of or party to, or a proposed
or threatened subject of or party to, the Claimnawvhich Indemnitee is involved solely as a withes person required to give evidence, by
reason of his position (i) as a director or offioéthe Corporation, (ii) as a director or offiadrany subsidiary of the Corporation or as a
fiduciary with respect to any employee benefit ppéthe Corporation, or (iii) as a director, officemployee or agent of another corporation,
partnership, limited liability company, joint veméy trust or other for-profit or not-for-profit étyt or enterprise, if such position is or was held
at the request of the Corporation, whether relaingervice in such position before or after tfeaive date of this Section 10, if (i) the
Indemnitee is successful in his defense of thenCta the merits or otherwise or (ii) the Indemnites been found by the Determining Body
(acting in good faith) to have met the Standar@afiduct; provided that (a) the amount of Expensesvhich the Corporation shall indemr
Indemnitee may be reduced by the Determining Bodsuth amount as it deems proper if it determingood faith that the Claim involved
the receipt of a personal benefit by Indemnitee (Bheho indemnification shall be made in respecmf Claim as to which Indemnitee shall
have been adjudged by a court of competent jutisdicafter exhaustion of all appeals therefronhediable for willful or intentional
misconduct in the performance of his duty to thepBeation or to have obtained an improper benefitess, and only to the extent that, a
court shall determine upon application that, desihie adjudication of liability but in view of alie circumstances of the case, the Indemnitee
is fairly and reasonably entitled to indemnity saich Expenses as the court shall deem proper;randipd further that, if the Claim involves
Indemnitee by reason of his position with an ertitgnterprise described in clause (ii) or (iiitlis Section 10.2(a) and if Indemnitee may
entitled to indemnification with respect to suctai@ from such entity or enterprise, Indemnitee Idbalentitled to indemnification hereunder
only (x) if he has applied to such entity or entexgfor indemnification with respect to the Claamd (y) to the extent that indemnification to
which he would be entitled hereunder but for thisviso exceeds the indemnification paid by sucleo#ntity or enterprise



(b) For purposes of this Section, the Standardarfddct is met when conduct by an Indemnitee wispeet to which a Claim is asserted was
conduct that he reasonably believed to be in, bopposed to, the best interest of the Corporatiad, in the case of a Claim which is a
criminal action or proceeding, conduct that theeimaitee had no reasonable cause to believe wasfuhld he termination of any Claim by
judgment, order, settlement, conviction, or upgiea of nolo contendere or its equivalent, shal] abitself, create a presumption tl
Indemnitee did not meet the Standard of Conduct.

(c) Promptly upon becoming aware of the existerfcang Claim, Indemnitee shall notify the Chief Exéee Officer of the existence of the
Claim, who shall promptly advise the members ofBlard of Directors thereof and that establishimgDetermining Body will be a matter
presented at the next regularly scheduled meefitigedBoard of Directors. After the Determining Bodlas been established the Chief
Executive Officer shall inform Indemnitee thereafidndemnitee shall immediately notify the DeteriminBody of all facts relevant to the
Claim known to such Indemnitee. Within 60 daysha teceipt of such notice and information, togethign such additional information as
the Determining Body may request of Indemnitee Rleéermining Body shall report to Indemnitee ofdetermination whether Indemnitee
has met the Standard of Conduct. The DeterminindyBoay extend the period of time for determiningettter the Standard of Conduct has
been met, but in no event shall such period of timextended beyond an additional 60 days.

(d) If, after determining that the Standard of Cactchas been met, the Determining Body obtainsfatwhich it was not aware at the time it
made such determination, the Determining Body ®n motion, after notifying the Indemnitee andyiing him an opportunity to be
heard, may, on the basis of such facts, revoke detdrmination, provided that, in the absence tfaidraud by Indemnitee, no such
revocation may be made later than 30 days aftaf diisposition of the Claim.

(e) Indemnitee shall promptly inform the DetermmniBody upon his becoming aware of any relevansfact theretofore provided by him to
the Determining Body, unless the Determining Bodyg bbtained such facts by other means.

(f) In the case of any Claim not involving a propdsthreatened or pending criminal proceedind (idemnitee has, in the good faith
judgment of the Determining Body, met the Standdr@onduct, the Corporation may, in its sole disore assume all responsibility for ti
defense of the Claim, and, in any event, the Catjpmt and Indemnitee each shall keep the otherrrdd as to the progress of the defense of
the Claim, including prompt disclosure of any prsais for settlement; provided that if the Corpanatis a party to the Claim and Indemnitee
reasonably determines that there is a conflict betwthe positions of the Corporation and Indemnitiéle respect to the Claim, then
Indemnitee shall be entitled to conduct his defemisie counsel of his choice; and provided furthettindemnitee shall in any event be
entitled at his expense to employ counsel choserirhyto participate in the defense of the Claind &i) the Corporation shall fairly consider
any proposals by Indemnitee for settlement of tta@nC If the Corporation proposes a settlemenhefClaim and such settlement is
acceptable to the person asserting the Claim o€thporation believes a settlement proposed bypéhnson asserting the Claim should be
accepted, it shall inform Indemnitee of the termsuxh proposed settlement and shall fix a readerdsie by which Indemnitee shall
respond. If Indemnitee agrees to such terms, heestexute such documents as shall be necessanghe final the settlement. If Indemnitee
does not agree with such terms, Indemnitee mayepbwith the defense of the Claim in any mannesho®ses, provided that if Indemnitee
is not successful on the merits or otherwise, tbg@ration's obligation to indemnify such Indemaites to any Expenses incurred by
following his disagreement shall be limited to tsser of (A) the total Expenses incurred by Indéserfollowing his decision not to agree to
such proposed settlement or (B) the amount thaCtirporation would have paid pursuant to the tesfrtke proposed settlement. If, howe
the proposed settlement would impose upon Indemitey requirement to act or refrain from acting thauld materially interfere with the
conduct of Indemnitee's affairs, Indemnitee shalpbrmitted to refuse such settlement and procébdhe defense of the Claim, if he so
desires, at the Corporation's expense in accordaiticghe terms and conditions of these Bylaws wiithregard to the limitations imposed by
the immediately preceding sentence. In any eveatCorporation shall not be obligated to indemiifyemnitee for an amount paid in
settlement that the Corporation has not approved.

(9) In the case of a Claim involving a proposededitened or pending criminal proceeding, Indemrstesd! be entitled to conduct the defense
of the Claim and to make all decisions with respleeteto, with counsel of his choice; provided tiwat Corporation shall not be obligated to
indemnify Indemnitee for an amount paid in settlatrtbat the Corporation has not approved.

(h) After notification to the Corporation of theistence of a Claim, Indemnitee may from time togtimquest of the Chief Executive Officer
or, if the Chief Executive Officer is a party t@tlaim as to which indemnification is being sougtmy officer who is not a party to the Cle
and who is designated by the Chief Executive Off{tlee "Disbursing Officer"), which designation #ize made promptly after receipt of the
initial request, that the Corporation advance ttemnitee the Expenses (other than fines, pengliiégments or amounts paid in settlement)
that he incurs in pursuing a defense of the Claiior po the time that the Determining Body deteresinvhether the Standard of Conduct has
been met. The Disbursing Officer shall pay to Ind&ee the amount requested (regardless of Indegisigpparent ability to repay the funds)
upon receipt of an undertaking by or on behalfnofemnitee to repay such amount if it shall ultiyab®e determined that he is not entitled to
be indemnified by the Corporation under the circtamses, provided that if the Disbursing Officer sloet believe such amount to be
reasonable, he shall advance the amount deemeithiip fhe reasonable and Indemnitee may apply dyréxthe Determining Body for the
remainder of the amount requested.

(i) After a determination that the Standard of Qactchas been met, for so long as and to the etttahthe Corporation is required to
indemnify Indemnitee under these Bylaws, the piowis of Paragraph (h) shall continue to apply wéthpect to Expenses incurred after such
time except that (i) no undertaking shall be regghiof Indemnitee and (ii) the Disbursing Officeablpay to Indemnitee the amount of any
fines, penalties or judgments against him whichehlaecome final for which the Corporation is obleghto indemnify him or any amount of
indemnification ordered to be paid to him by a ¢c



() Any determination by the Corporation with respt settlement of a Claim shall be made by theeieining Body.

(k) The Corporation and Indemnitee shall keep amrftial to the extent permitted by law and theluéiary obligations all facts and
determinations provided pursuant to or arisingafuhe operation of these Bylaws and the Corponagiod Indemnitee shall instruct its or his
agents and employees to do likewise.

10.3 Enforcement. (a) The rights provided by thesttdn shall be enforceable by Indemnitee in anytcof competent jurisdiction.

(b) If Indemnitee seeks a judicial adjudicatiorhed rights under this Section, Indemnitee shakbttled to recover from the Corporation, ¢
shall be indemnified by the Corporation againsy, and all Expenses actually and reasonably incuyyelim in connection with such
proceeding, but only if he prevails therein. I§litall be determined that Indemnitee is entitlecet®ive part but not all of the relief sought,
then Indemnitee shall be entitled to be reimbufseall Expenses incurred by him in connection vatith proceeding if the indemnification
amount to which he is determined to be entitleceers 50% of the amount of his claim. Otherwise Bkgenses sought incurred by
Indemnitee in connection with such judicial adjudion shall be appropriately prorated.

(c) In any judicial proceeding described in thibsection, the Corporation shall bear the burdegrafing that Indemnitee is not entitled to
Expenses sought with respect to any Claim.

10.4 Saving Clause. If any provision of this Seti®determined by a court having jurisdiction otrex matter to require the Corporation to
do or refrain from doing any act that is in viotatiof applicable law, the court shall be empoweeechodify or reform such provision so that,
as modified or reformed, such provision providesriaximum indemnification permitted by law and spobvision, as so modified or
reformed, and the balance of this Section, sha#ijggied in accordance with their terms. Withomtiting the generality of the foregoing, if
any portion of this Section shall be invalidatedamy ground, the Corporation shall neverthelessrmufy and Indemnitee to the full extent
permitted by any applicable portion of this Sectibat shall not have been invalidated and to tHeefdent permitted by law with respect to
that portion that has been invalidated.

10.5 Non-Exclusivity. (a) The indemnification analypnent of Expenses provided by or granted purdoathis Section shall not be deemed
exclusive of any other rights to which Indemnite®@i may become entitled under any statute, amiclecorporation, bylaw, authorization of
shareholders or directors, agreement or otherwise.

(b) It is the intent of the Corporation by this See to indemnify and hold harmless Indemniteeht® fullest extent permitted by law, so the
applicable law would permit the Corporation to pdevbroader indemnification rights than are culsepérmitted, the Corporation shall
indemnify and hold harmless Indemnitee to the fitlextent permitted by applicable law notwithstagdihat the other terms of this Section
would provide for lesser indemnification.

10.6 Successors and Assigns. This Section shalinoitng upon the Corporation, its successors asigjas, and shall inure to the benefit of
Indemnitee’s heirs, personal representatives, ssigres and to the benefit of the Corporation,utscessors and assigns.

10.7 Indemnification of Other Persons. The Corponatnay indemnify any person not a director oraafiof the Corporation to the extent
authorized by the Board of Directors or a commitiEthe Board expressly authorized by the BoarBioéctors.

Section 11. Certain Qualifications

No person shall be eligible for nomination, electar service as a director of the Corporation whallg(i) in the opinion of the Board
Directors fail to respond satisfactorily to the @aration respecting any inquiry of the Corporationinformation to enable the Corporatior
make any certification required by the Federal Camications Commission under the Anti-Drug Abuse #fc1988 or to determine the
eligibility of such persons under this section) Kiave been arrested or convicted of any offenseaming the distribution or possession of, or
trafficking in, drugs or other controlled substasgerovided that in the case of an arrest the Bo&Rirectors may in its discretion determine
that notwithstanding such arrest such persons sdrathin eligible under this Section; or (iii) haetegaged in actions that could lead to suc
arrest or conviction and that the Board of Direstdetermines would make it unwise for such pers@etve as a director of the Corporation.
Any person serving as a director of the Corporasioall automatically cease to be a director on slath as he ceases to have the
qualifications set forth in this Section, and hisiion shall be considered vacant within the maguoif the Articles of Incorporation of the
Corporation.

ARTICLE 1l
COMMITTEES
Section 1. Committees
1.1 Standing Committees. The Board of Directordl $tzave the standing committees specified below:

A. The Executive Committee shall consist of threenore Directors (thexact number of which shall be set from time toetiny the Board)



one of whom shall be the Chairman of the Board, sinal also serve as chairman of the Executive Citieen To the full extent permitted |
law and the Articles of Incorporation, the Execat®@ommittee shall have and may exercise all optiwers of the Board in the management
of the business and affairs of the Corporation wiherBoard is not in session.

B. The Compensation Committee shall consist ofettmremore Directors (the exact number of whichldteaket from time to time by the
Board), who shall have such qualifications, povard responsibilities as specified in any chartat thay from time to time be adopted by
Compensation Committee and approved by the BoaBdrettors.

C. The Nominating and Corporate Governance Comengitell consist of three or more Directors (theceramber of which shall be set frc
time to time by the Board), who shall have suchijcations, powers and responsibilities as spedifin any charter that may from time to
time be adopted by the Nominating and CorporateeBmnce Committee and approved by the Board ofcidirs.

D. The Audit Committee shall consist of three orenDirectors (the exact number of which shall kefreen time to time by the Board), who
shall have such qualifications, powers and respdiigs as specified in any charter that may friome to time be adopted by the Audit
Committee and approved by the Board of Directors.

E. The Risk Evaluation Committee shall consistwéé or more Directors (the exact number of whitdide set from time to time by the
Board), who shall have such qualifications, povaard responsibilities as specified in any chartat thay from time to time be adopted by
Risk Evaluation Committee and approved by the Badidirectors.

1.2 Special Purpose Committees. The Board may dméhon an ad hoc basis special pricing committeesnnection with the issuance of
securities or such other special purpose commitise@say be necessary or appropriate in connectibrtiie Board's management of the
business and affairs of the Corporation.

1.3 Subcommittees. As necessary or appropriaté, @abe standing committees listed in Sectionmaly organize a standing or ad hoc
subcommittee for such purposes within the scopes @iowers as it sees fit, and may delegate to subhommittee any of its powers as may
be necessary or appropriate to enable such subdteerto discharge its duties and responsibilies; such subcommittee shall be compc
solely of members of the standing committee, wisichll appoint and replace such subcommittee memBach subcommittee member shall
hold office during the term designated by the stagndommittee, provided that such term shall autioably lapse if such member ceases to
be a member of the standing committee or fails ¢etnany other qualifications that may be imposethkystanding committee.

Section 2. Appointment and Removal of Committee Mers

Subject to Section 5 below, Directors shall be amed to or removed from a committee only upondffemative votes of:
1. A majority of the Directors then in office; and

2. A majority of the Continuing Directors, voting a separate group.

Each member of a committee shall serve until hisesrsuccessor is duly appointed and qualified.

Section 3. Procedures for Committees

Each committee or subcommittee may adopt suchersagirocedures or regulations as it shall deeragsecy for the proper conduct of its
functions and the performance of its responsib8itiprovided that such charters, procedures otatgus are consistent with (i) the
Company's articles of incorporation, bylaws andgoaaite governance guidelines, (ii) applicable lawgulations and stock exchange listing
standards, and (iii) any regulations or procedspegified for such committee by the Board of Dioestor for such subcommittee by the
standing committee that authorized its organizatioder

Section 1.3 (collectively, the "Governing Standdyddnless otherwise determined by a committeeubcemmittee, each meeting thereof
shall be convened pursuant to the notice requirérartaining to meetings of the full Board. Eaomamittee and subcommittee shall keep
written minutes of its meetings.

Section 4. Meetings

A committee or subcommittee may invite to its magsdi other directors, representatives of manageroeansel or other persons whose
pertinent advice or counsel is sought by the cotemibr subcommittees. A majority of the memberanyf committee or subcommittee shall
constitute a quorum and action by a majority (oahy super-majority required by the Governing Stéadd) of a quorum at any meeting of a
committee or subcommittee shall be deemed actigdhdygommittee or subcommittee. The committee bcemmittee may also take action
without meeting if all members thereof consent riting thereto. Meetings of a committee or subcotterimay be held by telephone
conference calls or other communications equiprpestided each person participating may hear anuklaed by all other meeting
participants. Each committee shall make regulapntsfio the Board. All recommendations or actiohary committee or subcommittee shall
be subject to approval or ratification by the tlard of Directors unless the committee or subcatemipossesses plenary power to act
independently with respect to such matter and sbhengssion of such matter to the full Board for aativould be prohibited by, or contrary



the intent and purpose of, any Governing Standards.
Section 5. Authority of Chairman to Fill Vacancies

Whenever the Board of Directors is not in sesdioe,Chairman may fill vacancies in any committeés the concurrence of the Nominating
and Corporate Governance Committee. Any such abiyahe Chairman shall be subject to ratificatiomlisapproval by the Board at its next
meeting.

ARTICLE IV
SHAREHOLDERS' MEETINGS
Section 1. Place of Meetings

Unless otherwise required by law or these BylaWsnaetings of the shareholders shall be heldaptincipal office of the Corporation or at
such other place, within or without the State ofiistana, as may be designated by the Board of irec

Section 2. Annual Meeting

An annual meeting of the shareholders shall be tielthe date and at the time as the Board of Qirechall designate for the purpose of
electing directors and for the transaction of soitter business as may be properly brought befereneting. If no annual shareholders’
meeting is held for a period of 18 months, any shaider may call such meeting to be held at thistegd office of the Corporation as
shown on the records of the Secretary of StatheoBtate of Louisiana.

Section 3. Special Meetings

Special meetings of the shareholders, for any me&po purposes, may be called by the ChairmaneoBtard, the President or the Board of
Directors. Subject to the terms of any outstandiags or series of Preferred Stock that entitleshibiders thereof to call special meetings, the
holders of a majority of the Total Voting Power k& required to cause the Secretary of the Caitpmr to call a special meeting of
shareholders pursuant to La. R.S. 12:73B (or angessor provision). Such requests of shareholdass state the specific purpose or
purposes of the proposed special meeting, andusiedss to be brought before such meeting by threkblders shall be limited to such
purpose or purposes.

Section 4. Notice of Meetings

Except as otherwise provided by law, the authoredon or persons calling a shareholders' meshiaty cause written notice of the time
place of the meeting to be given to all sharehaldérrecord entitled to vote at such meeting atlé8 days and not more than 60 days pri
the day fixed for the meeting. Notice of the anrmaakting need not state the purpose or purposesothenless action is to be taken at the
meeting as to which notice is required by law, Alnécles of Incorporation or the Bylaws. Notice @&pecial meeting shall state the purpo:
purposes thereof. Any previously scheduled meetfrige shareholders may be postponed, and (untesglpd otherwise by law or the
Articles of Incorporation) any special meeting loé shareholders may be canceled, by resolutiadmeoBoard of Directors upon public notice
given prior to the date previously scheduled fatsmeeting of shareholders.

Section 5. Notice of Shareholder Nominations anaré&tiolder Business

5.1 Business Brought Before Meetings. At any meetifithe shareholders, only such business shalbhducted as shall have been properly
brought before the meeting. Nominations for thet@a of directors at a meeting at which directars to be elected may be made by or at the
direction of the Board of Directors, or a committedy appointed thereby, or by any shareholdeeobrd entitled to vote generally for the
election of directors who complies with the proceduset forth below. Other matters to be properyubht before a meeting of the
shareholders must be (a) specified in the noticaexdting (or any supplement thereto) given by ahatdirection of the Board of Directors,
including matters covered by Rule 14a-8 of the 8tea and Exchange Commission, (b) otherwise pilgg®ought before the meeting by or
at the direction of the Board of Directors, or ¢therwise properly brought before the meeting by strareholder of record entitled to vote at
such meeting who complies with the procedurescsét below.

5.2 Required Notice. A notice of the intent of argholder to make a nomination or to bring any othatter before the meeting shall be m

in writing and received by the Secretary of theg@oation not more than 180 days and not less tBaags in advance of the first annivers

of the preceding year's annual meeting of sharehsldr, in the event of a special meeting of st@deis or annual meeting scheduled to be
held either 30 days earlier or later than suchwaeary date, such notice shall be received bys#weetary of the Corporation within 15 days
of the earlier of the date on which notice of soweting is first mailed to shareholders or pubigckbsure of the meeting date is made. In no
event shall the public announcement of an adjoumimia shareholders' meeting commence a new teriegfor the giving of a
shareholder's notice as described above.

5.3 Contents of Notice. Every such notice by aehalder shall set fortt



(a) the name, age, business address and residmidigss of the shareholder of record who intemdsake a nomination or bring up any ol
matter, and any beneficial owner or other persdimgén concert with such shareholder;

(b) a representation that the shareholder is aehaifirecord of shares of the Corporation's capitatk that accord such shareholder the vc
rights specified in paragraph 5.1 above and tteasttareholder intends to appear in person at tledimyeo make the nomination or bring up
the matter specified in the notice;

(c) with respect to notice of an intent to makeoenmation, a description of all agreements, arramg#s or understandings among the
shareholder, any person acting in concert withstregeholder, each proposed nominee and any otremmper persons (naming such perso
persons) pursuant to which the nomination or notigna are to be made by the shareholder;

(d) with respect to notice of an intent to makeoenmation,

(i) the name, age, business address and residadtatss of each person proposed for nominatiprhé principal occupation or employme
of such person, (iii) the class and number of shafeapital stock of the Corporation of which spehson is the beneficial owner, and (iv)
any other information relating to such person thatild be required to be disclosed in a proxy stetarfiled pursuant to the proxy rules of
Securities and Exchange Commission had such norbise nominated by the Board of Directors; and

(e) with respect to notice of an intent to bringamy other matter, a complete and accurate dearipf the matter, the reasons for conduc
such business at the meeting, and any materiaksttan the matter of the shareholder and the i@akbwner, if any, on whose behalf the
proposal is made.

5.4 Other Required Information. Notice of an intemtnake a nomination shall be accompanied by ttittew consent of each nominee to
serve as a director of the Corporation if so ekbeted an affidavit of each such nominee certifythmaf he meets the qualifications specified in
Section 11 of Article Il of these Bylaws. The Coraiion may require any proposed nominee to fureigth other information or certificatio
as may be reasonably required by the Corporatiaetermine the eligibility and qualifications ofcsuperson to serve as a director.

5.5 Disqualification of Certain Proposals. Withpest to any proposal by a shareholder to bringreedaneeting any matter other than the
nomination of directors, the following shall govern

(a) If the Secretary of the Corporation has reakmaficient notice of a proposal that may propéybrought before the meeting, a proposal
sufficient notice of which is subsequently receibgdhe Secretary and that is substantially dupliesof the first proposal shall not be
properly brought before the meeting. If in the jodmt of the Board of Directors a proposal dealé witbstantially the same subject matter as
a prior proposal submitted to shareholders at aintgbeld within the preceding five years, it shradk be properly brought before any mee
held within three years after the latest such pesisubmission if (i) the proposal was submittedndy one meeting during such preceding
period and it received affirmative votes represantess than 3% of the total number of votes castgard thereto, (ii) the proposal was
submitted at only two meetings during such preaggieriod and it received at the time of its secsuimission affirmative votes represent
less than 6% of the total number of votes casédgard thereto, or (iii) the proposal was submittethree or more meetings during such
preceding period and it received at the time offaitast submission affirmative votes representasg than 10% of the total number of votes
cast in regard thereto.

(b) Notwithstanding compliance with all of the pedltres set forth above in this Section, no propsisall be deemed to be properly brought
before a meeting of shareholders if, in the judgneéhe Board, it is not a proper subject for aetby shareholders under Louisiana law.

5.6 Power to Disregard Proposals. At the meetinghafeholders, the chairman shall declare outddraand disregard any nomination or
other matter not presented in accordance withdhegbing procedures or which is otherwise conttarhe foregoing terms and conditions.

5.7 Rights and Obligations of Shareholders UndeleFa Proxy Rules. Nothing in this Section shaltleemed to modify (i) any obligations
of a shareholder to comply with all applicable riegmnents of the Securities Exchange Act of 1934taedegulations promulgated thereur
with respect to the matters set forth in this Sectf the Bylaws or (ii) any rights or obligatioasshareholders with respect to requesting
inclusion of proposals in the Corporation's protgtesment or soliciting their own proxies pursuantite proxy rules of the Securities and
Exchange Commission.

5.8 Rights of Preferred Shareholders. Nothing is 8ection shall be deemed to modify any rightealflers of any outstanding class or series
of Preferred Stock to elect directors or bring otinatters before a shareholders' meeting in thenevaspecified by the terms and conditions
governing such stock.

Section 6. Quorum

6.1 Establishment of Quorum. At all meetings ofrshalders, the holders of a majority of the Totatig Power shall constitute a quorum to
organize the meeting, provided, however, that straeeting the notice of which sets forth any mattet, by law or the Articles of
Incorporation, must be approved by the affirmatio&e of the holders of a specified percentage aess of a majority of the Total Voting
Power present or represented at the shareholdeesing, the holders of that specified percentagdl shnstitute a quorum, and further
provided that when specified business is to bedvoteby a class or series of stock voting as asgcthg holders of a majority of the voting
power of such class or series shall constitutecaiugm of such class or series for the transacticsuoh business. Shares of Voting Stock ¢



which the holders have voted or abstained frormgpivith respect to any matter considered at a mgetir which are subject to Non-Votes
(as defined in
Section 6.3 below), shall be counted as preserugroses of constituting a quorum to organize atime.

6.2 Withdrawal. If a quorum is present or represérat a duly organized meeting, such meeting majirage to do business until
adjournment, notwithstanding the withdrawal of egloshareholders to leave less than a quorum, aethsal of any shareholders present to
vote.

6.3 Non-Votes. As used in these Bylaws, "Non-Vos##ill mean the number of votes as to which therdeleolder or proxy holder of shares
of Capital Stock has been precluded from votinggbe (whether by law, regulations of the Securitied Exchange Commission, rules or
bylaws of any national securities exchange or oglefrregulatory organization, or otherwise), irdithg without limitation votes as to which
brokers may not or do not exercise discretionatinggpower under the rules of the New York Stockliange with respect to any matter for
which the broker has not received voting instrutdifrom the beneficial owner of the voting shares.

Section 7. Voting Power Present or Represented

For purposes of determining the amount of TotalinpPower present or represented at any annuglemiad meeting of shareholders with
respect to voting on any particular matter, shases® which the holders have abstained from voting, shares which are subject to Non-
Votes (as defined in Section 6.3), will be treaasdot present and not cast.

Section 8. Voting Requirements

When a quorum is present at any meeting, the vidteecholders of a majority of the Total Voting Pempresent in person or represented by
proxy shall decide any question brought before snebting, unless the question is one upon whiclexpyess provision of law or the Artic
of Incorporation, a different vote is requiredwhich case such express provision shall governcanttol the decision of such question.
Directors shall be elected by plurality vote.

Section 9. Proxies

At any meeting of the shareholders, every sharehndidving the right to vote shall be entitled téevim person or by proxy appointed by an
instrument in writing subscribed by such sharehotael bearing a date not more than 11 months fritire meeting, unless the instrument
provides for a longer period, but in no case willautstanding proxy be valid for longer than thyears from the date of its execution. The
person appointed as proxy need not be a sharehufitlee Corporation.

Section 10. Adjournments

10.1 Adjournments of Meetings. Adjournments of anyual or special meeting of shareholders mayKkentavithout new notice being given
unless a new record date is fixed for the adjoumedting, but any meeting at which directors ared@lected shall be adjourned only from
day to day until such directors shall have beeotetke

10.2 Lack of Quorum. If a meeting cannot be orgadhizecause a quorum has not attended, those pmeagmtdjourn the meeting to such
time and place as they may determine, subject, heryé&o the provisions of Section 10.1 hereofHa tase of any meeting called for the
election of directors, those who attend the seadralich adjourned meetings, although less thabaugu as fixed in Section 6.1 hereof, shall
nevertheless constitute a quorum for the purposteating directors.

Section 11. Written Consents

Any action required or permitted to be taken at angual or special meeting of shareholders magkentonly upon the vote of the
shareholders, present in person or representedlpyadthorized proxy, at an annual or special nmgediuly noticed and called, as provided in
these Bylaws, and may not be taken by a writterseonof the shareholders pursuant to the Businegso@ation Law of the State of
Louisiana.

Section 12. List of Shareholders

At every meeting of shareholders, a list of shal@drs entitled to vote, arranged alphabetically esdified by the Secretary or by the ager
the Corporation having charge of transfers of shaleowing the number and class of shares helddly shareholder on the record date for
the meeting, shall be produced on the requestyfhareholder.

Section 13. Procedure at Shareholders' Meetings

The Chairman of the Board, or in his absence, tice Zhairman, shall preside as chairman at alledtedders' meetings. The organization of
each shareholders' meeting and all matters rel&gitige manner of conducting the meeting shalldterdhined by the chairman, including the
order of business, the conduct of discussion aadrtéinner of voting. Meetings shall be conductea imanner designed to accomplish



business of the meeting in a prompt and orderlyifesand to be fair and equitable to all sharehrsldeut it shall not be necessary to follow
Roberts' Rules of Order or any other manual ofigaentary procedure.

ARTICLE V
CERTIFICATES OF STOCK

Certificates of stock issued by the Corporatiorldfmnumbered and shall be entered into the bobkise Corporation as they are issued.
They shall exhibit the holder's name and numbethafes and shall be signed by the President oVimeyPresident and by the Treasurer,
Secretary or any Assistant Secretary, all in thamearequired by law.

ARTICLE VI
REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the bplaf record of any share or shares of stock abdlder in fact thereof and accordingly shall
not be bound to recognize any beneficial, equitablather claim to or interest in such share onpéwe of any other person, whether or not it
shall have express or other notice thereof, exagpixpressly provided by the laws of Louisiana.

ARTICLE VII
LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed shall make an affidavit or affirimatof that fact, and the Board of Directors,
the General Counsel or the Secretary may, in hits @iscretion, require the owner of the lost eftloyed certificate or his legal
representative, to give the Corporation a bonduicth sum as the Board of Directors, the Generah€sor the Secretary may require, to
indemnify the Corporation against any claim thayrha made against the Corporation on account oditbged loss or destruction of any
such certificate; a new certificate of the sametemd for the same number of shares as the cegedllto be lost or destroyed, may be issued
without requiring any bond when, in the judgmenthaf Board of Directors, the General Counsel oiSberetary, it is proper to do so.

ARTICLE VIII
CHECKS

All checks, drafts and notes of the Corporatiorldi@signed by such officer or officers or sucheastperson or persons as the Board of
Directors may from time to time designate.

ARTICLE IX
DIVIDENDS

Dividends upon the capital stock of the Corporatsubject to the provisions of the Articles of Inporation, if any, may be declared by the
Board of Directors at any regular or special megjmpursuant to law.

ARTICLE X
INAPPLICABILITY OF LOUISIANA CONTROL SHARE STATUTE

Effective May 23, 1995, the provisions of La. R3B1B5 through 12:140.2 shall not apply to conthare acquisitions of shares of the
Corporation's Capital Stock.

ARTICLE Xl
CERTAIN DEFINITIONS

The terms Capital Stock, Continuing Directors, Thating Power and Voting Stock shall have the niegs ascribed to them in the Articles
of Incorporation, provided, however, that for pusps of Sections 3 and 6 of Article IV of these BydaTotal Voting Power shall mean the
total number of votes that holders of Capital Stark entitled to cast generally in the electiodioéctors.

ARTICLE Xl



AMENDMENTS

These Bylaws may only be altered, amended or redéalthe manner specified in the Articles of Inpmation.



Exhibit 3.3(a)
CenturyTel, Inc.
CORPORATE GOVERNANCE GUIDELINES
1. Director Qualifications

The Board will have a majority of independent diogs. The Nominating and Corporate Governance Cdataenis responsible for reviewing
with the Board, on an annual basis, the requigitts and characteristics of new Board members el as the composition of the Board as a
whole. This assessment will include members' inddpece qualifications, as well as consideratiodiwdrsity, age, skills and experience in
the context of the needs of the Board. All direstaust meet any additional qualifications estaklishnder the Company's organizational
documents.

Nominees for directorship will be selected by thramihating and Corporate Governance Committee iordemce with the qualifications a
criteria described in these guidelines, as wethaspolicies and principles in the Committee's téraand any selection guidelines or criteria
adopted thereunder. The invitation to join the Blagtiould be extended on behalf of the full Boardh®yChairman of the Nominating and
Corporate Governance Committee and the ChairmémedBoard.

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

The Board expects directors who change the jolkspansibility they held when they were electechtoBoard to volunteer to resign from the
Board. It is not the sense of the Board that imggech instance the director should necessardydehe Board. There should, however, be an
opportunity for the Board, through the Nominatimgla&Corporate Governance Committee, to review timtirmoed appropriateness of Board
membership under the circumstances.

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

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

The Board has adopted a standard that no direatdifigs as "independent" unless the Board affimedy confirms that the director (and any
organization with which the director is affiliatedceives no payments from CenturyTel, Inc. ositissidiaries (the "Company") other than
director's fees or a pension or other form of defécompensation for prior service (provided suztmgensation is not contingent in any way
on continued service). In addition, (i) no direcidro is a former employee of the Company can bé€fyendent” until five years after the
employment has ended; (ii) no director who is,nothie past five years has been, affiliated witkeraployed by a (present or former) audito
the Company can be "independent” until five yeéter ahe end of either the affiliation or the auit relationship; (iii) no director can be
"independent"” if he or she is, or in the past frears has been, part of an interlocking directdratehich an executive officer of the Compe
serves on the compensation committee of anothepaoynthat concurrently employs the director; amyidirectors with immediate family
members (as defined in the New York Stock Exchangted Company Manual) in the foregoing categoaieslikewise subject to the five-
year "coolin¢-off" provision for purposes of determining "indeykence.” The Board may determine a director todlependent if a family
member is employed by the Company in a non-exeewtficer position, and may make other reasonaélerchinations or interpretations
consistent with the foregoing standards.

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

2. Director Responsibilities

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



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

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

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

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

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

3. Board Committees

The Board will have at all times an Audit Committae&Compensation Committee and a Nominating ang@ate Governance Committee.
All of the members of these committees will be ipeledent directors under the criteria establishethbyNew York Stock Exchange.
Committee members will be appointed by the Boammhugcommendation of the Nominating and CorporateeBhance Committee with
consideration of the desires of individual direstdt is the sense of the Board that consideratimuld be given to rotating committee
members periodically, but the Board does not belitat rotation should be mandated as a policy.

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

The Chairman of each committee, in consultatiomwhie committee members, will determine the fregyeand length of the committee
meetings consistent with any requirements set farthe committee's charter. The Chairman of eachruittee, in consultation with membx
of the committee and others specified in the conemis charter, will develop the committee's agenda.

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

Each committee may meet in executive session ags aft it deems appropriate.
The Board may, from time to time, establish or rteemadditional committees as necessary or ap@atepri
4. Director Access to Officers and Employees

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

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

5. Director Compensation

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



6. Director Orientation and Continuing Education

The Nominating and Corporate Governance Commitia# develop an Orientation Program for new dirext@nce it is developed, all new
directors must participate in the Company's OrigoriaProgram, which should be conducted as sogmaagicable after new directors are
elected or appointed. This orientation will inclyslesentations by senior management to familiar&e directors with the Company's
strategic plans, its significant financial, accongtand risk management issues, its corporate danga programs (which includes its code of
business conduct and ethics), its principal offcand its internal and independent auditors. #leodirectors are also invited to attend the
Orientation Program. The Company will also endeawqreriodically update directors on industry, tealogical and regulatory developmel
and to provide adequate resources to support diett understanding the Company's business angmmab be acted upon at board and
committee meetings.

7. CEO Evaluation and Management Succession

The Nominating and Corporate Governance Commiti#e@nduct an annual review of the CEO's perforoearThe Board of Directors will
review the Nominating and Corporate Governance Citt@@'s report in order to ensure that the CEQasiding the best leadership for the
Company in the long- and short-term.

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

8. Annual Performance Evaluation

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

9. Waivers of the Code of Business Conduct andcEthi

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

kkkkkhkkh*kk*

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



Exhibit 3.3(b)
CENTURYTEL, INC.

CHARTER OF AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

I. SCOPE OF RESPONSIBILITY
A. General

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

B. Relationship to Other Groups

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

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

The Audit Committee will strive to maintain an opeamnd free avenue of communication among managenhendutside auditors, the internal
auditors, and the Board. The outside and interaditars will report directly to the Audit Committee

II. COMPOSITION

The Audit Committee will be comprised of three asrendirectors selected by the Board in accordarnittetine Company's bylaws, each of
whom will meet the standards of independence arajhalifications required from time to time by tdew York Stock Exchange, Section
10A(m)(3) of the Securities Exchange Act of 193%(tExchange Act") and the rules and regulatiorth@fSecurities and Exchange
Commission (the "SEC"). The Audit Committee's chaison shall be designated by the Board. The ALmlihmittee may form and delegate
authority to subcommittees consisting of one oramoembers when appropriate, including the authtmityrant preapprovals of audit and
permitted non-audit services by the outside auslittubject to any limitations or reporting requiests established by law or the Company's
procedures.

Ill. MEETINGS

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

IV. POWERS

The Audit Committee shall have the sole authodtappoint or replace the outside auditors. The AGdimmittee shall be directly responsi
for the compensation and oversight of the workhefautside auditors (including resolution of digsgnents between management and the
outside auditors regarding financial reporting)tfoe purpose of preparing or issuing an audit remorelated work. The Audit Committee
shall also have the sole authority to (a) appaineplace the chief internal auditing executive,dppoint or replace any firm engaged to
provide internal auditing services and (c) granivess to directors or executive officers from tluele of ethics and business conduct
contained in the Company's corporate compliancequhares.

The Audit Committee shall have the authority, te éxtent it deems necessary or appropriate, torigidependent legal, accounting or other
advisors. The Company shall provide appropriatelifugn as determined by the Audit Committee, forrpawt of compensation to the outside
auditor for the purpose of rendering or issuingadit report and to any advisors employed by thdit\Dommittee.

The Audit Committee shall have the power to (apoband review any information that the Audit Cortte@ deems necessary to perforn



oversight functions and (b) conduct or authorizegtigations into any matters within the Audit Coitteg's scope of responsibilities.

The Audit Committee shall have the power to issueraports or perform any other duties requireda)ythe Company's articles of
incorporation or bylaws, (b) applicable law or fa)es or regulations of the SEC, the New York StBgkhange, or any other self-regulatory
organization having jurisdiction over the affaifsioe Audit Committee.

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

V. PERIODIC OVERSIGHT TASKS

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

VI. LIMITATIONS

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

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

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

In carrying out its oversight functions, the Au@ibmmittee believes its policies and procedures lsh@main flexible in order to best react to
a changing environment.

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

o Amended by the Board on February 28, 2001, Fep2@ 2002 and February 25, 2003, in each casenfivlg prior approval thereof by the
Audit Committee.

ADDENDUM
AUDIT COMMITTEE CHECKLI ST
First Second Third F ourth As
Quarter Quarter Quarter Q uarter Needed
Annual Audit Planning
1. appoint or replace the outside auditors X
and approve the compensation and other terms of the
outside auditors' annual engagement
2. pre-approve all auditing services X X
3. review significant relationships X X
between the outside auditors and the Company,
including those described in written statements
of the outside auditors furnished to the Audit
Committee under ISB Standard No. 1
4. discuss the scope and comprehensiveness X X

of the audit plan, including changes from prior
years and the coordination of the efforts of the
outside and internal auditors

Review Earnings Releases and other Non-SEC Reports

5. discuss the Company's earnings release X X X X



with management and the outside auditors prior to
its release

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

Review of Financial Information in SEC Reports

7. review with management and the outside
auditors the Company's financial information, and a
report, opinion or review rendered on the financial
statements by management or the outside auditors
(including under SAS No.71)

8. review and discuss reports from the out
auditors on:

(a) the Company's critical accounting

(b) all alternative treatments of fina
information within GAAP that have been discussed wi
ramifications of the use of such alternative treatm
treatment preferred by the outside auditors

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

9. review and discuss reports from the out
auditors on:

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

(i) difficulties or disputes wit
management or the internal auditors encountered dur
the audit

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

(b) matters, if any, that must be repo
under the federal securities laws (including Sectio
of the Exchange Act)

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

10. discuss with management and the outside
significant financial reporting issues and jud
connection with the preparation of the Compan
statements, including any (a) significant ¢
Company's use or application of accounting
policies, (b) major issues as to the adequacy of
internal controls, its disclosure controls and proc
financial reporting processes, and (c) special s
light of material control deficiencies

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

12. discuss the Company's major financial r

exposures and the steps management has taken to mon

control such exposures

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

Conduct of Meetings

14. in connection with each periodic report
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review:

(a) management's required disclosure,
to the Audit Committee under ss.302 of the Sarbanes
Act regarding significant deficiencies in internal
or reportable fraud

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

15. receive reports, if any, regarding non-
that the Chairman (or any subcommittee) pre-cleared
auditor to perform since the last meeting

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

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

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

Annual Reports

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

20. approve the annual proxy statement repo
committee required by the rules of the SEC

21. review and approve the disclosures in e
regarding management's internal control report, upo
of the applicable rules implementingss.404 of the S

Oversight of the Company's Outside Auditors

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

23. obtain and review a report from the out
regarding (a) the outside auditor's internal qualit
procedures, (b) any material issues raised by the m
internal quality-control review, or peer review, of
or by any inquiry or investigation by governmental
authorities within the preceding five years respect
engagement, (c) any steps taken to deal with any su
(d) all relationships between the outside auditors
Company and (e) assurances that the outside auditin
registered in good standing with the Public Company
Oversight Board (once the applicable rules become e
evaluate the qualifications, performance and indepe
outside auditors

24. review and evaluate the lead audit part
his rotation as required by law

25. review and approve hiring policies for
former employees of the outside auditors

Oversight of the Company's Internal Auditors

26. review the performance of the chief int
auditing executive, and replace if necessary

27. meet, if possible, with the entire inte
auditing staff

28. review the significant reports to mana
by the internal auditing department and management'

29. discuss with the outside auditors and m
internal audit department's plans, responsibilities
budget, independence and staffing (including the us
party firms) and any recommended changes thereto

Compliance Oversight Responsibilities

if any,
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30. establish and monitor procedures for th
retention and treatment of confidential, anonymous
received by the Company regarding accounting, contr
auditing matters

31. discuss any correspondence with regulat
governmental agencies and any published reports whi
material issues regarding the Company's financial s
or accounting policies

32. review the adequacy of the Company's di
controls and procedures

33. review reports on "related party" trans

34. solicit, as necessary, germane reports
from other committees with related oversights funct

35. review periodically the procedures esta
Company to monitor its compliance with debt covenan

36. consult periodically with counsel conce
Committee's responsibilities or legal matters that
material impact on the Company's financial statemen
or corporate compliance procedures

Self Assessment

37. review annually the Audit Committee's o

38. verify that all Committee members remai
serve

Charter

39. review this checklist and the related A
charter annually, and consider, adopt and submit to
proposed changes

40. include a copy of the Audit Committee ¢
appendix to the proxy statement at least once every

41. periodically review the charter of the
department, and consider and adopt necessary change
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Exhibit 3.3(c)

CENTURYTEL, INC.

CHARTER OF THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS

I. PURPOSE

The Compensation Committee is appointed by the @pencipally to discharge the Board's respongibsirelating to compensation of the
Company's executive officers, to oversee the adination of the Company's executive compensatiangand programs, and to produce an
annual report on executive compensation for inolugn the Company's proxy statement.

[I. COMPOSITION

The Committee will consist of at least three dioest each of whom will be appointed and replacethbyBoard. Each member of the
Committee will meet the independence requiremehtiseoNew York Stock Exchange, Rule 18ipromulgated under the Securities Exchz
Act of 1934, and Section 162(m) of the Internal &awe Code. The Committee's chairman will be deséghlay the Board. The Committee
may form and delegate authority to subcommitteesnadppropriate.

. MEETINGS

The chairman of the Committee will preside at eaefeting and, in consultation with the other memlbéthe Committee and management,
will set the frequency of, and the agenda for, eaekting.

IV. AUTHORITY AND RESPONSIBILITIES
In furtherance of the purpose of the Committee idlesd above, the Committee will have the followangthority and responsibilities:

1. The Committee will periodically review and appeayoals and objectives relating to compensatich@fxecutive officers, evaluate the
performance of the executive officers in light loése goals and objectives, and recommend to thelBloa compensation levels of the
executive officers based on this evaluation.

2. The Committee will periodically review the Commga incentive compensation plans and equity-batsts, and will oversee the
administration of the Company's other executive pensation plans and programs.

3. The Committee will review, adopt and submittte Board for its approval (i) any proposed plaamangement offering or providing any
incentive, retirement or other compensation, bémefi perquisites to one or more of the Compamgsgtive officers (other than any plan or
arrangement offering benefits that do not discraténn scope, terms or operation in favor of exgeutfficers and that are generally avail
to all salaried employees) and (ii) any significantendment or change to any such plan or arrangemen

4. The Committee will review, adopt and submithie Board for its approval (i) any proposed employtnseverance or change-in-control
contract between the Company and an executiveeofficproposed executive officer and
(i) any proposed extension or significant amendintleereto.

5. The Committee will exercise all powers allocai@it under the Company's benefit plans, includhng powers to (i) grant stock options
other equity-based awards thereunder and (ii) Bstaperformance goals thereunder and determingehghsuch goals have been attained.
The Committee will also have the authority to dategresponsibility in accordance with the terms esnatitions of each such applicable pl

6. The Committee, in consultation with managemeiit,oversee compliance with regulations governi@cutive compensation, including
Rule 16b-3 and Section 162(m).

7. The Committee will issue executive compensatgports to the Company's shareholders in the maeqeired under the rules and
regulations of the U.S. Securities and Exchange i@ission.

8. The Committee will make regular reports to tloaii.

9. The Committee will have the sole authority taie and terminate any compensation consultaninedao assist the Committee in
discharging its functions, and may, to the extedeems necessary or appropriate, retain indepétetgl, financial or other advisors. The
Committee will approve related fees and other té&sarterms.

10. The Committee will oversee, monitor, reviewapprove such other employment or compens-related matters, and will perform su



other services, as may be delegated to it from tortene by the Board.

11. The Committee will review and reassess the @aggof this Charter annually and recommend anpgsed changes to the Board for
approval. The Committee will annually review itsroperformance.

* k k ok kk ok xxx

o Originally adopted and approved by the Committed the Board on February 11, 2003, and Februgr@®13, respectively.



Exhibit 3.3(d)
CENTURYTEL, INC.

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

I. PURPOSE

The Nominating and Corporate Governance Committeppointed by the Board principally to (1) asgistBoard by identifying individuals
qualified to serve as directors and officers of @menpany, and to recommend to the Board nomingesufth positions, (2) monitor the
composition of the Board and its committees, (8premend to the Board a set of corporate governgnickelines applicable to the Company
and (4) lead the Board in its annual review ofBloard's performance.

II. COMPOSITION

The Committee shall consist of at least three thirs¢ each of whom shall be appointed and replagatie Board. Each member of the
Committee shall meet the independence requirenaénite New York Stock Exchange. The Committee'srpleason shall be designated by
the Board. The Committee may form and delegatecaitytio subcommittees when appropriate.

Ill. MEETINGS

The chairperson of the Committee will preside aheaeeting and, in consultation with the other merslof the Committee, will set the
frequency of, and the agenda for, each meeting.

IV. AUTHORITY AND RESPONSIBILITIES
In furtherance of the purpose of the Committee idiesd above, the Committee shall have the follovanthority and responsibilities:

1. The Committee shall lead the search for indiaidualified to serve as directors, and to recontrie the Board a slate of directors to be
elected annually by the shareholders. In connethtierewith, the Committee (i) shall consider caatkd submitted by shareholders and o
in accordance with the Company's bylaws, (ii) shadhitor the performance and contributions of inbemt directors and (iii) may, to the
extent it deems necessary or appropriate, develdpecommend to the Board specific criteria foestihg director nominees. The Commit
shall also recommend to the Board a slate of affite be elected annually by the Board and indiiglto fill vacancies as the need arises.

2. The Committee shall monitor the operation ofBloard's committees. In connection therewith, tben@ittee (i) shall recommend to the
Board a slate of directors to be elected annualletve as committee members and directors todiitimittee vacancies as needed and (ii)
may recommend to the Board changes in committeetate, including the creation and elimination ofrgnittees.

3. The Committee shall, no less than annually ene\and reassess the adequacy of the corporatengoweer guidelines applicable to the
Company and recommend any proposed changes tootirel Bor approval.

4. The Committee shall receive comments from aéiators and report annually to the Board with eseasment of the Board's performance,
to be discussed with the full Board.

5. The Committee may make recommendations to tlegBooncerning the size and composition of the 8dde term of membership of
directors, and the frequency, content and struaifiBoard meetings.

6. The Committee shall review and oversee any tirezientation or continuing director educatioognams established by the Company.

7. The Committee shall conduct an annual reviethefCEQ's performance, and report its findingheoBoard. The Committee shall also
periodically report to the Board on succession pitagp for the senior executive officers.

8. The Committee shall review annually director pemsation and benefits.
9. The Committee shall make regular reports tcBtbard.

10. The Committee shall have the sole authoritgtain and terminate any search firm to be usedetatify director or officer candidates and
may, to the extent it deems necessary or apprepretiain independent legal, financial or otherisahg. The Committee shall approve related
fees and other retention terms.

11. The Committee shall also discharge any addititmctions that may be delegated or assignetdhp the Board from time to time,
including (i) considering questions of conflictioferest of directors or executive officers anji¢onsidering significant corporate governa



issues or shareholder relations issues that mag &irom time to time.

12. The Committee shall review and reassess thguadg of this Charter annually and recommend aopgsed changes to the Board for
approval. The Committee shall annually review itg1@erformance.

* k k ok kk ok ok kxx

o Originally adopted and approved by the Commitied the Board on January 30, 2003 and Februar(®8, respectively.



Exhibit 3.3(e)

CENTURYTEL, INC.

CHARTER FOR RISK EVALUATION COMMITTEE
OF THE BOARD OF DIRECTORS

I. PURPOSE

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

[I. COMPOSITION

The Committee will consist of at least three dioest each of whom will be appointed and replacethbyBoard. The Committee's chairman
will be designated by the Board. The Committee foay and delegate authority to subcommittees wipgmapriate.

Ill. MEETINGS

The chairman of the Committee will preside at eme®ting and, in consultation with the other membétiie Committee and management,
will set the frequency of, and the agenda for, aaekting; provided, however, that any member ofGhemittee may call a meeting in his or
her discretion. To assist it in discharging itsdiions, the Committee may invite to its meetingseotdirectors or representatives of
management, counsel and other persons whose peréideice or counsel is sought by the Committee.

IV. AUTHORITY AND RESPONSIBILITIES

In furtherance of the purpose of the Committee idlesd above, the Committee will have the followangthority and responsibilities:
1. The Committee will review periodically the Conmgas major risk exposures in the areas listed below

(a) risks to the Company's properties (includisgnformation systems) posed by casualty everm®riem or sabotage

(b) risks to the Company's business caused by fialten actual regulatory developments or the Caomyfsafailure to comply with applicable
telecommunications regulations

(c) risks to the Company's business caused byathed to comply with environmental, safety, heattother similar laws
(d) risks of injury to the Company's employees
(e) risks of potential, threatened or pending caises or lawsuits.

2. The Committee will review periodically the stepat the Company has taken or could take to nméigaajor risks identified above or any
others subsequently identified. In connection tivitie the Committee will periodically review andjast the scope and coverage of the
Company's insurance programs, subject to recethi@agpproval or ratification of the Board for mé&échanges to such programs.

3. The Committee will oversee the operation of@oenpany's corporate compliance program and proesdim connection therewith, the
Committee (i) will review periodically the effecimess and adequacy of the Company's corporate iemglprogram and procedures and
recommend to the Board any necessary proposed ehdmgreto and (i) may, to the extent it deemsssary or appropriate, investigate or
cause to be investigated any material instanc@o¢@ampliance.

4. The Committee will oversee the Company's riskagement, loss prevention and safety programs etitias.

5. The Committee will monitor the functions of tBeard to ensure that management (or the chairpgsioother Board committees) are
periodically making presentations to the Board rdiga:

(a) financial risks (including interest rate hedgiteverage and financing strategies)

(b) operational or business risk (including entgmirew lines of business, developing new informatemhnology systems, adopting new
technological or competitive strategies, or entgiirio new strategic or business relations)

(c) any other major risks not monitored by the Cattems, including legal risk



6. The Committee will make regular reports to tleail summarizing the Company's insurance prograwthshee Committee’s activities.
7. The Committee will also discharge any additidnaktions that may be delegated or assignedhy the Board from time to time.

8. The Committee will review and reassess the aatgqaf this Charter annually and recommend anygseg changes to the Board for
approval.

The Committee will annually review its own performea.

* k k ok kk ok x k%

o Originally adopted and approved by the Commitied the Board on February 18, 2003 and Februar@®5, respectively.



Exhibit 10.1(a)

CENTURYTEL, INC.
EMPLOYEE STOCK OWNERSHIP PLAN

(As Amended and Restated February 28, 2002)
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STATE OF LOUISIANA
PARISH OF OUACHITA

BE IT KNOWN that on this 28th day of February, 20B2fore me, Notary Public, duly commissioned audlifjed in and for the Parish of
Ouachita, State of Louisiana, therein residing iarttie presence of the undersigned witnesses:

PERSONALLY CAME AND APPEARED:
CENTURYTEL, INC. represented herein by its Execaifilice President and Chief Financial Officer, Rev&rt Ewing, Jr., as Plan Sponsor.

The Plan Sponsor appoints Regions Morgan Keegast @aiTrustee of the CenturyTel, Inc. Employee Is@wnership Trust and the
CenturyTel, Inc. Stock Bonus and PAYSOP Trust.

WHEREAS, the Plan Sponsor has previously estaldisie CenturyTel, Inc. Employee Stock OwnershimPéad

WHEREAS, by Merger Agreement dated September 18] 2he CenturyTel, Inc. Stock Bonus Plan and PAPS@s merged into this Ple
and

WHEREAS, the Plan Sponsor desires to incorpordtetiis Plan certain provisions of the Stock BoRlen and PAYSOP, including but not
limited to specific provisions relating to PAYSOR@unts of Participants; and

WHEREAS, the Plan Sponsor desires to amend its &mepl Stock Ownership Plan and Trust (includingSteek Bonus Plan and PAYSOP,
as merged into the Employee Stock Ownership Paodinply with the General Agreement on Tariffs dnadde portion of the Uruguay
Round Agreements Act ("GATT"), the Retirement Pctititn Act of 1994 ("RPA '94"), the Uniformed SeregEmployment and
Reemployment Rights Act of 1994 ("USERRA"), the SrBaisiness Job Protection Act of 1996 ("SBJPANE Taxpayer Relief Act of 1997
("TRA'97"), the Internal Revenue Service Restriogand Reform Act of 1998 ("RRA '98"), and thermunity Renewal Tax Relief Act |
2000 ("CRA"), and other technical corrections atadilgory revisions; and

WHEREAS, the Plan Sponsor desires that the Empl8yeek Ownership Plan, as amended and restatdticshatitute a qualified employee
benefit plan under Section 401(a) of the Internredéhue Code of 1986, as amended (the "Code") éoexblusive benefit of employees who
participate herein, and shall constitute an empateck ownership plan under Section 4975(e)(Th@{Code; and

WHEREAS, the Plan Sponsor desires that the sepauests provided for herein shall constitute exetnsts under Section 501(a) of the
Code;

NOW, THEREFORE, effective September 18, 2001, eixaspnay be indicated in specific Sections heradfia Section 1.37, the Settl
hereby amends and restates its Employee Stock Ghipdelan, upon the terms and conditions as proviggein. The primary purpose of the
Employee Stock Ownership Plan is to invest in erygisecurities.

SECTION 1 DEFINITIONS AND EFFECTIVE DATES
1.1 Account.

The ESOP Account, the Stock Bonus Account, the PBF®3\ccount, the Merger Account, the Rollover Acapamd the Suspense Account
of a Participant, whether or not such accounts ha&es combined into one account.

1.2 Active Participant.

A Participant who has completed a Year of Servithiwthe Plan Year ending on the Adjustment Datieether or not the Participant is
employed on such date.

1.3 Adjustment Date.
The last day of each Plan Year.
1.4 Approved Absence.

An absence from work not exceeding one year, inctudbsence due to temporary disability, granteahid/or approved for the Employee by
an Employer in a uniform and nondiscriminatory mamior an absence from work for service in the AdriRerces or other government
services, provided that, and only so long as, réeynment rights are protected by law.

1.5 Break in Service



A twelve (12) consecutive month period (computapeniod) during which a Participant does not congptaore than five hundred (500)
Hours of Service with the Employer. Any Break im8ee shall be deemed to have commenced on thelfissof the Plan Year in which it
occurs. No Break in Service shall be deemed toratteting an Employee's initial Eligibility Compuiaih Period solely because of the failure
of the Employee to complete more than five hund&) Hours of Service during any one Plan Yeauawtg in part during such twelve-
month period if the Employee completes a Year a¥iSe during such initial Eligibility Computationefiod. A Break in Service shall not be
deemed to have occurred during any period of Apgdodbsence if the Employee returns to the servicekeoEmployer on or before the last
day of the Approved Absence. A leave of absencedatad by the Family and Medical Leave Act of 1998at included in determining
whether an Employee has incurred a Break in Service

1.6 Company Stock.
Shares of voting common stock, $1.00 par valueedsy the Employer.
1.7 Compensation.

Compensation will mean compensation as that teaefised in Section 4.12(b) of the Plan, and widllude any amount which is contributed
by the Employer pursuant to a salary reductionexgent and which is not includible in the gross meof the Employee under Sections 125,
402(e)(3), 402(h)(1)(B) or 403(b) of the Code.

Notwithstanding the foregoing, Compensation forpmses of thi

Section shall not include: (i) reimbursements dreotexpense allowances, fringe benefits (cash ocagh), moving expenses, deferred
compensation, and welfare benefits; (ii) overtiifii§; completion bonuses, Christmas bonuses, neiingt bonuses, and other broad-based
bonuses not included under the Employer's normapemsation programs; (iv) restricted stock awardfeuthe Restricted Stock Plan or the
Key Employee Incentive Compensation Plan; (v) simgtions, performance shares and similar formoafgensation; and (vi) severance pay
in any form.

For Plan Years beginning on or after January 19188d before January 1, 1994, the annual compens#teach Participant taken into
account for determining all benefits provided unither Plan for any Plan Year shall not exceed $21D,This limitation shall be adjusted by
the Secretary at the same time and in the sameenasrunder Section 415(d) of the Code, excepthieadollar increase in effect on January
1 of any calendar year is effective for Plan Ydaginning in such calendar year and the first anjast to the $200,000 limitation is effect
on January 1, 1990.

For Plan Years beginning on or after January 1418% annual compensation of each Participanttake account for determining all
benefits provided under the Plan for any Plan sbail not exceed $150,000, as adjusted for incseiashe cost-of-living in accordance with
Section 401(a)(17)(B) of the Code. The cost-ofdiyadjustment in effect for a calendar year appbesny determination period beginning in
such calendar year.

If a determination period consists of fewer thamidhths, the annual compensation limit is an ameqguoal to the otherwise applicable
annual compensation limit multiplied by a fractitime numerator of which is the number of monththashort determination period, and the
denominator of which is 12.

If compensation for any prior determination perietiken into account in determining a Particigaaliocations for the current Plan Year, the
compensation for such prior determination perioslisject to the applicable annual compensatiort Imeffect for that prior period. For this
purpose, in determining allocations in Plan Yeagining on or after January 1, 1989, the annualpsmsation limit in effect for
determination periods beginning before that da%2&0,000. In addition, in determining allocatian$’lan Years beginning on or after
January 1, 1994, the annual compensation limiffecefor determination periods beginning beforatttiate is $150,000.

Compensation shall include only that compensatibitivis actually paid to the Participant during tlegermination period. Except as
provided elsewhere in this plan, the determinatieriod shall be the Plan Year.

For employees of San Marcos Telephone Company;, 3. Telecorp, Inc., and subsidiaries thereof, Wwhoome participants in the Plan on
or after June 20, 1993, compensation for the Plkear ¥nding December 31, 1993 shall be recognizeusnemcing as of the effective date of
participation of each such employee pursuant toi&e2.1.

1.8 Date of Employment.

The date on which an Employee first performs anrHdService for the Employer.

1.9 Date of Reemployment.

The first date occurring after an Employee's Briea®ervice on which he performs an Hour of Service.

1.10 Disability.



A Participant shall be considered disabled if thetiBipant is unable to engage in any substanéadfgl activity by reason of any medically
determinable physical or mental impairment thatlbamxpected to result in death or to last forrginaous period of at least twelve (12)
months. A Participant shall only be considereduesa after proof of such disability satisfactorythe Employer is furnished (which proof
shall include a determination of approval for Sb8iecurity disability benefits or, if such is natadlable, a written statement of a licensed
physician appointed or approved by the Employer).

1.11 Eligibility Computation Periods.

In determining Years of Service and Breaks in Serfor purposes of eligibility, the initial Eligiity Computation Period is the twelve (12)
consecutive month period beginning on an Employ2ate of Employment or Date of Reemployment. SubsetEligibility Computation
Periods shall be twelve (12) consecutive monthogisrbeginning on the first anniversary of an Emety Date of Employment or Date of
Reemployment and succeeding anniversaries thereof.

Years of Service, and Breaks in Service, for elligybpurposes will be measured on the same EliggpComputation Period.
1.12 Employee.

Those persons regularly employed by the Employetuding employees of any other employer requiocble aggregated with the Employer
under Sections

414(Db), (c), (m) or (o) of the Code. The term Enypl® shall also include any leased employee deemled &n employee of the Employer as
provided in Sections 414(n) or (o) of the Code. Téren Employee shall not include any owner-emplogsedefined in Code Section 401(c)
(3), or self-employed individual, as defined in @dskection 401(c)(i).

The term Employee shall not include an individuhbws retained by the Employer pursuant to a cehtvtaagreement that specifies that the
individual is not eligible to participate in theaPl an individual whose basic compensation foriseswendered is not paid by or on behalf of
the Employer, or an individual who is not classifes a commofaw employee by the Employer, regardless of angegbent reclassificatic
of such individual as a "common-law employee" & Employer by the Employer, any governmental agemicgny court.
1.13 Employer.
CenturyTel, Inc.

1.14 Entry Date.

(@) The January 1 or July 1 on which or i mmediately following the date

on which an Employee satisfies the requirementeation 2.1; or

(b) In the case of an Employee whose Years of SBemie disregarded pursuant to Section 1.36(ch, Eoployee will be treated as a new
Employee for eligibility purposes. If an Employe¥sars of Service may not be disregarded purswaBettion 1.36(c), such Employee shall
continue to participate in the Plan, or, if ternteth shall participate immediately upon his Dat®eémployment.

1.15 ESOP Account.

The individual account of a Participant to whicls leeen credited his share of Employer contributanmss forfeitures, and earnings and losses
thereon, under the CenturyTel, Inc. Employee Sgkership Plan. This Account includes the accoatdrre of the Participant under the
CenturyTel, Inc. Employee Stock Ownership Planfab®effective date of the merger of the CentutyTre. Stock Bonus Plan and PAYS
into the CenturyTel, Inc. Employee Stock OwnerdPign. This Account, for the 2001 Plan Year andehéter, shall be credited with the
Participant's share of Employer contributions deaigd by the Employer as ESOP contributions, aatl a credited with forfeitures arising
from Participants' ESOP Accounts, and earnings@sges.

1.16 ESOP Trust.
The CenturyTel, Inc. Employee Stock Owners hip Trust.

1.17  Highly Compensated Employee.

A highly compensated employee means any Em ployee who (1) was a five

percent (5%) owner at any time during the yeaherpreceding year, or (2) for the preceding yedrdmmpensation from the Employer in
excess of $80,000 and, if the Employer so eleds, iw the top-paid group for the preceding yeae $80,000 amount is adjusted at the same
time and in the same manner as under Code

Section 415(d), except that the base period isdlendar quarter ending September 30, 1996.

For this purpose the applicable year of the Plamfdch a determination is being made is calle@t@igmination year and the preceding tw



(12) month period is called a look-back year.

A highly compensated former employee is based entes applicable to determining highly compergatmployee status as in effect for
that determination year in accordance with Sectidi4(g)-1T, A04 of the temporary Income Tax Retjofes and Notice 97-45.

In determining whether an Employee is a highly cengated employee for years beginning in 1997, tienaments to Code Section 414(g)
stated above are treated as having been in effegefirs beginning in 1996.

1.18 Hour of Service.

Each hour for an Employee under (a) through (dgrd@ined from the employment records of the Emplog@y ambiguity which may arise
shall be resolved in favor of crediting Employeagnwan Hour of Service.

(a) Each hour for which an Employee is paid, oitkedtto payment, for the performance of dutiestfer Employer. These hours will be
credited to the Employee for the computation penioahich the duties are performed;

(b) Each hour for which an Employee is paid, oitkat to payment, by the Employer on account oéeqa of time during which no duties
are performed (irrespective of whether the emplaymelationship has terminated) due to vacatiofidhg, illness, incapacity (including
disability), layoff, jury duty, military duty, leaof absence or paid time off (PTO). No more thea fiundred one (501) Hours of Service
be credited under this paragraph for any singleaicoaus period (whether or not such period occurs $ingle computation period). Hours
under this paragraph will be calculated and crediersuant to Section 2530.200(b) of the DepartraEhtibor Regulations, which is
incorporated herein by this reference; and

(c) Each hour for which back pay, irrespective a@igation of damages, is either awarded or agredsytthe Employer. The same Hours of
Service will not be credited both under paragraphatd/or (b), as the case may be, and underahégyaph (c). These hours will be credited
to the Employee for the computation period or gsitm which the award or agreement pertains rdltaer the computation period in which
the award, agreement or payment is made.

Notwithstanding the above, (i) an hour for whichEamployee is directly or indirectly paid, or ergil to payment, on account of a per

during which no duties are performed is not reglittebe credited to the Employee if such paymentasle or due under a plan maintained
solely for the purpose of complying with applicallerker's compensation, unemployment compensatialisability insurance laws; and (ii)
Hours of Service are not required to be creditecfpayment which solely reimburses an Employeenfedical or medically-related expenses
incurred by the Employee.

Hours of Service will be credited for employmentwother members of an affiliated service groupd@rnSection 414(m)), a controlled grc
of corporations (under Section 414(b)), or a grotipades or businesses under common control (UBeetion 414(c)) of which the Employ
is a member, and any other entity required to lpgeagted with the Employer pursuant to Section d)ld§d the regulations thereunder.

Hours of Service will also be credited for any iridual considered an Employee for purposes ofRtas under Section 414(n) or Section 414
(o) and the Regulations thereunder.

Solely for purposes of determining whether a BrieéaRervice, as defined in Section 1.5, for parttipn and vesting purposes has occurred in
a computation period, an individual who is abseninfwork for maternity or paternity reasons shediaive credit for the Hours of Service
which would otherwise have been credited to sudividual but for such absence, or in any case iithvbuch hours cannot be determined,
eight Hours of Service per day of such absencepboses of this paragraph, an absence from veonkéternity or paternity reasons means
an absence (1) by reason of the pregnancy of theidlual, (2) by reason of the birth of a childtbé individual, (3) by reason of the
placement of a child with the individual in conrnientwith the adoption of such child by the indivaduor (4) for purposes of caring for such
child for a period beginning immediately followisgch birth or placement. The Hours of Service tegdiinder this paragraph shall be
credited (1) in the computation period in which #sence begins if the crediting is necessaryeegnt a Break in Service in that period, or
(2) in all other cases, in the following computatjmeriod.

Hours of Service shall be determined under thegesfthe Family and Medical Leave Act of 1993 amel tyniformed Services Employment
and Reemployment Rights Act of 1994.

1.19 Leased Employee.

(a) Any person (other than an employee of the reatpwho pursuant to an agreement between thpiestiand any other person ("leasing
organization") has performed services for the iieaip(or for the recipient and related personsrdeteed in accordance with Code Section
414(n)(6)) on a substantially full time basis foperiod of at least one year, and such servicepafermed under primary direction and
control by the recipient. Contributions or benefitevided a leased employee by the leasing organizevhich are attributable to services
performed for the recipient employer shall be &dads provided by the recipient employer.

(b) A leased employee shall not be considered giame of the recipient if: (i) such employee isexed by a money purchase pension |



providing: (1) a nonintegrated employer contribotiate of at least ten percent (10%) of compensatis defined in Code Section 415(c)(3),
but including amounts contributed pursuant to aryaleduction agreement which are excludable frloeéased employee's gross income
under Section 125, Section

402(e)(3), Section 402(h)(1)(B) or Section 403(bjhe Code, (2) immediate participation, and (3) &md immediate vesting; and (ii) leased
employees do not constitute more than twenty péi(@896) of the recipient's nonhighly compensatedkfarce.

1.20 Limitation Year.
The Plan Year unless any other twelve (12) consexutonth period is designated pursuant to a writesolution adopted by the Employer.
1.21 Merger Account.

The account maintained for a Participant with respea plan which has merged with this Plan angfarred its assets to this Plan, in
accordance with Section 9.2.

1.22 Normal Retirement Age.

The fifty-fifth (55th) birthday of a Participantt which time the Participant shall become fully tees

1.23 Participant.

An Employee who has satisfied the participatiorunegnents of, and has begun participating in, tla@,Fursuant to Section 2.1.
1.24 PAYSOP Account.

The individual account of a Participant to whicls leeen credited his share of Employer contributaomss forfeitures, and earnings and losses
thereon, under the PAYSOP portion of the Centurylhel. Stock Bonus Plan and PAYSOP prior to itsgeeinto this Plan. The PAYSOP
Accounts of Participants shall be administeredcitoadance with Section 20 of this Plan.
1.25 Plan Administrator.
The Committee referred to in Section 13 of this Plan.
1.26 Plan Year.
The calendar year.
1.27 Rollover Account.

The account maintained in accordance with Section 14.1 for each

Participant who has made a rollover contribution.
1.28 Stock Bonus Account.

The individual account of a Participant to whicls leeen credited his share of Employer contributaords forfeitures, and earnings and losses
thereon, under the CenturyTel, Inc. Stock Bonus Bled PAYSOP. This Account includes the accourdrza of the Participant under the
CenturyTel, Inc. Stock Bonus Plan and PAYSOP gb@gffective date of the merger of the CenturyTrel, Stock Bonus Plan and PAYSOP
into the CenturyTel, Inc. Employee Stock Ownerdbign. This Account, shall be credited with the Raréant's share of Employer
contributions designated as Stock Bonus contribstiand shall be credited with forfeitures aridimogn Participants' Stock Bonus Accounts,
and earnings and losses.

1.29  Stock Bonus and PAYSOP Trust.

The CenturyTel, Inc. Stock Bonus and PAYSO P Trust.
1.30 Suspense Account.

The account maintained in accordance with Section 4.8.
1.31 Top Heavy Valuation Date.

The date specified in Section 16.9 of this Plan.

1.32  Trust or Trusts.

The ESOP Trust and/or the Stock Bonus and PAYSOP Trust, the assets of
both of which are available to pay benefits under t his Plan.



1.33 Trustee.
Regions Morgan Keegan Trust.
1.34  Valuation Date.

The date on which the Trustee shall make a revaluation of each Trust

pursuant to Section 4.4.
1.35 Vesting Computation Period.

For purposes of determining Years of Service arehBs in Service for computing an Employee's nosftatble (vested) right to the Account
balance derived from Employer contributions, thmpatation period shall be the Plan Year.

1.36 Year of Service.

A twelve (12) consecutive month period (computapeniod) during which an Employee completes attléas hundred (500) Hours of
Service. Effective January 1, 1994, a Year of Serig a twelve-consecutive month period (computgtieriod) during which an Employee
completes at least one thousand (1,000) Hoursnefcge All of an Employee's Years of Service sl@lcounted, subject to the following
qualifications and exceptions:

(&) A Year of Service will not be credited for apgriod of Approved Absence after the Employee is@uBreak in Service during such
absence from the service of the Employer;

(b) Service performed prior to a Break in Servikalksnot be taken into account until the Employas bompleted a Year of Service after such
Break in Service. Such Year of Service will be nuead by the twelve (12) consecutive month periogirr@ng on the Employee's Date of
Reemployment and, if necessary, subsequent twéR)ecbnsecutive month periods beginning on annarers of the Employee's Date of
Reemployment;

(c) In the case of an Employee who does not hayaanforfeitable right to his Regular Account, Yeaf Service, whether or not
consecutive, before a period of consecutive ongdaj Breaks in Service shall not be taken int@antif the number of consecutive opeal
Breaks in Service in such period equals or exctezlgreater of five (5) or the aggregate numbefesrs of Service. Such aggregate number
of Years of Service will not include any Years @r@ce disregarded under the preceding sentenceaspn of prior Breaks in Service;

(d) In the case of a Participant who has five {(Snore consecutive one-year Breaks in Serviceseailice after such Breaks in Service will be
disregarded for purposes of vesting the Employeield Account balance that accrued before suchiBrgaService. Such Participant's pre-
break service will count in vesting the post-bré&akployer-derived Account balance only if either:

(i) such Participant has any nonforfeitable inteieshe Account balance attributable to Employemtcibutions at the time of separation from
service; or

(i) upon returning to service the number of congi®e one-year Breaks in Service is less than theber of Years of Service.

Separate accounts will be maintained for the Rpait's pre-break and post-break Employer-derivecbh@int balance. Both Accounts will
share in the earnings and losses of the Trusts;

(e) A Participant who does not meet the definibbmisability contained in Section 1.10 but who haen approved for benefits under the
CenturyTel, Inc. Long Term Disability Plan shall tredited for all purposes under this Plan witlvieerduring the time the Participant is on
disability leave and eligible for benefits undeclsylan;

(H Any Employee who was employed by Central Tetaphof Ohio ("Central”) on March 31, 1992 who beeamployed by the Employer
on or about April 1, 1992 pursuant to an offer wipboyment by the Employer, shall, upon eligibilityparticipate in this Plan, be credited for
all purposes under this Plan with service perforeal to April 1, 1992 for Centel Corporation, Get, or any member of a controlled grc
in which Centel Corporation and Central were memsiber

(g) Service with San Marcos Telephone Company, Bl Telecorp, Inc., and subsidiaries thereof, amg successors thereto by merger or
otherwise, shall be counted for all purposes uttderPlan; and

(h) Service performed for Spectra Communicationsur LLC by an Employee shall, upon such Employelgsbility to participate in this
Plan, be credited for all purposes under the Plan.

1.37 Effective Dates



The general effective date of this Restatement bealanuary 1, 2001; provided, however, that ammemds to certain Sections of the Plan
shall be effective as stated in each such Sediuwhthe amendments to the Sections listed belolvishae effective dates as listed below:

SECTION # EFFECTIVE DATE

1.7 Plan Year s beginning after
December 31, 1996.

1.17 Plan Year s beginning after
December 31, 1996.

1.19 Plan Year s beginning after
December 31, 1996.

4.12 (d) Limitatio n Years beginning
after Dec ember 31, 1994.

6.2 (f) Calendar Years commencing
after Dec ember 31, 1998.

5.7;7.2(a); 7.3 Plan Year s beginning after
August 5, 1997.

20.3
Judgments , orders and decrees
issued, a nd settlement
agreement s entered into, on
or after August 5, 1997.

SECTION 2 ELIGIBILITY
2.1 Participation.

Every Participant in the Plan prior to this Amendinand Restatement shall continue to participateerPlan as of the effective date hereof.
Additionally, every Employee who has completed (heYear of Service during an Eligibility Computati Period, shall become a Particip
in the Plan as of the Entry Date. However, Empleywhose terms of employment are subject to a daéebargaining agreement, which
does not provide for their coverage under this Pdarnwell as Employees for whom union representategotiations have begun, which
negotiations do not provide for their coverage untis Plan, are not eligible to participate. Satfiployed individuals (as defined in Code
Section 401(c)(1)) and owner-employees (as defin€tbde Section 401(c)(3)) are not eligible to jgvate in the Plan.

Employees employed by Century Business CommunitgitioLC (formerly Century Business Communicatidns,, and formerly Century
Printing & Publishing, Inc.), CenturyTel InteracivCompany (formerly Century Interactive Communisi, Inc., and formerly Interactive
Communications, Inc.), CenturyTel Security Systeims,, CenturyTel of Northwest Arkansas, LLC, Cawfitel of Central Arkansas, LLC,
CenturyTel of Central Wisconsin, LLC, Telephone U&ANisconsin, LLC, Spectra Communications GroupCl.CenturyTel Holdings,
Inc., and CenturyTel Investments of Texas, Incd, amy wholly-owned subsidiaries or affiliates ofyaf the foregoing, are not eligible to
participate in the Plan.

Employees of CenturyTel of Pecoco, Inc.(formerlgdt®, Inc.) and its subsidiaries are eligible tdipgate in the Plan as of April 27, 1997.
Non-represented Employees of CenturyTel of the Norgtwec. (formerly Pacific Telecom, Inc.) and Pacifelecom Cellular, Inc., their
subsidiaries, and their Affiliates prior to the awition of Pacific Telecom, Inc. by Century Teleple Enterprises, Inc. or an Affiliate thereof
are eligible to participate in the Plan as of Jayda 1999.

2.2 Determination of Eligibility.

The Plan Administrator shall determine the eligipibf each Employee for participation in the PI&uch determination shall be conclusive
and binding upon all persons.

2.3 Omission of Eligible Employee.

If, in any Plan Year, any Employee who should luded as a Participant in the Plan is erroneonislifted and discovery of such omission
is not made until after a contribution by the Enyglofor the year has been made, the Employer sfadte a subsequent contribution, if
necessary, so that, after the application of Seeti@, the omitted Employee receives a total amadmith the Employee would have received
had he not been omitted. Such contribution shathade regardless of whether or not it is deductiblghole or in part in any taxable year
under applicable provisions of the Code.

2.4 Inclusion of Ineligible Employee.

If, in any year, any person who should not havenbieeluded as a Participant in the Plan is erroegoincluded and discovery of su



incorrect inclusion is not made until after a cdmition for the year has been made, the Employait abt be entitled to recover the
contribution made with respect to the ineligiblegum regardless of whether or not a deductiondsvable with respect to such contribution.
In such event, the amount contributed with respetiie ineligible person shall constitute a forfedt for the Plan Year in which the discovery
is made.

2.5 Election Not to Participate.

An Employee may, subject to the approval of the gy, elect voluntarily not to participate in tRéan. The election not to participate must
be communicated to the Employer, in writing, astdhirty (30) days before the beginning of a Pfaar. The foregoing election not to
participate shall not be available with respegidaners in a partnership.

SECTION 3 CONTRIBUTIONS
3.1 Contributions by Employer.

For the current Plan Year and for each Plan Yeszetifter, the Employer may make a contributiorh&oTrust in cash or shares of Company
Stock. The Employer's contribution for any Plan iyglzall not exceed the maximum amount allowable dsduction to the Employer under
Section 404 of the Code.

Notwithstanding the foregoing, the Employer shadlke a contribution to the extent necessary to pgiothe top heavy minimum allocatic
under

Section 16.14, even if such contribution exceedseot or accumulated net profits or the maximum amaleductible from the Employer's
income for the year.

3.2 Determination of Contribution.

The Employer shall determine the amount of anyrdmmions to be made by it to the Trust under #rens of this Agreement. The Employ:
determination of such contributions shall be bigdim all Participants and the Trustee.

The Employer shall designate whether a contributiotiie Plan is an ESOP contribution or a StockiBatontribution. Any contribution not
designated by the Employer shall be an ESOP cantitvitn.

The Trustee shall have no right or duty to inquite the amount of the Employer's annual contritrutthe method used in determining the
amount of the Employer's contribution, or the deatgpn of the contribution as an ESOP contributioa Stock Bonus contribution by the
Employer, but shall be accountable only for funcksially received by it.

3.3 Time of Payment of Contribution.

The Employer shall pay to the Trustee its contidsufor each Plan Year within the time prescribgddw, including extensions of time, for
the filing of its Federal income tax return for byear.

3.4 Benefits Provided Through Trust or Trusts.

Benefits under this Plan shall be funded throughGenturyTel, Inc. Employee Stock Ownership Trust e CenturyTel, Inc. Stock Bonus
and PAYSOP Trust, each established by agreementebatCenturyTel, Inc. and Regions Morgan KeegastTfithe Trustee of each Trust
shall receive Employer contributions, hold and stweach Trust in accordance with the applicableflagreement, and distribute benefits to
Participants in accordance with this Plan and tivaes of the Committee.

3.5 Exclusive Benefit.

Any and all contributions made by the Employertte Trust shall be irrevocable, and neither suchritiutions nor any income therefrom
shall be used for, or diverted to, purposes otn for the exclusive benefit of Participants @ittbeneficiaries under the Plan.

3.6 Return of Contributions.
Any contribution made by the Employer because wistake of fact must be returned to the Employéhiwione year of the contribution.

In the event that the Commissioner of Internal Rereedetermines that the Plan is not initially diidi under the Internal Revenue Code, any
contribution made incident to that initial qualditon by the Employer must be returned to the Eggrlavithin one year after the date the
initial qualification is denied, but only if the plication for qualification is made by the time peeibed by law for filing the Employer's return
for the taxable year in which the Plan is adoptedsuch later date as the Secretary of the Treamagyprescribe



In the event the deduction of a contribution magéhe Employer is disallowed under Section 40sef€ode, such contribution (to the ex
disallowed) must be returned to the Employer withe year of the disallowance of the deduction.

SECTION 4 ACCOUNTS OF PARTICIPANTS
4.1 Individual Accounts for Each Participant.

The Plan Administrator or, if the Plan Administnasm determines, the Trustee, shall maintain anfFES€count, a Stock Bonus Account and,
if applicable, a PAYSOP Account for each Participavith respect to a Participant who incurs five ¢gnsecutive ongear Breaks in Servit
before receiving a distribution, the vested portibsuch Participant's ESOP Account and Stock Bavaceunt shall remain in such
Accounts, and the nonvested portion of the Pagitis ESOP Account and Stock Bonus Account shdibtieited as provided in Section 7.2.
The PAYSOP Accounts of Participants are fully vdsdeall times in accordance with Section 7.1(lg Section 19.5.

4.2 Allocation of Employer Contributions.

Contributions made by the Employer for a Plan Yawll, as of the Adjustment Date occurring withiicts Plan Year, be allocated among
posted to the ESOP Account and/or Stock Bonus Attc@s determined by the Employer pursuant to 8e@i2) of each Active Participant
in the proportion which the Compensation paid tchséictive Participant for such year bears to theltGompensation of all Active
Participants for such year.

4.3 Allocation of Forfeitures.

The amount of forfeitures determined under Secli@shall be reallocated as of the Adjustment Datevhich forfeitures occurred to the
applicable ESOP and/or Stock Bonus Accounts ofu&dHarticipants by adding the total amount of fitufes in ESOP Accounts to the
Employer's contribution for the year designatedra&SOP contribution, and adding the total amotifaréeitures in Stock Bonus Accounts
to the Employer's contribution for the year destgdaas a Stock Bonus contribution, and allocatirgsiums so computed to Participants'
ESOP and Stock Bonus Accounts in accordance wittidde4.2. If there were no Employer contributidasthe year, forteitures in ESOP
Accounts shall be allocated to Participants' ES@Bofints, and forfeitures in Stock Bonus Accountdlidie allocated to Participants' Stock
Bonus Accounts, in accordance with Section 4.2.

4.4 Year-End Valuation of Accounts.

The Trustee or Trustees, as of each Adjustment, Bh#dl determine the net worth of the assets df @aust fund. In determining such net
worth, the Trustee or Trustees shall value thetasgeeach Trust fund at their fair market valu@fsuch Adjustment Date, and shall deduct
all liabilities of the Plan and all expenses pagdbbm each such Trust fund for which the Trustae ot yet obtained reimbursement. Such
valuation shall not include any contribution foe thear made by the Employer as of the Valuatiore Dat

As of each Adjustment Date, before allocation ofditures and Employer contributions for the yehe, Trustee or Trustees shall credit the
Account of each Participant with dividends paidsbares of Company Stock allocated to such Parti€paccount, and thereafter shall ad
the net credit balance in the Accounts of all Rgrtints (whether or not active) upward or downward;rata, so that the total of such net
credit balances will equal the net worth of all Strfunds as of the Adjustment Date. As used heheirierm "net credit balance" means the
balance to the credit of each Participant as ofrttreediately preceding Adjustment Date or InterimWation Date, if later, as reduced for
payments from the Accounts and forfeitures on &aseguent to such date.

4.5 Interim Valuation of Accounts.

As of the end of any month, the Plan Administrab@y request the Trustee or Trustees to deternmiragdordance with the rules of Section
4.4, the then net worth of the assets constitwganch Trust fund. The last day of each month ashiélwthe Plan Administrator has requested
the Trustee or Trustees to determine the aforewmeedi net worth is referred to herein as an "Intéfafuation Date."

All distributions which are to be made as of oeafiny such Interim Valuation Date, but prior te tiext succeeding Adjustment Date, or, if
earlier, the next succeeding Interim Valuation Dat&ll be made as if the credit balances to atidd@ants' Accounts had actually been
credited or debited so that the total credit batamuf all Accounts would equal the net worth of éiseets constituting all Trust funds as of
such Interim Valuation Date.

4.6 Debiting of Distributions.
The amounts, if any, paid to or on behalf of aiEigant at any time shall, concurrent with suchrpant, be debited against his Account.
4.7 Effective Date of Entries.

Each Account entry which, in accordance with thevigions hereof, needs to be made shall be corsldes having been made on the date
herein specified regardless of the date of actotay e



LIMIT ON ANNUAL ADDITIONS
4.8 Coverage Under This Plan Only.

(a) If the Participant does not participate in, &ad never participated in another qualified plaintained by the Employer, or a welfare
benefit fund, as defined in Section 419(e) of tlel€ maintained by the Employer, or an individualdical account, as defined in Section 415
(N(2) of the Code, maintained by the Employeraaimplified employee pension, as defined in Secti@8(k) of the Code, maintained by the
Employer, which provides an annual addition asraefiin Section 4.12, the amount of annual additwish may be credited to the
Participant's Account for any Limitation Year wilbt exceed the lesser of the maximum permissibleuator any other limitation contained

in this Plan. If the Employer contribution that idwtherwise be contributed or allocated to thdiBipant's Account would cause the annual
additions for the Limitation Year to exceed the imaxm permissible amount, the amount contributedllocated will be reduced so that the
annual additions for the Limitation Year will equbé maximum permissible amount.

(b) Prior to determining the Participant's actuahpensation for the Limitation Year, the Employeayndetermine the maximum permissible
amount for a Participant on the basis of a readerediimate of the Participant's compensationHerltimitation Year, uniformly determined
for all Participants similarly situated.

(c) As soon as is administratively feasible after €énd of the Limitation Year, the maximum perntiesamount for the Limitation Year will
be determined on the basis of the Participantisshcompensation for the Limitation Year.

(d) If, pursuant to Section 4.8(c) or as a restithe allocation of forfeitures, there is an excas®unt, the excess will be disposed of as
follows:

(i) Any nondeductible voluntary employee contriloui$ (plus attributable earnings), to the extery thieuld reduce the excess amount, wil
returned to the Participant;

(i) If after the application of paragraph (i) axcess amount still exists, any elective defernaligs attributable earnings), to the extent they
would reduce the excess amount, will be distribtiteithe Participant;

(iii) If after the application of paragraph (ii) &xcess amount still exists, and the Participaobi®red by the Plan at the end of the Limitation
Year, the excess amount in the Participant's Adceilhbe used to reduce Employer contributionglfiding any allocation of forfeitures) for
such Participant in the next Limitation Year, aaglesucceeding Limitation Year if necessary;

(iv) If after the application of paragraph (ii) amcess amount still exists, and the Participanbtscovered by the Plan at the end of a
Limitation Year, the excess amount will be heldllgwated in a Suspense Account. The Suspense Ateolliibe applied to reduce future
Employer contributions for all remaining Participgm the next Limitation Year, and each succeedingtation Year if necessary;

(v) If a Suspense Account is in existence at amg tiluring a Limitation Year pursuant to this Sagtib will not participate in the allocation
the Trust's investment gains and losses. If a SisgpAccount is in existence at any time duringréiqdar Limitation Year, all amounts in t
Suspense Account must be allocated and reallotatedrticipants' Accounts before any Employer gr Bmployee contributions may be
made to the Plan for that Limitation Year. Excas®ants may not be distributed to Participants omfr Participants.

4.9 Coverage Under A Prototype Plan.

(&) This Section applies if, in addition to thigR] the Participant is covered under a qualifiedtareor prototype defined contribution plan
maintained by the Employer, a welfare benefit famaintained by the Employer, an individual medicaaunt maintained by the Employer,
or a simplified employee pension maintained byEh&ployer that provides an annual addition as ddfineSection 4.12 during any
Limitation Year. The annual additions which maydoedited to a Participant's Account under this Ptarany such Limitation Year will not
exceed the maximum permissible amount reducedéwitnual additions credited to a Participant's atcander the other qualified maste
prototype defined contribution plans, and welfagadfit funds for the same Limitation Year. If thenaal additions with respect to the
Participant under other qualified master or prgtetdefined contribution plans, welfare benefit fsjnddividual medical accounts, and
simplified employee pensions maintained by the Exygl are less than the maximum permissible amauwhtlee Employer contribution that
would otherwise be contributed or allocated toRlaeticipant's Account under this Plan would catseainnual additions for the Limitation
Year to exceed this limitation, the amount contiéloior allocated will be reduced so that the anadditions under all such plans and funds
for the Limitation Year will equal the maximum pdssible amount. If the annual additions with respedhe Participant under such other
qualified master or prototype defined contributidans, welfare benefit funds, individual medicat@ants, and simplified employee pensions
in the aggregate are equal to or greater than thémum permissible amount, no amount will be caniéd or allocated to the Participant's
Account under this Plan for the Limitation Year.

(b) Prior to determining the Participant's actu@mhpensation for the Limitation Year, the Employeayndetermine the maximum permissible
amount for a Participant in the manner describeBeiation 4.8(b).

(c) As soon as is administratively feasible after €énd of the Limitation Year, the maximum perntiesamount for the Limitation Year will
be determined on the basis of the Participantisshcompensation for the Limitation Ye:



(d) If, pursuant to Section 4.9(c) or as a restithe allocation of forfeitures, a Participant'siaal additions under this Plan and such other
plans would result in an excess amount for a LitiitaY ear, the excess amount will be deemed toisbosthe annual additions last
allocated, except that annual additions attrib@abla simplified employee pension will be deenteldave been allocated first, followed by
annual additions to a welfare benefit fund or indiial medical account, regardless of the actuatation date.

(e) If an excess amount was allocated to a Paatitipn an allocation date of this Plan which caasiwith an allocation date of another plan,
the excess amount attributed to this Plan willHeegroduct of:

(i) the total excess amount allocated as of sutd, danes

(i) the ratio of (A) the annual additions allocat® the Participant for the Limitation Year assath date under this Plan to (B) the total
annual additions allocated to the Participant lier ltimitation Year as of such date under this dhtha other qualified master or prototype
defined contribution plans.

(f) Any excess amount attributed to this Plan wéldisposed in the manner described in Section}.8(
4.10 Coverage Under A Non-Prototype Plan.

If the Participant is covered under another quedifiiefined contribution plan maintained by the Eoyipt which is not a master or prototype
plan, annual additions which may be credited toRhdicipant's Account under this Plan for any ltation Year will be limited in accordance
with Section 4.9 as though the other plan were stenar prototype plan.

4.11 Combined Limits.

If the Employer maintains, or at any time maintding qualified defined benefit plan covering anytiegant in this Plan, the sum of the
Participant's defined benefit plan fraction andrkf contribution plan fraction will not exceed InGany Limitation Year. If the sum of the
defined benefit plan fraction and the defined dbation plan fraction shall exceed 1.0 in any Liatiibn Year for any Participant in this Plan,
the Plan Administrator shall adjust the numerafdhe defined benefit plan fraction so that the safrhoth fractions shall not exceed 1.0 in
any Limitation Year for such Participant. This Sewet4.11 does not apply for Limitation Years begignon or after January 1, 2000.

4.12 Definitions.
(a) Annual additions: The sum of the following amtaucredited to a Participant's Account for the itation Year:
(i) Employer contributions;

(i) Employee contributions;
(iii) Forfeitures;

(iv) Amounts allocated, after March 31, 1984, taradividual

medical account, as defined in Section 415(l)(ZhefCode, which is part of a pension or annuignphaintained by the Employer are treated
as annual additions to a defined contribution pfdao amounts derived from contributions paid ccraed after December 31, 1985, in
taxable years ending after such date, which aribuati@ible to post-retirement medical benefits,@ted to the separate account of a key
employee, as defined in Section 419A(d)(3) of tloel&; under a welfare benefit fund, as defined ittiSe 419(e) of the Code, maintained by
the Employer are treated as annual additions &fiaetl contribution plan; and

(v) Allocations under a simplified employee pension

For this purpose, any excess amount applied uretgiods 4.8(d) or 4.9(f) in the Limitation Yearreduce Employer contributions will be
considered annual additions for such Limitation iea

(b) Compensation: For purposes of this Section,pmrsation shall mean Section 415 safe-harbor cosagien. Compensation is defined as
all of a Participant's wages, salaries, and feeprafessional services and other amounts recdivetiout regard to whether or not an amount
is paid in cash) for personal services actuallylezad in the course of employment with the Emplagamtaining the Plan to the extent that
the amounts are includable in gross income (inalgidbut not limited to, commissions paid salesneempensation for services on the basis
of a percentage of profits, commissions on insuegemiums, tips, bonuses, fringe benefits, amdlyaisements, or other expense
allowances under a nonaccountable plan [as desnb®ection 1.61-2(c)]), and excluding the follogi

(i) Employer contributions to a plan of deferreadngensation which are not includible in the Empldyegoss income for the taxable year in
which contributed, or Employer contributions undesimplified employee pension plan, or any distidns from a plan of deferred
compensation



(i) Amounts realized from the exercise of a noradified stock option, or when restricted stock gooperty) held by the Employee either
becomes freely transferable or is no longer sultigeatsubstantial risk of forfeiture;

(iii) Amounts realized from the sale, exchange theeo disposition of stock acquired under a quali&ock option; and

(iv) Other amounts which received special tax bignedr contributions made by the Employer (whethienot under a salary reduction
agreement) towards the purchase of an annuity ibescin Section 403(b) of the Code (whether orthetamounts are actually excludable
from the gross income of the Employee).

For any self-employed individual, compensation wikan earned income. For purposes of applyingriitations of this Section,
compensation for a Limitation Year is the compeinsaactually paid or includable in gross incomeingisuch Limitation Year.

Notwithstanding the preceding sentence, compenséiioa Participant in a defined contribution piaho is permanently and totally disabl
(as defined in Section 22(e)(3) of the Code) isatmmpensation such Participant would have recdimethe Limitation Year if the Participant
had been paid at the rate of compensation paid diatedy before becoming permanently and totallahlied; for Limitation Years beginning
before January 1, 1997, such imputed compensatitihé disabled Participant may be taken into actouly if the Participant is not a higt
compensated employee (as defined in Section 4bdthe Code) and contributions made on behalf ohdearticipant are nonforfeitable
when made.

For Limitation Years beginning after December 3491, for purposes of applying the limitations dEtBection, compensation paid or made
available during such Limitation Year shall inclualey elective deferral (as defined in Code Sedatid®(g)(3)), and any amount which is
contributed or deferred by the Employer at thet@aof the Employee and which is not includiblettie gross income of the Employee by
reason of Code Section 125 or 457.

(c) Defined benefit fraction: A fraction, the nuratar of which is the sum of the Participant's prtge annual benefits under all defined
benefit plans (whether or not terminated) maintaibg the Employer, and the denominator of whicthéslesser of one hundred twenty-five
percent (125%) of the dollar limitation determirfedthe Limitation Year under Sections 415(b) adidf the Code or one hundred forty
percent (140%) of the highest average compensaticluding any adjustments under Section 415(lihefCode.

Notwithstanding the above, if the Participant wasma#gicipant as of the first day of the first Limiion Year beginning after December

1986, in one or more defined benefit plans maietghiny the Employer which were in existence on May3d86, the denominator of this
fraction will not be less than one hundred twerg-percent (125%) of the sum of the annual bemefider such plans which the Participant
had accrued as of the close of the last Limitafiear beginning before January 1, 1987, disregardimgchanges in the terms and conditions
of the Plan after May 5, 1986. The preceding sa@epplies only if the defined benefit plans indivally and in the aggregate satisfied the
requirements of Section 415 of the Code for allitétion Years beginning before January 1, 1987.

(d) Defined contribution dollar limitation: $30,008s adjusted under Code Section 415(d).

(e) Defined contribution fraction: A fraction, themerator of which is the sum of the annual addgito the Participant's account under all
defined contribution plans (whether or not term@mitmaintained by the Employer for the current alhgrior limitation years (including the
annual additions attributable to the Participambsdeductible employee contributions to all defibedefit plans, whether or not terminated,
maintained by the Employer, and the annual additattributable to all welfare benefit funds, indival medical accounts, and simplified
employee pensions maintained by the Employer) th@dlenominator of which is the sum of the maxinaggregate amounts for the current
and all prior limitation years of service with teenployer (regardless of whether a defined contidlmuplan was maintained by the Employ
The maximum aggregate amount in any limitation ye#he lesser of one hundred twenty-five perc&Bb¢6) of the dollar limitation
determined under Sections 415(b) and (d) of theeGoeffect under Section 415(c)(1)(A) of the Cadehirty-five percent (35%) of the
Participant's compensation for such year.

If the Employee was a participant as of the entheffirst day of the first Limitation Year begingimfter December 31, 1986, in one or more
defined contribution plans maintained by the Employhich were in existence on May 6, 1986, the mamoe of this fraction will be adjuste

if the sum of this fraction and the defined benifittion would otherwise exceed 1.0 under the seofrthis Plan. Under the adjustment, an
amount equal to the product of (1) the excessestim of the fractions over 1.0, times (2) the dainator of this fraction, will be
permanently subtracted from the numerator of ttaistion. The adjustment is calculated using thetimas as they would be computed as of
the end of the last Limitation Year beginning befdanuary 1, 1987, and disregarding any changée iterms and conditions of the Plan
made after May 5, 1986, but using the Code Sedidnlimitation applicable to the first Limitationedr beginning on or after January 1,
1987.

The annual addition for any Limitation Year begmmbefore January 1, 1987, shall not be recompotée@at all Employee contributions as
annual additions.

(f) Employer: For purposes of this Section, Emplosteall mean the Employer and all members of aroietl group of corporations (as
defined in

Section 414(b) of the Code as modified by Sectibb(H)), all commonly controlled trades or businegss defined in Section 414(c) of the
Code as modified by Section 415(h)) or affiliatedvice groups (as defined in Section 414(m) ofGlede) of which the Employer is a pe



and any other entity required to be aggregated th#gHEmployer pursuant to regulations under
Section 414(0) of the Code.

(9) Excess amount: The excess of the Participantisal additions for the Limitation Year over thaximum permissible amount.

(h) Highest average compensation: The average awsafien for the three consecutive Years of Semwitie the Employer that produces the
highest average. A Year of Service with the Emplagehe twelve (12) consecutive month period dedim Section 1.36 of this Plan.

(i) Limitation year: The calendar year. All quadifl plans maintained by the Employer must use time 4amitation Year. If the Limitation
Year is amended to a different twelve (12) congeeuhonth period, the new Limitation Year must lbegn a date within the Limitation Year
in which the amendment is made.

()) Master or prototype plan: A plan the form ofielnis the subject of a favorable opinion lettemfrthe Internal Revenue Service.

(k) Maximum permissible amount: The maximum anraddition that may be contributed or allocated Ragticipant's Account under the
Plan for any Limitation Year shall not exceed thsskr of:

(i) the defined contribution dollar limitation, or
(i) 25 percent of the Participant's compensatmrtlie Limitation Year.

The compensation limitation referred to in (ii) Bimeot apply to any contribution for medical bengffwithin the meaning of Section 401(h) or
Section 419A(f)(2) of the Code) which is otherwigzated as an annual addition under Section 41%@{419A(d)(2) of the Code.

If a short Limitation Year is created because odarendment changing the Limitation Year to a défdrtwelve (12) consecutive month
period, the maximum permissible amount will noteea the defined contribution dollar limitation niplied by the following fraction:

Number of months in the short Limitation Ye
12

() Projected annual benefit: The annual retirentEmtefit (adjusted to an actuarially equivalerdigtnt life annuity if such benefit is expres:
in a form other than a straight life annuity or lified joint and survivor annuity) to which the Baipant would be entitled under the terms of
the Plan assuming:

(i) the Participant will continue employment uritibrmal Retirement Age under the Plan (or currewst, #dater), and

(i) the Participant's compensation for the curigntitation Year and all other relevant factors dise determine benefits under the Plan will
remain constant for all future Limitation Years.

SECTION 5 BENEFITS PAYABLE AFTER NORMAL RETIREMENT
5.1 Optional Methods of Payment Available at Retieat.

All sums credited to a Participant's Account shaltome fully vested upon attainment of Normal Retient Age. Upon actual retirement a
after Normal Retirement Age, a Participant shaleb#tled to receive the full amount credited te Account as of the Valuation Date or
Interim Valuation Date immediately preceding thenttoin which payment is to be made, which amouatl4ie paid to the Participant in one
lump sum within the later of: (i) sixty (60) dayfea the close of the Plan Year in which the Paént retires, or (ii) sixty (60) days after the
distributable amount has been determined, unlésstprthe date of his retirement he elects, inrttaner prescribed by the Plan
Administrator, any one of the following method oetmods:

(a) Payment of the entire amount of the Particigalktcount in one lump sum at some future datelatet than one year after Normal
Retirement Date;

(b) Payment in substantially equal annual, quarterimonthly installments (including net investmartome, gain or loss) until the value of
such Participant's Account is exhausted. Unles®#récipant elects otherwise, the payment perodfParticipant's ESOP Account shall not
exceed five (5) years. This five (5) year paymeariqul for ESOP Accounts shall be extended by ohgdar, up to five (5) additional years,
for each $100,000 (or fraction thereof) by whickts®articipant's Account balance exceeds $500;@0dpllar amounts herein are subject to
cost of living adjustments prescribed by the Secyedf the Treasury; for the 2001 Plan Year, theeseunts are $155,000 and $780,000,
respectively); or

(c) Any combination of the foregoing.

Notwithstanding anything contained in this Sectoh, lump sum, installment or any other benefity mat be paid directly from the Plan



any form of a life annuity or through the distritaut of property in any form of a life annuity.

In addition, if the Participant's spouse is notdleignated beneficiary, the method of distribuselected must assure that at least fifty pe
(50%) of the present value of the amount availédnelistribution is paid within the life expectanofthe Participant.

All distributions required under this Section shaldetermined and made in accordance with theogeabregulations under Section 401(a
of the Code, including the minimum distribution icthental benefit requirement of
Section 1.401(a)(9)-2 of the proposed regulations.

Any distribution under this Section 5.1 shall coynpiith the consent requirements contained in Secti8.
5.2 Manner of Payment Following Commencement ofiayts.

Following the commencement of payments under Se&ib, a Participant and the Plan Administrator nrmaywithstanding the fact that
periodic benefits are being paid, agree that @angfsubsequent date the balance credited to suthipant's Account shall be paid to or
applied for the benefit of the Participant in actzorce with any other payout method of Section 5.1.

5.3 Required Beginning Date.

The entire interest of a Participant must be disted or begin to be distributed no later thanRhgicipant's required beginning date, as
defined in Section 6.2(f).

5.4 Determination of Amount to be Distributed Eatar.

If a Participant's interest is to be distributeather than a single-sum, the following minimumtidlsition rules shall apply on or after the
required beginning date:

(a) If a Participant's benefit is to be distributactr (1) a period not extending beyond the lifpemtancy of the Participant or the joint life and
last survivor expectancy of the Participant andRheticipant's designated beneficiary or (2) aqueniot extending beyond the life expectancy
of the designated beneficiary, the amount requivdat distributed for each calendar year, beginmiitly distributions for the first distributic
calendar year, must at least equal the quotieimdd by dividing the Participant's benefit by #pplicable life expectancy.

(b) For calendar years beginning before Januat@89, if the Participant's spouse is not the dedeghbeneficiary, the method of distribution
selected must assure that at least fifty percéd®o]sof the present value of the amount availabieistribution is paid within the life
expectancy of the Participant.

(c) For calendar years beginning after Decembef 388, the amount to be distributed each year nnémi with distributions for the first
distribution calendar year shall not be less th@nquotient obtained by dividing the Participahésefit by the lesser of (1) the applicable life
expectancy or (2) if the Participant's spouse tsim® designated beneficiary, the applicable divissiermined from the table set forth in
Q&A-4 of Section 1.401(a)(9)-2 of the proposed fatjans. Distributions after the death of the Raotant shall be distributed using the
applicable life expectancy in Section 5.4(a) abas¢he relevant divisor without regard to propaselilations

Section 1.401(a)(9)-2.

(d) The minimum distribution required for the Paigiant's first distribution calendar year must kedmon or before the Participant's required
beginning date. The minimum distribution for otlsatendar years, including the minimum distributfonthe distribution calendar year in
which the Participant's required beginning dateucscomust be made on or before December 31 ofltktbution calendar year.

5.5 Age 65 Distributions.

Upon the attainment of the age of 65 years, addaatit shall be entitled to elect a distributiorabtfor a portion of his Account in the Plan. A
Participant who elects to receive a distributionspant to this Section 5.5 shall continue to bgilelk to participate in the Plan on the same
basis as any other Participant.

5.6 Definitions.
For purposes of this Section, the definitions cioreta in Section 6.2 shall apply.
5.7 Small Accounts.

Any provision of the Plan to the contrary notwithsling, the Administrator shall have the authawtylirect the settlement of a Participant's
Account having a balance of less than $5,000.0théyayment of one lump su



SECTION 6 BENEFITS PAYABLE IN THE EVENT OF DEATH ORISABILITY
6.1 Death Distribution Provisions.

Upon the death of a Participant, his or her bergficshall be entitled to receive the full amourgdited to his Account. Upon the death of a
Participant, the following distribution provisioshall take effect:

(a) If the Participant dies after distribution 6§ lor her interest has begun, the remaining podiosuch interest will continue to be distributed
at least as rapidly as under the method of didinhibeing used prior to the Participant's death.

(b) If the Participant dies before distributionha$ or her interest begins, distribution of thetlegrant's entire interest shall be completed by
December 31 of the calendar year containing thie fihniversary of the Participant's death exceftecextent that an election is made to
receive distributions in accordance with (i) oy tielow:

(i) if any portion of the Participant's interespiayable to a designated beneficiary, distributiolay be made over the life expectancy or o
period certain not greater than the life expectafde designated beneficiary commencing on oofgebecember 31 of the calendar year
immediately following the calendar year in whicle tRarticipant died;

(ii) if the designated beneficiary is the Participa surviving spouse, the date distributions ageired to begin in accordance with (i) above
shall not be earlier than the later of (1) Decendeof the calendar year in which the Participaetiéind (2) December 31 of the calendar
year in which the Participant would have attainge a0 2.

If the Participant has not made an election purstgathis Section 6.1(b) by the time of his or Heath, the Participant's designated
beneficiary must elect the method of distributianlater than the earlier of (1) December 31 ofdhkendar year in which distributions would
be required to begin under this Section, or (2)dbazer 31 of the calendar year which contains ftfe dinniversary of the date of death of the
Participant. If the Participant has no designatenkficiary, or if the designated beneficiary doesalect a method of distribution, distribution
of the Participant's entire interest must be cotepl®y December 31 of the calendar year contaitiadifth anniversary of the Participant's
death.

(c) For purposes of Section 6.1(b) above, if theiging spouse dies after the Participant, but beefrayments to such spouse begin, the
provisions of Section 6.1(b), with the exceptiorpafagraph (ii) therein, shall be applied as ifsheviving spouse were the Participant.

(d) For purposes of this Section 6.1, any amouiut fmaa child of the Participant will be treatedifis had been paid to the surviving spouse if
the amount becomes payable to the surviving spetisa the child reaches the age of majority.

(e) For the purposes of this Section 6, distributiba Participant's interest is considered to megi the Participant's required beginning date
(or, if Section 6.1(c) above is applicable, thesddistribution is required to begin to the surviyspouse pursuant to Section 6.1(b) above). If
distribution in the form of an annuity irrevocaldgmmences to the Participant before the requirgithbang date, the date distribution is
considered to begin is the date distribution agfuammences.

6.2 Definitions.
For purposes of this Section and Section 5, tHevidhg definitions shall apply:

(a) Applicable life expectancy. The life expectarfoyjoint and last survivor expectancy) calculasthg the attained age of the Participant
(or designated beneficiary) as of the Participdotslesignated beneficiary's) birthday in the aggtille calendar year reduced by one for each
calendar year which has elapsed since the datexffectancy was first calculated. If life expectaisgcbeing recalculated, the applicable life
expectancy shall be the life expectancy as soceledéd. The applicable calendar year shall bditstedistribution calendar year, and if life
expectancy is being recalculated such succeediegda year.

(b) Designated beneficiary. The individual who ésidnated as the beneficiary under the Plan inrdacae with Section 401(a)(9) and the
proposed regulations thereunder.

(c) Distribution calendar year. A calendar yeanfdrich a minimum distribution is required. For distitions beginning before the
Participant's death, the first distribution calangisar is the calendar year immediately precediegctlendar year which contains the
Participant's required beginning date. For distidns beginning after the Participant's death fitisé distribution calendar year is the calendar
year in which distributions are required to begimguant to this Section 6.1 abo

(d) Life expectancy. Life expectancy and joint dast survivor expectancy are computed by use oé#pected return multiples in Tables V
and VI of Section 1.72-9 of the income tax regolasi.

Unless otherwise elected by the Participant (ousppin the case of distributions described iniSe&.1(b)(ii) above) by the time
distributions are required to begin, life expectaashall be recalculated annually. Such electiail $e irrevocable as to the Participant



spouse) and shall apply to all subsequent yearslifthexpectancy of a nonspouse beneficiary maypaagecalculated.
(e) Participant's benefit.

(i) The Account balance as of the last valuatiote dathe calendar year immediately preceding teidution calendar year (valuation
calendar year) increased by the amount of any iborimns or forfeitures allocated to the Accounlalnae as of dates in the valuation caler
year after the valuation date and decreased biyldisbns made in the valuation calendar year dftervaluation date

(if) Exception for second distribution calendar yéeor purposes of paragraph (i) above, if anyiporof the minimum distribution for the fit
distribution calendar year is made in the secosttiiuition calendar year on or before the requireginning date, the amount of the minin
distribution made in the second distribution cabangear shall be treated as if it had been madeeiimmediately preceding distribution
calendar year.

(f) Required beginning date. The required beginmiatg of a Participant is the later of the Apridfithe calendar year following the calendar
year in which the Participant attains age 70 Ztires, except that benefit distributions to a fdecent (5%) owner must commence by
April 1 of the calendar year following the calengaar in which the Participant attains age 702.

(9) 5-Percent owner.

(i) A Participant is treated as a 5-percent owpeiplirposes of this Section if such Participarat tspercent owner as defined in Section 41
the Code at any time during the Plan Year endirtg wi within the calendar year in which such owaigains age 70 2.

(if) Once distributions have begun to a 5-percemt@r under this Section, they must continue toibiduted, even if the Participant ceases
to be a 5-percent owner in a subsequent year.

6.3 Designation of Beneficiary.

A Participant at the time he joins the Plan sheaflignate a beneficiary or beneficiaries to rec#ieesums credited to his Account in the event
of his death, which designation may be changedbyParticipant from time to time. To be effectithee original designation of beneficiaries
and any subsequent change must be in writing ofothe provided for that purpose by the Plan Adnthaitor.

The beneficiary of a Participant who is marriedhat time of his death shall be his surviving spawsless his surviving spouse consents in
writing on the form provided for that purpose bg flan Administrator to the designation of anottemeficiary. A consent by a Participant's
spouse shall not be effective unless such consenitiiessed by the Plan Administrator or a Notarglie.

6.4 Failure to Designate a Beneficiary or Seleldteghod of Payment.

In the event that no beneficiary is properly deatgd or in the event that a beneficiary designbsethe Participant predeceased the
Participant and no new designation of beneficiamnade, the Plan Administrator, in its discretimay direct the Trustee to make payment of
all sums to which the deceased Participant isledttb either:

(a) any one or more of the next of kin (includihg surviving spouse) of the Participant and in qurdportions as the Plan Administrator n
determine; or

(b) the legal representative or representativeébegstate of the last to die of the Participarttisbeneficiary.

If a Participant who is married at the time of ti&ath has not properly designated a beneficiagrdtian his spouse in accordance with the
last paragraph of Section 6.3, the Participanteheiary shall be his surviving spouse.

6.5 Disability of a Participant.

In the event of the Disability of a Participantqurto attaining Normal Retirement Age, such Pgrtiait shall be entitled to receive the entire
amount credited to his Account. Payment shall bagisoon as administratively feasible after theeclaf the Plan Year in which the
Administrator receives proof of the Participantisdbility, and shall be made in accordance with @inyhe methods provided in Section 5, as
selected by the Participant. Any distribution hewger shall comply with the consent requirementdaioed in

Section 7.3.

6.6 Transitional Rule.

Notwithstanding the other requirements of this Bectdistribution on behalf of any Employee, indhgia t-percent owner, may be made in
accordance with all of the following requiremereg@ardless of when such distribution commenc



(a) The distribution by the Plan is one which wontil have disqualified such Plan under Section @Q@2) of the Code as in effect prior to
amendment by the Deficit Reduction Act of 1984.

(b) The distribution is in accordance with a metlobdistribution designated by the Employee whaderest in the Plan is being distributed
or, if the Employee is deceased, by a beneficihsuoh Employee.

(c) Such designation was in writing, was signedHgyEmployee or the beneficiary, and was made befanuary 1, 1984.
(d) The Employee had accrued a benefit under the @¢ of December 31, 1983.

(e) The method of distribution designated by thepteiyee or the beneficiary specifies the time atohtdistribution will commence, the
period over which distributions will be made, andhe case of any distribution upon the Employéeé&th, the beneficiaries of the Employee
listed in order of priority.

A distribution upon death will not be covered bisttransitional rule unless the information in tfesignation contains the required
information described above with respect to thérithistions to be made upon the death of the Em@oye

For any distribution which commences before Jantat984, but continues after December 31, 19&3FEthployee, or the beneficiary to
whom such distribution is being made, will be presd to have designated the method of distributimen which the distribution is being
made if the method of distribution was specifieaviiting and the distribution satisfies the requoients in (a) and (e) above.

If a designation is revoked any subsequent digidhumust satisfy the requirements of Section 4fj®jaof the Code and the proposed
regulations thereunder. If a designation is revakdasequent to the date distributions are requaréegin, the Plan must distribute by the

of the calendar year following the calendar yeawlmich the revocation occurs the total amount mbtdjstributed which would have been
required to have been distributed to satisfy Sacti@l(a)(9) of the Code and the proposed regulatioereunder, but for the Section 242(k
election. For calendar years beginning after Deaarlh, 1988, such distributions must meet the mimindistribution incidental benefit
requirements in Section 1.401(a)(9)-2 of the prepaggulations. Any changes in the designationlwaltonsidered to be a revocation of the
designation. However, the mere substitution ortamldof another beneficiary (one not named in tesighation) under the designation will
not be considered to be a revocation of the deS@naso long as such substitution or addition dugsalter the period over which
distributions are to be made under the designativectly or indirectly (for example, by alteriniyet relevant measuring life). In the case in
which an amount is transferred or rolled over frome plan to another plan, the rules in Q&A J-2 @& J-3 shall apply.

SECTION 7

BENEFITS PAYABLE UPON BREAK IN SERVICE
OR EMPLOYMENT TERMINATION

7.1 Vesting Schedule.

Any Participant who incurs a Break in Service dgrinvesting computation period for reasons othem this retirement, death or disability
shall be entitled to receive at the time and inrttaner described hereinafter that percentageedditiount credited to his Account as of the
Valuation Date or Interim Valuation Date coincidenth or immediately preceding the Break in Seryibetermined as follows:

() An ESOP Account, a Stock Bonus Account, andeagdér Account shall be vested in accordance witfdaHowing schedule:

YEARS OF SERVICE VESTED PERCENTAG E
less than 5 0
5 or more 100

(b) A Rollover Account and a PAYSOP Account shalfblly vested at all times.

Notwithstanding the above provisions of this Satfial, a Participant's vested interest shall ndesg than it was before this amendment
restatement. Also, notwithstanding the above vgstehedule, an Employee's right to his or her Antbalance is nonforfeitable upon the
attainment of Normal Retirement Age.

Finally, notwithstanding the above vesting schedateEmployee's right to his or her Account balastwadl fully vest and become
nonforfeitable automatically upon the occurrencamf of the following events, each of which shalhstitute a "Change of Control": (i) the
acquisition by any person of beneficial ownersHiB@% or more of the outstanding shares of the GomBtock, or 30% or more of the
combined voting power of the Employer's then outdiag securities entitled to vote generally in éfhection of directors; provided, however,
that for purposes of this sub-item (i), the follogiacquisitions shall not constitute a Change aft@ (a) any acquisition (other than a
Business Combination (as defined below) which daries a Change of Control under sub-item (iii)dody of Company Stock directly from
the Employer, (b) any acquisition of Company Stbgkhe Employer or its subsidiaries, (c) any adtjois of Company Stock by any
employee benefit plan (or related trust) sponsoradaintained by the Employer or any corporationtaaled by the Employer, or (d) ai



acquisition of Company Stock by any corporationspiant to a Business Combination that does not iteigsa Change of Control under sub-
item (iii) hereof; or (ii) individuals who, as o&duary 1, 2000, constitute the Board of Directdrhe Employer (the "Incumbent Board")
cease for any reason to constitute at least a inyagdrthe Board of Directors; provided, howevdrat any individual becoming a director
subsequent to such date whose election, or normmé&dr election by the Employer's shareholders, aggwoved by a vote of at least two-
thirds of the directors then comprising the Incuntti®oard shall be considered a member of the InemnBoard, unless such individual's
initial assumption of office occurs as a resulanfactual or threatened election contest with regpehe election or removal of directors or
other actual or threatened solicitation of proxiesonsents by or on behalf of a person other thanncumbent Board; or (iii) consummation
of a reorganization, share exchange, merger orotidasion (including any such transaction involviagy direct or indirect subsidiary of the
Employer), or sale or other disposition of all abstantially all of the assets of the EmployerBasiness Combination"); provided, however,
that in no such case shall any such transactiostitot® a Change of Control if immediately follogisuch Business Combination: (a) the
individuals and entities who were the beneficiahevws of the Employer's outstanding Company Stocktae Employer's voting securities
entitled to vote generally in the election of dirs immediately prior to such Business Combinatiame direct or indirect beneficial
ownership, respectively, of more than 50% of trenthutstanding shares of common stock, and more50% of the combined voting power
of the then outstanding voting securities entitedote generally in the election of directorstod surviving or successor corporation, or, if
applicable, the ultimate parent company thereaf (fost-Transaction Corporation”), and (b) excepghe extent that such ownership existed
prior to the Business Combination, no person (ediolyithe Post-Transaction Corporation and any eyggdoenefit plan or related trust of
either the Employer, the Post-Transaction Corpomnadr any subsidiary of either corporation) beriafig owns, directly or indirectly, 20% or
more of the then outstanding shares of common sibttke corporation resulting from such Businessn@imation or 20% or more of the
combined voting power of the then outstanding \@8ecurities of such corporation, and (c) at laastjority of the members of the board of
directors of the Post-Transaction Corporation weesnbers of the Incumbent Board at the time of #ezetion of the initial agreement, or of
the action of the Board of Directors, providing fach Business Combination; or (iv) approval byshareholders of the Employer of a
complete liquidation or dissolution of the Emplay€or purposes of the immediately preceding seetethe term “"person” shall mean a
natural person or entity, and shall also mean thagor syndicate created when two or more peraohas a syndicate or other group
(including, without limitation, a partnership omnlited partnership) for the purpose of acquiringdhny, or disposing of a security, except that
"person” shall not include an underwriter tempdyarolding a security pursuant to an offering of gecurity.

7.2 Distributions.

(a) If an Employee terminates service, and theevafithe Employee's vested Account balance defficed Employer and Employee
contributions is not greater than $5,000, the Exggowill receive a distribution of the value of tetire vested portion of such Account
balance and the nonvested portion will be treatea frfeiture. If an Employee would have receiaatistribution under the preceding
sentence but for the fact that the Employee's de&teount balance exceeded $5,000 when the Empleyegnated service and if at a later
time such Account balance is reduced such thaitigmeater than $5,000, the Employee will receigés&ribution of such Account balance
and the nonvested portion will be treated as afunfe. For purposes of this Section, if the valtian Employee's vested Account balance is
zero, the Employee shall be deemed to have recaidistribution of such vested Account balance aftiPipant's vested Account balance
shall not include accumulated deductible employ@drdbutions within the meaning of

Section 72(0)(5)(B) of the Code for Plan Years begig prior to January 1, 1989.

(b) If an Employee terminates service, and eléetaccordance with the requirements of this Secfioio receive the value of the Employee's
vested Account balance, the nonvested portionbgilireated as a forfeiture. If the Employee elertzave distributed less than the entire
vested portion of the Account balance derived fiéemployer contributions, the part of the nonvestedipn that will be treated as a forfeitt
is the total nonvested portion multiplied by a frac, the numerator of which is the amount of tieribution attributable to Employer
contributions and the denominator of which is ttaltvalue of the vested Employer-derived Accoualabce.

(c) If an Employee receives or is deemed to recaidestribution pursuant to this Section and theplyee resumes employment covered
under this Plan, the Employee's Employer-derivedotiat balance will be restored to the amount ordtite of distribution if the Employee
repays to the Plan the full amount of the distidruattributable to Employer contributions befdne tarlier of five (5) years after the first ¢
on which the Participant is subsequently re-empldyethe Employer, or the date the Participantiisdive (5) consecutive one-year Breaks
in Service following the date of the distributidhan Employee is deemed to receive a distribupiorsuant to this Section, and the Employee
resumes employment covered under this Plan bdferdate the Participant incurs five (5) consecutive-year Breaks in Service, upon the
reemployment of such Employee, the Employer-deri&ecbunt balance of the Employee will be restoethe amount on the date of such
deemed distribution.

In the event restoration is required under thigiBe&.2(c), the sources of restoration, in thecoligted, shall be:

(i) Forfeitures. To the extent used for restoratibiey shall not be reallocated, or used to redlbed=mployer contribution, as normally
provided in
Section 4.3.

(i) Employer contribution. Notwithstanding SectiBri, the Employer shall make any contribution fezglifor restoration.

Such restoration shall be made for the year in whépayment occurs within the time prescribed lay; iacluding extensions of time, for the
filing of the Employer's Federal income tax rettonsuch year.

For purposes of applying the limitations of Codet®ms 415(c) and
(e), and Section 4.8 and 4.9 of this Plan, theymeyaamt by the Participant and the restoration predifbr above shall not be treated as an



additions.
7.3 Restrictions on Immediate Distributions.

(a) If the value of a Participant's vested Accduadance derived from Employer and Employee contiding exceeds (or at the time of any
prior distribution exceeded) $5,000, and the Ac¢daatance is immediately distributable, the Pguficit must consent to any distribution of
such Account balance. The Plan Administrator shatiify the Participant of the right to defer angtdbution until the Participant's Account
balance is no longer immediately distributable.!Suatification shall include a general descriptadrihe material features, and an explanation
of the relative values of, the optional forms ohéfit available under the Plan in a manner thatld/gatisfy the notice requirements of Sec
417(a)(3), and shall be provided no less thanytlf@®) days and no more than ninety (90) days pddhe annuity starting date. However,
distribution may commence less than thirty (30)dafter the notice described in the preceding sestés given, provided the distribution is
one to which Sections 401(a)(11) and 417 of theeQimnot apply, the Plan Administrator clearly mnfig the Participant that the Participant
has a right to a period of at least thirty (30) slafter receiving the notice to consider the denisif whether or not to elect a distribution (and,
if applicable, a particular distribution optionjycathe Participant, after receiving the noticeirafétively elects a distribution.

(b) The consent of the Participant shall not beiiregl to the extent that a distribution is requitedatisfy Section 401(a)(9) or Section 415 of
the Code. In addition, upon termination of thisrPfthe Plan does not offer an annuity option @hased from a commercial provider) and if
the Employer or any entity within the same conedlgroup as the Employer does not maintain anafisfaned contribution plan (other than
an employee stock ownership plan as defined ini@edd75(e)(7) of the Code), the Participant's Agtdalance will, without the
Participant's consent, be distributed to the Fpgit. However, if any entity within the same colled group as the Employer maintains
another defined contribution plan (other than aplegee stock ownership plan as defined in Sect®ib4e)(7) of the Code) then the
Participant's account balance will be transfervdthout the Participant's consent, to the othen fighe Participant does not consent to an
immediate distribution.

(c) An Account balance is immediately distributaiblany part of the Account balance could be disttéd to the Participant (or surviving
spouse) before the Participant attains (or woulet l&tained if not deceased) the later of Normair®ment Age or age 62.

(d) For purposes of determining the applicabilitye foregoing consent requirements to distrimgimade before the first day of the first
Plan Year beginning after December 31, 1988, thiedimnt's vested Account balance shall not inelachounts attributable to accumulated
deductible employee contributions within the megrof Section 72(0)(5)(B) of the Code.

(e) If the value of a Participant's vested Accdualance derived from Employer and Employee contioins:
(i) for Plan Years beginning after August 6, 198¥ceeds $3,500 (or exceeded $3,500 at the timeygbror distribution),

(i) for Plan Years beginning after August 5, 198id for a distribution made prior to March 22, 998xceeds $5,000 (or exceeded $5,000 at
the time of any prior distribution),

(iii) and for Plan Years beginning after Augustl997, and for a distribution made after March 2199, that either exceeds $5,000 or is a
remaining payment under a selected optional forpagient that exceeded $5,000 at the time thetedl@ayment began,

and the Account balance is immediately distribigatiie Participant must consent to any distributibsuch Account balance.
7.4 Payment of Account Balance.

Unless the Participant elects otherwise, distrdutf benefits will begin no later than the 60tly déter the latest of the close of the Plan Year
in which:

(a) the Participant attains age 65 (or Normal Retent Age, if earlier);
(b) occurs the 10th anniversary of the year in Witie Participant commenced participation in ttenPbr

(c) the Participant terminates service with the Exygxr. Notwithstanding the foregoing, the failufeadParticipant to consent to a distribution
while a benefit is immediately distributable, witlthe meaning of
Section 7.3 of the Plan, shall be deemed to bdemti@n to defer commencement of payment of anyefiesufficient to satisfy this Section.

7.5 Treatment of Accounts in Pay Status.
If payments are to be made under Section 5.1(f))pat the election of the Plan Administrator:

(a) The Participant's Account shall continue tarslia the annual and interim valuations of thettfusd and in the adjustment of the accounts
for investment income, gains or losses as provid&ections 4.4 and 4.5;



(b) The Plan Administrator may instruct the trudiesegregate the Participant's Account which ghel be separately valued and adjusted
each year to reflect the actual income derivecetthreand any distributions made therefrom underRlas.

7.6 Direct Rollovers.

(a) This Section applies to distributions made pafter January 1, 1993. Notwithstanding any priovi®f the Plan to the contrary that would
otherwise limit distributee's election under thecton, a distributee may elect, at the time anthénmanner prescribed by the Plan
Administrator, to have any portion of an eligibtdlover distribution that is equal to at least $5@0d directly to an eligible retirement plan
specified by the distributee in a direct rollovEhe distributee may select only one (1) eligibléreenent plan to which a direct rollover may
be made.

(b) Definitions
(i) Eligible rollover distribution: An eligible rébver

distribution is any distribution of all or any pimm of the balance to the credit of the distribygecept that an eligible rollover distribution
does not include: any distribution that is one skaes of substantially equal periodic payments igss frequently than annually) made for
the life (or life expectancy) of the distributeetbe joint lives (or joint life expectancies) oktlistributee

and the distributee's designated beneficiary, or fora
specified period of ten years or more; any distri bution to
the extent such distribution is required under Section
401(a)(9) of the Code; any hardship distribution described
in Code Section 401(k)(2)(B)(i)(IV) received after December
31, 1998; the portion of any other distribution th at is not

includible in gross income (determined without melgi® the exclusion for net unrealized appreciatigth respect to employer securities); and
any other distribution(s) that is reasonably expe¢b total less than $200 during a year.

(i) Eligible retirement plan: An eligible retiremeplan is an individual retirement account desaalin Section 408(a) of the Code, an
individual retirement annuity described in

Section 408(b) of the Code, an annuity plan desdrib

Section 403(a) of the Code, or a qualified plarcdbsd in

Section 401(a) of the Code, that accepts the bigge's eligible rollover distribution. However tive case of an eligible rollover distribution
to the surviving spouse, an eligible retiremenhp$aan individual retirement account or individuetirement annuity.

(iii) Distributee: A distributee includes an Empésyor former Employee. In addition, the Employee'former Employee's surviving spouse
and the Employee's or former Employee's spouserordr spouse who is the alternate payee underldiegi@omestic relations order, as
defined in Section 414(p) of the Code, are disteba with regard to the interest of the spousemnér spouse.

(iv) Direct rollover: A direct rollover is a paymehy the Plan to the eligible retirement plan sfiediby the distributee.
7.7 Amendment of Vesting Schedule.

If the Plan's vesting schedule is amended, or llue iB amended in any way that directly or indireeffects the computation of the
Participant's nonforfeitable percentage or if thenRs deemed amended by an automatic changeftorora top-heavy vesting schedule, each
Participant with at least three (3) Years of Sexvwigth the Employer may elect, within a reasongigliéod after the adoption of the
amendment or change, to have the nonforfeitableepésge computed under the Plan without regarddb amendment or change. For
Participants who do not have at least one (1) d@ervice in any Plan Year beginning after Decen®ig 1988, the preceding sentence ¢
be applied by substituting "five (5) Years of See/ifor "three (3) Years of Service" where suclylaage appears.

The period during which the election may be madgl siommence with the date the amendment is adaptddemed to be made and shall
end on the latest of:

(a) 60 days after the amendment is adopted;

(b) 60 days after the amendment becomes effedive;

(c) 60 days after the Participant is issued writtetice of the amendment by the Employer or Plamiidstrator.
SECTION 8

FORM OF DISTRIBUTION



8.1 Payment in Shares or Cash.

Any distributions under Sections 5, 6, and 7 shalmade by the Trustee by distributing whole shaféompany Stock, as determined by
Trustee, at the market value of such shares oti@enahsecurities exchange or a national quotatigiem, with the value of any fractional
shares paid in cash.

The Trustee may, with the consent of the Partidipaif the Participant is deceased, his benefigiarake distributions under Sections 5, 6
and 7 in cash. With respect to a cash-out disiohuinder Section 5.7, 7.2(a) or 7.3, the consétite@Participant to a cash distribution shall
be deemed unless the Participant instructs thet@eus writing that the Participant desires a disttion in shares of Company Stock. The
amount of cash to be distributed to a Participanshares actually allocated to his Account shallbtermined based on the market value of
the shares of Company Stock as of the tradingidatediately preceding the distribution.

8.2 Dividends.

Cash dividends on shares of Company Stock allodatédcounts of Participants who are entitled tweree distributions from the Plan may
be paid to Participants currently, or at such taag@ayment is otherwise due under Sections 5,067 aas determined in the sole discretion of
the Plan Administrator, exercised in a uniform aoddiscriminatory manner.

SECTION 9
MERGER OR CONSOLIDATION
9.1 Merger or Consolidation.

In the event of a merger or consolidation of tHanRwvith any other plan, or in the event of a tfansf assets or liabilities of this Plan to any
other plan, each Participant in the Plan will reee benefit immediately after the merger, consdi@h, or transfer (as if the Plan then
terminated) which is at least equal to the berleéitParticipant would have been entitled to immiedijebefore such merger, consolidation, or
transfer (as if the Plan had then terminated).

9.2 Merger Accounts.

In the event any other plan transfers its assettisd’lan or merges with this Plan, this Plan §¢fre surviving plan, the Plan Administrator,
or if the Plan Administrator so determines, thestee, shall create a "Merger Account” for eachi€pant whose accounts are transferred to
this Plan. A Participant's Merger Account shalplagd to the Participant or his beneficiaries inaadance with Sections 5, 6, 7 and 8. Merger
Accounts shall participate in the earnings anddss¥ the Trusts in the same manner as Regularuktso

9.3 Merger Agreement or Agreement Relating to Themsf Assets.

Upon instructions of the Plan Administrator, theiStee shall enter into a merger agreement withodtmgr plan or shall enter into an
agreement respecting the transfer of assets oPthisto another plan or from any other plan te fan; however, if this Plan is a profit-
sharing plan which does not provide for a life atypnform of payment to Participants, the Plan Adistirator shall not enter into any
agreement for the transfer of assets from anotlaartp this Plan if the proposed transferor plaa @efined benefit plan, money purchase
pension plan (including a target benefit plan)cktbonus, or profit sharing plan which would othesevprovide for a life annuity form of
payment to the participants in such plan.

SECTION 10
CLAIMS PROCEDURE
10.1 Filing of a Claim for Benefits.

(a) Every Participant and beneficiary (the claimavtio thinks he is entitled to a benefit underRBt@n or who is not satisfied that the correct
benefit is being paid shall have the right to &lelaim for such benefit at any time.

(b) Such claim must be filed in writing with theaRl Administrator. The claim shall set forth theugrds on which it is based, but no partict
form of written claim is required.

10.2 Notification to Claimant of Decision.

(a) The Plan Administrator shall furnish noticetefdecision (to grant the claim or to deny it ihale or in part) to the claimant within sixty
(60) days after the claim is filed. If the Plan Aidistrator fails to give notice within sixty (60ags after the claim is filed, it shall be
considered wholly denie:



(b) If the claim is denied in whole or in part, thetice of denial by the Plan Administrator to th@&mant shall set forth in writing in a manner
calculated to be understood by the claimant:

(i) The specific reason or reasons for the denial,
(i) Specific reference to pertinent plan provisam which the denial is based;

(iii) A description of any additional material afformation necessary for the claimant to perfeetdlaim and an explanation of why such
material or information is necessary; and

(iv) An explanation of the Plan's claim review pedare as set forth in Section 10.3.
10.3 Review Procedure.

(a) A claimant may appeal the denial of a claine|uding a claim considered denied, to the Plan Adstiator for a full and fair review of the
claim.

(b) A request for review of a denied claim mustfede in writing to the Plan Administrator withirxssi (60) days after the date of the notice
denying the claim or within sixty (60) days afteetdate on which the claim is considered denied.

(c) The claimant or his authorized representathadl have the right, during the review proceduoesetview all pertinent documents and to
submit issues and comments in writing to the Pldmihistrator.

10.4 Decision on Review.

(&) A decision on review shall be made promptithey Plan Administrator and not later than sixty)(6@ys after it receives the request for
review.

(b) The decision on review shall be in writing atdll include specific reasons for the decisionttem in a manner calculated to be
understood by the claimant and specific referetzgertinent Plan provisions on which the decis®based.

10.5 Agent for Service of Process.

In any action against the Plan or Trust, the PldmHistrator, whose address is 100 CenturyTel Dii#enroe, Louisiana 71203, shall be the
agent for service of process of the Plan and Trust.

SECTION 11
ADOPTION BY OTHER COMPANIES
11.1 Rights of Other Companies to Participate.

Any other corporation, association, joint ventymmprietorship or partnership (hereinafter callddgting companies) may adopt the terms of
this Plan by a resolution of the Board of Directofsuch entity in the form specified by the Plagiinistrator, provided that the Board of
Directors of the Employer and the Plan Administrdtoth approve such participation. Unless othenpigided in the Plan or in a separate
written agreement, all subsidiaries of the Emplafell be deemed to be adopting companies pattiegpan the Plan. A newly formed
subsidiary, or a subsidiary acquired by the Emplosieall be deemed to be an adopting company teafate of formation or acquisition, as
the case may be, unless otherwise provided inldnred? in a separate written agreement.

11.2 Control of Plan by the Employer.

The administrative powers and control of the Emplags provided in the Plan, shall not be deemedéhiihed under the Plan by reason of
participation of adopting companies in the Plam sinch administrative powers and control specifiagdanted herein to the Employer with
respect to the appointment of the Plan Administrat@l Trustee and other matters shall apply ontl vaspect to the Employer. The Plan
Administrator, under the control of the Employdrak also be the Plan Administrator for the adoptiompanies.

11.3 Allocations of Contributions and Forfeitures.

The amounts forfeited by Employees of the Empl@ret adopting companies shall be allocated acraspa@oy lines in accordance with the
provisions of Section 4.3 hereof to all Particigawho were Employees of the Employer and applicabteting companies during the Plan
Year in which such forfeitures occurred and thetgbuations made by the Employer and each adoptomgpany shall be allocated across
company lines in accordance with the provisionSedtion 4.2 hereof to Participants who were Empsyaf the Employer and applicable
adopting companies during the Plan Year for whathecontribution is made. One member of an aféitlagroup may make contributions



behalf of another member of such group in accorelavith Regulations Section 1.404(a)-10, as amended.
11.4 Withdrawal of Employer or Adopting Companies.

The Employer or adopting company may withdraw attéme without affecting the others in the PlancBwithdrawal may be accompanied
by such amendments to the Plan as the withdrawmnpgl&yer or adopting company shall deem proper tdicae a plan for its Employees
separate and distinct from this Plan, but, if swthdrawing party does not provide for the contince of a separate plan for its Employees,
such withdrawal shall constitute a terminationtos$ tPlan with respect to that withdrawing partyeTmployer may in its absolute discretion
terminate any adopting company's participatiomgttane. Withdrawal from the Plan by any party $inak affect the continued operation of
the Plan with respect to the other participatindipa.

11.5 Amendment of Plan.

The participation in the Plan of adopting compasiesll not limit the power of the Employer undeustrSection 4.1; provided, however, that
the Employer shall deliver notice of each amendn@tite Plan to each adopting company within thi8g) days of such amendment.
Amendments by the Employer shall be binding upbaddpting companies to the extent accepted by adopting companies. Acceptance
by each such company shall be presumed unlesapéoifer and Trustee are given written notice ofisaf to accept within sixty

(60) days after the date of the amendment. The &mwpland each adopting company may modify the prons of the Plan as it pertains only
to its own Employees by the adoption of an amendtetine Plan specifying such modifications whitlalspertain only to its Employees
except to the extent that Employer amendmentsrasimed accepted by the adopting companies, alidebhaffect the continued operation
of the Plan with respect to any other party.

11.6 Termination of One or More Parties.

The Plan may be terminated by all parties at ang iin the manner described in Trust Section 4.2herpart of each party. The Plan may be
terminated in the manner described above with rtgpeone, but less than all the parties heretothadPlan continued for the remaining
parties.

11.7 Reference to Employer in Plan.

Except as provided in this Section 11 and unlesstimtext indicates otherwise, references to "Egsglon this Plan shall mean the Emplo
and all adopting companies.

SECTION 12
PROVISIONS RELATING TO PARTICIPANTS
12.1 Information Required of Participants.

Each Participant shall furnish to the Plan Admiaiir such information as the Plan Administratalistieem necessary and desirable for
purposes of administering the Plan.

Any notice or information which, according to the@yisions of the Plan, must be filed with the Phdministrator shall be deemed so filed if
addressed to 100 CenturyTel Drive, Monroe, Lousiah203, and either delivered in person or maibeslith address, postage fully paid.

SECTION 13
PLAN ADMINISTRATOR
13.1 Administration by Plan Administrator.
This Plan shall be administered by a Committeectvkhall be the "Plan Administrator" and "namediidry."
13.2 Appointment of Committee.

The Board of Directors of the Employer shall fiethumber of persons to be members of the Comnfitteieh number of voting members
shall always be an odd number) and shall appoirstops from among the officers and Employees otimgloyer to serve as members of the
Committee. The Committee shall have complete cbofrthe administration of the Plan. Members of @@nmittee shall serve without
remuneration for so long as it is mutually agreedblthem and to the Employer but they shall balersed for all expenses incurred by tt

in the performance of their duties. Any member mesign by delivering his written resignation to thaployer and to the other members of
the committee. The Board of Directors of the Employay remove or replace any member of the Comeittefill any vacancy, no matter
how created, by notifying the member concernedthadther members of the Committee in writi



13.3 Majority Action.

Action taken by a majority of the members of thenBattee shall, to the extent lawful, be binding npbe Employees, Participants, and all
persons claiming any right under the Plan throughEmployee or Participant. The Committee may gotdie, at a meeting, or in writing,
without a meeting. Any act of the Committee shallslfficiently evidenced if certified to by any tweembers thereof or by any person not a
member of the Committee but who is designated,riting, as the Secretary of the Committee by a migjthereof. A member of the
Committee who is a Participant shall not vote oy gumestion relating specifically to himself, andlie event the remaining members of the
Committee are unable to agree to a determinati@uci question, another person shall be selectdidebBoard of Directors of the Employer
for the purpose of making such determination.

13.4  Powers of the Plan Administrator.

The Committee as Plan Administrator shall have the following powers:

(a) To make rules and regulations for the administration of the Plan

which are not inconsistent with the terms and pgiovis hereof;
(b) To construe all terms, provisions, conditiond &mitations of this Plan;

(c) To correct any defect or supply any omissionegoncile any inconsistency that may appear irPlag, in such manner and to such extent
as it shall deem expedient to carry this Plan éftect for the greatest benefit of all interestedties;

(d) To select, employ and compensate from timéne such consultants, actuaries, accountantsnafter and other agents and employees as
the Plan Administrator may deem necessary or abldsa the proper and efficient administration ltistPlan and Trust to carry out
nonfiduciary and fiduciary responsibilities (otttean trustee responsibilities as defined in

Section 405(c)(3) of ERISA);

(e) To determine all questions relating to theibligy of Employees to become Participants, andiétermine the amount of compensation
upon which the allocation of each Participant shaltalculated;

() To make all determinations and computationsceoning the benefits, credits and debits to whith Rarticipant or beneficiary is entitled
under the Plan;

(9) To determine all questions relating to the adstiation of this Plan and Trust (1) when diffezes of opinion arise between the Employer,
the Trustee, a Participant, or any of them, anaviBnever it is deemed advisable to determine gueltions in order to promote the uniform
administration of the Plan for the greatest berwéfdll parties concerned;

(h) To appoint any Employee of the Employer toacBecretary for the Plan Administrator, and thauze the Secretary so appointed to act
for the Plan Administrator in all routine mattemoected with the administration of the Plan;

(i) To determine whether a Participant is disalitedhe purposes of
Section 6.5 hereof;

(j) To appoint an investment manager or managergé¢fined in Section 3(38) of ERISA) to managel(iding the power to acquire and
dispose of) all or any part of the assets of tlaaPand

(k) To provide for the allocation of fiduciary resgsibilities (other than trustee responsibilitissdafined in Section 405(c)(3) of ERISA).
Actions dealing with fiduciary responsibilities $hae taken in writing and the performance of agenbunsel, and fiduciaries to whom
fiduciary responsibilities have been delegatedl dieateviewed periodically.

The foregoing list of express powers is not intehttebe either complete or conclusive, but the RPldministrator shall, in addition, have
such powers as it may reasonably determine to bessary to the performance of its duties undePtae and Trust. The decision or judgr
of the Plan Administrator on any question arisimg@nnection with the exercise of any of its powarany matter of Plan administration or
the determination of benefits shall be final, bingland conclusive upon all parties concerned.

13.5 Duties of the Plan Administrator.
The Committee as Plan Administrator shall, as aqfats general duty to supervise and adminidterRlan:

(a) Establish and maintain the Accounts descritedih and direct the maintenance of such otherdscand the preparation of such forms as
are required for the efficient administration oé tRlan;



(b) Give the Trustee specific directions in writimgrespect to:

(i) The making of distribution payments, giving th@mes of the payees, the amounts to be paid artdh or times when payments shall be
made; and

(i) The making of any other payments which thestee is

not by the terms of the trust agreement authorized to
make without a direction in wr iting by the Plan
Administrator; and

(c) Prepare an annual report, as of the e nd of the Plan Year.

13.6  Expenses.

The Employer shall reimburse each Trust fu nd for all expenses (other

than normal brokerage charges which are includeddrtost of securities purchased or charged togeas in the case of sales) incurred ir
administration of the Plan under Section 1.5 ohehaist, including the expenses and fees of thet€ay except that any such expenses not s
reimbursed by the Employer shall be paid from thgrepriate Trust fund.

SECTION 14
ROLLOVERS
14.1 Rollover Contributions.

If the Plan Administrator instructs the Trusteaniriting to accept Rollover Contributions, any Emys#e who is a Participant or who will
become a Participant if he completes a Year ofi€eim an Eligibility Computation Period may mak&allover Contribution at any time.
The Trustee shall credit the fair market valuerof Rollover Contribution to a Rollover Account bietcontributing Participant as of the date
the Rollover Contribution is made. A Rollover Acadshall be fully vested and shall be paid to theiBipant or his beneficiaries in
accordance with Section 5, 6, 7 and 8. Rolloverotiets shall participate in the earnings and los$éise Trust Fund, but not in forfeitures or
Employer contributions.

14.2 Definition of Rollover Contribution.

The term Rollover Contribution is defined as thatcabution of a Rollover Amount as defined in Sentil4.3 to the Trustee on or before the
sixtieth (60th) day immediately following the ddyetcontributing Participant receives the Rollovendunt.

14.3 Definition of Rollover Amount.
The term Rollover Amount is defined as a distribntwhich meets the following requirements:

(a) the amount distributed to the Participant isa$ited to the Plan no later than the sixtieth afégr such distribution was received by the
Participant;

(b) the amount distributed is not one of a serfesubstantially equal periodic payments made ferlifie (or life expectancy) of the Particip:
or the joint lives (or joint life expectancies)tbe Participant and the Participant's designateéfimary, or for a specified period of ten years
or more;

(c) the amount distributed is not required undedé€Section 401(a)(9);
(d) if the amount distributed included propertytsypcoperty is rolled over, or if sold the proceeflsuch property may be rolled over;

(e) the amount distributed is includible in grassame (determined without regard to the exclusmet unrealized appreciation with resg
to employer securities).

In addition, if the Plan Administrator so instrut® Trustee in writing, the Plan will accept atigible rollover distribution (as defined in
Section 7.6) directly to the Plan.

Rollover Amounts which relate to distributions prio January 1, 1993, must be made in accordaniteparagraphs (a) through (e) and
additionally meet the requirements of paragrapt



(f) The distribution from the qualified plan conated the Participant's entire interest in suchm Riad was distributed within one taxable year
to the Participant:

(i) on account of separation from service, a Plamination, or in the case of a profit-sharingtoick bonus plan, a complete discontinuance
of contributions under such plan within the mearoh@ode Section 402(a)(6)(A), or

(i) in one or more distributions which constituite

qualified lump sum distributio n within the meaning of
Code Section 402(e)(4)(A), det ermined without
reference to subparagraphs (B) and (H).

14.4  Conduit Rollovers.

A Rollover Contribution may also be made t hrough an individual

retirement account (IRA) qualified under Code Set#08 where the IRA was used as a conduit fromadifeed plan, the Rollover
Contribution is made in accordance with the rulles/jgled under paragraphs (a) through (f), abovd,tha Rollover Contribution does not
include any regular IRA contributions, or earnitigereon, which the Participant may have made tdRl#e Rollover Contributions, which
relate to distributions prior to January 1, 1993ayrbe made through an IRA in accordance with pagw (a) through (f), above, and
additional requirements as provided in the preverrggence. The Trustee shall not be held respenfsibdetermining the tax free status of
any Rollover Contribution made under this Plan.

SECTION 15
TRADES OR BUSINESSES UNDER COMMON CONTROL
15.1 Definitions.

All employees of all corporations which are membsra controlled group of corporations (as defiire&ection 414(b) of the Code) and all
employees of all trades or businesses (whetheotanonorporated) which are under common controld@fined in Section 414(c) of the Cor
will be treated as employed by a single employer.

Such other trades or businesses in a group witEtgloyer are hereinafter called "Associated Em@idyThe term "transferred participant"
means an Employee of the Employer who was a Raatitin this Plan and who is employed by an Assedi&mployer after his services
with the Employer are terminated.

In addition to the foregoing, Hours of Service wailbo be credited for any individual required unflection 414(m) or 414(n) of the Code to
be considered an employee of any employer aggregaiger Section 414(b), (c), or
(m) or the Code.

Any Leased Employee as defined in Section 1.1@faluding any Leased Employee described in Sedtib8(b), shall be treated as an
employee of the recipient employer.

15.2 Allocation.

No Employee shall be credited with any compensdtioa year unde
Section 4.2 of this Plan except with respect to pensation actually paid to him by the Employer@raed by the Employer with respect to
him.

15.3 Participation and Vesting.

All of an Employee's service with an Associated Ewer shall be counted as service with the Empldgeall purposes of this Plan, except
as otherwise provided in the Plan or in a sepavéateen agreement.

15.4 Vesting and Distributions.

In determining whether a transferred participaotins a Break in Service under this Plan, his serwiith the Employer shall be combined
with his service with an Associated Employer. Itedmining whether a transferred participant subsatjy incurs a Break in Service with the
Employer for vesting and distribution purposes,Hhigirs of Service with Associated Employers shaltbunted.

SECTION 16



TOP HEAVY PLAN RULES
16.1 Key Employee.

Any Employee or former Employee (and the benefiesmof such Employee) who at any time during thermheination period was an officer

of the Employer if such individual's annual compait exceeds fifty percent (50%) of the dollaritation under Section 415(b)(1)(A) of t
Code, an owner (or considered an owner under 3e81i8 of the Code) of one of the ten largest istisran the Employer if such individual's
compensation exceeds one hundred percent (10084¢ alollar limitation under Section 415(c)(1)(A)tbe Code, a five percent (5%) owner
of the Employer, or a one percent (1%) owner ofEh@loyer who has an annual compensation of mae $#150,000. Annual compensation
means compensation as defined in Section 415(ajB)e Code, but including amounts contributedtsy Employer pursuant to a salary
reduction agreement which are excludable from tilByee's gross income under Section 125, Sec0@e}(3), Section 402(h)(1)(B) or
Section 403(b) of the Code. The determination pkisahe Plan Year containing the determinatior @deid the four (4) preceding Plan Years.

The determination of who is a Key Employee willhade in accordance with Section 416(i)(1) of thel€Cand the regulations thereunder.

16.2 Non-Key Employee.
Any Employee who is not a Key Employee.
16.3  Super Top Heavy Plan.

For any Plan Year beginning after December 31, 1983, this Plan is a

Super Top Heavy Plan if any of the following coralis exists:

(a) If the top heavy ratio for this Plan exceed®ety percent (90%) and this Plan is not part of rpired aggregation group or permissive
aggregation group of plans.

(b) If this Plan is a part of a required aggregatiooup of plans but not part of a permissive agatien group and the top heavy ratio for the
group of plans exceeds ninety percent (90%).

(c) If this Plan is a part of a required aggregatiooup and part of a permissive aggregation gajygans and the top heavy ratio for the
permissive aggregation group exceeds ninety pe(ééat).

16.4 Top Heavy Plan.
For any Plan Year beginning after December 31, 1888 Plan is a Top Heavy Plan if any of the falilog conditions exists:

(a) If the top heavy ratio for this Plan exceeds$yspercent (60%) and this Plan is not part of eeguired aggregation group or permissive
aggregation group of plans.

(b) If this Plan is a part of a required aggregatiooup of plans but not part of a permissive agatien group and the top heavy ratio for the
group of plans exceeds sixty percent (60%).

(c) If this Plan is a part of a required aggregatiooup and part of a permissive aggregation gafygans and the top heavy ratio for the
permissive aggregation group exceeds sixty pe(&&§b).

16.5 Top Heavy Ratio.

(a) If the Employer maintains one or more definedtdbution plans (including any Simplified Empla&y®ension Plan) and the Employer has
not maintained any defined benefit plan which dgitime five (5) year period ending on the deterniomatlate(s) has or had accrued benefits,
the top heavy ratio for this Plan alone or for tbguired or permissive aggregation group as apjatepis a fraction, the numerator of whicl
the sum of the account balances of all Key Empleyeeof the determination date(s) (including any gigany account balance distributed in
the five (5) year period ending on the determimatiate(s)), and the denominator of which is the efiall Account balances (including any
part of any Account balance distributed in the f{Bgyear period ending on the determination d@telf®th computed in accordance with
Section 416 of the Code and the regulations the®umoth the numerator and denominator of thentgvy ratio are adjusted to reflect any
contribution not actually made as of the deterndmatlate, but which is required to be taken intooant on that date under Section 416 of
Code and the regulations thereunder.

(b) If the Employer maintains one or more definedtdbution plans (including any Simplified Empl@&/@ension Plan) and the Employer
maintains or has maintained one or more defineéfitgrlans which during the five (5) year perioddarg on the determination date(s) has or
has had any accrued benefits, the top heavy m@tiary required or permissive aggregation grougpgsopriate is a fraction, the numerato
which is the sum of account balances under theeggted defined contribution plan or plans for alykEmployees, determined in accorda
with (a) above, and the present value of accrueefits under the aggregated defined benefit plgplans for all Key Employees as of 1



determination date(s), and the denominator of wiid¢he sum of the account balances under the gatge defined contribution plan or ple
for all Participants determined in accordance Wéthabove, and the present value of accrued beneafder the defined benefit plan or plans
for all Participants as of the determination dgtef determined in accordance with Section 416hefCode and the regulations thereunder.
The accrued benefits under a defined benefit pldroth the numerator and denominator of the topyheatio are increased for any
distribution of an accrued benefit made in the {&®gyear period ending on the determination date.

(c) For purposes of (a) and (b) above, the valuecobunt balances and the present value of acbermefits will be determined as of the most
recent valuation date that falls within or endshwite twelve (12) month period ending on the deteation date, except as provided in
Section 416 of the Code and the regulations theeufor the first and second plan years of a ddfimenefit plan. The account balances and
accrued benefits of a Participant

(1) who is not a Key Employee but who was a Key Exyge in a prior year, or (2) who has not beeniteddvith at least one Hour of Serv
with any employer maintaining the Plan at any tolneing the five (5) year period ending on the deiagation date will be disregarded. The
calculation of the top heavy ratio, and to the eite which distributions, rollovers, and transfare taken into account will be made in
accordance with Section 416 of the Code and theélagns thereunder. Deductible employee contringiwill not be taken into account for
purposes of computing the top heavy ratio. Wheneggaging plans the value of account balances acrdied benefits will be calculated with
reference to the determination dates that fall withe same calendar year.

The accrued benefit of a Participant other tharew Employee shall be determined under (a) the ndeihany, that uniformly applies for
accrual purposes under all defined benefit planstaiaed by the Employer, or (b) if there is nolsmeethod, as if such benefit accrued not
more rapidly than the slowest accrual rate perohitteder the fractional rule of Section 411(b)(1)¢€jhe Code.

16.6 Top Heavy Plan Year.
For a particular Plan Year commencing after Decerlte 1983, the Plan is a Top Heavy Plan.
16.7 Top Heavy Compensation.

For any Top Heavy Plan Year, compensation as difm€ode Section 415(c)(3) and Regs. Section 12{d}h not in excess of $200,000 (or
such other amounts as the Secretary of Treasurig atelegate may designate), which shall be coreidas compensation for all purposes of
Section 16 of this Plan.

16.8 Determination Date.

The last day of the preceding Plan Year, or, incege of the first Plan Year, the last day of deletm Year.

16.9 Valuation Date.

The last day of the Plan Year, on which Accounaibeés or accrued benefits are valued for purpdsesi@ulating the Top Heavy Ratio.
16.10 Aggregation Group.

Either a Required Aggregation Group or a Permis8iygregation Group as hereinafter determined.

(a) Required Aggregation Group: (i) Each qualifitan of the Employer in which at least one Key Eogpke participates or participated at
time during the determination period (regardlesw/loéther the Plan has terminated), and (ii) angmotualified plan of the Employer which
enables a plan described in (i) to meet the remerds of Sections 401(a)(4) or 410 of the Codé¢héncase of a Required Aggregation Grc
each plan in the group will be considered a Topwlddan if the Required Aggregation Group is a Hgavy Group. No plan in the Requil
Aggregation Group will be considered a Top HeawnRf the Required Aggregation Group is not a Taga¥y Group.

(b) Permissive Aggregation Group: The required aggtion group of plans plus any other plan or pte#rithe Employer which, when
considered as a group with the required aggreggtioap, would continue to satisfy the requiremaftSections 401(a)(4) and 410 of the
Code.

In the case of a Permissive Aggregation Group, andlan that is part of the Required Aggregationu@rwill be considered a Top Heavy
Plan if the Permissive Aggregation Group is a Taavy Group. No plan in the Permissive Aggregatiooup will be considered a Top
Heavy Plan if the Permissive Aggregation GroupasanTop Heavy Group.

16.11. Present Value of Accrued Benefits.

The present value of an accrued benefit underiaatkbenefit plan shall be based on the interesdtaortality rates specified in such defined
benefit plan.
TOP HEAVY REQUIREMENTS



16.12. Top Heavy Plan Requirements.

If the Plan is or becomes top heavy in any PlarrYeginning after December 31, 1983, the provismfthis Section 16 will supersede any
conflicting provisions in the Plan.

16.13. Top Heavy Reduction.

(@) In Section 4.9(a), 1.0 shall be substitutedlf@5 unless the extra minimum allocation is beiragle pursuant to Section 16.14. However,
for any Plan Year in which this Plan is a Super Hgavy Plan, 1.0 shall be substituted for 1.251n event.

(b) $41,500 shall be substituted for $51,875 iredeining the "transition fraction" of Section 4.9(b
16.14. Minimum Allocations.

(a) Except as otherwise provided in (c) and (dpWekhe Employer contributions and forfeitures edlted on behalf of any Participant who is
not a Key Employee shall not be less than the teffstree percent of such Participant's compeosatr in the case where the Employer has
no defined benefit plan which designates this Riesatisfy Section 401 of the Code, the largestgr@age of Employer contributions and
forfeitures, as a percentage of the Key Employamispensation, as limited by Section 401(a)(17hef€@ode, allocated on behalf of any Key
Employee for that year. The minimum allocation éseiimined without regard to any Social Securitytgbation. This minimum allocation
shall be made even though, under other Plan pamsasithe Participant would not otherwise be emtittereceive an allocation, or would have
received a lesser allocation for the year becatif¢ the Participant's failure to complete 1,000uts of Service (or any equivalent provided
in the Plan), or (ii) the Participant's failurentake mandatory employee contributions to the Riafiji) compensation less than a stated
amount.

(b) For purposes of computing the minimum alloaaticompensation will mean compensation as definetkrction 1.7 of the Plan.
(c) The provision in (a) above shall not apply hy #articipant who was not employed by the Emplayethe last day of the Plan Year.

(d) The provision in (a) above shall not apply by &articipant to the extent the Participant isered under any other plan or plans of the
Employer and the Employer has elected that thermim allocation or benefit requirement applicabléojp heavy plans will be met in the
other plan or plans.

(e) The minimum allocation required (to the extertjuired to be nonforfeitable under Section 416ftthe Code) may not be forfeited under
Section 411(a)(3)(B) or 411(a)(3)(D) of the Code.

16.15. Top Heavy Vesting.

For any Plan Year in which this Plan is top-hedkg, following vesting schedule will automaticallgpy to the Plan, but only if the
application of such schedule results in a highsteg:percentage for the Participant:

YEARS OF SERVICE VESTED PERCENTA GE

100%

The minimum vesting schedule applies to all begefithin the meaning of

Section 411(a)(7) of the Code except those attltdatto employee contributions, including beneditsrued before the effective date of
Section 416 of the Code and benefits accrued béffier®lan became top-heavy. Further, no decreas@articipant's nonforfeitable
percentage may occur in the event the Plan's stattap-heavy changes for any Plan Year. Howelisr Section does not apply to the
Account balance of any Employee who does not havdaur of Service after the Plan has initially beeotop-heavy and such Employee's
Account balance attributable to Employer contribnsi and forfeitures will be determined without nebj this Section.

16.16. Minimum Required Distribution.

A Key Employee's benefits shall be distributedita br begin to be distributed to him under Sectamo later than the taxable year in which
he attains age 70 1/2 regardless of when he retires

16.17. Alternative Effective Date.

Notwithstanding any other provision of this Plam dnust, the effective date otherwise providedtfar application of this Section 16 shall
extended in accordance with any legislative ac@afigress



SECTION 17
ESOP PROVISIONS
17.1 Exempt Loans.

(a) Subject to the provisions of this Section 1, Trustee may incur installment obligations frisme to time to finance the acquisition of
Company Stock for the Trust or to repay a prionloany such loan which is made or guaranteed, threc indirectly, by a disqualified
person or party in interest is referred to hersim@a "exempt loan".

(b) An exempt loan must be primarily for the benefithe Participants and beneficiaries of thisPkt the time the loan is made, the interest
rate and price of Company Stock to be acquired e proceeds should not be such that the Platsassght be drained off. The terms of a
loan must, at the time the loan is made, be at Esafavorable to the Plan as the terms of a coatypafoan resulting from arms length
negotiations between independent parties.

(c) The proceeds of an exempt loan must be usddnvatreasonable time after receipt by the PlanTandt only for any or all of the
following purposes:
(i) To acquire Company Stock;

(i) To repay such loan; or
(iii) To repay a prior exempt loan. A new loan fiveceeds of which are so used must satisfy theigioms of this paragraph (c).

Except as otherwise provided in this section 1 gsootherwise required by applicable law, no Comi@&tock acquired with the proceeds of
an exempt loan may be subject to a put, call, loerdption, or buy-sell or similar arrangement wlhikeld by and when distributed from this
Plan, whether or not this Plan is then an ESOP.

(d) An exempt loan shall be without recourse agahes Plan and Trust; and only Company Stock aeguivith the proceeds of the exempt
loan or with the proceeds of a prior exempt lograi@ with the proceeds of the current exempt loay be given as collateral.

(e) No person entitled to payment under the exdogpt shall have any rights to the assets of the &fa Trust other than:

(i) Collateral given for the loan,

(if) Contributions other than contributions of Coamy Stock that are made to the Plan to meet iigatidns under the loan, and
(iii) Earnings attributable to such collateral ahd investment of such contributions.

The payment made with respect to an exempt loaghd¥Plan and Trust during a Plan Year shall noeegtcan amount equal to the sum of
such contribution and earnings received duringriar po the year less such payments in prior yeaugh contributions and earnings shall be
accounted for separately on the books of accouthiteoPlan until the loan is repaid.

(f) In the event of a default upon an exempt Idhea,value of the Plan assets transferred in satisfaof the loan shall not exceed the amount
of default. If the lender is a disqualified perstire loan shall provide for a transfer of Plan esspon default only upon and to the extent of
the failure of the Plan to meet the payment scleediithe loan.

(9) The interest rate of an exempt loan must nohkexcess of a reasonable rate of interest.

(h) An exempt loan shall provide for the releasgrfrencumbrance under this subsection (h) of the &aets used as collateral for the loan in
one of the two methods described in this subse¢hiin

(i) For each Plan Year during the duration of e, the number of securities released must efealumber of encumbered securities held
immediately before release for the current PlanrYealtiplied by a fraction, the numerator of whisithe amount of principal and interest
paid for the year and the denominator of whicthesgum of the numerator plus the principal and@steto be paid for all future years. The
number of future years on the loan must be defindecertainable and must be determined withouh¢giuto account any possible extensi
or renewal periods. If the interest rate underdam is variable, the interest to be paid in there years must be computed by using the
interest rate applicable as of the end of the Fizar.

(i) The number of shares of Company Stock to beased from encumbrance may be determined soldiyrefierence to principal payments
provided the following requirements are satisfi€de loan must provide for annual payments of ppacand interest at a cumulative rate that
is not less rapid at any time than level annuahpants of such amounts for ten (10) years. Inténesided in any payment is disregarded «

to the extent that it would be determined to bergst under standard loan amortization tables. Sutiparagraph (h)(ii) is not applicable fri



the time, that, by reason of a renewal, extensiaefinancing, the sum of the expired durationhef €xempt loan, the renewal period, the
extension period, and the duration of the new exdoam exceeds ten (10) years.

(i) All assets acquired by the Plan and Trust i proceeds of an exempt loan shall be held inspé&se Account, and shall be released
from encumbrance under subsection (h). For purpofstee allocation to be made under Section 4 &etageleased from the Suspense
Account shall be treated as having been contribigti¢de Plan in the Plan Year in which they areaséd, and shall be allocated to
Participant's ESOP Accounts in norenetary units. Income with respect to Company ISsmzjuired with the proceeds of an exempt loan
be allocated as provided in Sections 4.4 and 4Bpmxo the extent that income from such CompanglSis to be used to repay the loan.

17.2 ESOP Voting Rights.

Each Participant in the Plan (or, in the evenhefParticipant's death, the Participant's benefiria, for purposes of this Section 17.2, her
designated a "named fiduciary" within the meanih§ection 403(a)(1) of ERISA and shall be entitledlirect the Plan and Trustee as to the
manner in which Company Stock allocated to the E8@ébunt of such Participant is to be voted on aaeltter brought before an annual or
special stockholders' meeting of the Employer. Beach such meeting of stockholders, the Trusiak cause to be furnished to each
Participant (or beneficiary) a copy of the proxyjictation material, together with a form requesticonfidential directions on how such she¢

of stock allocated to such Participant's ESOP Antshall be voted on each such matter. Upon timedgipt of such directions the Trustee
shall on each such matter vote as directed the auoflvotes attributable, as provided below, toghares allocated to the ESOP Account of
such Participant.

The instructions received by the Trustee from Bgaints shall be held by the Trustee in strict nfce and shall not be divulged or released
to any person, including officers or employeeshaf Employer or any affiliate; provided, howeveattto the extent necessary for the
operation of the Plan, such instructions may beyedl by the Trustee to a recordkeeper, auditoth@r @erson providing services to the Plan
if such person (i) is not the Employer, an afféiatr any employee, officer or director thereof, édagrees not to divulge such directions to
any other person, including employees, officers dinectors of the Employer and its affiliates.

The number of votes attributable to each Partidighall be determined as follows:

(a) first, the total number of shares of Comparockllocated to such Participant's ESOP Accounff éise record date for the matter
requiring the vote shall be determined:

(b) next, the total number of votes attributabl@aftdCompany Stock owned by the Plan and allocaadeiSOP Accounts of Participants shall
be determined;

(c) next, the number of votes attributable to alted shares shall be determined by multiplyingdted number of available votes by a
fraction, the numerator of which shall be the numidfeallocated shares, and the denominator of whidil be total shares;

(d) next, the number of votes determined underaf@dye, shall be attributed to each Participarthénratio which the number of shares
allocated to such Participant's ESOP Account deeofmmediately preceding Valuation Date bearfi¢ototal number of shares allocated to
all Participants' ESOP Accounts as of such date.

Each Participant, as a named fiduciary, shall bésentitled to separately direct the vote of aipordf the number of votes with respect to
which a signed votinglirection instrument is not timely received frone tRarticipants and a portion of the number of vaiiéls respect to an
shares of stock not then released pursuant tod®etf.1(h) and (i) and held in the Suspense Accandta portion of the number of votes
with respect to any shares of stock released potgogection 17.1(h) and (i) and not allocate@aoticipants' ESOP Accounts ("Undirected
ESOP Votes"). Such direction with respect to eaamti¢ipant who timely elects to direct the votelbfdirected ESOP Votes as a named
fiduciary shall be with respect to a number of Wadied ESOP Votes equal to the total number of kdetid Votes multiplied by a fraction,
the numerator of which is the total number of va@tgbutable to shares of stock allocated to tB®P Account of such Participant and the
denominator of which is the total number of votaslautable to the ESOP Accounts of all Particiganho timely elect to vote Undirected
ESOP Votes as a hamed fiduciary.

17.3 Rights on Tender or Exchange Offer.

Each Participant (or, in the event of the Partictsadeath, the Participant's beneficiary) isparmoses of this Section 17.3, hereby desigr
a "named fiduciary" within the meaning of Sectid8@)(1) of ERISA and shall have the right, to ¢éi&xéent of the number of shares of
Company Stock allocated to such Participant's EA@#®unt, to direct the Trustee in writing as to thanner in which to respond to a tender
or exchange offer with respect to shares of Com@iagk. Each Participant, as a named fiduciaryl] also be entitled to separately direct
tender of a portion of the shares of Company Stmtkeleased pursuant to Section 17.1(h) and ¢)retd in the Suspense Account and a
portion of the shares of Company Stock releasesiyaunt to Section 17.1(h) and (i) and not alloc&earticipants' ESOP Accounts. Such
direction shall be with respect to the total of thenber of shares of Company Stock in the Susp&oseunt and the number of shares of
Company stock released and not allocated multigdied fraction, the numerator of which is the tatadres of Company Stock allocated to
the Participant's ESOP Account and the denomirtdtavhich is the total number of shares of CompatociSwhich are allocated to the ES
Accounts of all Participants. The Trustee shallitsbest efforts to timely distribute or causd#distributed to each Participant (or
beneficiary) such information as will be distribditte® stockholders of the Employer in connectiorhveihy such tender or exchange of



Upon timely receipt of such instructions, the Tegsshall respond as instructed with respect teesht@rCompany Stock allocated to such
Participant's ESOP Account. The instructions resbivy the Trustee from Participants shall be hglthb Trustee in strict confidence and
shall not be divulged or released to any persaryding officers or employees of the Employer oy affiliate; provided, however, that to the
extent necessary for the operation of the Plarh) swgtructions may be relayed by the Trustee ®candkeeper, auditor or other person
providing services to the Plan if such persong(i)at the Employer, an affiliate or any employdécer or director thereof, and (ii) agrees not
to divulge such directions to any other personpiting employees, officers and directors of the Exygr and its affiliates. If the Trustee sk
not receive timely instruction from a Participaat beneficiary) as to the manner in which to respansuch a tender or exchange offer, the
Trustee shall not tender or exchange any shar€smipany Stock allocated to the ESOP Account of Ranticipant with respect to which
such Participant has the right of direction. Ireeffing the foregoing, to the extent possible, thestee shall tender or exchange shares of
Company Stock entitled to one vote per share poishares of Company Stock having greater thanvoteeper share. 17.4 Special Limitat
Rules.

Any Employer contributions which are used by thaestee (not later than the due date, including ekbas, for filing the Company's Federal
income tax return for the Plan Year) to pay intecgsan exempt loan shall not be included as arsditions under Section 4.8; provided,
however, that the provisions of this Section 1hdllsbe applicable only for a Plan Year in which nwore than one-third (1/3) of the
Employer contributions applied to pay principal ammdnterest on an exempt loan are allocated ttidh@aints who are highly compensated
employees, as defined in Section 414(q) of the Cade the Committee shall reallocate such Emplogetributions to the extent necessar
satisfy this special rule.

17.5 Limitation on Electing Shareholder.
[RESERVED)]
17.6  Investment Diversification.

Each Participant in the Plan who has attai ned age fifty-five (55) and

has completed at least ten (10) years of participan the Plan shall be permitted to direct theestment of twenty-five percent (25%) of the
total number of shares of Company Stock acquiredrtmontributed to the Plan after December 31, 1®886allocated to his ESOP Account,
Stock Bonus Account, and PAYSOP Account in the Rleduced by the number of shares of Company Sitmkously diversified pursuant
to an election under this paragraph. This eleatiay be made within the ninety (90) day period fweilny the end of each Plan Year during
six (6) Plan Year period beginning with the firsaPYear in which the Participant is eligible tokeahe election. For the last Plan Year in
which the Participant can make an election, thimgiaph shall be applied by substituting "fifty qemt (50%)" for "twenty-five percent
(25%)" herein.

If a Participant elects to diversify pursuant te ireceding paragraph, the Committee shall fa@lisach diversification by making available
to the Participant at least three (3) investmetibap which are not Company Stock, and which aresistent with the requirements of
regulations promulgated by the Secretary of thea3Juey. These investment options may be providéaein this Plan or in another qualified
plan sponsored by the Employer. The number anddfpe/estment options available, and the detertionaegarding the inclusion of the
investment options in this Plan or another qualifian, shall be at the sole discretion of the Cdtem

The Trustee shall comply with any diversificatidaation hereunder within ninety (90) days followitlg ninety (90) day election period by
either

(i) substituting other investment assets in thanMAbr the Company Stock as to which the elecsamade, or (ii) if the Participant's
investment options are made available under angjhedified plan, transferring to such qualifiedpthe net cash proceeds realized from the
sale by the Plan of the shares of Company StocWfiich diversification is elected.

The provisions of this Section 17.6 shall apphatBarticipant's ESOP Account, Stock Bonus AccondtRAYSOP Account.
17.7 Company Stock Distributions.

(a) Notwithstanding the provisions of Sections 5/ @nd 8, distributions of Company Stock from Rarants' ESOP Accounts in the Plan
shall be made in accordance with this Section hlgss the application of Sections 5, 6, 7 and8ldvresult in an earlier distribution date.

(b) Unless the Participant (or his beneficianthé Participant is deceased) elects otherwiseP#réicipant retires, dies or becomes disabled
while employed by the Employer, distribution of Gueny Stock in his ESOP Account will be made or canoed as soon as practicable
following the date on which the Participant retjréi®s or becomes disabled, but not later thasittieeth (60th) day next following the close
of the Plan Year during which the Participant etjrdies or becomes disabled.

(c) Unless the Participant elects otherwise, upomination of employment of the Participant witke Bmployer for reasons other than
retirement, death or disability, distribution of @pany Stock in his ESOP Account will be made ntrlthan the later of:

(i) one (1) year after the close of the Plan Yehiclv is the fifth (5th) Plan Year following the Bl ear in which his employment terminates,
unless the Participant is reemployed by the Emplbgéore the end of such year;



(i) the earlier of:

(A) the Plan Year in which an Exempt Loan is fulgypaid with respect to distributions of CompanycRtacquired with the proceeds of that
Exempt Loan; or

(B) the sixtieth (60th) day following the end oE&tRlan Year in which the Participant attains NorRefirement Age.
(d) Any distribution hereunder shall comply witlketbonsent requirements contained in Sections 411(sand 409(0) of the Code.
SECTION 18
STOCK BONUS PLAN PROVISIONS
18.1 Stock Bonus Voting Rights.

Each Participant in the Plan (or, in the evenhefRarticipant's death, the Participant's beneyigia, for purposes of this Section 18.1, her
designated a "named fiduciary" within the meanih&ection 403(a)(1) of ERISA and shall be entitiedlirect the Plan and Trustee as to the
manner in which Company Stock allocated to the lSRBanus Account of such Participant is to be vaiadeach matter brought before an
annual or special stockholders' meeting of the By®l Before each such meeting of stockholdersTthetee shall cause to be furnished to
each Participant (or beneficiary) a copy of thexgrsolicitation material, together with a form regting confidential directions on how such
shares of stock allocated to such Participant'skd3mnus Account shall be voted on each such maitmon timely receipt of such directions
the Trustee shall on each such matter vote astei¢lse number of votes attributable, as providddws, to such Participant.

The instructions received by the Trustee from Bigdints shall be held by the Trustee in strict fce and shall not be divulged or released
to any person, including officers or employeeshaf Employer or any affiliate; provided, howeveattto the extent necessary for the
operation of the Plan, such instructions may beyed by the trustee to a recordkeeper, auditothmr@erson providing services to the Ple
such person (i) is not the Employer, an affiliateny employee, officer or director thereof, angdgrees not to divulge such directions to
other person, including employees, officers andalors of the Employer and its affiliates.

The number of votes attributable to each Partidighall be determined as follows:

(a) first, the total number of shares of Compamyckallocated to such Participant's Stock Bonusofint as of the record date for the matter
requiring the vote shall be determined;

(b) next, the total number of votes attributabl@aifdCompany Stock owned by the Plan and alloctiegtock Bonus Accounts of Participants
shall be determined,;

(c) next, the number of votes attributable to ated shares shall be determined by multiplyingdted number of available votes by a
fraction, the numerator of which shall be the nundfeaallocated shares, and the dominator of whitdl e total shares;

(d) next, the number of votes determined underafmdyve, shall be attributed to each Participantyénratio which the number of shares
allocated to such Participant's Stock Bonus Accasnif the immediately preceding Valuation Daterdéathe total number of shares owned
by the Plan and allocated to Stock Bonus AccouhBadticipants as of such date.

Each Participant, as a named fiduciary, shall bésentitled to separately direct the vote of aipordf the number of votes with respect to
shares of stock allocated to Stock Bonus AccounBadicipants for which a signed voting-directiostrument is not timely received from
the Participants and a portion of the number oésatith respect to any shares of stock purchasgdBmployer contributions designated as
Stock Bonus contributions, not then allocated mcBBonus Accounts of Participants ("Undirectedc&tBonus Votes"). Such direction with
respect to each Participant who timely elects teatithe vote of Undirected Stock Bonus Votes aaraed fiduciary shall be with respect to a
number of Undirected Votes equal to the total nunabéJndirected Votes multiplied by a fraction, themerator of which is the total number
of votes attributable to such Participant's Stookis Account and the denominator of which is thel toumber of votes attributable to Stock
Bonus Accounts of all Participants who timely electote Undirected Stock Bonus Votes as a nantkatifary.

18.2 Rights on Tender or Exchange Offer.

Each Participant (or, in the event of the Partietsadeath, the Participant's beneficiary) is piomposes of this Section 18.2, hereby design

a "named fiduciary" within the meaning of Sectidi8é)(1) of ERISA and shall have the right, to éxéent of the number of shares of
Company Stock allocated to such Participant's SBmkus Account to direct the Trustee in writing@she manner in which to respond to a
tender or exchange offer with respect to shar€soofipany Stock. Each Participant, as a named fidycshall also be entitled to separately
direct the tender of a portion of the shares of Gany Stock purchased with Employer contributionsigieated as Stock Bonus contributions
and not allocated to Stock Bonus Accounts of Rgdits. Such direction shall be with respect torthmber of such unallocated shares of
Company Stock multiplied by a fraction, the numeratf which is the total shares of Company Stobicalted to the Participant's Stock
Bonus Account and the denominator of which is tdtaltnumber of shares of Company Stock which doeated to the Stock Boni



Accounts of all Participants. The Trustee shallitsbest efforts to timely distribute or causd#distributed to each Participant (or
beneficiary) such information as will be distribdit® stockholders of the Employer in connectiorhveiby such tender or exchange offer.
Upon timely receipt of such instructions, the Teasshall respond as instructed with respect teesharCompany Stock allocated to such
Participant's Stock Bonus Account. The instructimteived by the Trustee from Participants shahdldd by the Trustee in strict confidence
and shall not be divulged or released to any peiisctuding officers or employees of the Employeray affiliate; provided, however, that
the extent necessary for the operation of the Rlach instructions may be relayed by the Trusteererordkeeper, auditor or other person
providing services to the Plan if such persons(idt the Employer, an affiliate or any employdécer or director thereof, and (ii) agrees not
to divulge such directions to any other personuditlg employees, officers and directors of the Eypgt and its affiliates. If the Trustee shall
not receive timely instruction from a Participaat beneficiary) as to the manner in which to resbansuch a tender or exchange offer, the
Trustee shall not tender or exchange any shar€smifpany Stock allocated to the Stock Bonus Accofistich Participant with respect to
which such Participant has the right of directibneffecting the foregoing, to the extent possilike, Trustee shall tender or exchange shares
of Company Stock entitled to one vote per sharerpoi shares of Company Stock having greater tinenvote per share.

18.3 Investment Diversification.
The investment diversification rights provided forSection 17.6 shall apply to Participants' StBokus Accounts.
SECTION 19
PAYSOP PROVISIONS
19.1 Nature of the Plan.

(a) This Tax Credit Employee Stock Ownership PI&AYSOP") is an addition to the Stock Bonus Plaevusly established by the
Employer and merged into this Plan. The PAYSOP foanpart of an ESOP and a Stock Bonus Plan undénS8&01(a) of the Internal
Revenue Code and is a Tax Credit Employee Stocke@shkip Plan under Section 409 of the Code. The R & intended to make
available to the Company the payroll-based emplayeek ownership credit described in Section 4thefCode and is designed to be
invested primarily (or exclusively) in Company Stoc

(b) The PAYSOP has been and will be funded thrahgtStock Bonus and PAYSOP Trust established uhéeESOP and is administered
the Plan Administrator described in Section 13hef ESOP. The interests of Participants under théSZP shall be reflected by separate
PAYSOP Accounts under the Plan. Except as otheqridéded in this Section 19 or other Sectionshig Plan, the provisions of the ESOP
shall generally apply to the PAYSOP.

19.2 Definitions.

Except to the extent that they are inconsistertt thits Section 19, all of the definitions includadSection 1 of the ESOP apply to this Tax
Credit Employee Stock Ownership Plan. Additionaafic terms are defined below in this Section 19.2

(a) PAYSOP - This CenturyTel, Inc. Tax Credit Enygle Stock Ownership Plan established by the Emplay@an addition to the Stock
Bonus Plan.

(b) PAYSOP Account - The Account of a Participatiat reflects his interest under the Plan attribleao PAYSOP contributions.
(c) Stock Bonus Plan - The CenturyTel, Inc.Stock@oPlan, as merged into the CenturyTel, Inc. EygadStock Ownership Plan and Trust.
(d) PAYSOP Contributions - Employer contributionadhe to the Plan by the Company pursuant to Setfohof the PAYSOP.

(e) PAYSOP Compensation - The compensation of Bacticipant within the meaning of Section 415(e}{8)he Code and the regulations
thereunder.

(f) ESOP - The CenturyTel, Inc. Employee Stock Omhip Plan and Trust, into which the Stock BonwenRtas merged.
19.3 Eligibility and Participation.

Each Participant under the ESOP will be eligiblstiare in the allocation of PAYSOP ContributionslemSection 19.4 as of each Adjustrr
Date, provided that he is eligible to share indhlecation of Employer Contributions and forfeitsres described in Section 4 of the ESOP.

19.4 Employer Contributions.

(a) PAYSOP Contributions shall be paid to the Rtareach Plan Year for which the Employer elecesghyroll-based employee stock
ownership credit available under Section 41 ofGoele in any amount not exceeding the following petages of PAYSOP Compensatior



those Participants eligible to share in the aliocadf such Employer Contributions for that PlaraY:e

Compensation Paid Applicable
During Calendar Year Percentage
1984 .50
1985 .50
1986 .50
1987 .50

(b) PAYSOP Contributions shall be paid to the Riahlater than thirty (30) days after the due dateluding extensions) for filing the
Employer's Federal income tax return for that Plaar. PAYSOP Contributions may be paid in sharegSafipany Stock or in cash, as
determined by the Employer's Board of Directorsyvpted, however, that PAYSOP Contributions in csisall be used by the Trustee to
acquire Company Stock within thirty (30) days.

(c) In the event that any Employer Contributions paid to the Plan by reasons of a mistake of §act contributions may be returned to the
Employer by the Trustee (upon the request of thpl&yer) within one year after payment to the Plan.

19.5 Participant's Accounts.

(a) A PAYSOP Account shall be established for eRatticipant under the PAYSOP. It will be crediteshaally with shares of Company
Stock (including fractional shares) representirgdiiocable share of PAYSOP Contributions, as a&ICompany Stock acquired with any
dividends on Company Stock allocated to his PAY2@Bount (or with any net income of the Trust atitdble to the PAYSOP). Each
Participant shall at all times have a one hunderdgnt (100%) vested (nonforfeitable) intereshim balance of his PAYSOP Account.

The allocations to the PAYSOP Accounts of Partiotpdor each Plan Year shall be made in the fobhmwnanner.

(b) Employer ContributionsPAYSOP Contributions under Section 19.4(a) fotheRlan Year will be allocated among the PAYSOP Aicite
of Participants (so entitled under Section 19.3)fabe Adjustment Date in the ratio which the PAYS Compensation of each such
Participant bears to the total PAYSOP Compensatiail such Participants for that Plan Year. Forpmses of this allocation, however,
PAYSOP Compensation of each Participant shall reéed one hundred thousand dollars ($100,000)ch lan Year.

(c) Net Income and Dividends - Each Participand® BOP Account shall share in any net income offthest attributable to the PAYSOP in
the manner outlined in Section 4 of the ESOP. ¥ $OP Account shall also be credited with the ami@irany dividends received on
Company Stock allocated to such PAYSOP Accountsadh amounts shall be allocated as of each Adgrgtibate, but shall be reinvested
in shares of Company Stock for allocation purposes.

(d) Allocation Limitations - The limitations outkéd in Sections 4.8 and 4.9 of the ESOP shall béeappy including each Participant's share
of PAYSOP Contributions as Employer Contributioimsno event, however, shall the allocation of PAYSQOontributions to a Participant's
PAYSOP Account be reduced to comply with such ltiitn until after reductions have been made tdPdmicipant's other Accounts under
the ESOP.

For each Plan Year, no more than one-third (1/3hefPAYSOP Contributions under Section 19.4(a) begllocated to the PAYSOP
Accounts of Participants who are officers of thedayer, shareholders owning more than ten perd@®o] of Company Stock, as
determined under Section 415(c)(6)(B)(iv) of thed€oor Participants whose PAYSOP CompensatiorhfitrRlan Year exceeds $60,000.
$60,000 amount shall be adjusted (after 1985)rforeiases in the cost of living, pursuant to reguratprescribed under Section 415(c)(6) and

(d)(2) of the Code. The Plan Administrator may lezdte PAYSOP Contributions for any Plan Year idesrto satisfy this additional
limitation in accordance with the principles of Sec 4.8.

(e) Voting Company Stock -

(i) Each Participant (or beneficiary) shall be #eti to direct the voting rights with respect te ghares of Company Stock owned by the
PAYSOP, but only to the extent required by Sectid®(a)(22) and 409(e)(3) of the Code and the ediguis thereunder.The number of vc
to which each Participant is entitled shall be deiteed under

(i), below. On all other matters, the Plan Admirasor need not solicit instructions from Participa Prior to the holding of each annual or
special meeting of Company shareholders, the Caieenitill send to all Participants who have Comp8igck in their PAYSOP Accounts
the proxy statements for such meeting, togethédr avfiorm to be sent to the Trustee which will irdécthe number of votes to which the
Participant is entitled, and on which may be sghfeach Participant's instructions as to the maaheoting the shares, including fractional
shares, of Company Stock. Upon receipt of suchuasbns, the Trustee will vote the Company Statkécordance with such instructions
including fractional shares, which shares shathpgregated with the fractional shares of otheriépaints with such accounts to the lowest
whole number thereof for the purposes of votind.shkres of Company Stock held in PAYSOP Accouh®agticipants for which no
instructions have been received by the Trustee #isetmanner of voting such shares prior to thabdished deadline for such meeting shall
not be voted by the Truste



(if) The number of votes available to each Paréinipshall be determined as follows:
(2) first, the total number of votes attributatdeGompany Stock owned by the PAYSOP shall be déteah

(2) next, the amount of votes determined under
(i), above, shall be allocated to each Particifratihe ratio which such Participant's PAYSOP Acddwalance as of the immediately preces
Valuation Date bears to the total PAYSOP Accoutdtees of all Participants as of such date.

(f) Rights on Tender or Exchange Offer - Each Bgudint (or, in the event of the Participant's dettl Participant's beneficiary) is, for
purposes of this Section 19.5(f), hereby designatéthmed fiduciary" within the meaning of Sect#08(a)(1) of ERISA and shall have the
right, to the extent of the number of shares of Gany Stock allocated to such Participant's PAYS@PBodint, to direct the Trustee in writing
as to the manner in which to respond to a tendexciange offer with respect to shares of CompaogkSEach Participant, as a named
fiduciary, shall also be entitled to separateledirthe tender of a portion of the shares of Com&tack not allocated to Accounts of
Participants. Such direction shall be with respethe number of such unallocated shares of Comfamgk multiplied by a fraction, the
numerator of which is the total shares of CompatogiSallocated to the Participant's PAYSOP Accamt the denominator of which is the
total number of shares of Company Stock which Hoeated to the PAYSOP Accounts of all Participaiise Trustee shall use its best eff
to timely distribute or cause to be distribute@&zh Participant (or beneficiary) such informatisnwill be distributed to stockholders of the
Employer in connection with any such tender or exgfe offer. Upon timely receipt of such instructipthe Trustee shall respond as
instructed with respect to shares of Company Satickated to such Participant's PAYSOP Account. ifk&uctions received by the Trustee
from Participants shall be held by the Trustedtiictsconfidence and shall not be divulged or retshto any person, including officers or
employees of the Employer or any affiliate; proddbowever, that to the extent necessary for thegadjwn of the Plan, such instructions may
be relayed by the Trustee to a recordkeeper, aualitother person providing services to the Plasudh person (i) is not the Employer, an
affiliate or any employee, officer or director thef, and (ii) agrees not to divulge such directitmany other person including employees,
officers and directors of the Employer and itsliffées. If the Trustee shall not receive timelytinstion from a Participant (or beneficiary) as
to the manner in which to respond to such a teadexchange offer, the Trustee shall not tendexchange any shares of Company Stock
allocated to the Participant's PAYSOP Account wéthpect to which such Participant has the rigldtiadction. In effecting the foregoing, to
the extent possible, the Trustee shall tender change shares of Company Stock entitled to onepatshare prior to shares of Company
Stock having greater than one vote per share.

(9) Investment Diversification - The investmentetisification rights provided for in Section 17.@8lapply to Participants' PAYSOP
Accounts. 19.6 Expenses.

If brokerage commissions charged with respectéqiirchase or sale of Company Stock of the PAYS@Besl the lesser of the following
amounts, they shall be paid by the Employer:

(@) the sum of -
(i) 20% of the first $100,000 of the dividends ptodhe PAYSOP with respect to Company Stock dutiregPlan Year, and
(i) 5% of the amount of such dividends in exceks$X00,000,

or
(b) $100,000.
19.7 Distributions.

(a) All distributions of benefits from a Participant's PAYSOP Account

shall be made at the same time and in the sameanantiined in Sections 5, 6, 7 and 8 of the ESOP.

(b) No Company Stock allocated to a Participanr®¥ BOP Account may be distributed before the enthefeighty-fourth (84th) month
beginning after the Adjustment Date as of whichhsGompany Stock is allocated to such PAYSOP Accaexdept in the event of his
retirement, disability, death or other terminatadrservice. This eightyeur (84) month restriction shall not apply in tte&se of certain divisiy
corporate reorganizations, as provided in

Section 409(d)(2) and (3) of the Code.

19.8 Future of the Plan.

The PAYSOP may be amended or terminated by the @oynim accordance with the provisions of SectionT2le PAYSOP may be ament
or terminated without there being an amendmengmonination of the ESOP.

The Employer specifically reserves the right to achthe PAYSOP retroactively in order to satisfy dpplicable requirements of Sections
401(a) and 409 of the Coc



SECTION 20
QUALIFIED DOMESTIC RELATIONS ORDERS
DEFINITIONS
20.1 Domestic Relations Order.

Any judgment, decree, or order (including apprafeh property settlement agreement) that relatéiset@rovision of child support, alimony
payments, or marital property rights to a spousenér spouse, child or other dependent of a Ppatittji made pursuant to a state domestic
relations law, including a community property law.

20.2 Alternate Payee.

Any spouse, former spouse, child or other depenafeatParticipant who is recognized by a Qualifammestic Relations Order as having a
right to receive all, or a portion of, the benefitsyable under the Plan with respect to a Partitipa

20.3 Qualified Domestic Relations Order.

A Domestic Relations Order as described in Section 414(p) of the Code
which:
(a) Creates or recognizes the existence o f an Alternate Payee's right

to, or assigns to an Alternate Payee the rightettgive all or a portion of the benefits payabléhwespect to a Participant under the Plan; and

(b) Clearly specifies the following:
(i) the name and last known mailing address (iflalsée) of the Participant and each Alternate Pageghich the order relates (unless the
Administrator has reason to know such addressepartently);

(i) the amount or percentage of the Participdmisefits to be paid to an Alternate Payee or thenmain which the amount is to be
determined; and

(iii) the number of payments or period for whictypeents are required. A Qualified Domestic Relati@nder does not include an order
which:

(a) requires the Plan to provide any type or fofrhemefit, or any option, not otherwise providedlenthe Plan;

(b) requires the Plan to provide increased benéfits provides for the payment of benefits inesscof the benefits to which the Participant
would be entitled in the absence of the order; or

(c) requires the payment of benefits to an AltezriRdlyee that are required to be paid to anothermfdte Payee under a previously existing
Qualified Domestic Relations Order.

PROCEDURES
20.4 Notice.

Upon receipt of a Domestic Relations Order, the Pldministrator shall promptly notify the Particitaand any Alternate Payee of receipt of
the order and of the Plan's procedures for detémgniwhether the order is a Qualified Domestic Retet Order.

20.5 Determination of Qualification.

Within a reasonable period of time after receipthaf order (as defined in regulations to be presdrby the Secretary of Labor), the Plan
Administrator shall determine whether the ordegualified and notify the Participant and any AliatenPayee of such determination.

20.6 Deferral of Payment.

During any time period during which the issue ofettter a Domestic Relations Order is qualified is@peletermined, any amount which
would be payable pursuant to the terms of the stall be deferred and the amounts so payabléwilegregated into a separate account.

20.7 Payment after Deferri



If, within eighteen (18) months after payment i$edieed in accordance with Section 20.6, the Plamihistrator determines that the Domestic
Relations Order is qualified, the amounts segrebit® the separate accounts, plus earnings thesball be paid to the Alternate Payee(s)
specified in the order, in accordance with the teafithe order (subject, however, to the provisioh€ode Section 414 (p), this Section 20
and other applicable provisions of the Plan).

20.8 Payments after Eighteen Months.

If, after eighteen (18) months have elapsed affieideferral of benefits pursuant to Section 206 Rlan Administrator determines that the
order is qualified, the Plan Administrator shallkegayments pursuant to the order; however, sugim@ats shall be made prospectively
only, and any amounts segregated into the spexialuat for periods before the determination thatdider is qualified shall be paid to the
person or persons who would have received the atadfuhe order had not been issued. Neither tha,Rior the Plan Administrator, shall be
liable for payments to any Alternate Payee for pesiod before the order is determined to be qealifi

20.9 Payments Under Qualified Domestic Relatiorde@r

Payments may be made to an Alternate Payee priooilocident with, or after the Participant's temation of employment if made pursuan

a Qualified Domestic Relations Order. A distributio an Alternate Payee may be made out of a Raatits Account on a date coincident
with the Participant's "earliest retirement agefined as the earlier of (i) the date on whichPiagticipant is entitled to a distribution under
the Plan, or (i) the later of (A) the date thetRRgrant attains age 50, or (B) the earliest datsvbich the Participant could begin receiving
benefits under the Plan if he had separated framicge In addition, this Plan specifically auth@szdistributions to an Alternate Payee unc
Qualified Domestic Relations Order prior to thetRgrant's attainment of the earliest retiremerd éas defined above and in Section 414(p)
of the Code) but only if: (1) the order specifiéstidbution at the earlier date or permits an agreet between the Plan and the Alternate P
authorizing an earlier distribution; and (2) theekhate Payee consents to a distribution priongécRarticipant's earliest retirement age if the
present value of the Alternate Payee's benefitewutie Plan exceeds $5,000. Nothing in this Se@ibshall provide a Participant with a rit
to receive a distribution at a time not otherwisenpitted under the Plan, nor shall it provide theate Payee with a right to receive a form
of payment not permitted under the Plan.

20.10. Non-qualification.

If the Plan Administrator determines that the oridarot qualified, or if eighteen (18) months haxpired since deferral of benefits, the Plan
Administrator shall pay the amounts segregatedyautsto Section 20.6 above to the person or persbosvould have received the amounts
if the order had not been issued.

20.11 Effective Dates.

The provisions of this Section 20 shall be effexfior orders issued on or after January 1, 198&gker, the Plan Administrator may treat
order issued before such date as a Qualified Dacriestations Order if it otherwise meets the reguients of this Section 20. Additionally,
the Plan Administrator shall treat a Domestic Retet Order received before January 1, 1985 as éifleddDomestic Relations Order to the
extent payments are being made pursuant to the.orde

SECTION 21
AMENDMENT AND TERMINATION OF PLAN;
ASSIGNMENT OF BENEFITS
21.1 Amendment.

The Employer shall have the right at any time, fiath time to time, to amend, in whole or in parntyar all of the provisions of the Plan.
However, no such amendment shall authorize or penyi part of a Trust fund

(other than such part as is required to pay tardsadministration expenses)

to be used for or diverted to purposes other tbathie exclusive benefit of the Participants oirtheneficiaries or estates. Any such
amendment shall become effective upon the adofiereof by an appropriate written instrument exeduty order of the Board of Directors
or upon such later date as may be specified in gstiument provided that any amendment affectirggpowers and duties of the Trustee
shall not be effective until the date it is acceptewriting by the Trustee.

No amendment to the Plan shall be effective toiake or restrict an optional form of benefit. Tireceding sentence shall not apply
Plan amendment that eliminates or restricts thiétyabf a Participant to receive payment of hisher Account balance under a particular
optional form of benefit if the amendment satisties conditions in (1) and (2) below:

(1) The amendment provides a single-sum distrilouiiom that is otherwise identical to the optiofaim of benefit eliminated or restricted.
For purposes of this condition (1), a single-sustriiution form is otherwise identical only if & identical in all respects to the eliminated or
restricted optional form of benefit (or would beidical except that it provides greater rightshi Participant) except with respect to



timing of payments after commencement.

(2) The amendment is not effective unless the amemnd provides that the amendment shall not appintodistribution with an annuity
starting date earlier than the earlier of: (i) @@¢h day after the date the Participant receiviregdistribution has been furnished a summary
that reflects the amendment and that satisfieERISA requirements at 29 CFR 2520.104b-3 relating summary of material modifications
or (i) the first day of the second Plan Year fallog the Plan Year in which the amendment is adbpte

21.2. Termination; Discontinuance of Contributions.

The Employer shall have the right at any time tmieate this Plan. Such termination shall be effecipon execution by the Employer of an
appropriate instrument terminating the Plan asai#bd by the Board of Directors or upon such ldete as may be specified in such
instrument. A copy of such instrument shall bewdsid to the Trustee.

Upon termination or partial termination of the Planany method, the Accounts of all Participantslidecome fully vested and the Plan
Administrator shall direct the Trustee to distriball assets remaining in the Plan to Participahesr beneficiaries or estates in the ratio o
Participants' Account balances in the Plan.

In the event the Employer completely discontinumstigbutions for a fixed or indeterminate periodt kvithout terminating this Plan, the
Accounts of Participants shall be completely vested nonforfeitable at the values determined byTihustee as of the close of the year in
which contributions have been suspended, and pisedents in Participant's Accounts thereafter mautker the terms of the Plan and Trust
with respect to the amounts so vested shall silyitsg completely vested in favor of each Partictdaut no distribution shall be made of any
Account except on actual termination of the Platheroccurrence of any of the events stated in@ecb, 6, and 7 and then only in the
manner provided in such Sections.

21.3. Assignment of Benefits.

No benefit or interest available hereunder wilslbject to assignment or alienation, either volulytar involuntarily. The interest of eac
Participant or beneficiary shall be held subjedh®maximum restraint on alienation permittedemuired by applicable Louisiana or Federal
law. The preceding sentences shall also applyg@téation, assignment, or recognition of a righarty benefit payable with respect to a
Participant pursuant to a Domestic Relations Ongeless such order is determined to be a Qualiiechestic Relations Order, as defined in
Section 414(p) of the Code.

THUS DONE AND SIGNED on the day first above shownthe presence of the undersigned competent vaigsesvho hereunto sign their
names with the said appearers and me, Notaryrafieling of the whole.
W TNESSES: CENTURYTEL, | NC.

/sl Sandra Post /sl R Stewart Ew ng, Jr.
By:

R Stewart Ewi ng, Jr.
Executive Vice-President
/'s/ Linda Vaughn and Chi ef Financial Oficer

/sl G Robert Collier, Jr.

NOTARY PUBLI C



Exhibit 10.1(a)
AMENDMENTS TO THE

CENTURYTEL, INC.
EMPLOYEE STOCK OWNERSHIP PLAN

STATE OF LOUISIANA
PARISH OF OUACHITA

BE IT KNOWN, that on this 31st day of December, 200efore me, a Notary Public, duly commissioned @qumalified in and for the Parish
of Ouachita, State of Louisiana, therein residany] in the presence of the undersigned witnesses:

PERSONALLY CAME AND APPEARED:

CENTURYTEL, INC., represented herein by its Exeeait/ice-President and Chief Financial Officer, Rev@art Ewing, Jr., as Plan Sponsor,
which hereby executes the following amendmentieddenturyTel, Inc. Employee Stock Ownership Plan:

1. Preamble:

"These amendments to the Plan are adopted totrefie@in provisions of the Economic Growth and Reelief Reconciliation Act of 2001
("EGTRRA"). These amendments are intended to domstgood faith compliance with the requirement&GTRRA and are to be construed
in accordance with EGTRRA and guidance issued timeler. Except as otherwise provided herein, eagmdment shall be effective as of
the first day of the first Plan Year beginning affeecember 31, 2001."

2. Section 4.12(d) is hereby amended to read ksl

"(d) Defined contribution dollar limitation: $30,00as adjusted under Code Section 415(d). For htioit Years beginning after December
31, 2001, the limitation shall be $40,000, as adépior increases in the cost-of-living under St 15(d) of the Code."

3. The first paragraph of Section 4.12(k) is heratmended to read as follows:

"(k) Maximum permissible amount: The maximum anragdition that may be contributed or allocated Reaticipant's Account under the
Plan for any Limitation Year shall not exceed thsskr of:

(i) The defined contribution dollar limitation, or

(i) Twenty-five percent (25%) of the Participant@mpensation for the Limitation Year. For Plan Mdaeginning after December 31, 2001,
this percentage shall be one hundred percent (100%)

4. Insert the following as the fifth paragraph et8on 1.7:

"For Plan Years beginning after December 31, 2884 annual compensation of each Participant takieneiccount in determining allocations
for any Plan Year beginning after December 31, 280all not exceed $200,000 as adjusted for cebtiafy increases in accordance with
Code Section 401(a)(17)(B). Annual compensationmaeampensation during the Plan Year or such aiwesecutive 12-month period over
which compensation is otherwise determined undePtan (the determination period). The cost-ofdljvadjustment in effect for a calendar
year applies to annual compensation for the detextioin period that begins with or within such cal@nyear.'

5. Insert the following as the second paragrapBestion 16.1:

"For Plan Years beginning after December 31, 288%,Employee or former Employee (including any dseel Employee) who at any time
during the Plan Year that includes the determimatiate was an officer of the Employer having ancoatpensation greater than $130,00(
adjusted under Code Section 416(i)(1) for Plan ¥é®ginning after December 31, 2002), a 5-percenteo of the Employer, or a 1-percent
owner of the Employer having annual compensatiomafe than $150,000. For this purpose, annual cosgi®n means compensation
within the meaning of Code Section 415(c)(3). Thtednination of who is a Key Employee will be magaccordance with Code Section
416(i)(1) and the applicable regulations and othedance of general applicability issued thereurider

6. Insert the following as the second paragrapBestion 16.5(c):

"For Plan Years beginning after December 31, 2@f¥lpurposes of (a) and (b), above, the provismwfithis paragraph shall apply. The
present value of accrued benefits and the amodigtiscount balances of an Employee as of the detatioh date shall be increased by the
distributions made with respect to the Employeeeutde plan and any plan aggregated with the RialeruCode Section 416(g)(2) during



1-year period ending on the determination date.freeeding sentence shall also apply to distrilmstionder a terminated plan which, had it
not been terminated, would have been aggregatéudtimatPlan under Code Section 416(g)(2)(A)(i).Ha tase of a distribution made for a
reason other than severance from employment, deathisability, this provision shall be applied fybstituting “5-year period' for "1-year
period.' The accrued benefits and accounts of maiyidual who has not performed services for theplaiyer during the 1-year period ending
on the determination date shall not be taken intmant."

7. Insert the following as the second paragrapBeattion 7.6(b)(i):

"For distributions made after December 31, 200doréion of a distribution shall not fail to be aligéle rollover distribution merely because
the portion consists of after-tax employee contidns which are not includable in gross income. ldegr, such portion may be transferred
only to an individual retirement account or annuigscribed in Code Section 408(a) or (b), or to&itied defined contribution plan
described in Code Section 401(a) or 403(a) thatexgto separately account for amounts so trandfén@uding separately accounting for
portion of such distribution which is includablegross income and the portion of such distributidrich is not so includable."

8. Insert the following as the second paragrapBestion 7.6 (b)(ii):

"For distributions made after December 31, 200lelagible retirement plan shall also mean an aynedintract described in Code Section 403
(b) and an eligible plan under Code Section 45%&(gtith is maintained by a state, political subdiwsof a state, or any agency or any
instrumentality of a state or political subdivisioha state and which agrees to separately acdouamounts transferred into such plan from
this Plan. The definition of eligible retiremenaplshall also apply in the case of a distributima surviving spouse, or to a spouse or former
spouse who is the alternate payee under a quatiietkstic relations order, as defined in Code SeetiL4(p)."

9. Insert the following at the end of Section 7)2(a

"For purposes of this Section, and Section 7.3y#iee of a Participant's nonforfeitable accouriaihee shall be determined without regard to
that portion of the account balance that is attéble to rollover contributions (and earnings allole thereto) within the meaning of Code
Sections 402(c), 403(a)(4), 403(b)(8), 408(d)(3fiiAnnd 457(e)(16). If the value of the Participamonforfeitable account balance as so
determined is $5,000 or less, the Plan may immelgiaistribute the Participant's entire nonforfelieaaccount balance."

10. Section 1.7 is amended by inserting the follmnas the last paragraph thereof:

"For Plan Years beginning on and after Januar@}12for purposes of the definition of compensationtained in this Section 1.7, and
Sections 1.17, 1.19(b), 4.12(b) and 16.8 of th@,Rlampensation paid or made available during seeins shall include elective amounts that
are not includable in the gross income of the Eygétoby reason of Code Section 132(f)(4)."

THUS DONE AND SIGNED on the day first above shownthe presence of the undersigned competent vaigsesvho hereunto sign their
names with the said appearer and me, Notary, féeling of the whole.

W TNESSES: CENTURYTEL, | NC.

/'s/ Linda Vaughn /sl R Stewart Ew ng, Jr.
BY:
R Stewart Ewi ng, Jr.
Executive Vice- President
/'s/ Linda Reeves and Chief Financial Oficer

NOTARY PUBLIC



Exhibit 10.1(b)
CENTURYTEL, INC. DOLLARS & SENSE PLAN AND TRUST
As Amended and Restated Effective September 1, 2000

CenturyTel, Inc. (the "Company") previously estabéd the CenturyTel, Inc. Dollars & Sense Plan '(Bian"), for the exclusive benefit of
eligible employees of the Company and its partidigpaffiliates. The Plan is intended to constitatqualified profit sharing plan, as descri

in Code Section

401(a), which includes a qualified cash or defeamdngement, as described in Code Section 4C&fiective July 1, 1993, the San Marcos
Telephone Company, Inc. and SM Telecorp CompangtiseRnent Plan was merged into the Plan. Effeciareuary 10, 1998, assets from the
PacifiCorp K Plus Employee Savings Plan attribwgablparticipants thereunder who immediately pidathe date of transfer were employees
of Pacific Telecom, Inc. were transferred to thenP!

This amendment and restatement hereby effectuatesger into this Plan of the CenturyTel, Inc. EneSavings Plan, previously the
Universal Telephone, Inc. Employees' Savings Rigginally effective September 1, 1986, and ameraiatirestated, and renamed as the
CenturyTel, Inc. Frozen Savings Plan, effectiveabet 1, 1997.

The provisions of the Plan and Trust relating ® Thustee constitute the trust agreement whichtisred into by and between CenturyTel,
Inc. and T. Rowe Price Trust Company. This amendraed restatement also serves to remove Merrilchyfrust Company, FSB as trustee
and to appoint T. Rowe Price Trust Company aseagusthe Trust is intended to be tax exempt, agitbescin Code

Section 501(a).

The Plan is intended to comply with the qualifioatrequirements of the Uniformed Services Employtraeid Reemployment Rights Act of
1994 (USERRA), the Uruguay Round Agreements Act T&A the Small Business Job Protection Act of 1@8BJPA), the Taxpayer Relief
Act of 1997 (TRA "97), and the Restructuring anddRm Act of 1998 (RRA "98), and is intended to cdynip operation therewith. To the
extent that the Plan, as set forth below, is sulsetly determined to be insufficient to comply wstich requirements and any regulations
issued, the Plan shall later be amended to so gompl

The Plan constitutes an amendment and restaterhdrg GenturyTel, Inc. Dollars & Sense Plan effeetSeptember 1, 2000, which was
originally established effective as of May 1, 1986d its related trust agreement.

The CenturyTel, Inc. Dollars & Sense Plan and Trastset forth in this document, is hereby amerahedrestated effective as of Septemb
2000. The Plan and Trust were last restated gepeféctive January 1, 1998.

ARTICLE |
DEFINITIONS

1.1 Accrued Benefit. The balance in a ParticipamtBeneficiary's account, including contributiofefeitures, income, expenses, gains and
losses (whether or not realized) allocated orfaitable thereto, which account shall consist gpiitsrata proportion of all commingled Trust
assets or any Trust assets separately earmarkedaheéaid account balance shall be determined e most recent Valuation Date. Each
Accrued Benefit shall be divided into one or mof¢he following subaccounts, to the extent applieab

(a) Additional Match Account;

(b) Elective Deferral Account;

(c) Employer Match Account;

(d) ESOP Transfer Account;

(e) Frozen After-Tax Account;

(f) Frozen Other Employer Account;

(g) Frozen Pre-Tax Account;

(h) Frozen Qualified Nonelective Account;
(i) Frozen Rollover Account;

(j) Prior Match Account;

(k) Qualified Non-Elective Contribution Account;
() Qualified Matching Contribution Account;
(m) Rollover/Transfer Account; and

(n) Voluntary After-Tax Account.

The foregoing accounts, which are designated adiimal accounts, are derived from the source efftinds contributed thereto.

1.2 Active Participant. Any Participant on whosé&lé contributions are being made to the P



1.3 Additional Match Account. The portion of a Rapant's Accrued Benefit which consists of Addité Match Contributions made to the
Plan for the Plan Year by the Employer and, if aygtile, amounts transferred from the PredecessmisRis set forth on Exhibit A.

1.4 Additional Match Contributions. Matching Cobuitions made to the Plan for the Plan Year by timlByer pursuant to Section 3.2(b) of
the Plan.

1.5 Administrator or Plan Administrator. The persparsons or entity designated by the Employeryansto Article XlI to administer and
operate the Plan.

1.6 Affiliated Employer. The Employer and any caigd@mn which is a member of a controlled group afporations (as defined in Section
414(b) of the Code) which includes the Employey, tiade or business (whether or not incorporatddgfvis under common control (as
defined in Section 414(c) of the Code) with the Eoyper, any organization (whether or not incorpadatehich is a member of an affiliated
service group (as defined in Section 414(m) ofGlee) which includes the Employer, and any othétyerequired to be aggregated with the
Employer pursuant to regulations under Section djldf the Code.

1.7 Beneficiary. The person or persons so desigriatehe Participant to receive his benefits uriderPlan in the event of his death.
1.8 Code. The Internal Revenue Code of 1986, andaak

1.9 Company. CenturyTel, Inc. or any successor bsger, purchase or otherwise.

1.10 Company Stock. Shares of voting common s®tlQ0 par value, issued by the Company.

1.11 Compensation. All of each Participant's W-2egs, including any amount which is contributgdtive Employer pursuant to a salary
reduction agreement and which is not includibléhim gross income of the Employee under

Section 125, 402(e)(3), 402(h)(1)(B), 403(b), 408 A)(i) or 457 of the Code, and excluding (i)estime, (ii) completion bonuses and
Christmas bonuses,

(iii) restricted stock awards under the CompanygstRcted Stock Plan or Key Employee Incentive Cengation Plan, (iv) severance pay or
termination allowance in any form, and (v) reimaments or other expense allowances, cash and sbrfriage benefits, moving expenses,
deferred compensation and welfare benefits. ForSetftEmployed Individual covered under the Plaampensation will mean Earned
Income. Compensation shall include only that Corspan which is actually paid to the Participanting the applicable period. Except as
provided elsewhere in this Plan, the applicabléopeshall be the Plan Year.

The annual Compensation of each Participant takenaiccount under the Plan for any year shall ro¢ed $170,000, as adjusted for Cost-of-
Living Increases pursuant to Code Sections 401{aHfhd 415(d). The Cost-of-Living Increase in effier a calendar year applies to any
determination period beginning in such calendar.yea

If a determination period consists of fewer thaerltw (12) months, the annual compensation limatnigmount equal to the otherwise
applicable annual compensation limit multipliedéfraction, the numerator of which is the numbemaohths in the short determination
period, and the denominator of which is twelve (12)

For purposes of determining Highly Compensated Byg#s and Key Employees, and for purposes of $ebt#t(j), Compensation for the
entire Plan Year shall be used. For purposes efahitiing ADP and ACP, Compensation shall be limttedmounts paid to a Covered
Employee while a Participant.

1.12 Cost of Living Increase. An automatic incre@githout necessity of Plan amendment) in a dolldue set forth or described in the Plan,
for the purpose of reflecting increases in the obéiving to the extent prescribed in or pursusmtegulations under Section 415(d) of the
Code.

1.13 Covered Employee. Any Employee eligible taipgrate in th Plan pursuant to Article 1l who istrexcluded from participation pursuant
to
Section 2.2.

1.14 Distribution Date. The date on which a Pgptiat reaches retirement, dies while in the actiupley of the Employer, becomes totally
and permanently disabled, or otherwise terminatgs@/ment.

1.15 Earned Income. The annual net earnings frdiseswloyment in the trade or business with respeethich the Plan is established,
provided that personal services of the individual@material income-producing factor. Net earniwisbe determined without regard to
items not included in gross income and the dednstailocable to such items. Net earnings are retbgecontributions by the Employer to a
qualified plan to the extent deductible under

Section 404 of the Code. Earned Income will ireattnts be defined in a way which complies with Bect01(c)(2) of the Code and other
applicable provisions of the Coc



Net earnings shall be determined with regard tadgrghuction allowed to the Employer by Section 1p6d{fthe Code for taxable yee
beginning after December 31, 1989.

1.16 Effective Date. The effective date of this adraent and restatement shall be September 1, 2000.

1.17 Elective Deferral Account. The portion of atR#ant's Accrued Benefit which consists of EleetDeferrals made to the Plan for the
Plan Year by the Employer on behalf of the Paréinipand, if applicable, amounts transferred frommRhedecessor Plans as set forth on
Exhibit A.

1.18 Elective Deferrals. Contributions made toFlen for the Plan Year by the Employer at the &eobf the Participant in lieu of cash
compensation, pursuant to Section 3.1 of the Bahyding contributions made pursuant to a salaeduction agreement.

1.19 Employee. Any person, including a Self-Emptbyredividual, employed by the Employer maintainthg Plan or of any other Employer
required to be aggregated with such Employer uBeetion 414(b), (c), (m) or (o) of the Code andlshalude Leased Employees within the
meaning of Section 414(n)(2) or (o) of the Codetviinstanding the foregoing, if such Leased Empésyeonstitute less than twenty percent
of the Employer's non-highly compensated work favithin the meaning of Section 414(n)(5)(C)(ii)tbe Code, the term "Employee" shall
not include those Leased Employees covered byradaacribed in Section 414(n)(5) of the Code unitissrwise provided by the terms of
the Plan.

1.20 Employer. The Company, any successor to timep@ay and any Affiliated Employer which is a Papiding Employer under the Plan.

1.21 Employer Contribution Accounts. The portioredParticipant's Accrued Benefit consisting ofisployer Match Account and his
Additional Match Account.

1.22 Employer Match Account. The portion of a Raptint's Accrued Benefit which consists of Employtatch Contributions made to the
Plan for the Plan Year by the Employer.

1.23 Employer Match Contributions. Matching Conttibns made to the Plan for the Plan Year by th@lByer pursuant to Section 3.2(a) of
the Plan.

1.24 Entry Date. The first day on which a Covereaployee elects to participate in the Plan.
1.25 ERISA. The Employee Retirement Income Secuvityof 1974, as amended.
1.26 ESOP. The CenturyTel, Inc. Employee Stock Oslrip Plan and Trust.

1.27 ESOP Transfer Account. The portion of a Pigdiut's Accrued Benefit which consists of amourdagferred to the Plan from the
CenturyTel, Inc. Employee Stock Ownership Plan @ngt pursuant to diversification elections witlspect to such plan under Section 401(a)
(28) of the Code.

1.28 Family Member. An Employee's spouse and linseéndants or descendants and the spouses direattascendants or descendants.

1.29 Frozen Accounts. Collectively, a ParticipaRtszen After-Tax Account, Frozen Other Employecéant, Frozen Pre-Tax Account,
Frozen Qualified Nonelective Account, and FrozefidRer Account.

1.30 Frozen After-Tax Account. The portion of atRgsant's Accrued Benefit which consists of ameunansferred from the Frozen
Predecessor Plans as set forth on Exhibit B.

1.31 Frozen Other Employer Accounts. The portioa Bfarticipant's Accrued Benefit which consistambunts attributable to "Employer
Contribution Account" and "Merger Account” amouasssuch terms were defined under the Frozen PiantprOctober 1, 1997 and amou
transferred from the Frozen Predecessor Plang &sreon Exhibit B.

1.32 Frozen Plan. The CenturyTel, Inc. Frozen SmvPlan, which is hereby merged into this Planymmsto this amendment and
restatement of the Plan.

1.33 Frozen Predecessor Plans. Plans which weigeohen whole or in part, into the Frozen Plan,chhivere:

(a) Kingsley Telephone Company Retirement Savirigs,R qualified profit sharing plan, as describe@ode Section 401(a), which
included a qualified cash or deferred arrangensntiescribed in Code Section 401(k), originallgetife January 1, 1988 and merged into
the Frozen Plan effective on or about October 9719

(b) Lake Dallas Telephone Company, Inc. 401(k) P&tiaring Plan, a qualified profit sharing plas,described in Code Secti



401(a), which included a qualified cash or defemadngement, as described in Code Section 40drfgjnally effective Januaryl, 1985 and
merged into the Frozen Plan effective on or abatoker 1, 1997; and

(c) Savings Plan for Employees of the National plt;e Cooperative Association and its Member Systangualified profit sharing plan, as
described in Code Section 401(a), which includgdalified cash or deferred arrangement, as destiitb€ode Section
401(k), originally effective September 1, 1977 amekrged into the Frozen Plan, in part, effectiveepabout October 1, 1997.

1.34 Frozen Pre-Tax Account. The portion of a Bgudint's Accrued Benefit which consists of amowattisbutable to "Employee Deferral
Account" amounts as such term was defined undefitheen Plan prior to October 1, 1997 and amouatssterred from the Frozen
Predecessor Plans as set forth on Exhibit B.

1.35 Frozen Qualified Nonelective Account. The jporof a Participant's Accrued Benefit which cotsisf amounts transferred from the
Frozen Predecessor Plans as set forth on Exhibit B.

1.36 Frozen Rollover Account. The portion of a Rgrant's Accrued Benefit which consists of amouwaitsbutable to "Rollover Account"
amounts as such term was defined under the FrdaarpRor to October 1, 1997 and amounts trandfefn@m the Frozen Predecessor Plans
as set forth on Exhibit B.

1.37 Highly Compensated Employee. The term HighdynBensated Employee includes active Highly Compgeddamployees and former
Highly Compensated Employees.

An active Highly Compensated Employee includes amployee who:

(1) was a five-percent (5%) owner at any ti me during the
year or the preceding year, or

(2) for the preceding year had compensation within

the meaning of Section 415(c)(3) of the Code frbmEmployer in excess of $80,000. The $80,000 atriswatjusted at the same time and in
the same manner as under Code Section 415(d), tehatphe base period is the calendar quartemgr@ieptember 30, 1996. The applicable
year of the Plan for which a determination is beaimage is called a determination year and the phegadelve (12) month period is callec
look-back year.

A former Highly Compensated Employee is determibasled on the rules applicable to determining higblyppensated employee status as in
effect for the determination year, in accordanci Wemp. Regulations Section 1.414(q)-1T, A-4, Biatice 97-45.

1.38 Inactive Participant. Any Employee or formenftoyee who has ceased to be an Active Particgiachion whose behalf an account is
maintained under the Plan.

1.39 Investment Options. Any regulated investmemiganies registered under the Investment Compahp#940, any common trust fund
or collective investment fund of T. Rowe Price Adates, Inc. qualified under Sections 401 and Sahe Code, and any other funding
vehicle which the Employer permits under the teafnthe Plan. The initial Investment Options under Plan are as listed on Exhibit C. The
Employer may change the available Investment Optioom time to time, by attaching a new Exhibit €dto, without the necessity of
amending the Plan.

1.40 Leased Employee. Any person (other than anldgree of the recipient) who, pursuant to an agregretween the recipient and any
other person ("leasing organization"), has perfatiservices for the recipient (or for the recipiantl related persons determined in
accordance with Section 414(n)(6) of the Code) sulsstantially full time basis for a period of @it one (1) year, and such services are
performed under primary direction by the recipiemiployer.

Any Leased Employee shall be treated as an Emplofyg® recipient Employer. However, contributiamsbenefits provided by the leasing
organization which are attributable to Service perfed for the recipient Employer shall be treategrvided by the recipient Employer. 1
preceding sentence shall not apply to any Leasegldyree if Leased Employees do not constitute muoae twenty percent (20%) of the
Employer's non-highly compensated force and, ihdamployee is covered by a money purchase pensonppoviding: (a) a nonintegrated
Employer contribution rate of at least ten per¢@66) of Compensation as defined in Section 418)a)f the Code, but including amounts
contributed by the Employer pursuant to a saladyicton agreement which are excludible from the Byge's gross income under Section
125, 402(e)(3), 402(h)(1)(B) or 403(b) of the Cofiy,full and immediate vesting, and (c) each erygdoof the leasing organization (other
than employees who perform substantially all ofrtkervices for the leasing organization) immediagarticipate in the plan. Item (c) shall
not apply to any individual whose compensation ftbinleasing organization in each Plan Year duttiegd-year period ending with the Plan
Year is less than $1,000.

1.41 Matching Contributions. Contributions to tHarPmade by the Employer and allocated to a Ppélitils account by reason of the
Participant's Elective Deferral



1.42 Net Profits. Current and accumulated earnirfigise Employer, before federal and state taxescantributions to this Plan or any other
qualified plan.

1.43 Non-Highly Compensated Employee. An Employfeth® Employer who is neither a Highly Compensdtatployee nor a Family
Member.

1.44 Normal Retirement Age. Age fifty-five (55).
1.45 Normal Retirement Date. The date on whichréidiaant attains age fifty-five (55).

1.46 Owner-Employee. A sole proprietor, if the Eaygr is a sole proprietorship, or a partner who ®ither more than ten percent (10%) of
the capital interests or more than ten percent j1dfthe profits interest, if the Employer is atparship.

1.47 Participant. Any Covered Employee of the Emptavho has met the eligibility requirements asce in Article II.
1.48 Participating Employer. Any Affiliated Emplayether than:
Spectra Communications Group, L.L.C.

Telephone USA of Wisconsin, L.L.C.
CenturyTel Security Systems, Inc.

1.49 Plan. The retirement plan set forth hereiaraended from time to time.
1.50 Plan Year. The calendar year.
1.51 Predecessor Plans. Plans which were mergadhdle or in part, into the Plan, which were:

(a) San Marcos Telephone Company, Inc. and SM dgle€ompanies Retirement Plan, a qualified préférsg plan, as described in Code
Section 401(a), which included a qualified casdefierred arrangement, as described in Code Setfibfk), merged, in whole, into the Plan
effective July 1, 1993; and

(b) PacifiCorp K Plus Employee Savings Plan, aifjedl profit sharing plan, as described in Codeti®aci01(a), which included a qualified
cash or deferred arrangement, as described in Code
Section 401(k), merged, in part, into the Planctife January 10, 1998.

1.52 Prior Match Account. The portion of a Part&gigs Accrued Benefit which consists of amountsdferred from the Predecessor Plans as
set forth on Exhibit A.

1.53 Quialified Matching Contribution Account. Therfion of a Participant's Accrued Benefit which s@its of Qualified Matching
Contributions made to the Plan for the Plan YeathieyEmployer.

1.54 Qualified Matching Contributions. Matching @aoutions made by the Employer and allocated &RArticipant's account that the
Participant may not elect to receive in cash uhstributed from the Plan, which are fully vesteden made, which are subject to the
distribution restrictions as provided in Article 9t this Plan, and which the Employer elects tattees Qualified Matching Contributions.

1.55 Quialified Non-Elective Contribution Accountid portion of a Participant's Accrued Benefit whicimsists of Qualified Non-Elective
Contributions made to the Plan for the Plan YeathigyEmployer.

1.56 Qualified Non-Elective Contributions. Contritmuns (other than Matching Contributions) made iy Employer and allocated to the
Participant's account that the Participant mayetextt to receive in cash until distributed from Blan, which are fully vested when made,
which are subject to the distribution restricti@ssprovided in Article VI of said Plan, and whittetEmployer elects to treat as Qualified Non-
Elective Contributions.

1.57 Rollover/Transfer Account. The portion of atfegpant's Accrued Benefit established in accooawith Section 3.5 of the Plan.

1.58 Self-Employed Individual. An individual whosBarned Income for the taxable year from the tradsiness or partnership with respect
to which the Plan is established; also, an indiaiduho would have had Earned Income but for thetfaetrade, business or partnership had
no Net Profits for the taxable year.

1.59 Sponsor. The Sponsor of this Plan shall béu®@grel, Inc..



1.60 Trust Agreement. The agreement between thddyerpand the Trustee under which the assets dPlte are held, administered and
managed.

1.61 Trustee. The individual or corporate Truste&rastees under the Trust Agreement as they mapbstituted from time to time.
1.62 Valuation Date. The last day of each Plan aearsuch other dates as may be necessary fordhermdministration of the Plan.

1.63 Voluntary After-Tax Account. That portion oParticipant's Accrued Benefit attributable to amtsuransferred from the Predecessor
Plans as set forth on Exhibit A.

ARTICLE Il
ELIGIBILITY AND PARTICIPATION

2.1 Active Participation. Each Covered Employedldiweligible to participate in the Plan on thetfgrDate coincident with or following the
date of employment of such Covered Employee.

2.2 Exclusion of Certain Employees. The followingloyees are excluded from participation in thenPla

(a) Employees whose compensation and conditioesnployment are covered by a collective bargaingrg@ment to which the Employer is
a party unless the agreement calls for the Emplsyesticipation in the Plan;

(b) Temporary Employees hired specifically to fdmporary or occasional needs;

(c) Employees who are non-resident aliens and wheive no Earned Income from the Employer whichstituries income from sources
within the United States; and

(d) Employees of any Affiliated Employer which istra Participating Employer under the Plan.

In the event an Employee who is not a member oéligéble class of Employees becomes a membereoéligible class, such Employee st
be eligible to participate immediately.

In the event a Participant is no longer a membemaéligible class of Employees and becomes iféidd participate, such Employee shall
be eligible to participate immediately upon retagnto an eligible class of Employees.

2.3 Re-employment. A former Participant shall beeanrParticipant immediately upon returning to timpley of the Employer if such former
Participant is a member of the eligible class ofployees when re-employed.

2.4 Waiver of Participation. The Employer may grantaiver of participation to any Employee who egquests. Whether or not such waiver
shall be granted, and the terms and condition$u@ig duration) thereof, shall be made in accocganith written and objective rules and
shall be applied in a uniform and nondiscriminatargnner. Notwithstanding the foregoing, any Empéoyho has met the Plan's eligibility
requirements shall be considered an "Eligible Bigdint" for purposes of Sections 3.7 and 3.8 ofRlam.

ARTICLE 1l
CONTRIBUTIONS
3.1 Elective Deferral Contributions. Subject to lingtation on Annual Additions as described inigkt V of the Plan, for any Plan Year:

(a) Participant Election. A Participant may electlefer, in the form of Employer contributions be tPlan on his behalf, Compensation that
would otherwise be paid to him but for the defeafasuch Compensation, in an amount expressedvli®ke percentage from one percent
(1%) to sixteen percent (16%) of his Compensat®heashall elect in writing on a form prescribedioy Employer. The Employer may
change from time to time, in writing, without theaessity of amending the Plan, the minimum and mamxi percentages of Compensation
that a Participant can elect to defer hereundesh Salary deferral contributions shall be acconhelisthrough the direct reduction of
Compensation in each payroll period during whiaghelection is in effect. A Participant may elecirtorease, decrease or discontinue his
salary deferral contributions by submitting a venitrequest to the Employer on a form prescribethymployer.

The Employer shall pay to the Trustee all salafemal contributions no later than fifteen (15) daafter the end of the month which includes
the last day of the payroll period for which sucmtibutions were deducted. A separate account bbastablished for each Participant and
such Participant's salary deferral contributiossadjusted for withdrawals thereof, investment gaid losses, and income or expenses, shall
be credited to such account. A Participant shalllatmes have a nonforfeitable interest in hisdive Deferral Accoun



(b) Elective Deferrals. With respect to any taxadar, a Participant's Elective Deferrals are tira sf all Employer contributions made on
behalf of such Participant pursuant to an eledibodefer under any qualified CODA as describedenti®n 401(k) of the Code, any simplifi
employee pension or cash or deferred arrangemetdsasibed in Section 408(k)(b) of the Code, aryiLE IRA plan described in Section
408(p) of the Code, any eligible deferred compeosailan under Section 457 of the Code, any platdeed under Section 501(c)(18) of
Code, and any Employer contributions made on tihalbef Participant for the purchase of an annadptract under Section 403(b) of the
Code pursuant to a salary reduction agreementtieiDeferrals shall not include any deferrals iy distributed as excess Annual
Additions.

(c) Limitation on Elective Deferrals. No Particigaiall be permitted to have Elective Deferrals enadder this Plan, or any other qualified
plan maintained by the Employer, during any taxaielar, in excess of the dollar limitation contaime&ection 402(g) of the Code in effec
the beginning of such taxable year. Notwithstanding other provisions of the Plan, the Employer miigyribute to the Participant, not later
than April 15 following the calendar year to whitte deferral is attributable, any deferral in excefthe aforesaid limit together with any
income (or minus any loss) allocable thereto. AiBigant is deemed to notify the Plan Administraddany Excess Elective Deferrals that
arise by taking into account only those Electivédbals made to this Plan and any other plansisfEmployer. Excess Deferrals that are
distributed after April 15 are includible in therBe@ipant's gross income in both the taxable ypawlich deferred and the taxable year in
which distributed. The Employer may also distribitéhe Participant any deferrals, together with @come allocable thereto which the
Participant has advised the Employer (in writingMbgrch 1) represent excess deferrals because aframdeferred by the Participant during
the preceding calendar year under any other plaag@angements described in Section 401(i), 408(ld03(b) of the Code.

For purposes of the above, "Excess Elective Ddfrshall mean those Elective Deferrals that ackuttible in a Participant's gross income
under Section 402(g) of the Code to the extent Raaticipant's Elective Deferrals for a taxableryeeaceed the dollar limitation under such
Code section. Excess Elective Deferrals shall éstédd as Annual Additions under the Plan, unlesk amounts are distributed no later than
the first April 15 following the close of Participes taxable year.

Determination of income or loss: Excess Electivéelrals shall be adjusted for any income or logse ihcome or loss allocable to Excess
Elective Deferrals is the income or loss allocabléhe Participant's Elective Deferral Accountttoe taxable year multiplied by a fraction, the
numerator of which is such Participant's Excesstiie Deferrals for the year and the denominatadhésParticipant's account balance
attributable to Elective Deferrals without regascahy income or loss occurring during such taxgbbar.

3.2 Employer Contributions.

(a) Employer Match Contributions. Subject to thmitation on Annual Additions as described in Aial of the Plan, for any Plan Year, the
Employer shall contribute to the Plan on behakkac¢h eligible Participant in the form of a Matchibgntribution, an amount equal to a
percentage of such Participant's Elective Def&mitributions as established by the Employer. Timpleyer Match Contribution to be made
by the Employer for each period shall be equalftg-five percent (55%) of each Participant's EieetDeferrals, provided that no Employer
Match Contribution shall be made based upon addaatit's Employee Deferrals in excess of six par(@¥) of his Compensation for such
period. The percentage matching rate and percenfagmnsidered Compensation as stated in the piregsdntence shall continue in effect
until otherwise changed by resolution of the Emplts/Board of Directors. Matching Contributions maxh behalf of a Participant, as
adjusted for withdrawals thereof, investment gaid lsses, and income or expenses, shall be aldditguch Participant's Employer Match
Account. Any Matching Contributions made under tBéction 3.2(a) on behalf of a Participant durimg Plan Year, which are attributable to
Excess Deferrals, shall be deemed forfeited.

Employer Match Contributions shall be fully vestdall times.

(b) Additional Match Contributions. Subject to tireitation on Annual Additions as described in &lé V of the Plan, for any Plan Year, the
Employer may make an additional Matching Contribaitio the Plan in such amount as the Employer imats discretion, determine. Any
such Additional Match Contribution shall be madebahalf of each eligible Participant who was aniveParticipant in the Plan at any time
during the Plan for the Plan Year and who was aplayee on the last day of the Plan Year, and $teadlllocated to each such eligible
Participant's Additional Match Account in the sapmeportion as the Employer Match Contributions ehddf of such Participant bears to the
Employer Match Contributions on behalf of all Peigants. Additional Match Contributions made onddébf a Participant, as adjusted for
withdrawals thereof, investment gain and lossed,iacome or expenses, shall be credited to suditipant's Additional Match Account.

Additional Match Contributions shall be fully vedtat all times.

(c) Payment. All Employer contributions made purdua this

Section 3.2 of the Plan shall become due on thellgsin such Plan Year, unless actually paid ghereto. The Employer shall pay to the
Trustee all Employer contributions not later thiae tlue date (including extensions) of the Emplsyfederal income tax return for the taxe
year ending with or within the Plan Ye

(d) Qualified Matching Contributions. The Employeay make Qualified Matching Contributions to tharRIA separate account shall be
established for that portion of a Participant's Wiecl Benefit attributable to such Qualified Matahi@ontributions and such account shall be
adjusted for withdrawals thereof, and investmein gad losses and income or expenses allocabletthek Participant shall at all times have
a nonforfeitable interest in his Qualified Matchi@gntributions Account.

The Employer shall pay to the Trustee all Qualifi¢atching Contributions no later than thirty (3@yd after the close of the Plan Year



which such contributions are deemed to be madeydr other time as provided in applicable regustionder the Code.

3.3 Contribution Limitation. The Employer shall nesdll contributions to the Plan without regard torent or accumulated earnings and
profits for the taxable year or years ending witlwithin such Plan Year. Not withstanding the faig, the Plan shall continue to be
designed to qualify as a profit sharing plan forgmses of Sections 401(a), 402 and 417 of the Qade event shall Employer contributions
in the aggregate exceed fifteen percent (15%)ldtaticipants’ compensation as reportable on #rédipants' IRS Form W-2 or such greater
amount deductible for federal income tax purposeteu

Section 404 of the Code.

3.4 Payroll Taxes. The Employer shall withhold frire Compensation of each Participant, any FICAtber payroll taxes as the Employer
determines necessary with respect to salary défsrdributions.

3.5 Rollovers and Transfers.

(a) A Covered Employee may pay over to the Trustrmapunt which constitutes a qualified rollover edmittion under Section 402(c) or 408
(d)(3) of the Code.

(b) The Trustee may accept a direct transfer ofisupursuant to Section 401(a)(31) of the Code fagwan which the Trustee reasonably
believes to be qualified under Section 401(a) ef@wde, in which a Covered Employee was a Partitipa

(c) The Trustee may accept a transfer of funds fileerESOP pursuant to diversification electionPafticipants under Section 401(a)(28) of
the Code.

(d) Any such rollover or transfer to the Plan sicalhstitute a part of the Covered Employee's AatiBenefit under the Plan, shall be
accounted for separately and shall be fully veateall times.

3.6 Average Actual Deferral Percentage Test Unéeti@ 401(k) of the Code.

(a) General Tests. Notwithstanding any other pioksin the Plan, for any Plan Year, the Employetisbe permitted to limit the amount
which may be deferred by any Highly Compensated Ieyee (as defined in Article | of the Plan) to #wdent necessary to ensure that the
Plan satisfies one of the following tests:

(i) The Average Actual Deferral Percentage for iligy Participants who are Highly Compensated Emgdsyfor the Plan Year shall not
exceed the Average Actual Deferral Percentage ligitiie Participants who are Non-Highly Compensafdployees for the Plan Year
multiplied by 1.25; or

(i) the Average Actual Deferral Percentage foigiie Participants who are Highly Compensated Eyg#g for the Plan Year shall not
exceed the Average Actual Deferral Percentage ligitiie Participants who are Non-Highly Compensafdployees for the Plan Year
multiplied by two (2), provided that the Averagetdal Deferral Percentage for Eligible Participantso are Highly Compensated Employees
does not exceed the Average Actual Deferral Peagenfor Eligible Participants who are Non-Highlyrmensated Employees by more than
two (2) percentage points.

(b) Definitions. For purposes of this Section 3 éhe Plan, the following definitions shall apply:

(i) Actual Deferral Percentage (ADP) shall meam,dspecified group of Participants for a Plan Y#a& average of the ratio (calculated
separated for each Participant in such group) Jofh@ amount of Employer contributions actuallydpaver to the Trust on behalf of such
Participant for the Plan Year to (2) the Compewsatif the Participant while a Participant duringtstlan Year. Employer contributions on
behalf of any Participant shall include: (1) angdive Deferrals made pursuant to the Participaetsrral election (including Excess Elect
Deferrals of Highly Compensated Employees), butugking (a) Excess Elective Deferrals of Non-Highlgmpensated Employees that arise
solely from Elective Deferrals made under the Rlaplans, of this Employer, and (b) Elective Dedésithat are taken into account in the
Contribution Percentage Test (provided the ADPitesatisfied both with and without exclusion ofésle Elective Deferrals); and (2) at the
election of the Employer, Qualified Non-Electiver@abutions and Qualified Matching Contributiongripurposes of computing Actual
Deferral Percentages, an Employee who would beticipant but for the failure to make Elective Defds shall be treated as a Participan
whose behalf no Elective Deferrals are made.

(i) Average Actual Deferral Percentage shall mdanaverage (expressed as a percentage) of thalAxtferral Percentages of the Eligible
Participants in a group of either Highly Compenddeployees or Non-Highly Compensated Employees.

(iii) Eligible Participant shall mean any Employefethe Employer who is otherwise eligible under fHan to have Elective Deferrals or
Qualified Non-Elective Contributions allocated fe hccount for the Plan Year.

(c) Special Rules. The following special rules Ebpply for purposes of this Section 3



(i) A Participant is a Highly Compensated Emplof@ea particular Plan Year if he or she meets tfindion of a Highly Compensated
Employee in effect for that Plan Year. SimilarlyRarticipant is a Non-Highly Compensated Employ#eafparticular Plan Year if he or she
does not meet the definition of a Highly Compensg&mployee in effect for that Plan Year.

(i) The Actual Deferral Percentage for any Eligilitarticipant who is a Highly Compensated Empldge¢he Plan Year and who is eligible
to have Elective Deferrals or Qualified Non-Eleeti@ontributions or Qualified Matching Contributioaltocated to his account under two or
more plans, or arrangements, described in Sec@a(k} of the Code that are maintained by the Emglay an Affiliated Employer shall be
determined as if all such Elective Deferrals, (fiealiNon-Elective Contributions and Qualified Maitodp Contributions were made under a
single arrangement. If a Highly Compensated Empqaticipates in two or more cash or deferredngeenents that have different Plan
Years, all cash or deferred arrangements endintgavitvithin the same calendar year shall be treaseal single arrangement. Notwithstan
the foregoing, certain plans will be treated asasae if mandatorily disaggregated under regulatiomder Section 401(k) of the Code.

(iii) For purposes of determining the ADP test,dfile Deferrals, Qualified Nofdective Contributions and Qualified Matching Cdintitions
must be made before the last day of the 12-monibgheanmediately following the Plan Year to whicbntributions relate.

(iv) The Employer shall maintain records sufficitmdemonstrate satisfaction of the ADP test ardathount of Qualified Non-Elective
Contributions or Qualified Matching Contributiorts, both, used in such test.

(v) The determination and treatment of the Elecbegerrals, Qualified Non-Elective Contributionsy&ified Matching Contributions and
Actual Deferral Percentage of any Participant séeilsfy such other requirements as may be prestbly the Secretary of the Treasury.

(vi) In the event that this Plan satisfies the regents of Section 401(k), 401(a)(4) or 410(b)haf Code only if aggregated with one or m
other plans, or if one or more other plans satisyrequirements of such sections of the Codeibalygregated with this Plan, then this
Section shall be applied by determining the ADEwiployees as if all such plans were a single pgtéems may be aggregated in order to
satisfy Section 401(k) of the Code only if they &dlte same Plan Year and use the same ADP tesétigpch

(d) Distribution of Excess Contributions. Notwithastling any other provisions of this Plan, Excesstfifautions, plus any income and minus
any loss allocable thereto, shall be distributedater than the last day of each Plan Year to &pénts to whose accounts such Excess
Contributions were allocated for the preceding Plaar. If such excess amounts are distributed ri@ne 2 1/2 months after the last day of
the Plan Year in which such excess amounts ardse, gercent (10%) excise tax will be imposed @nBEmployer maintaining the Plan with
respect to such amounts. Excess Contributionsliaeted to the Highly Compensated Employees wvithlargest amounts of Employer
contributions taken into account in calculating &i2P test for the year in which the excess arosgirtming with the Highly Compensated
Employee with the largest amount of such Employatributions and continuing in descending ordeil atitthe Excess Contributions have
been allocated. For purposes of the preceding semt¢he "largest amount” is determined after ithistion of any Excess Contributions.

Excess Contributions (including the amounts reattarized) shall be treated as Annual Additions urtide Plan.

Determination of Income or Loss: Excess Contrilngishall be adjusted for any income or loss upeadate of distribution. The income or
loss allocable to Excess Contributions allocategiach Participant is the income or loss allocabliaé Participant's Elective Deferral Acco
(and, if applicable, the Qualified Non-Elective @dipution Account or the Qualified Matching Contution Account or both) for the Plan
Year up to the date of distribution multiplied byraction, the numerator of which is such PartiofgmExcess Contributions for the year and
the denominator is the Participant's account balatitibutable to Elective Deferrals (and Qualifiédn-Elective Contributions or Qualified
Matching Contributions, or both, if any of such tidvutions are included in the ADP test) withougaed to any income or loss occurring
during such Plan Year.

Accounting for Excess Contributions: Excess Comtidns allocated to a Participant shall be distebifrom the Participant's Elective
Deferral Account and Qualified Matching Contributidccount (if applicable) in proportion to the Reigant's Elective Deferrals and
Qualified Matching Contributions (to the extent di$e the ADP test) for the Plan Year. Excess Cbuations shall be distributed from the
Participant's Qualified Non-Elective Contributiom@ount only to the extent that such Excess Corticha exceed the balance in the
Participant's Elective Deferral Account and QuatifiMatching Contribution Account.

For purposes of this Section, "Excess Contributiehsll mean, with respect to any Plan Year, theess of:

(i) The aggregate amount of Employer Contributiactially taken into account in computing the ADRHajhly Compensated Employees for
such Plan Year, over

(i) The maximum amount of such contributions peted by the ADP test (determined by hypotheticedigucing contributions made on
behalf of Highly Compensated Employees in ordeahefADPs, beginning with the highest of such petages).

(e) Qualified Non-Elective Contributions. In lie@idistributing Excess Contributions as providedirction 3.6(d) above, the Employer may
make Qualified Non-Elective Contributions on beldlEmployees that are sufficient to satisfy theéuat Deferral Percentage test. In
addition, in lieu of distributing Excess Aggreg&tentributions as provided in Section 3.7 of thenPthe Employer may make Qualified Non-
Elective Contributions on behalf of Ndtighly Compensated Employees that are sufficiestisfy either the Actual Deferral Percentage
or the Average Contribution Percentage test, dn,qmirsuant to regulations under the Cc



For purposes of this Section, "Qualified Non-EbleetContributions" shall mean contributions (otheart Matching Contributions or Qualified
Matching Contributions) made by the Employer addcalted to Participant's accounts that the Paditipnay not elect to receive in cash v
distributed from the Plan, that are fully vestecewlmade and that are distributable only in accarélavith the distribution provisions that are
applicable to Elective Deferrals and Qualified Mg Contributions.

3.7 Limitations on Employee Contributions and EnyeloMatching Contributions.

(a) General Tests. Notwithstanding any other pioksin the Plan, for any Plan Year, the Employeisbe permitted to limit the
contributions, as described in Section 3.2 of tta Ffor any Highly Compensated Employee to themtxhecessary to ensure that the Plan
satisfies one of the following tests:

(i) the Average Contribution Percentage for EligiBlarticipants who are Highly Compensated Emplof@ebe Plan Year shall not exceed
the Average Contribution Percentage for Eligibletiegants who are Non-Highly Compensated Employeeshe Plan Year multiplied by
1.25; or

(i) the Average Contribution Percentage for EllgiParticipants who are Highly Compensated Emplsyeethe Plan Year shall not exceed
the Average Contribution Percentage for Eligibletiegants who are Non-Highly Compensated Employeeshe Plan Year multiplied by

two (2), provided that the Average Contributiondeaitage for Eligible Participants who are Highlyn@pensated Employees does not exceed
the Average Contribution Percentage for Eligibletiegants who are Non-Highly Compensated Employmemore than two (2) percentage
points.

(b) Definitions. For purposes of this Section 3 The Plan, the following definitions shall apply:

(i) Average Contribution Percentage (ACP) shall meee average (expressed as a percentage) of titélittion Percentages of the Eligible
Participants in a group.

(i) Contribution Percentage shall mean the ragxp(essed as a percentage) of the Participantsiation Percentage Amounts to the
Compensation of the Participant while a Particighning the Plan Year.

(iii) Eligible Participant shall mean any Employeho is eligible to make Employee Contributions nrEective Deferral (if the Employer
takes such contributions into account in the cakboih of the Contribution Percentage) or to receiwdatching Contribution (including
forfeitures) or a Qualified Matching Contributidfian Employee Contribution is required as a caondibf participation in the Plan, any
Employee who would be a Participant in the Plasudh Employee made such a contribution shall la¢edeas an Eligible Participant on
behalf of whom no Employee Contributions were made.

(iv) Aggregate Limit shall mean the sum of (1) 126%&he greater of the Average Deferral Percentddgle Non-Highly Compensated
Employees for the Plan Year or the Average ContignuPercentage of Non-Highly Compensated Employeeer the Plan subject to
Section 401(m) of the Code for the Plan Year bagmmith or within the Plan Year of the CODA and (Be lesser of 200% or two plus the
lesser of such Average Deferral Percentage or AyeeGontribution Percentage.

(v) Contribution Percentage Amounts shall mearstira of the Employee Contributions, Matching Conitibins and Qualified Matching
Contributions (to the extent not taken into accdonpurposes of the Average Deferral Percentagf$ teade under the Plan on behalf of the
Participant for the Plan Year. Such Contributionceatage Amounts shall not include Matching Contidns that are forfeited either to
correct Excess Aggregate Contributions or becawsedntributions to which they relate are Excesteals, Excess Contributions or Excess
Aggregate Contributions. The Employer may includel@ied Non-Elective Contributions in the Contrilmn Percentage Amounts. The
Employer also may elect to use Elective Defermathée Contribution Percentage Amounts so long as\trerage Deferral Percentage test is
met before the Elective Deferrals are used in tbwidl Deferral Percentage test and continues todtdollowing the exclusion of those
Elective Deferrals that are used to meet the Adbadkrral Percentage test.

(vi) Employee Contribution shall mean any contribntmade to the plan by or on behalf of a Partigighat is included in the Participant's
gross income in the year in which made and thatamtained under a separate account to which eggr@ind losses are allocated.

(vii) Matching Contribution shall mean an Emplogentribution made to this or any other defined dbation plan on behalf of a Participant
on account of an Employee Contribution made by Raticipant, or on account of a Participant's ttedDeferral, under a plan maintained
by the Employer.

(c) Special Rules. The following special rules Ebpply for purposes of this Section 3.7:

(i) A Participant is a Highly Compensated Emplof@ea particular Plan Year if he or she meets tfindion of a Highly Compensated
Employee in effect for that Plan Year. SimilarlyRarticipant is a Non-Highly Compensated Employeeafparticular Plan Year if he or she
does not meet the definition of a Highly Compergd&mployee in effect for that Plan Year.

(i) For purposes of this Section, the Contributercentage for any Eligible Participant who isightty Compensated Employee for the P



Year and who is eligible to have Contribution Patage Amounts allocated to his or her account utwieror more plans described in Sec
401(a) of the Code or arrangements described itid®et01(k) of the Code that are maintained byEh#ployer or an Affiliated Employer

shall be determined as if the total of such Contidn Percentage Amounts was made under eachlpkailighly Compensated Employee
participates in two or more cash or deferred areamgnts that have different Plan Years, all cagteterred arrangements ending with or
within the same calendar year shall be treatedsasgde arrangement. Notwithstanding the foregogagtain plans shall be treated as separate
if mandatorily disaggregated under regulations ui@#etion 401(m) of the Code.

(iii) In the event that this Plan satisfies theuegments of Section 401(m), 401(a)(4) or 410(bthef Code only if aggregated with one or
more other plans, or if one or more other plansfyathe requirements of Section 401(b) of the Codly if aggregated with this Plan, then
this Section 3.7 of the Plan shall be applied kgeining the contribution percentages of EligiBlrticipants as if all such plans were a
single plan. Plans may be aggregated in ordertisfg&ection 401(m) of the Code only if they hdkie same Plan Year and use the same
ACP testing method.

(iv) Multiple Use: If one or more Highly Compensatémployees participate in both a CODA and a plédjext to the Average Contribution
Percentage test maintained by the Employer anduireof the Average Deferral Percentage and AveGagribution Percentage of those
Highly Compensated Employees subject to eithemoth kest exceeds the Aggregate Limit, then the AgerContribution Percentage of those
Highly Compensated Employees who also participage CODA will be reduced (beginning with such HigBlompensated Employee whose
Average Contribution Percentage is the highesthabthe limit is not exceeded. The amount by wigiabh Highly Compensated Employee's
Contribution Percentage Amounts is reduced shattdsted as an Excess Aggregate Contribution. Nexaye Deferral Percentage and
Average Contribution Percentage of the Highly Congaged Employees are determined after any cornectexjuired to meet the Average
Deferral Percentage and Average Contribution Péagentests. Multiple use does not occur if bothAherage Deferral Percentage and
Average Contribution Percentage of the Highly Congaged Employees does not exceed 1.25 multiplietidoyaverage Deferral Percentage
and Average Contribution Percentage of the Non-Kiglompensated Employees.

(v) For purposes of determining the Contributiomceatage test, Employee Contributions are considierbave been made in the Plan Year
in which contributed to the Trust. Matching Contrions and Qualified Noilective Contributions will be considered madedd?lan Year i
made no later than the end of the twelve-monthopdseginning on the day after the close of the Riaar.

(vi) The Employer shall maintain records sufficitmtdemonstrate satisfaction of the ACP test andithount of Qualified Non-Elective
Contributions or Qualified Matching Contributiorts, both, used in such test.

(vii) The determination and treatment of the Cdnttion Percentage of any Participant shall sasisfyh other requirements as may be
prescribed by the Secretary of the Treasury.

(d) Distribution of Excess Aggregate ContributioNstwithstanding any other provision of this Pl&xcess Aggregate Contributions, plus
any income and minus any loss allocable theretd| bl forfeited, if forfeitable, or if not forfeible, distributed no later than the last day of
each Plan Year to Participants to whose accounts Eycess Aggregate Contributions were allocatethi® preceding Plan Year. Excess
Aggregate Contributions are allocated to the Higbhmpensated Employees with the largest ContribuRiercentage Amounts taken into
account in calculating the ACP test for the yeawnimch the excess arose, beginning with the Higtdynpensated Employee with the largest
amount of such Contribution Percentage Amountscamtinuing in descending order until all the ExcAggregate Contributions have been
allocated. For purposes of the preceding sentéheélargest amount"” is determined after distribuitdf any Excess Aggregate Contributions.
If such Excess Aggregate Contributions are distetdumore than 2 1/2 months after the last day@ftlan Year in which such excess
amounts arose, a ten percent (10%) excise tabwilinposed on the Employer maintaining the Plah vaspect to those amounts. Excess
Aggregate Contributions shall be treated as AnAudlitions under the Plan.

Determination of Income or Loss: Excess Aggregaintfibutions shall be adjusted for any income gslap to the date of distribution. The
income or loss allocable to Excess Aggregate Cautions allocated to each Participant is the incomless allocable to the Participant's
Matching Contribution Account, Qualified Matchingy@tribution Account (if any, and if all amounts thim are not used in the ADP test) ¢
if applicable, Qualified Non-Elective Contributidtccount and Elective Deferral Account for the P¥aar up to the date of distribution
multiplied by a fraction, the numerator of whictsisch Participant's Excess Aggregate Contributionthe year and the denominator is the
Participant's account balance(s) attributable tot@aution Percentage Amounts without regard to imepme or loss occurring during such
Plan Year.

Forfeitures of Excess Aggregate Contributions: &itufes of Excess Aggregate Contributions shalifyaied to reduce Employer
contributions.

Accounting for Excess Aggregate Contributions: EscAggregate Contributions allocated to a Partittighall be forfeited, if forfeitable, or
distributed on a pro rata basis from the Matchiogt@bution Account and Qualified Matching Contrilmin Account (and, if applicable, the
Participant's Qualified Non-Elective Contributiom@unt or Elective Deferral Account, or both).

For purposes of this Section, "Excess Aggregatearibations” shall mean, with respect to any Plara ¢he excess of:

(i) The aggregate Contribution Percentage Amouaksrt into account in computing the numerator ofGbatribution Percentage actually
made on behalf of Highly Compensated Employeestch Plan Year, ove



(i) The maximum Contribution Percentage Amountsted by the ACP test (determined by hypothelycadducing contributions made on
behalf of Highly Compensated Employees in ordeheir Contribution Percentages beginning with tlgghbst of such percentages).

Such determination shall be made after first deit@nmg Excess Elective Deferrals pursuant to Sec3idnand then determining Excess
Contributions pursuant to Section 3.6.

ARTICLE IV
ALLOCATION OF FUNDS

4.1 Allocation of Employer Contributions. Employdatch Contributions made pursuant to Section 3.@{#)e Plan shall be allocated to the
Employer Match Accounts of the Participants for whsuch contributions are made. Additional Match @ibations made pursuant to
Section 3.2 of the Plan shall be allocated to tHdi#tonal Match Accounts of the Participants foramthsuch contributions are made.

4.2 Allocation of Net Earnings or Losses of thesErsubject to the provisions of Section 3.1 of Thest Agreement, as of each Valuation
Date, the net earnings or losses of the Trustudicl capital gains and losses whether or notzedlisince the preceding Valuation Date ¢
be allocated to the Accrued Benefit of all Partieits (or Beneficiaries) in accordance with theorathich the Accrued Benefit of each
Participant bears to the aggregate of all such wentBenefits; provided, however, that earning®ssés of accounts for which Participants
direct investment shall be specifically allocategtich accounts.

4.3 Valuations. In determining the earnings orésssf the Trust, as of each Valuation Date thetTshall be valued at fair market value.

4.4 Accounting for Distributions. All withdrawald Barticipant contributions, all distributions matdea Participant or his Beneficiary, and
any transfers to another qualified plan shall bergéd to the appropriate subaccount of the Paatitip Accrued Benefit.

4.5 Separate Accounts. A separate account shabtiablished and maintained to reflect the Accruedeit for each Participant, with
subaccounts to separately show the division desttiito Section 1.1 of the Plan.

4.6 Investment of Funds.

(&) Investment Control. Subject to the provisiohsubsections (b), (c), (d) and (e) below, and dalthe extent accepted by the Trustee, the
management and control of the Trust shall be vastdte Trustee.

(b) Investment Limitations. The Trustee shall imasfunds received from the Employer and all Feanings in the Investment Options in
the manner from time to time directed in writingthy Employer.

(c) Participant Directed Investments.

(i) Participants, subject to such reasonable &ins as the Employer or Sponsor may impose foniaidtrative convenience, may designate
what percentage of all contributions other than Eygr Match Contributions, and all accounts otlentEmployer Match Accounts,
Additional Match Accounts and Qualified Matchingr@dbution Accounts will be invested in the Investmh Options.

(i) Employer Match Contributions, Employer Matclt@ounts, Additional Match Accounts, and Qualifieatehing Contribution Accounts
shall be invested entirely in Company Stock; predichowever, that a Participant who has attainedifig-five (55) may direct the
investment of the balances in such accounts.

(d) Participant Election. If a Participant does matke a written designation of an Investment Optibe Employer shall direct the Trustee to
invest all amounts held or received on accountiohdRarticipant in the Investment Option whichHa bpinion of the Employer best protects
principal.

(e) Employer Securities. Participants may direat ttontributions will be invested in Qualifying Elaper Securities (within the meaning of
Section 407(d)(5) of ERISA), subject to such resiohs as the Employer or the Trustee may imposadministrative convenience or legal
compliance. Participants must provide such diractio a form satisfactory to the Trustee.

(f) Facilitation. Notwithstanding any instructiorofn any Participant for investment of funds in amdstment Option as provided for herein,
the Trustee shall have the right to hold uninvesi®gdamounts intended for investment until sucletas investment may be made in
accordance with subsection (b), (c) or (e) abovktha Trust Agreement.

ARTICLE V
LIMITATION ON ALLOCATIONS

5.1 Participants Not Covered Under Other Pl



(a) If the Participant does not participate in, &ad never participated in another qualified plaintained by the Employer, or a welfare
benefit fund (as defined in Section 419(e) of tleel€) maintained by the Employer, or an individualdisal account (as defined in Section
415(1)(2) of the Code), maintained by the Employdrich provides an Annual Addition (as defined econ 5.4 below), the amount of
Annual Additions which may be credited to the AamBenefit of the Participant for any Limitation afeshall not exceed the lesser of the
Maximum Permissible Amount or any other limitaticontained in this Plan. If contributions for andabiocations to the Accrued Benefit of
the Participant would cause the Annual Additionstifie Limitation Year to exceed the Maximum PeribiesAmount, the amount
contributed or allocated will be reduced so thatAmnual Additions for the Limitation Year will eglthe Maximum Permissible Amount.

(b) Prior to determining a Participant's actual @emsation for the Limitation Year, the Employer na@germine the Maximum Permissible
Amount for the Participant on the basis of a reabtmestimation of the Participant's Compensatioiitfe Limitation Year, uniformly
determined for all participants similarly situated.

(c) As soon as is administratively feasible after €énd of the Limitation Year, the Maximum PernbifsiAmount for the Limitation Year will
be determined on the basis of the Participantish@ompensation for the Limitation Year.

(d) If, for any Limitation Year the maximum Annuatiditions is exceeded by reason of allocation ofefitures, a reasonable error in
estimating a Participant's Compensation, a reasemator in determining the amount of Elective Dedés or under other limited facts and
circumstances approved by the Internal Revenudc@ethen, any such excess shall be disposedtbéifollowing order:

(i) any non-deductible voluntary employee contribog, and any income attributable thereto, to ttierd they would reduce the excess
amount, shall be returned to the Participant;

(ii) if after the application of paragraph (i) axcess amount still exists, elective deferrals, amgincome attributable thereto, to the extent
they would reduce the excess amount, shall benedito the Participant;

(iii) if after the application of paragraph (i) @xcess amount still exists, and the Participaobdigred by the Plan at the end of the Limitation
Year, the excess amount in the Participant's a¢chall be used to reduce Employer contributionsliding any allocation of forfeitures) f
such Participant in the next Limitation Year, aagdlesucceeding Limitation Year, if necessary;

(iv) if after the application of paragraph (ii) arcess amount still exists, and the Participanbtovered by the Plan at the end of the
Limitation Year, the excess amount shall be helallonated in a suspense account. The suspenserast@ll be used to reduce future
Employer contributions (including allocations ofydorfeitures) for all remaining Participants irethext Limitation Year, and each
succeeding Limitation Year if necessary;

(v) if a suspense account is in existence at ang tluring the Limitation Year pursuant to this &ettno investment gains or losses or other
income may be allocated to such suspense accouhgraounts held in the account may not be diseibt the Participants or Beneficiaries.
Any balance which may be in the account upon teation of the Plan shall revert to the Employea Huspense account is in existence a
time during a particular Limitation Year, all amasiin the suspense account must be allocated afidaated to Participants' accounts before
any Employer or any Employee contributions may laelento the Plan for that Limitation Year. Exces®ants may not be distributed to
Participants or former Participants.

5.2 Participants Covered Under Other Defined Cbatidn Plans.

(a) This Section applies if, in addition to thiaP| the Participant is covered under another dedlihaster or prototype defined contribution
plan maintained by the Employer, a welfare berfefitl (as defined in Section 419(e) of the Code)admned by the Employer, or an
individual medical account (as defined in Sectidb(@)(2) of the Code) maintained by the Employdricl provides an Annual Addition as
defined in Section 5.4(a), during any Limitationa¥eThe Annual Additions which may be creditedite Accrued Benefit of a Participant
under this Plan for any such Limitation Year shalt exceed the Maximum Permissible Amount redugeth® Annual Additions credited to
the Accrued Benefit of a Participant under the ofifens and welfare benefit funds for the same tation Year. If the Annual Additions wi
respect to the Participant under other definedrdmrton plans and welfare funds maintained byEnaployer are less than the Maximum
Permissible Amount and the Employer contributidrat tvould otherwise be contributed or allocatethtnAccrued Benefit of the Participant
under this plan would cause the Annual Additionstiie Limitation Year to exceed the Maximum PeribiesAmount, the amount
contributed or allocated will be reduced to that Annual Additions under all plans and funds fe timitation Year shall equal the
Maximum Permissible Amount. If Annual Additions tvitespect to the Participant under such other ddfaontribution plans and welfare
benefit funds in the aggregate are equal to oegthtin the Maximum Permissible Amount, no amoutth& contributed or allocated to the
Accrued Benefit of the Participant under this Flanthe Limitation Year.

(b) Prior to determining the Participant's actuah{pensation for the Limitation Year, the Employexyndetermine the Maximum Permissible
Amount for a Participant in the manner describe8ewtion 5.1(b).

(c) As soon as administratively feasible afterdéhd of the Limitation Year, the Maximum PermissiBl@ount for the Limitation Year shall
be determined on the basis of the Participantish€@ompensation for the Limitation Year.

(d) If pursuant to Section 5.2(c) or as a resuthefallocation of forfeitures, a Participant's AahAdditions under this Plan and such ol



plans would result in an excess amount for a LinoitaYear, the excess amount shall be deemed tsistarf the Annual Additions last
allocated, except that Annual Additions attribuéatd a welfare benefit fund or individual medicataunt will be deemed to have been
allocated first regardless of the actual allocatate.

(e) If an excess amount was allocated to a Paatitipn an allocation date of this Plan which caasiwith an allocation date of another plan,
the excess amount attributed to this Plan willHeegroduct of:

(i) the total excess amount allocated as of sutd, da

(i) the ratio of (1) the Annual Additions allocaltéo the Participant for the Limitation Year assath date under this Plan to (2) the total
Annual Additions allocated to the Participant floe t_imitation Year as of such date under this dhthea other qualified master or prototype
defined contributions plans.

(f) Any excess amount attributed to this Plan shaltisposed of in the manner described in Seétibfd).

(9) If the Participant is covered under anothedifigd defined contribution plan maintained by tBmployer which is not a master or
prototype plan, Annual Additions which may be ctedito the Participant's account under this Plamfy Limitation Year will be limited in
accordance with Sections (a) through (f) abovéiasgh the other plan were a master or prototype. pla

5.3 Participants Covered Under Both Defined Bersfit Defined Contribution Plans. If the Employelimtains, or at any time maintained, a
qualified defined benefit plan covering any Papigit in this Plan, the sum of the Participant'sifizef Benefit Fraction and Defined
Contribution Fraction shall not exceed 1.0 in amyitation Year. If the combined fraction exceeds fbr any Plan Year, the Participant's
benefit under any defined benefit plan (to the eixihas not been distributed or used to purclaasannuity contract) shall be limited so that
the combined fraction does not exceed 1.0 befoyedafined contribution limits shall be enforced.

This Section 5.3 shall not apply for Limitation ¥gdoeginning on or after January 1, 2000.

5.4 Definitions. For purposes of Section 5.1 thtoBd3, the following definitions shall apply:

(a) Annual Additions shall mean the sum of thedweihg amounts credited to a Participant's Accoantlie Limitation Year:
(i) Employer contributions,

(i) Employee contributions excluding rollovers goldn-to-plan transfers under Section 3.5,

(i) forfeitures,

(iv) amounts allocated to an individual medical@aat, as defined in Section 415(1)(2) of the Caod@ch is part of a pension or annuity plan
maintained by the Employer, and

(v) amounts derived from contributions which areilatitable to post-retirement medical benefitgedited to the separate account of a Key
Employee, as defined in
Section 419A(d)(3) of the Code, under a welfaredfiefund, as defined in Section 419(e) of the Gadeintained by the Employer.

For this purpose, any excess amount applied urefgiiod 5.1 or 5.2 in the Limitation Year to rediEmployer contributions will be
considered Annual Additions for such Limitation Yea

(b) Compensation for purposes of this Article VIshean a Participant's Earned Income, wages,iealand fees for professional services
and other amounts received (without regard to wérath not an amount is paid in cash) for persoealises actually rendered in the cours
employment with the Employer maintaining the Plathie extent that the amounts are includible irsgincome (including, but not limited

to, commissions paid salesmen, compensation faicgsron the basis of a percentage of profits, c@msions on insurance premiums, tips,
bonuses, fringe benefits, and reimbursements @ar @kpense allowances under a nonaccountable gdasieécribed in Regulation Section

1.62-2(c)), and excluding the following:

(i) Employer contributions to a plan of deferreadngensation which are not includible in the Empldyegoss income for the taxable year in
which contributed, or Employer contributions undesimplified employee pension plan to the extenhstontributions are deductible by the
Employee, or any distributions from a plan of defdrcompensation;

(i) amounts realized from the exercise of a noafified stock option, or when restricted stock gooperty) held by the Employee either
becomes freely transferable or is no longer sulijeatsubstantial risk of forfeiture;

(iii) amounts realized from the sale, exchangetbendisposition of stock acquired under a qualiéock option; an



(iv) other amounts which received special tax bigsedr contributions made by the Employer (whettrenot under a salary reduction
agreement) towards the purchase of an annuity ibescin Section 403(b) of the Code (whether orthetamounts are actually excludible
from the gross income of the Employee).

For purposes of applying the limitations of thidiéle, Compensation for a Limitation Year is then@mensation actually paid or includible in
gross income during such year.

Notwithstanding the above, Compensation for a Eipetint who is permanently and totally disableddefined in Code Sectic

22(e)(3)) is the Compensation such Participant dibialve received for the Limitation Year if the Rapant had been paid at the rate of
Compensation paid immediately before becoming peemnty and totally disabled; for Limitation Yearsdinning before January 1, 1997,
such imputed Compensation for the disabled Paaitimay be taken into account only if the Partictpa not a Highly Compensated
Employee (as defined in Section 1.37 of the Plad)@ntributions made on behalf of such Particigaatnonforfeitable when made.

For purposes of applying the limitations of thictsm, Compensation paid or made available durirdhd.imitation Year shall include any
elective deferral (as defined in Code Section 4f{3§y and any amount which is contributed or deféiby the Employer at the election of
Employee and which is not includible in the grassome of the Employee by reason of Code Sectiorot 257.

(c) Defined Benefit Fraction shall mean a fractithg numerator of which is the sum of the Partiof[saprojected annual benefit under all
defined benefit plans (whether or not terminated)ntained by the Employer, and the denominatortativis the lesser of 125% of the do
limitation in effect for the Limitation Year und&ection 415(b) and (d) of the Code or one hundoety percent (140%) of the Highest
Average Compensation including any adjustments wgdetion 415(b) of the Code.

Notwithstanding the above, if the Participant wagasticipant as of the first day of the first Liatibn Year beginning after December

1986, in one or more defined benefit plans maietginy the Employer which were in existence on May3d86, the denominator of this
fraction will not be less than 125% of the sumtaf innual benefits under such plans which thedizatit had accrued as of the close of the
last Limitation Year beginning before January 1871,8disregarding any changes in the terms and tiondiof the Plan after May 5, 1986. 1
preceding sentence applies only if the defined figplans individually and in the aggregate sa#idfthe requirements of Section 415 of the
Code for all Limitation Years beginning before Janul, 1987.

(d) Defined Contribution Dollar Limitation shall rae $30,000, as adjusted under Code Section 415(d).

(e) Defined Contribution Fraction shall mean afii@t, the numerator of which is the sum of the AanAdditions to the Participant's account
under all defined contribution plans (whether or teominated) maintained by the Employer for therent and all prior Limitation Years
(including the annual Additions attributable to tharticipant's nondeductible Employee Contributitinall defined benefit plans, whether or
not terminated, maintained by the Employer andativeual Additions attributable to all welfare beh&fnds, as defined in Section 419(e) of
the Code, and individual medical accounts, as ddfin Section 415(1)(2) of the Code, maintainedngyEmployer), and the denominator of
which is the sum of the maximum aggregate amourth#® current and all prior Limitation Years of @ee with the Employer (regardless of
whether a defined contribution plan was maintaingthe Employer). The maximum aggregate amounhynLamitation Year is the lesser of
one hundred twenty-five percent

(125%) of the dollar limitation determined undectan 415(b) and (d) of the Code or thirty-five pemt (35%) of the Participant's
Compensation for such year.

If the Employee was a Participant as of the entheffirst day of the first Limitation Year begingjmfter December 31, 1986, in one or more
defined contribution plans maintained by the Employhich were in existence on May 6, 1986, the maioe of this fraction will be adjuste

if the sum of this fraction and the defined benifittion would otherwise exceed 1.0 under the seofrthis Plan. Under the adjustment, an
amount equal to the product of (1) the excessebtim of the fractions over 1.0 times (2) the danator of this fraction, will be
permanently subtracted from the numerator of ttastion. The adjustment is calculated using thetiivas as they would be computed as of
the end of the last Limitation Year beginning befdanuary 1, 1987, and disregarding any changée iterms and conditions of the Plan
made after May 5, 1986, but using the Section #tldtion applicable to the first Limitation Yeaeginning on or after January 1, 1987.

Annual Additions for any Limitation Year beginnibgfore January 1, 1987, shall not be recomputéeéd all Employees Contributions as
an Annual Addition.

(f) Employer shall mean the Employer that adopis fttan, and all members of a controlled groupasporations (as defined in

Section 414(b) of the Code as modified by Sectitii(d) of the Code), all commonly controlled tradedbusinesses (as defined in Section
414(c) of the Code as modified by Section 415(hthefCode) or affiliated service groups (as defimeHection 414(m) of the Code) of which
the adopting Employer is a part and any otheryengifuired to be aggregated with the Employer mmsto regulations under Section 414(0)
of the Code.

(9) Excess Amount shall mean the excess of théciRamt's Annual Additions for the Limitation Yeaver the Maximum Permissible
Amount.

(h) Highest Average Compensation shall mean theageeCompensation for the three consecutive Ydeésgmwice (as measured by the
Limitation Year) with the Employer that produces thighest averag



(i) Limitation Year shall mean the calendar yehthé Limitation Year is amended to a differentctihsecutive month period, the new
Limitation Year must begin on a date within the itation Year in which the amendment is made.

(j) Maximum Permissible Amount shall mean the maximAnnual Additions that may be contributed or edited to a Participant's account
under this Plan for any Limitation Year shall ngteed the lesser of:
(i) the defined contribution dollar limitation, or

(i) twenty-five percent (25%) of the Participan€esmpensation for the Limitation Year.

The Compensation limitation referred to in (ii) &bashall not apply to any contribution for medibahefits (within the meaning of Code
Section 401(h) or 419A(f)(2)) which is otherwiseated as an Annual Addition under Section 415(Q¢1419A(d)(2) of the Code.

If a short Limitation Year is created because odarendment changing the Limitation Year to a défgrtwelve (12) consecutive month
period, the Maximum Permissible Amount shall nateed the defined contribution dollar limitation, ltiplied by the following fraction:

Number of months in the short Limitation Ye
12

(k) Projected Annual Benefit shall mean the anmetitement benefit (adjusted to an actuarially eglgint straight life annuity if such benefit
is expressed in a form other than a straight lifieuéty or qualified joint and survivor annuity) which a Participant would be entitled under
the terms of the Plan assuming:

(i) The Participant will continue employment uritie Normal Retirement Age under the Plan (or curage if later), and

(i) the Participant's Compensation for the curddnitation Year and all other relevant factors dise determine benefits under the Plan
remain constant for all future Limitation Years.

ARTICLE VI
ENTITLEMENT TO BENEFITS

6.1 Retirement. A Participant shall be deemed t@ haached retirement upon his termination of egrpknt on or after reaching his Normal
Retirement Date.

As of his Distribution Date, a retired Participahill be entitled to the full value of his Accrugdnefit, which shall be deemed to be one
hundred percent (100%) vested and nonforfeitabémupaching his Normal Retirement Date whetherobitme Participant continues his
employment with the Employer beyond such date.

6.2 Disability. In the event that a Participantaay time prior to his retirement or other termioatof employment with the Employer, shall
become totally and permanently disabled, and ibpod such disability satisfactory to the Employ&furnished (which proof shall include a
determination of approval for Social Security bésedr, if such is not available, a written stateinef a licensed physician appointed or
approved by the Employer), then, as of his DistitouDate, such Participant shall be entitled ®filil value of his Accrued Benefit which
shall be deemed to be one hundred percent (1008t9d/and nonforfeitable. For purposes of this

Section 6.2, total and permanent disability shabmthe inability to engage in any substantial fghictivity by reason of any medically
determinable physical or mental impairment that lbamxpected to result in death or to last forrinaous period of at least twelve (12)
months.

6.3 Death. In the event of the death of a Partitipaior to his retirement, disability or otherr@nation of employment with the Employer,
the full value of his Accrued Benefit, which shiaf deemed to be one hundred percent (100%) vestedaamforfeitable shall become paya
(according to the provisions of Article VIl of tiidan), to his designated Beneficiary, upon submissi proof of death satisfactory to the
Employer.

6.4 Termination of Employment. In the event a Rgtint terminates employment with the Employerdioy reason other than retirement,
disability or death, such Participant shall becantitled to the vested portion of his Accrued Bénphiyable according to the provisions of
Article VIl of the Plan, which shall be determinas follows:

(a) A Participant shall at all times be one hungrertent (100%) vested in the portion of his AcdrBenefit derived from his Elective
Deferral Account, Qualified Non-Elective Contribarti Account, Qualified Matching Contribution Accowartd Rollover/ Transfer Account.

(b) A Participant shall at all times be one hundpettent (100%) vested in the portion of his AcdrBenefit derived from his Employer
Contribution Accounts



6.5 Other Permitted Distributions.

(a) Hardship. In addition to the in-service withdeds described in Section 7.9, where applicabkritutions of Elective Deferrals (and
earnings thereon accrued as of December 31, 188&)unts from the Participant's Rollover/Transfecé&unt and amounts from the
Participant's Frozen Accounts (other than earnimga Frozen Pre-Tax Account, and on any "Employtbution Account" in a Frozen
Other Contribution Account, allocated after Decentiiy 1988) may be made on account of financiadi$taip if the distribution is necessary
in light of the immediate and heavy financial neetithe Participant. Notwithstanding the precediog,Plan Years beginning after Decem
31, 1988, amounts attributable to Qualified Nonelile Contributions and Qualified Matching Contrlmms may not be distributed merely
on account of hardship. Also, income allocatedlaztive Deferrals, Frozen Pre-Tax Accounts and"&mgployer Contribution Account”
within Frozen Other Employer Accounts after Decen8ig 1988 may not be distributed on account ofifaip. For purposes of this Section,
hardship is defined as an immediate and heavy dinhneed of the Employee where such Employee lather available resources.

() The following are the only financial needs ciolesed immediate and heavy: unreimburseable medaral expenses (within the meaning of
Section 213(d) of the Code) incurred (or to be ined) by the Employee, the Employee's spouse, reinildr dependents (as defined in Code
Section 152); the purchase (excluding mortgage paysh of a principal residence of the Employeenpayt of unreimburseable tuition and
related educational fees for the next twelve monfhsost-secondary education for the EmployeeEitmployee's spouse, children or
dependents (as defined in Code Section 152); the@at of funeral expenses for an Employee's famiynber; or the need to prevent the
eviction of the Employee from, or a foreclosuretioe mortgage of, the Employee's principal residence

(i) A distribution will be considered as necesstrgatisfy an immediate and heavy financial ndeti@ Employee only if:

(1) The Employee has obtained all distributionbgothan hardship distributions, and all nontaxéddes under all plans maintained by the
Employer;

(2) All plans maintained by the Employer providattthe Employee's Elective Deferrals (and Empldyestributions) will be suspended for
twelve months after the receipt of the hardshigrithistion;

(3) The distribution is not in excess of the amanfrin immediate and heavy financial need (inclgdimounts necessary to pay any federal,
state or local income taxes or penalties reasorwttlgipated to result from the distribution); and

(4) All plans maintained by the Employer providattthe Employee may not make Elective DeferralgtierEmployee's taxable year
immediately following the taxable year of the hdmigsdistribution in excess of the applicable limitder

Section 402(g) of the Code for such taxable yess the amount of such Employee's Elective Defefoalthe taxable year of the hardship
distribution.

(iii) Processing of applications and distributiamfsamounts under this Section, on account of a lidesfinancial hardship, must be made as
soon as administratively feasible.

(iv) There is no minimum amount for a hardship didowval, and there is no restriction on the numlbdraodship withdrawals permitted to a
Participant.

(b) Attainment of Age 59 1/2.

(i) A Participant shall be permitted to withdrawad a portion of his vested Accrued Benefit untder Plan, on or after the attainment of age
59 1/2.

(i) There is no minimum amount for an age-59 lithdrawal, and there is no restriction on the nundfeage-59 1/2 withdrawals permitted
to a Participant.

(c) Distribution Upon Plan Termination. The fulllue of a Participant's Accrued Benefit shall beribsted to the Participant (or his
Beneficiary) as soon as administratively feasilfterahe termination of the Plan, provided thatimei the Employer nor an Affiliated
Employer maintains a successor plan.

(d) Distribution Upon Sale of Assets. The full valof a Participant's Accrued Benefit may at thei€lpant's discretion be distributed to the
Participant as soon as administratively feasiltierdhe sale, to an entity that is not an Affildh&mployer, of substantially all of the assets
used by the Employer in the trade or business iiclwtie Participant is employed. If such entity thmmes to maintain this Plan, this provis
shall not apply with respect to Employees who cariemployment with the entity acquiring such asset

(e) Distribution Upon Sale of Subsidiary. The fudllue of a Participant's Accrued Benefit may atRlaeticipant's discretion be distributed to
the Participant as soon as administratively feasilfier the sale, to an entity that is not an kffdd Employer, of an incorporated Affiliated
Employer's interest in a subsidiary of which thetiegant is employed. If such entity continuestaintain this Plan, this provision shall not
apply with respect to Employees who continue empleyt with such subsidiar



ARTICLE VII
DISTRIBUTION OF BENEFITS

7.1 General. The requirements of this Article shaply to any distribution of a Participant's imtstrand will take precedence over any
inconsistent provisions of this Plan.

All distributions required under this Article shak determined and made in accordance with thariecbax Regulations under Section 401(a)
(9), including the minimum distribution incidenta¢nefit requirement of Regulations
Section 1.401(a)(9)-2.

7.2 Method of Distribution. A Participant may elégthave his Accrued Benefit distributed in thédaling manner:
(a) a single lump sum;
(b) a portion paid in a lump sum, and the remaimpded later (partial payment);

(c) periodic installments over a period not to edéfteen
(15) years; or

(d) only with respect to a Participant's Frozen duts, a single life annuity, a single life annuitigh a five (5) year or ten
(10) year term certain or a joint and 50% or 10@Q#¥isor annuity.

Any annuity option with respect to Frozen Accoymsmitted and selected by a Participant shall beiged through the purchase of a non-
transferable single premium contract from an insceacompany which must conform to the terms offttae and which shall be distributec
the Participant or Beneficiary in complete satiitatof the benefit due.

In the absence of an election by the Participastridution will be made in a lump sum payment asl.

Notwithstanding any other provision of this Artidlgl, and except with respect to a ParticipantsZen Accounts, lump sum, installment,
any other benefits may not be paid from the Plaamiynform of a life annuity or through the distrilan of property in any form of a life
annuity.

7.3 Installment Payments. If all or any portioradParticipant's Accrued Benefit is to be paid statiments, the Participant shall determine
the period over which such installments shall kid.pBhe total amount to be so distributed shalltcare to be invested in those assets
currently retained in the Trust, and any incomén ga loss attributable thereto (but not Employenttibutions or forfeitures) shall be
reflected in the installment distributions.

7.4 Spousal Consent. Except as may be providedtial&VIII with respect to a Participant's Froz&ocounts, a Participant is not required to
obtain spousal consent in order to receive a Higion of his Accrued Benefit.

7.5 Commencement of Benefits.

(&) Unless the Participant elects otherwise, distidn of benefits will begin no later than thel®@ay after the latest of the close of the Plan
Year in which:

(i) the Participant attains age 65 (or the Normetil®ement Age specified in the Plan, if earlier);
(i) occurs the 10th anniversary of the year inabhthe Participant commenced participation in tleaFor
(iii) the Participant terminates Service with thaoyer.

(b) Notwithstanding the foregoing, the failure dParticipant to consent to a distribution whileeméfit is immediately distributable within t
meaning of Section 7.6 of the Plan, shall be deetmé&® an election to defer commencement of paywieany benefit sufficient to satisfy
this Section.

7.6 Minimum Required Distributions.

(a) Required Beginning Date. The entire interest Bfarticipant must be distributed or begin to is&ibuted no later than the Participant's
Required Beginning Dat



(b) Limits on Distribution Periods. As of the fidistribution calendar year, distributions, if meade in a single sum, may only be made over
one of the following periods (or a combination t):

(i) a period certain not extending beyond the dixpectancy of the Participant, or
(i) a period certain not extending beyond theftjdifie and last survivor expectancy of the Par@cipand a designated Beneficiary.

(c) Minimum Amounts to be Distributed. If the Paipiant's interest is to be distributed in othenthasingle sum, the following minimum
distribution rules shall apply on or after the riegd beginning date:

(i) If a Participant's benefit is to be distributeer (a) a period not extending beyond the lifpemtancy of the Participant or the joint life and
last survivor expectancy of the Participant andRhgticipant's designated Beneficiary or (b) agukriot extending beyond the life expectancy
of the designated Beneficiary, the amount requiodok distributed for each calendar year, beginmiitly distributions for the first distributic
calendar year, must at least equal the quotieirdd by dividing the Participant's benefit by #pplicable life expectancy.

(i) The amount to be distributed each year, beigipmvith distributions for the first distributioratendar year shall not be less than the
quotient obtained by dividing the Participant's dférby the lesser of (a) the applicable life expacy or (b) if the Participant's spouse is not
the designated Beneficiary, the applicable divisetermined from the table set froth in Q&A-4 of Baet 4.401(a)(9)-2 of the Income Tax
Regulations. Distributions after the death of tlaetieipant shall be distributed using the appliedife expectancy in Section 7.6(c)(i) abov
the relevant divisor without regard to Regulati@estion 1.401(a)(9)-2.

(iii) The minimum distribution required for the Riaipant's first distribution calendar year mustrbade on or before the Participant's
Required Beginning Date. The minimum distribution éther calendar years, including the minimumrdiation for the distribution calendar
year in which the Employee's required beginning aatcurs, must be made on or before December Biabélistribution calendar ye:

7.7 Distribution of Death Benefits.
(a) Method of Distributions.

(i) If the Participant dies after distribution aklor her interest has begun, the remaining pordfasuch interest will continue to be distributed
at least as rapidly as under the method of diginhibeing used prior to the Participant's death.

(i) If the Participant dies before distribution los or her interest begins, distribution of thetlegant's entire interest shall be completed by
December 31 of the calendar year containing thie &ifiniversary of the Participant's death exceptecextent that an election is made to
receive distributions in accordance with (1) orl2jow:

(2) if any portion of the Participant's interespayable to a designated Beneficiary, distributioray be made over the life or over a period
certain not greater than the life expectancy ofdbsignated Beneficiary commencing on or beforecdaer 31, of the calendar year
immediately following the calendar year in whicle tharticipant died;

(2) if the designated Beneficiary is the Particifmaurviving spouse, the date distributions agrired to begin in accordance with (1) above
shall not be earlier than the later of

(a) December 31 of the calendar year immediatdlg\viing the calendar year in which the Participdiatd and (b) December 31 of the
calendar year in which the Participant would hataimed age 70 1/2.

If the Participant has not made an election purstmathis Section (a) by the time of his or herttiethe Participant's designated Beneficiary
must elect the method of distribution no later th@nearlier of (a) December 31 of the calendar yewhich distributions would be required
to begin under this Section, or (b) December 3thefcalendar year which contains the fifth anniasr®f the date of death of the Participant.
If the Participant has no designated Beneficiaryf the designated Beneficiary does not elect ¢hioet of distribution, distribution of the
Participant's entire interest must be complete®&gember 31 of the calendar year containing thie &ifiniversary of the Participant's death.

(iii) For purposes of Section 7.7(a)(ii) abovethié surviving spouse dies after the Participantefore payments to such spouse begin, the
provisions of Section 7.7(a)(ii), with the exceptiof Paragraph (2) therein, shall be applied #sefsurviving spouse were the Participant.

(iv) For purposes of this Section 7.7, any amowid po a child of the Participant will be treatediit had been paid to the surviving spou
the amount becomes payable to the surviving spahse the child reaches the age of majority.

(v) For the purposes of this Section 7.7, distitrubf a Participant's interest is considered tgitben the Participant's Required Beginning
Date (or, if

Section 7.7(a)(iii) above is applicable, the dastribution is required to begin to the survivinmpsise pursuant to

Section 7.7(a)(ii) above).

(b) Definitions.



(i) Applicable Life Expectancy. The life expectanoy joint life and last survivor expectancy) idatdated using the attained age of the
Participant (or designated Beneficiary) as of theiBipant's (or designated Beneficiary's) birth@athe applicable calendar year reduced by
one for each calendar year which has elapsed giec#ate life expectancy was first calculatediféf &€xpectancy is being recalculated, the
applicable life expectancy shall be the life expact as so recalculated. The applicable calendarsfall be the first distribution calendar
year, and if life expectancy is being recalculatgh succeeding calendar ye

(if) Designated Beneficiary. The individual whodssignated as the Beneficiary under the Plan inrdanice with Section 401(a)(9) of the
Code and the regulations thereunder.

(iii) Distribution Calendar Year. A calendar year fvhich a minimum distribution is required. Fostfibutions beginning before the
Participant's death, the first distribution calengisar is the calendar year immediately precediegchlendar year which contains the
Participant's required beginning date. For distidns beginning after the Participant's death fitlsé distribution calendar year is the calendar
year in which distributions are required to begimguant to Section 7.7(a) abo

(iv) Life Expectancy. Life expectancy and joinglidnd last survivor expectancy are computed byfifee expected return multiples in
Tables V and VI of Section 1.72-9 of the Income Raegulations.

Unless otherwise elected by the Participant (ousppin the case of distributions described iniBedt.6(a)(ii)(2) above) by the time
distributions are required to begin, life expectaashall be recalculated annually. Such electial $e irrevocable as to the Participant (or
spouse) and shall apply to all subsequent yeaslifehexpectancy of a nonspouse Beneficiary maybeaecalculated.

(v) Participant's Benefit.

(1) The account balance as of the last Valuatiote rathe calendar year immediately preceding teiidution calendar year (valuation
calendar year) increased by the amount of any ibortions or forfeitures allocated to the accounitbee as of the dates in the valuation
calendar year after the Valuation Date and decdebgelistributions made in the valuation calendsaryafter the Valuation Date.

(2) Exception for second distribution calendar y&ar purposes of paragraph (1) above, if any gorif the minimum distribution for the
first distribution calendar year is made in thessetdistribution calendar year on or before theimregl beginning date, the amount of the
minimum distribution made in the second distribotaalendar year shall be treated as if it has besate in the immediately preceding
distribution calendar year.

(vi) Required Beginning Date.

(1) General Rule. The required beginning date Bégicipant is the later of the April 1 of the aadar year following the calendar year in
which the Participant attains age 70 1/2 or retinasept that benefit distributions to a 5-percemh@er must commence by the April 1 of the
calendar year following the calendar year in whtod Participant attains age 70 1/2.

(2) Deferral or Cessation of Distributions.

(A) Any Participant attaining age 70 1/2 in yedftea1995 may elect by April 1 of the calendar y&dlowing the year in which the
Participant attained age 70 1/2 (or by Decembefl827 in the case of a Participant attaining ag&/20dn 1996) to defer distributions until
the calendar year following the calendar year inctvithe Participant retires. If no such electiomiade the Participant will begin receiving
distributions by the April 1 of the calendar yealtidwing the year in which the Participant attairegpe 70 1/2 (or by December 31, 1997 in
case of a Participant attaining age 70 1/2 in 1996)

(B) Any Participant attaining age 70 1/2 in yearsipto 1997 may elect to stop distributions ancbramence by the April 1 of the calendar
year following the year in which the Participartines. There will be a new annuity starting daterupecommencemer

(3) 5-Percent Owner. A Participant is treated &sparcent owner for purposes of this
Section if such Participant is a 5-percent owneatefed in Section 416 of the Code at any timemduthe Plan Year ending with or within
the calendar year in which such owner attains &g&/2.

(4) Distributions Begun. Once distributions havgulreto a 5-percent owner under this Section, thegtrmontinue to be distributed, even if
the Participant ceases to be a 5-percent ownesibsequent year.

7.8 Distribution Upon Termination of Employment dRdstrictions on Immediate Distribution. If the walof a Participant's vested account
balance derived from employer and employee cortidha exceeds (or at the time of any prior disttifiuexceeded) $5,000, and the account
balance is immediately distributable, the Partintpaust consent to any distribution of such accaatéince. The consent of the Participant
shall be obtained in writing within the 90-day jperiending on the annuity starting date. The anrsidyting date is the first day of the first
period for which an amount is paid as an annuitgror other form. The Plan Administrator shall npttfie Participant of the right to defer any
distribution until the Participant's account bakumno longer immediately distributable. Suchficgtion shall include a general description
of the material features, and an explanation oféffetive values of the optional forms of benefiaidgable under the Plan, in a manner 1



would satisfy the notice requirements of Sectior(4)(3) of the Code, and shall be provided notleas 30 days and no more than 90 days
prior to the annuity starting date.

The consent of the Participant shall not be reguioethe extent that a distribution is requiregatisfy Section 401(a)(9) or 415 of the Code.
In addition, upon termination of this Plan, if tR&n does not offer an annuity option (purchasedhfa commercial provider), the Participa
account balance may, without the Participant's eohde distributed to the Participant or trangf@mo another defined contribution plan
(other than an employee stock ownership plan d@eetéin Section 4975(e)(7) of the Code) within siaene controlled group.

An account balance is immediately distributableny part of the account balance could be distribtiehe Participant (or surviving spouse)
before the Participant attains (or would have a#diif not deceased) the later of Normal Retiremdeg or age 62.

For purposes of determining the applicability af fbregoing consent requirements to distributiomslenbefore the first day of the first Plan
Year beginning after December 31, 1988, the Pp#itis vested account balance shall not includeuata@ttributable to accumulated
deductible Employee Contributions within the megnifi Section 72(0)(5)(B) of the Code.

In the absence of an election to receive an imntedistribution, the Participant's Accrued Bensffiall remain invested in the commingled
Trust assets. The following provisions shall agplyermination benefits:

(a) The distribution of benefits to a Participarttashas reached his Distribution Date by reasontefraination of employment other than
retirement, disability or death shall be deferredluhe first date the Participant would have beé&gible for retirement under the Plan unless
the Participant elects to commence distributiosuth benefits at an earlier date. Prior to the cemuament of benefits, the deferred benefits
shall, in the discretion of the Employer, remaindsted in the commingled Trust assets or be trenesféo a Segregated Account.

(b) If the vested portion of the Accrued BenefiadParticipant who terminates employment for reasather than retirement, disability or
death is less than 100%, so that his Distributiatel@loes not coincide with the date on which heesto be an Employee, such Accrued
Benefit shall, in the discretion of the Employamain invested in the commingled assets of thetTiuise transferred to a Segregated
Account pending distribution. The Participant mégceto receive the vested portion of his Accruesh&it at any time prior to the
Distribution Date.

(c) If a Participant separates from service befatésfying the age requirement for early retirembuot has satisfied the Service requirement,
the Participant will be entitled to elect an eadtirement benefit upon satisfaction of such aggirements.

7.9 Distribution From After-Tax and Rollover/TraasfAccounts.

(a) Voluntary After-Tax and Frozen After-Tax AccdsinA Participant may withdraw any amount from Yi@duntary After-Tax Account and
Frozen After-Tax Account at such times as permittgdhe Employer by submitting a written requestht® Administrator specifying the
amount to be withdrawn. A distribution from eitlsarch account shall be calculated on a pro-ratabédsis, such distribution shall be
considered in part a return of contributions angart earnings on such contributions. Howeverniiay 5, 1986, Voluntary After-Tax
Accounts and/or Frozen Aft@rax Accounts were available for distribution untter terms of the Plan, the Frozen Plan, a PredecBtan, ol

a Frozen Predecessor Plan, prior to separatioareice, then the pro-rata rules will not apply fteatax contributions made to such accounts
prior to January 1, 1987. The Participant may destiggwhether the distribution is to be made from 1887 or post-1986 contributions.

(b) Rollover/Transfer Account. A Participant mayttvdraw any amount from his Rollover/Transfer Accpuot in excess of the value of his
account, at such times as permitted by the Employesubmitting a written request to the Adminigtragpecifying the amount to be
withdrawn.

Subject to the provisions of this Section 7.9 aadti®ns 6.5(a) and

(c) of the Plan, the Participant's Voluntary Afieax Account, Frozen After-Tax Account, and Rolld\feansfer Account shall be payable at
the same time, in the same manner, and, in the efeleath, to the same Beneficiary as is his BledDeferral and Employer Contribution
Accounts.

7.10 Direct Rollover.

(a) Applicability. Notwithstanding any provision tife Plan to the contrary that would otherwise tliandistributee’s election under this
Article, a distributee may elect, at the time amdhie manner prescribed by the Plan Administratohave any portion of an eligible rollover
distribution paid directly to an eligible retiremegnan specified by the distributee in a directawér.

(b) Definitions.

(i) Eligible Rollover Distribution. An eligible rédver distribution is any distribution of all oraportion of the balance to the credit of the
distributee, except that an eligible rollover dmttion does not include any distribution that iemf a series of substantially equal periodic
payments (not less frequently than annually) madéhfe life (or life expectancy) of the distributeiethe joint lives (or joint life expectancies)
of the distributee and the distributee's designBekficiary, or for a specified period of ten year more; any distribution to the extent s



distribution is required under Section 401(a)(9h&f Code; any hardship distribution describedade€Section 401(k)(2)(B)(i)(iv) received
after December 31, 1998; and the portion of anfritligion that is not includible in gross incomet{ermined without regard to the exclusion
for net unrealized appreciation with respect to Exygr securities).

(i) Eligible Retirement Plan. An eligible retiremteplan is an individual retirement account desslin Section 408(a) of the Code, an
individual retirement annuity described in Sect#@®8(b) of the Code, an annuity plan described in

Section 403(a) of the Code, or a qualified trustcdibed in

Section 401(a) of the Code, that accepts the Wigee's eligible rollover distribution. However thre case of an eligible rollover distribution
to the surviving spouse, an eligible retiremenhp$aan individual retirement account or individuetirement annuity.

(iii) Distributee. A distributee includes an Empéwyor former Employee. In addition, the Employeeformer Employee's surviving spouse
and the Employee's or former Employee's spouserordr spouse who is the alternate payee underldiegi@omestic relations order, as
described in

Section 414(p) of the Code, are distributees vatiard to the interest of the spouse or former spous

(iv) Direct Rollover. A direct rollover is a paymteoy the plan to the eligible retirement plan sfiediby the distributee.
ARTICLE VIII
ANNUITY REQUIREMENTS
To the extent applicable, provisions of this Aeishall take precedence over any conflicting promis of the Plan.

8.1 Applicability. The provisions of this Articldhall apply to the Frozen Accounts of a Participahb is eligible for payment in the form of
an annuity and who elects payment in the form odirmmuity. The provisions of this Article shall ordpply with respect to a Participant's
Frozen Accounts.

8.2 Qualified Joint and Survivor Annuity. Unlessaptional form of benefit is selected pursuant tualified election within the 90-day
period ending on the annuity starting date, a redrRarticipant's vested Accrued Benefit attribigablFrozen Accounts will be paid in the
form of a Qualified Joint and Survivor Annuity aad unmarried Participant's vested Accrued Bentfibatable to Frozen Accounts will be
paid in the form of a life annuity. The Participanay elect to have such annuity distributed uptairanent of the earliest retirement age
under the Plan.

8.3 Qualified Preretirement Survivor Annuity. Urdesn optional form of benefit has been selectedimihe election period pursuant to a
qualified election, if a Participant dies befors hnnuity starting date, then the Participant'seee8ccrued Benefit attributable to Frozen
Accounts shall be applied toward the purchase @afraruity for the life of the surviving spouse. Thaviving spouse may elect to have such
annuity distributed immediately after the Participa death.

8.4 Definitions

(a) Election Period. The period which begins onfitst day of the Plan Year in which the Participattains age 35 and ends on the date ¢
Participant's death. If a Participant separata® fé@rvice prior to the first day of the Plan Yaawihich age 35 is attained, with respect to the
account balance as of the date of separation |¢icéan period shall begin on the date of sepanatio

(b) Earliest Retirement Age. The earliest date aichy under the Plan, the Participant could eleceteive retirement benefits.

(c) Qualified Election. A waiver of a Qualified &iviand Survivor Annuity or a Qualified Preretirerh&urvivor Annuity. Any waiver of a
Qualified Joint and Survivor Annuity or a Qualifi€deretirement Survivor Annuity shall not be effeetunless: (i) the Participant's spouse
consents in writing to the election; (ii) the elentdesignates a specific Beneficiary, including alass of Beneficiaries or any contingent
Beneficiaries, which may not be changed withouuspbconsent (or the spouse expressly permits negsigs by the Participant without any
further spousal consent); (iii) the spouse's canaeknowledges the effect of the election; andtfie) spouse's consent is witnessed by a Plan
representative or notary public. Additionally, atitépant's waiver of the Qualified Joint and Swosi Annuity shall not be effective unless
election designates a form of benefit payment whiely not be changed without spousal consent (osgbase expressly permits designat

by the Participant without any further spousal emt} If it is established to the satisfaction ¢tflan representative that there is no spouse or
that the spouse cannot be located, a waiver witldemed a qualified election.

Any consent by a spouse obtained under this pavigr establishment that the consent of a spowasenot be obtained) shall be effective
only with respect to such spouse. A consent thahjpe designations by the Participant without aguirement of further consent by such
spouse must acknowledge that the spouse has tttdaitimit consent to a specific Beneficiary, andpecific form of benefit where
applicable, and that the spouse voluntarily electelinquish either or both of such rights. A reation of a prior waiver may be made by a
Participant without the consent of the spouse gittiame before the commencement of benefits. Thebarrof revocations shall not be limit
No consent obtained under this provision shall&elwnless the Participant has received notigeregided in Section 8.5 belo



(d) Qualified Joint and Survivor Annuity. An immedti annuity for the life of the Participant witlsarvivor annuity for the life of the spouse
which is not less than 50% and not more than 10D&ecamount of the annuity which is payable duting joint lives of the Participant and
the spouse and which is the amount of benefit wbahbe purchased with the Participant's vesteduamt®dalance. The percentage of the
survivor annuity under the Plan shall be 50%.

(e) Spouse (Surviving Spouse). The spouse or sag/spouse of the Participant, provided that a fargpouse will be treated as the spou:
surviving spouse (and a current spouse will naréated as the spouse or surviving spouse to teateprovided) under a qualified domestic
relations order as described in Section 414(phefGode.

() Annuity Starting Date. The first day of thediiperiod for which an amount is paid as an anmitgny other form.

(g) Vested Account Balance. The aggregate valubeoParticipant's vested account balances derreed Employer and Employee
contributions (including rollovers), whether vestegfore or upon death, including the proceeds sifriance contracts, if any, on the
Participant's life. The provisions of this Artidball apply to a Participant who is vested in antgatttributable to Employer contributions,
Employee contributions or both at the time of deatHistribution.

8.5 Notice Requirements.

(@) In the case of a Qualified Joint and SurvivonAity as described in Section 8.4(d) of this Aetithe Plan Administrator shall no less than
30 days and no more than 90 days prior to the &nstarting date provide each Participant a wrigplanation of: (i) the terms and
conditions of a Qualified Joint and Survivor Anmyiifii) the Participant's right to make and theseffof an election to waive the Qualified
Joint and Survivor Annuity form of benefit; (iiihé rights of a Participant's spouse; and (iv) ihlstito make, and the effect of, a revocatiol

a previous election to waive the Qualified Joind &urvivor Annuity.

(b) In the case of a Qualified Preretirement Swowiknnuity as described in Section 8.3 of this élgj the Plan Administrator shall provide
each Participant within the applicable notice pg@donritten explanation of the Qualified PreretirhSurvivor Annuity in such terms and in
such manner as would be comparable to the exptamptovided for meeting the requirements of Secitia) applicable to a Qualified Joint
and Survivor Annuity.

The applicable notice period means with respeatRarticipant, whichever of the following periodsls last:

(i) the period beginning with the first day of tR&an Year in which the Participant attains age @2 ending with the close of the Plan Year
preceding the Plan Year in which the Participatatia$ age 35,

(il) a reasonable period ending after the indivichecomes a Participant,

(iii) a reasonable period ending after notice tuieed because of the cessation of a benefit sylasidlescribed in subsection (c) below,
(iv) a reasonable period ending after this Artilst applies to the Participant,

(v) a reasonable period after separation from $erwi the case of a Participant who separatesdeattaining age 35.

For purposes of applying the preceding paragrapbasonable period ending after the enumerateds®described in (i), (i) and (iv) is the
end of the two-year period beginning one year gndhe date the applicable event occurs, and gratie year after that date. In the case of a
Participant who separates from Service before the Pear in which age 35 is attained, notice shalprovided within the two-year period
beginning one year prior to separation and endimegyear after separation. If such a Participanttfeer returns to employment with the
Employer, the applicable period for such Partictrall be redetermined.

(c) Notwithstanding the other requirements of Béxtion 8.5, the respective notices prescribedhisySection need not be given to a
Participant if (i) the Plan "fully subsidizes" thests of a Qualified Joint and Survivor AnnuityQualified Preretirement Survivor Annuity
and (ii) the Plan does not allow the Participanwtive the Qualified Joint and Survivor Annuity@ualified Preretirement Annuity and does
not allow a married Participant to designate a pouse Beneficiary. For purposes of this Sectiofc8.a plan fully subsidizes the costs of a
benefit if no increase in cost or decrease in bhenf the Participant may result from the Par@cips failure to elect another benefit

(d) If a distribution is one to which Sections 48{{1) and 417 of the Internal Revenue Code dapply, such distribution may commence
less than 30 days after the notice required undeti@ 1.411(a)-11(c) of the Income Tax Regulatisngiven, provided that

() the Plan Administrator clearly informs the Reigant that the Participant has a right to a pkanbat least 30 days after receiving the notice
to consider the decision of whether or not to ededistribution (and, if applicable, a particulastdbution option), and (ii) the Participant,
after receiving the notice, affirmatively electdiatribution.

8.6 Spousal Consent. A Participant is requirecbtaian spousal consent for a distribution of his recl Benefit attributable to Frozen
Accounts if the provisions of this Article VIII afypto such Frozen Accounts pursuant to Section



ARTICLE IX
BENEFICIARY AND PARTICIPANT INFORMATION
9.1 Designation of Beneficiary.

(a) Each Participant from time to time may desigraaty person or persons (who may be named contlggersuccessively) to receive any
benefits payable under the Plan upon or after éédhd and any such designation may be changedtiinoerto time by the Participant by filir

a new designation. Each designation will revokegabr designations made by the Participant, dbmin writing in the form prescribed by the
Employer and shall be effective only when the writtesignation is filed with the Employer during lifetime.

(b) The beneficiary of a Participant who is marrégdhe time of his death shall be his survivingus®e unless his surviving spouse consents ir
writing on the form provided for that purpose bg flan Administrator to the designation of anottemeficiary. A consent by a Participant's
spouse shall not be effective unless such consenitiiessed by the Plan Administrator or a Notarglie.

(c) In the absence of a valid Beneficiary desigmafexcept in conjunction with the election of anficof benefit payment which does not
require the designation of a specific Beneficiayjf, at the time any benefit becomes payable Beaeficiary, there is no living Beneficiary
properly designated by the Participant to recdieettienefit, the Employer shall direct the Trustedistribute such benefit to the Participant's
spouse, if then living. If there is no survivingosise, then the benefit shall be paid to the Ppditis then living descendants, if any, per
stirpes, otherwise to the Participant's then liypagent or parents, equally, otherwise to the Elpdit's estate.

9.2 Information to be Furnished by Participant Bedeficiaries. Any communications, addressed taréi¢dpant or Beneficiary at his last p
office address filed with the Employer, shall bedihg on the Participant or Beneficiary for all pases of the Plan. Except for the Employ
sending of a registered letter to the last knowtress, neither the Trustees nor the Employer Sleatdibliged to search for any Participant or
Beneficiary.

If a benefit is forfeited because the ParticiparBeneficiary cannot be found, such benefit willrbstated if a claim is made by the
Participant or Beneficiary.

ARTICLE X
LOANS TO PARTICIPANTS
Subject to the consent of the Trustee, the PlaniAidimator shall establish a loan program undercivhi
(1) Loans shall be made available to all Participamd Beneficiaries on a reasonably equivalerisbas

(2) Loans shall not be made available to Highly @ensated Employees (as defined in Section 414(djeo€ode) in an amount greater than
the amount made available to other Employees.

(3) Loans must be adequately secured and beasarraale interest rate.

(4) No Participant loan shall exceed 50% of thespné value of the Participant's vested Accrued fene

(5) A Participant is not required to obtain the emt of his or her spouse, if any, to use of tlwaet balance as security for the loan.
(6) In the event of default, foreclosure on theeramd attachment of security will not occur untilistributable event occurs in the Plan.

(7) No loans will be made to any shareholder-emgdogr Owner-Employee. For purposes of this requérdgna shareholder-employee means
an Employee or officer of an electing small busingubchapter S) corporation who owns (or is carei as owning within the meaning of
Section 318(a)(1) of the Code), on any day durirggtaixable year of such corporation, more than 6#esoutstanding stock of the
corporation.

(8) Loan repayments will be suspended under the &germitted under Code Section 414(u)(4).
(9) Loans are only available from a Participantecive Deferral Account and Rollover/Transfer Aaot

Notwithtstanding any other provision of this Pl#me portion of the Participant's vested accourdriozg used as a security interest held by
Plan by reason of a loan outstanding to the Ppéitishall be taken into account for purposes td@rdgning the amount of the account
balance payable at the time of death or distrilmtiut only if the reduction is used as repaymémh® loan. If less than 100% of the
Participant's vested account balance (determindtbut regard to the preceding sentence) is payahlee surviving spouse, then the account
balance shall be adjusted by first reducing théegeaccount balance by the amount of the secusitg @as repayment of the loan, and t



determining the benefit payable to the survivinguse.

No loan to any Participant or Beneficiary can balento the extent that such loan when added toutstamding balance of all other loans

the Participant or Beneficiary would exceed thedeof (a) $50,000 reduced by the excess (if ahtheohighest outstanding balance of loans
during the one year period ending on the day bdferdoan is made, over the outstanding balandéeasis from the Plan on the date the loan
is made, or (b) one-half the present value of th&arfeitable Accrued Benefit of the Participantr Ehe purpose of the above limitation, all
loans from all plans of the Employer and other meralof a group of Employers described in sectiof(i). (c), (m) and (o) of the Code are
aggregated. Furthermore, any loan shall by itsseequire that repayment (principal and interestaimortized in level payments, not less
frequently than quarterly, over a period not extegdeyond five years from the date of the loadesmsuch loan is used to acquire a
dwelling unit which within a reasonable time (detared at the time the loan is made) will be usethagrincipal residence of the Particip
An assignment or pledge of any portion of the Bgodint's interest in the Plan and a loan, pledgessignment with respect to any insurance
contract purchased under the Plan, will be treaged loan under this paragraph.

ARTICLE XI
TOP HEAVY PROVISIONS

11.1 Applicability. Notwithstanding any other prsians of the Plan or Adoption Agreement to the @mt if for any Plan Year the Plan
becomes a Top Heavy Plan, the requirements ofitisle XI of the Plan shall be applied for suclaRlYear.

11.2 Definitions. The following terms shall have fiollowing meanings in the determination of whetbenot the Plan is a Top Heavy Plan:

(a) Determination Date. For any Plan Year subserfoethe first Plan Year, the last day of the pdieg Plan Year. For the first Plan Year of
the Plan, the last day of that year.

(b) Employer. The Employer who adopted this Plath amy other Employer some or all of whose Employseticipate in this Plan or in a
retirement plan which is aggregated with this Rlarpart of a permissive or required aggregationmgro

(c) Employer Group. A group of Employers who, fairposes of
Section 416 of the Code, are treated as a singl@dyer under Section
414(b), (c) or (m) of the Code.

(d) Key Employee. Any Employee or former Employaed the beneficiaries of such Employee) who, attang during the determination
period, was an officer of the Employer if such indual's annual Compensation exceeds 50% of tHardwhitation under Section 415(b)(1)
(A) of the Code, an owner (or considered an owmelen Section 318 of the Code) of one of the tegesirinterests in the Employer if such
individual's Annual Compensation exceeds 100% efdbilar limitation under Section 415(c)(1)(A) bktCode, a 5-percent owner of the
Employer, or a 1-percent owner of the Employer Whe Annual Compensation of more than $150,000. AnBompensation means
Compensation as defined in Section 415(c)(3) ofdbde, but including amounts contributed by the Bygr pursuant to a salary reduction
agreement which are excludible from the Employgmss income under Section 125, 402(e)(3), 401)¢Bjlor 403(b) of the Code. The
determination period is the Plan Year containirgBretermination Date and the 4 preceding Plan Y&éus determination of who is a Key
Employee will be made in accordance with Sectio®(#{) of the Code and the regulations thereunder.

(e) NonKey Employee. Any Employee or former Employee (enBficiaries of such Employee) who is not considéoebe a Key Employe

(f) Permissive Aggregation Group. The required aggtion group of plans plus any other plan or pterthe Employer which, when
considered as a group with the required aggregatioap, would continue to satisfy the requiremaitSections 401(a)(4) and 410 of the
Code.

(9) Present Value. Present value shall be basgdoonthe interest and mortality rates specifiethen Adoption Agreement.

(h) Required Aggregation Group. (i) Each qualifigdn of the Employer in which at least one Key Eoypk participates or participated at
any time during the determination period (regamsligiswhether the plan has terminated), and (ii) @mer qualified plan of the Employer
which enables a plan described in (i) to meet ¢dygiirements of Section 401(a)(4) or 410 of the Code

(i) Top Heavy Plan. For any Plan Year, this Plafiap Heavy if any of the following conditions exist

(i) If the Top Heavy Ratio for this Plan exceed&®8nd this Plan is not part of any required aggiegayroup or permissive aggregation
group of plans.

(i) If this Plan is a part of a required aggregatgroup of plans but not part of a permissive aggtion group of the Top Heavy Ratio for the
group of plans exceeds 60%.

(iii) If this Plan is a part of a required aggreégatgroup and part of a permissive aggregation gafiplans and the Top Heavy Ratio for



permissive aggregation group exceeds 60%.
()) Top Heavy Ratio.

(i) If the Employer maintains one or more defin@thtribution plans (including any Simplified Emplay@ension Plan) and the Employer has
not maintained any defined benefit plan which duyitime 5-year period ending on the determinatior(@ahas or has had Accrued Benefits,
the Top Heavy Ratio for this Plan alone or for thguired or permissible aggregation group as apj@aiapis a fraction, the numerator of
which is the sum of the account balances of all Eeployees as of the determination date(s) (inalgidiny part of any account balance
distributed in the 5-year period ending on the aeieation date(s)), and the denominator of whicthéssum of all account balances
(including any part of any account balance distebun the 5-year period ending on the determinadiate(s)), both computed in accordance
with Section 416 of the Code and the regulatioesethnder. Both the numerator and denominator of tpeHeavy Ratio are increased to
reflect any contribution not actually made as &f dletermination date, but which is required toden into account on that date under Se
416 of the Code and the regulations thereunder.

(i) If the Employer maintains one or more defirehtribution plans (including any Simplified Empbsy Pension Plan) and the Employer
maintains or has maintained one or more define@fitgrians which during the 5-year period endinglom determination date(s) has or has
had any accrued benefits, the Top Heavy Ratiorgrraquired or permissive aggregation group asgpjate is a fraction, the numerator of
which is the sum of account balances under theeggded defined contribution plan or plans for alykemployees, determined in accorda
with (a) above, and the present value of accrueéfite under the aggregated defined benefit plgnans for all Key Employees as of the
determination date(s), and the denominator of whidhe sum of the account balances under the gatge defined contribution plan or ple
for all Participants, determined in accordance \athabove, and the present value of accrued lisngfder the defined benefit plan or plans
for all Participants, determined in accordance \athabove, and the present value of accrued tiensfier the defined benefit plan or plans
for all Participants as of the determination dgtef(6 determined in accordance with Section 41éhefCode and the regulations thereunder.
The accrued benefits under a defined benefit pldroth the numerator and denominator of the Topv/i&atio are increased for any
distribution of an accrued benefit made in the fpear period ending on the determination date.

(iii) For purposes of (i) and (ii) above, the valieaccount balances and the present value of eddrvanefits will be determined as of the n
recent Valuation Date that falls within or endshattie twelve (12) month period ending on the deiration date, except as provided in
Section 416 of the Code and the regulations theleuior the first and second plan years of a defimenefit plan. The account balances and
accrued benefits of a Participant (1) who is nEeg Employee but who was a Key Employee in a pyéar, or

(2) who has not been credited with at least onertdbService with any employer maintaining the Pdmany time during the 5-year period
ending on the determination date will be disregardéne calculation of the Top Heavy Ratio, anddgkeent to which distributions, rollovers
and transfers are taken into account will be madectordance with Section 416 of the Code andefelations thereunder. Deductible
employee contributions will not be taken into aaudier purposes of computing the Top Heavy RatiteWWaggregating plans, the value of
account balances and accrued benefits will be leakdiwith reference to the determination datesfdibwithin the same calendar year.

The accrued benefit of a Participant other tharep Employee shall be determined under (1) the noetifi@ny, that uniformly applies for
accrual purposes under all defined benefit planstaiaed by the Employer, or (2) if there is nolsmeethod, as if such benefit accrued not
more rapidly than the slowest accrual rate perohitteder the fractional rule of Section 411(b)(1)¢€jhe Code.

(k) Valuation Date. December 31 in each Plan Y#er date as of which account balances or Accrueatfis are valued for purposes of
calculating the Top Heavy Ratio.

() Present Value. For purposes of establishingotiesent value of accrued benefits under defineefiteplans required to be aggregated with
this Plan to compute the Top Heavy Ratio, any beskéll be discounted only for mortality and irgsr based on the mortality assumptions
and interest rate specified in such defined bepédit.

11.3 Minimum Compensation. For any Plan Year inchithe Plan is Top Heavy, only the first $170,0805uch larger amount as may be
prescribed by the Secretary of Treasury or hisgddt of a Participant's annual Compensation dleafaken into account for purposes of
determining Employer contributions under the Plan.

11.4 Minimum Allocation.

(a) Except as otherwise provided in (c) and (dplwekhe Employer contributions and forfeitures edited on behalf of any Participant who is
not a Key Employee shall not be less than the tedfdiree percent of such Participant's Compeosair in the case where the Employer has
no defined benefit plan which designates this Riesatisfy Section 401 of the Code, the largester@age of Employer contributions
(including any salary deferral contribution) andféitures, as a percentage of the Key Employeefag@nsation, as limited by Section 401(a)
(17) of the Code, allocated on behalf of any Keypltiyee for that year. The minimum allocation isedtetined without regard to any Social
Security contribution. This minimum allocation dHa made even though under other plan provisitresParticipant would not otherwise be
entitled to receive an allocation, would have reedia lesser allocation for the year because dfiéiParticipant's failure to complete 1,000
hours of service (or any equivalent provided inPtan), (ii) the Participant's failure to make marwty employee contributions (including
elective deferral contributions) to the Plan, @y Compensation less than a stated amount. Neltestive Deferrals nor Matching
Contributions may be taken into account for theppsae of satisfying the minimum Top Heavy contribatrequirements.

(b) For purposes of computing the minimum alloaati@ompensation will mean Compensation as define&kction 1.11 of the Plan,



limited by Section 401(a)(17) of the Code.
(c) The provision in (a) above shall not apply hy &articipant who was not employed by the Emplayethe last day of the Plan Year.

(d) The Employer hereby designates that the miniraliotation or benefit requirement applicable tgpHeavy plans will be met in any otl
plan or plans maintained by the Employer, and togigion in
(a) above shall not apply to any Participant togkient the Participant is covered under any aheh plan or plans of the Employer.

(e) The minimum allocation or benefit requirememplecable to Top Heavy plans (to the extent reqlitebe nonforfeitable under section 416
(b) of the Code) may not be forfeited under Sectibh(a)(3)(B) or 411(a)(3)(D) of the Code.

11.5 Vesting. For any Plan Year in which this Hamop Heavy, each Employee's interest in his orAoeount Balance attributable to
Employer contributions shall be fully vested andfoofeitable. The minimum vesting schedule appigeall benefits within the meaning of
Section 411(a)(7) of the Code except those attltdatto employee contributions, including beneditsrued before the effective date of
Section 416 of the Code and benefits accrued bdfier®lan became Top Heavy. Further, no decreas@articipant's nonforfeitable
percentage may occur in the event the Plan's statlisp Heavy changes for any Plan Year. Howekier Section does not apply to the
account balances of any Employee who does notdavwur of service after the Plan has initiallydree Top Heavy and such Employee's
account balance attributable to Employer contrimgiand forfeitures will be determined without nebto this Section.

ARTICLE Xl
ADMINISTRATION OF THE PLAN

12.1 Duties and Responsibilities of Fiduciariedpgation of Fiduciary Responsibility. A fiduciarg the Plan shall have only those specific
powers, duties, responsibilities and obligationarasexplicitly given him under the Plan and Triigteement. In general, the Employer shall
have the sole responsibility for making contribatido the Plan required under Article Il of the®lappointing the Trustee and the Plan
Administrator, and determining the funds availdbleinvestment under the Plan. The Plan Administrahall have the sole responsibility for
the administration of the Plan, as more fully disat in Section 12.2. It is intended that eachdidry shall be responsible only for the proper
exercise of his own powers, duties, responsibéliiad obligations under the Plan and Trust Agregnaed shall not be responsible for any
act or failure to act of another fiduciary. A fidary may serve in more than one fiduciary capaeith respect to the Plan.

12.2 Powers and Responsibilities of the Plan Adstriator.

(a) Administration of the Plan. The Plan Administrashall have all powers necessary to adminisieiPian, including the power to construe
and interpret the Plan documents; to decide akbpes relating to an individual's eligibility t@gicipate in the Plan; to determine the
amount, manner and timing of any distribution ofidiis or withdrawal under the Plan; to approve musdre the repayment of any loan to a
Participant under the Plan; to resolve any clainbnefits in accordance with Section 12.7; angipjeoint or employ advisors, including le
counsel, to render advice with respect to any efRlan Administrator's responsibilities under th@nPAny construction, interpretation or
application of the Plan by the Plan Administratoalsbe final, conclusive and binding. All actiolmg the Plan Administrator shall be taken
pursuant to uniform standards applied to all pessamilarly situated. The Plan Administrator shrelve no power to add to, subtract from or
modify any of the terms of the Plan, or to changeads to any benefits provided by the Plan, or &ve or fail to apply any requirements of
eligibility for a benefit under the Plan.

(b) Records and Reports. The Plan Administratoll flearesponsible for maintaining sufficient recetd reflect the Compensation of each
Participant for purposes of determining the amaidmontributions that may be made by or on behalhe Participant under the Plan. The
Plan Administrator shall be responsible for subimgtiall required reports and notification relatiagthe Plan to Participants or their
Beneficiaries, the Internal Revenue Service andgartment of Labor.

(c) Furnishing Trustee with Instructions. The Phadministrator shall be responsible for furnishihg fTrustee with written instructions
regarding all contributions to the Trust, all distitions to Participants and all loans to Partinigaln addition, the Plan Administrator shall be
responsible for furnishing the Trustee with anytifer information respecting the Plan which the Teasnay request for the performance c
duties or for the purpose of making any returnthéolnternal Revenue Service or Department of Lalsanay be required of the Trustee.

(d) Rules and Decisions. The Plan Administrator mdgpt such rules as it deems necessary, desoabfgpropriate in the administration of
the Plan. All rules and decisions of the Plan Adstiator shall be applied uniformly and consistgndl all Participants in similar
circumstances. When making a determination of ¢aticun, the Plan Administrator shall be entitledéty upon information furnished by a
Participant or Beneficiary, the Employer, and thgal counsel of the Employer or the Trustee.

(e) Application and Forms for Benefits. The Plam#distrator may require a Participant or Benefigier complete and file with it an
application for a benefit, and to furnish all peetit information requested by it. The Plan Admmaitstr may rely upon all such information so
furnished to it, including the Participant's or Béniary's current mailing address.

12.3 Allocation of Duties and Responsibilities. TPlan Administrator may by written instrument alitee among its members or employees
any of its duties and responsibilities not alreatigcated under the plan or may carry out any efRlan Administrator's duties a



responsibilities under the Plan. Any such dutiesegponsibilities thus allocated must be describeébde written instrument. If a person other
than an Employee of the Employer is so designatech person must acknowledge in writing his aceeaf the duties and responsibilities
allocated to him.

12.4 Appointment of the Plan Administrator. The Hoypr shall designate the Plan Administrator whallstidminister the Plan. Such Plan
Administrator may consist of an individual, a corttee of two or more individuals, whether or noteither such case, the individual or any
of such individuals are Employees of the Emplogerpnsulting firm or other independent agent, thestee (with its consent) or the
Employer itself. Except as the Employer shall otfise expressly determine, the Plan Administratatldie charged with the full power and
the responsibility for administering the Plan ihit details. If no Plan Administrator has beepaipted by the Employer, or if the person
designated as Plan Administrator by the Employeoisserving as such for any reason, the Empldyalt be deemed to be the Plan
Administrator of the Plan. The Plan Administratoayrbe removed by the Employer, or may resign binginotice in writing to the
Employer, and in the event of the removal, resigmadr death, or other termination of service by Blan Administrator, the Employer shall,
as soon as practicable, appoint a successor Plarirndsdrator, such successor thereafter to havefdhie rights, privileges, duties and
obligations of the predecessor Plan Administrator.

12.5 Expenses. The Employer shall pay all expeasg®rized and incurred by the Plan in the admtisin of the Plan (including Trustee's
fees) except to the extent such expenses are noaidtifie Trust.

12.6 Liabilities. The Plan Administrator and eaehgon to whom duties and responsibilities have ladlenated pursuant to Section 12.3 may
be indemnified and held harmless by the Employéh vaspect to any alleged breach of responsitsliierformed or to be performed
hereunder.

12.7 Claims Procedure.

(a) Filing a Claim. Any Participant or Beneficiampder the Plan may file a written claim for a PBamefit with the Plan Administrator or
with a person named by the Plan Administrator tenee claims under the Plan.

(b) Notice of Denial of Claim. In the event of angi or limitation of any benefit or payment dueaiorequested by any Participant or
Beneficiary under the Plan ("Claimant"), Claimahal be given a written notification containing spie reasons for the denial or limitation
of his benefit. The written notification shall cait specific reference to the pertinent Plan ptiows on which the denial or limitation of his
benefit is based. In addition, it shall containeaatiption of any other material or information eggary for the Claimant to perfect a claim,
and an explanation of why such material or infoiorats necessary. The notification shall furthesydde appropriate information as to the
steps to be taken if the Claimant wishes to subisitlaim for review. This written notification dhbe given to a Claimant within 90 days
after receipt of his claim by the Plan Administratoless special circumstances require an extemgibme for processing the claim. If such
an extension of time for processing is requiredtt@r notice of the extension shall be furnisheth®claimant prior to the termination of said
90-day period, and such notice shall indicate geeiml circumstances which make the postponemgbppate.

(c) Right of Review. In the event of denial or ltation of his benefit, the Claimant or his dulytzarized representative shall be permitted to
review pertinent documents and to submit to tha Rldministrator issues and comments in writingadidition, the Claimant or his duly
authorized representative may make a written redaea full and fair review of his claim and itenial by the Plan Administrator; provided,
however, that such written request must be recdiyetthe Plan Administrator (or its delegate to reeesuch requests) within 60 days after
receipt by the Claimant of written naotification thie denial or limitation of the claim. The 60-da&guirement may be waived by the Plan
Administrator in appropriate cases.

(d) Decision on Review. A decision shall be renddrg the Plan Administrator within 60 days aftez tieceipt of the request for review,
provided that where special circumstances requirexéension of time for processing the decisiomaly be postponed on written notice to
Claimant (prior to the expiration of the initial-@fay period) for an additional 60 days after thesijgtcof such request for review. Any decis
by the Plan Administrator shall be furnished to @aimant in writing and shall set forth the sp&cifasons for the decision and the specific
Plan provisions on which the decision is based.

(e) Court Action. No Participant, Beneficiary ohet Claimant shall have the right to seek judimaiew of a denial of benefits, or to bring
any action in any court to enforce a claim for Bgsg@rior to filing a claim for benefits or exhairgy his rights to review under this Section
12.7.

ARTICLE Xl
AMENDMENT, TERMINATION AND MERGER
13.1 Amendments.

(a) The Employer expressly reserves the right terahthis Plan and Trust from time to time. No sacfendment shall in any way impair,
reduce or affect any Participant's vested and mégifable rights in the Trust.

(b) No amendment to the Plan shall be effectivilnéoextent that it has the effect of decreasingrédipant's Accrued Benefi



Notwithstanding the preceding sentence, a Partitipaccount balance may be reduced to the ex¢éentijped under Section 412(c)(8) of 1
Code. For purposes of this paragraph, a plan amemicwhich has the effect of decreasing a Partitipaiccount balance or eliminating an
optional form of benefit, with respect to benefittributable to service before the amendment &eatteated as reducing an Accrued Benefit.
Furthermore, if the vesting schedule of a plamigaded, in the case of an Employee who is a Raatitiin the Plan as of the later of the date
such amendment is adopted or the date it becorfexgtie¢, the nonforfeitable percentage (determiagdf such date) of such Employee's
right to his Employederived Accrued Benefit will not be less than hesgentage computed under the Plan without regasddb amendmet

13.2 Plan Termination; Discontinuance of Employenttibutions.

(a) The Employer may terminate the Plan at any timghole or in part. In the event of the dissauatimerger, consolidation or
reorganization of the Employer, the Plan shall enattically terminate and the Trust shall be liquédhas provided in paragraph (b) below
unless the Plan is continued by a successor Empiloyecordance with

Section 13.3.

(b) Upon the complete or partial termination of Bian or the complete discontinuance of Employetrdoutions under the Plan, the Accrued
Benefit of all Participants affected thereby shali€ome fully vested and nonforfeitable, and the Rldministrator shall direct the Trustee to
distribute assets remaining in the Trust, aftempanyt of any expenses properly chargeable the@t®atticipants or their Beneficiaries.

13.3 Successor Employer. In the event of the disisol, merger, consolidation or reorganizationtaf Employer, provision may be made by
which the Plan and Trust shall be continued bycaeassor Employer, in which case such successordyepshall be substituted for the
Employer under the Plan. The substitution of theceasor Employer shall constitute an assumptidtiant liabilities by the successor
Employer, and the successor Employer shall haveoalkers, duties and responsibilities of the Emplayeder the Plan.

13.4 Merger, Consolidation or Transfer. In the éadra merger or consolidation of the Plan withfransfer of assets or liabilities of the Plan
to, any other plan of deferred compensation maiethor to be established for the benefit of aBame of the Participants of the Plan, the
transaction shall be structured so that each Raatitwould (if the Plan then terminated) receiveeaefit inmediately after the merger,
consolidation or transfer which is equal to or ¢geethan the benefit the Participant would havenbeditled to receive immediately before
merger, consolidation or transfer (if this Plan tizeh terminated).

ARTICLE XIV
MISCELLANEOUS PROVISIONS
14.1 Exclusive Benefit of Participants and Benéfiigs.

(@) All assets of the Trust shall be retained lier éxclusive benefit of Participants and their Bieraies, and shall be used only to pay
benefits to such persons or to pay reasonableafedexpenses of the Trust and of the administratidhe Plan. The assets of the Trust shall
not revert to the benefit of the Employer, excepbtherwise specifically provided in Section 14)1(b

(b) Contributions to the Trust under this Plansubject to the following conditions:

(i) If a contribution or any part thereof is madethe Trust by the Employer under a mistake of, faeth contribution or part thereof shall be
returned to the Employer within one year afterdage the contribution is made;

(i) In the event that the Commissioner of InterRalvenue determines that the Plan is not initigllglified under the Internal Revenue Code,
any contribution made incident to that initial gtiahtion by the Employer must be returned to tmegioyer within one year after the date the
initial qualification is denied, but only if the plication for the qualification is made by the tipeescribed by law for filing the Employer's
return for the taxable year in which the Plan isgdd, or such later date as the Secretary of thastiry may prescribe; and

(iiif) Contributions to the Trust are specificallgraitioned on their deductibility under the Code ao the extent a deduction is disallowed for
any such contribution, such amount shall be retlitnghe Employer within one year after the datéhefdisallowance of the deduction.

14.2 Nonguarantee of Employment. Nothing containdtlis Plan shall be construed as a contract gfiegment between the Employer and
any Employee, or as a right of any Employee todrginued in the employment of the Employer, or éiméation of the right of the
Employer to discharge any of its Employees, withvithout cause.

14.3 Rights to Trust Assets. No Employee, Partitijpst Beneficiary shall have any right to, or i&trin, any assets of the Trust upon
termination of employment or otherwise, except@vided under the Plan. All payments of benefitdamthe Plan shall be made solely ot
the assets of the Trust.

14.4 Nonalienation of Benefits. Except as providader Article X of the Plan, with respect to Plaans, benefits payable under the Plan
not be subject in any manner to anticipation, aliem, sale, transfer, assignment, pledge, encumbraharge, garnishment, execution or
levy of any kind, voluntary or involuntary; providiehowever, that the Trustee shall not be herebglpded from complying with a qualifie



domestic relations order described in Section 4/1dfjthe Code, or any domestic relations orderrexdt®efore January 1, 1985, requiring
deduction from distributions to a recipient in mgtus for alimony or support payments. Any atteto@nticipate, alienate, sell, transfer,
assign, pledge, encumber, charge or otherwise stispbany right to benefits payable hereunder $ealloid. The Trust shall not in any
manner be liable for, or subject to, the debtstraats, liabilities, engagements or torts of angspe entitled to benefits hereunder.

14.5 Gender . The use of the masculine pronouh ekigind to and include the feminine gender wharapgropriate, the use of the singular
shall include the plural and the use of the platalll include the singular wherever appropriate.

14.6 Titles and Headings. The titles or headingh®frespective Articles and Sections are inserteckly for convenience and shall be given
no legal effect.

14.7 Compliance with Laws, Rules and Regulatiohany of the provisions of this Plan or of the TrAgreement are at any time in any way
inconsistent with any laws of the United Statesferica or the laws of any state if not preemptedRISA, or any regulations of the
Internal Revenue Service, U.S. Department of Latwoany other Federal or state regulatory authoirita manner that adversely affects the
qualified status of the Plan under Section 401{ah® Code or the tax-exempt status of the Trudeun

Section 501(a) of the Code, or may result in amil penalties under ERISA or any other law, thea Bmployer, the Administrator and the
Trustee shall comply with the requirements of slags or regulations, rather than with the provisiofithe Plan and Trust which are
inconsistent therewith. The Employer, Administraaad Trustee shall incur no liability for followirggich laws, rules or regulations.

14.8 Qualified Military Service. Notwithstandingyaprovision of this Plan to the contrary, contrilbas, benefits and service credit with
respect to qualified military service will be prded in accordance with Section 414(u) of the Code.

TRUST AGREEMENT

The Employer has established a Plan to provideeraint, death and disability benefits for eligiBlmployees and their Beneficiaries pursi

to section 401 of the Internal Revenue Code of 188&mended. As part of the Plan, the Employerdtusested T. Rowe Price Trust
Company to serve as Trustee pursuant to the Tstesbleshed for the investment of contributions urttie Plan upon the terms and conditions
set forth in this Agreement. Unless the contextif Trust Agreement clearly indicates otherwike,terms defined in Article | of the Plan
entered into by the Employer, of which this Trugrdement forms a part, shall, when used hereirge Hersame meaning as in said Plan.

ARTICLE |
Accounts
1.1 Establishing Accounts

The Trustee shall open and maintain a trust acdouithe Plan and, as part thereof, Participant®ants for such individuals as the
Administrator shall, from time to time, give writt@otice to the Trustee as being ParticipantsérPlan. The Trustee shall also open and
maintain such other accounts as may be appromiatesirable to aid in the administration of tharPIA separate account shall be mainta
for each Participant and shall be credited withabetributions made and any forfeitures allocatedach such Participant pursuant to the
(and all earnings thereon). The Trustee shall gmehmaintain as a part of the Trust a separatauatéor each Participant who makes
required or voluntary contributions, each such aotto be credited with the Participant's requisedoluntary contributions (and all earnings
attributable to such contributions).

1.2 Charges Against Accounts

Upon receipt of written instructions from the Adnsinator, the Trustee shall charge the appropaat®unt of the Participant for any
withdrawals or distributions made under the Plash @amy forfeiture of unvested interests attributabl&mployer contributions which may be
required under the Plan. The Administrator willgiwritten instructions to the Trustee specifying thanner in which Employer contributic
and any forfeiture of the nonvested portion of aets, as allocated by the Administrator in accocganith the provisions of the Plan, are to
be credited to the various accounts maintaine®&sticipants.

1.3 Prospectus to be Provided

The Administrator shall ensure that a Participanbwnakes a required or voluntary contribution h@&wvipusly received or receives a copy of
the then current prospectus relating to the Investr®ptions. Delivery of such a required or voluptzontribution, pursuant to the provisions
of the Plan by the Administrator to the Trusteglisbntitle the Trustee to assume that the Paditijpas received such a prospectus.

ARTICLE Il
2.1 Receipt of Contributions

The Trustee shall accept and hold in the trustrimrttons made by the Employer and Participantseutioe Plan. The Administrator shall g



written instructions to the Trustee specifying #ipecific Participants' accounts to which contribugi are to be credited, the amount of each
such credit which is attributable to Employer cimttions and the amount, if any, which is attritlhlésto the Participants' required or
voluntary contributions. If written instructionseanot received by the Trustee, or if such instandiare received but are deemed by the
Trustee to be unclear, upon notice to the Empldper;Trustee may elect to hold all or part of anghscontribution in cash, without liability
for rising security prices or distributions madegieg receipt by it from the Administrator of watt instructions or other clarifications. If any
contributions or earnings are less than any minimarich the then current prospectus for the Investr@ptions require, the Trustee may
hold the specified portion of the contributionsearnings in cash, without interest, until such tasehe proper amount has been contribut
earned so that the investment in the Investmernib@ptequired under the Plan may be made.

ARTICLE Il
Investment Powers of the Trustee
3.1 Investment of Trust Assets.

The Trustee shall invest the amount of each cartich made hereunder and all earnings thereonlliarfid fractional shares of the Investrr
Options in accordance with the current prospedaiustich Investment Option, in such amounts andgtimms as shall from time to time be
designated by the Administrator, or the Participhtite Plan so permits, on forms provided by TwRdrice Associates, Inc. or a subsidiary
thereof, and shall credit such Investment Optiorthé¢ accounts of each Participant on whose beh&lj whom the contributions are made
and any forfeitures are allocated. All dividendsl aapital gain distributions received on the Inie=tt Options held by the Trustee in each
account, shall, if received in cash, be reinvegiesiich Investment Options in accordance with tiveent prospectus for such Investment
Option and shall in any event be credited to sudoant. The Trustee shall deliver, or cause todeewed and delivered, to the Administre
all notices, prospectuses, financial statementxi@s and proxy soliciting materials relating te thvestment Options held hereunder. The
Trustee shall not vote any of the shares of thedtment Options held hereunder, except in accoedaith the written instructions of the
Administrator and/or Participant. The obligatiorightee Trustee hereunder may be delegated by it@sded in Sections 9.1 and 9.2 of this
Trust Agreement.

The Trustee shall sell shares and purchase shmties investments Options to accomplish any chamgesestments desired by the Employer
as indicated in any amended Plan or other instméti accordance with the terms of the Plan.

3.2 Directed Investments.

With respect to any directions received by the Ta@svith regard to the investment of Employer aadi€ipant contributions, designating the
investments to be made in the Investment OptionBdticipants, the Trustee is authorized and empevi® make and deal with such
investments as provided in such direction and g$taie in connection with such investments all p@¥erein provided.

3.3 General Investment Powers.

To the extent that the Trustee is not given appatgpdirections with respect to investments, thlee, Trustee shall be authorized and
empowered to invest and reinvest all of the fumdany of the Investment Options which, in the opinof the Trustee, offers reasonable
possibilities for preservation of capital.

3.4 Other Powers of the Trustee
The Trustee is authorized and empowered with réspebe Trust:

() subject to the requirement of investment inretiaf the Investment Options, the Trustee may eetlhange, convey, transfer or otherwise
dispose of, either at public or private sale, argpprty, any time held by it, for such considenatmd on such terms and conditions as to
credit or otherwise as the Trustee may deem best;

(b) subject to the provisions of Section 3.1 heraafl subject to the provisions of Section 3.7 dfette vote in person or by proxy any shares
of the Investment Options held by it and to joinanto dissent from and to oppose, the reorgaioizatonsolidation, liquidation, sale or
merger of any corporation or properties in whichnity be interested as Trustee, upon such termsamitions as it may deem wise;

(c) to make, execute, acknowledge and deliver adyal documents of transfer and conveyance andaadyall other instruments that may be
necessary or appropriate to carry out the powersigranted;

(d) to register any investment held in the trustsrown name, in the name of the Trust or in tame of a nominee, and to hold any
investment in bearer form, but the books and rexofdhe Trustee shall at all times show thatwathsinvestments are part of the Trust;

(e) to employ suitable agents and counsel (who ateybe counsel for the Employer) and to pay tlegisonable expenses and compensation

(f) to borrow or raise monies for the purpose & Tust from any source and for any sum so borraweéssue its promissory note as Trus



and to secure the repayments thereof by pledglrag ahy part of the Trust, but nothing herein eaméd shall obligate the Trustee to render
itself liable individually for the amount of anyauborrowing; and no person loaning money to thesfere shall be bound to see to the
application of money loaned or to inquire into Wadidity, expedience or propriety of any such buwrirgg; and

(9) if any dispute shall arise as to the persongttom payments and the delivery of any monies op@rty shall be made by the Trustee ol
amounts thereof, to retain such payments and/dppos such delivery until actual adjudication offsulispute shall have been made in a
court of competent jurisdiction or until the Trustghall be indemnified against loss to his satigfac

Each and all of the foregoing powers may be exedcigithout court order or approval. No one dealiitl the Trustee need inquire
concerning the validity or propriety of anythingtlis done or need see to the application of anyayaid or property transferred to or upon
the order of the Trustee.

3.5 General Powers

The Trustee shall have all of the powers necessatgsirable to do all acts, take all such proaggsland exercise all such rights and
privileges, whether or not expressly authorizectimemwhich it may deem necessary or proper foatiministration and protection of the
property of the Trust and to accomplish any actimvided for in the Plan.

3.6 Employer Securities

The Administrator and/or Participants in the Plaayrdirect that all or a portion of the Fund be steel in Qualifying Employer Securities
within the meaning of Section 407(d)(5) of the Eaygle Retirement Income Security Act of 1974, asratad, and the Trustees shall follow
the proper directions of the Administrator and/artRipants as to such investment.

The Trustee shall be fully entitled to rely upog thirections of the Administrator and/or Particifzaas to investments in Qualifying Emplo
Securities and the Employer shall indemnify andif@rmless the Trustee against any and all cldiatslities and expenses arising out of or
related to such directions and the acquisitionratehtion of Qualifying Employer Securities pursuthereto.

As a condition of acquiring or retaining Qualifyifgnployer Securities pursuant to this Section th&,Trustee may, in its discretion, require
assurances satisfactory to it that the acquisdiwh holding of such Qualifying Employer Securitigi not constitute prohibited transactions
under Section 406 of ERISA, or under Section 49Ahe Code.

The Trustee shall deliver, or cause to be execanedlelivered to the Administrator, all noticesygpectuses, financial statements, proxies
and proxy-soliciting materials relating to Qualifgi Employer Securities held by it.

3.7 Voting, Tendering and Exchanging Company Stock

Each Participant in the Plan (or, in the evenhefRarticipant's death, the Participant's Benefitia, for purposes of this Section 3.7, hereby
designated a "named fiduciary" within the meanihgRISA
Section 403(a)(1).

(a) Instructed Share Voting. Each Participantifapplicable, Beneficiary), as a named fiduciasiyall be entitled to direct the Plan and
Trustee as to the manner in which Company Stockatéd to such Participant's (or Beneficiary'spaaots is to be voted on each matter
brought before an annual or special stockholdeegtimg of the Company. Before each such meetirsjoakholders, the Trustee shall cause
to be furnished to each Participant (or, if apglleaBeneficiary) a copy of the proxy solicitatioraterial, together with a form requesting
confidential directions on how such shares of Camptock allocated to such Participant's (or Bexigfy's) accounts shall be voted on each
such matter. Upon timely receipt of such directjdhe Trustee shall on each such matter, voterastdd the number of votes attributable to
such Participant (or Beneficiary).

The number of votes attributable to each Partidigan if applicable, Beneficiary) shall be detend as follows:
(2) first, the total number of votes attributaldeGompany Stock held in the Plan shall be deterdjine

(2) second, the number of votes determined undeafibve, shall be attributed to each Participanti{ applicable, Beneficiary), in the ratio
which the number of shares of Company Stock alkmtéd such Participant's accounts as of the redatel bears to the total number of shares
of Company Stock held in the Plan as of such date.

Each Participant (or, if applicable, Beneficiarg3,a named fiduciary, shall be entitled to sepraieect the vote of a portion of the number
of votes with respect to which a signed voting-dlien instrument is not timely received from otRarticipants (or, if applicable,
Beneficiaries) ("Undirected Votes"). Such directigith respect to each Participant (or, if appliealdeneficiary) who timely elects to direct
the vote of Undirected Votes as a named fiducibafl e with respect to a number of Undirected ¥aqual to the total number of
Undirected Votes multiplied by a fraction, the nuater of which is the total number of votes atttdhle to such Participant (or Beneficiary)
and the denominator of which is the total numberatés attributable to all Participants (or, if Apgble, Beneficiaries) who timely elect



vote Undirected Votes as a named fiduciary.

(b) Responding to Tender and Exchange Offers. Pacticipant (or, if applicable, Beneficiary), asamed fiduciary, shall have the right, to
the extent of the number of shares of Company Sttiokated to such Participant's (or Beneficiargt)ounts, to direct the Trustee in writing
as to the manner in which to respond to such teodexchange offer with respect to shares of Com&iack. The Trustee shall use its best
efforts to timely distribute or cause to be digitdd to each Participant (or, if applicable, Betiafiy) such information as will be distributec
stockholders of the Company in connection with smgh tender or exchange offer. Upon timely recgfjsiuch instructions, the Trustee shall
respond as instructed with respect to shares ofrtmmStock allocated to such Participant's accolintise Trustee shall not receive timely
instructions from a Participant (or, if applicabBeneficiary) as to the manner in which to resptmnsluch a tender or exchange offer, the
Trustee shall not tender or exchange any shar€smifpany Stock with respect to which such PartidiganBeneficiary) has the right of
direction. In effecting the foregoing, to the extpossible, the Trustee shall tender or exchangeestof Company Stock entitled to one vote
per share prior to shares of Company Stock haviagtgr than one vote per share.

Any instructions received by the Trustee from Rgstints (or, if applicable, Beneficiaries) pursutnthis Section 3.7 shall be held by the
Trustee in strict confidence and shall not be djedlor released to any person, including officefsraployees of the Company or a Related
Company; provided, however, that to the extent swagy for the operation of the Plan, such instomstimay be relayed by the Trustee to a
recordkeeper, auditor or other person providingises to the Plan if such person (i) is not the @any, an Affiliated Employer or any
Employee, officer or director thereof, and (ii) @egs not to divulge such directions to any othes@erincluding Employees, officers and
directors of the Company and its Affiliated Emploge

3.8 Registration and Disclosure for Company Stock

The Plan Administrator shall be responsible foedaining the applicability (and, if applicable, cplying with) the requirements of the
Securities Act of 1933, as amended, the Califo@ugoorate Securities Law of 1968, as amended, apdther applicable blue sky law. The
Plan Administrator shall also specify what resivieiegend or transfer restriction, if any, is riqd to be set forth on the certificates for the
securities and the procedure to be followed byTthistee to effectuate a resale of such securities.

ARTICLE IV
4.1 Distributions from a Participant's Account

Distribution from the Trust shall be made by theStee in accordance with proper written directionthe Administrator in accordance with
the provisions of Articles VII and VIII of the Plaand the Administrator shall have the sole restbditg for determining that the directions
given conform to provisions of the Plan and appliedaw, including (without limitation) responsiiyl for calculating the vested interests of
the Participants, for calculating the amounts plytda Participant pursuant to Article VII of tRéan, and for determining the proper person
to whom benefits are payable under the Plan.

ARTICLE V
5.1 Reports of the Trustee and the Administrator

The Trustee shall keep accurate and detailed readrdll receipts, investments, disbursements aimer dransactions required to be perforr
hereunder with respect to the Trust. Not later thiaety

(90) days after the close of each Plan Year (@r dlfte Trustee's resignation or removal pursuaAtticle XI hereof), the Trustee shall file
with the Administrator a written report or reporgdlecting the receipts, disbursements and otlagstictions effected by it with respect to the
Trust during such Plan Year (or period ending wgitlch resignation or removal) and the assets ahitities of the Trust at the close of each
Plan Year. Such report or reports shall be opénsjgection by any Participant for a period of onadred eighty (180) days immediately
following the date on which it is filed with the Adnistrator. Except as otherwise prescribed by ERi$on the expiration of such one
hundred eighty (180) days period, the Trustee sfeafbrever released and discharged from all ligtdind accountability to anyone with
respect to its acts, transactions, duties, obbigator responsibilities as shown in or reflectedbgh report, except with respect to any such
acts or transactions as to which the Administraball have filed written objections with the Truesteithin such one hundred eighty (180) day
period, and except for willful misconduct or ladkgmod faith on the part of the Trustee.

ARTICLE VI
6.1 Trustee's Fees and Expenses of the Trust

The Trustee's fees for performing its duties hedeushall be such reasonable amounts as shaltdtdisked by it from time to time. The
Trustee will furnish the Administrator with its gent schedule of fees and shall give written naiiche Administrator whenever its fees are
changed or revised. Such fees, any taxes of amyvdratsoever which may be levied or assessed upionrespect of the Trust, and any and
all expenses incurred by the Trustee in the pefdor of its duties, including fees for legal seggicendered to the Trustee, shall, unless paid
by the Employer, be paid from the Trust in the nmarprovided for in the Plan.

All fees of the Trustee and taxes and other exgecisarged to a Participant's account will be cadi@dy the Trustee from the amount of



contribution to be credited or distribution to Benged to such account or, if there are no suctribations or distributions, shall be paid by
redeeming or selling assets credited to such a¢soun

ARTICLE VII
Duties of the Employer and the Administrator
7.1 Information and Data to be Furnished the Triste

In addition to making the contributions called fiorArticle Il hereof, the Employer, through the Athistrator, agrees to furnish the Trustee
with such information and data relative to the Rians necessary for the proper administratiome®flirust established hereunder.

7.2 Limitation of Duties.

Neither the Employer nor any of its officers, dias or partners, nor the Administrator shall hamg duties or obligations with respect to-
Trust Agreement, except those expressly set fathih and in the Plan.

ARTICLE VIII
8.1 Liability of the Trust

(1) The Trustee shall not be responsible in any fwaghe collection of contributions provided fander the Plan, the adequacy of the asse
the Plan to meet the Plan's obligation, the préyponé&any contribution, the purpose or the propriet any distribution made pursuant to
Article VII thereof or of any allocation of contuitions or forfeitures, or any other action or ndimctaken pursuant to the Administrator's
request. The Trustee shall not be responsiblentoatiministration of the Plan, its validity or effeor the qualification of the Plan under the
Code. The Trustee shall be under no duty to takeaation other than as herein specified with resfiethe Trust unless the Administrator
shall furnish the Trustee with instructions in peofiorm and such instructions shall have been Spalty agreed to by the Trustee in writing;
or to defend or engage in any suit with respettiéoTrust unless the Trustee shall have first abireevriting to do so and shall have been
fully indemnified to the satisfaction of the Trust&he Trustee, unless it knows that the instraatanstitutes a breach of the Administrator's
duties or responsibilities under the Plan, may kaieely rely upon and shall be protected in actipgn any written order from the
Administrator or any other notice, request, consestificate or other instrument or paper belietsgdt to be genuine and to have been
properly executed and, so long as it acts in gadt,fin taking or omitting to take any other aantio

(2) The Employer shall indemnify and hold the Tees(including its affiliates, representatives agdras) harmless from and against any
liability, cost or other expense, including, but fimited to, the payment of attorney's fees that Trustee may incur in connection with this
Agreement or the Plan unless such liability, cositber expenses (whether direct or indirect) arfsem the Trustee's own willful miscondt
or gross negligence. The Employer recognizes thatrden of litigation may be imposed upon the Teasis a result of some act or transa
for which it has no responsibility or over whicthis no control under this Agreement. Therefore Bmployer agrees to indemnify and hold
harmless and, if requested, defend the Trustekifimy its affiliates, representatives and agefmtsh any expenses (including counsel fees,
liabilities, claims, damages, actions, suits oeottharges) incurred by the Trustee in prosecuirdefending against any such litigation.

(3) The Trustee shall not be liable for, and thepkyer will indemnify and hold harmless the Trusfeeluding its affiliates, representatives
and agents) from and against all liability or exg(including counsel fees) because of (i) anystent action taken or omitted by the
Trustee in accordance with any direction of the Exygr or Participant, or investment inaction in #iesence of directions from the Employer
or a Participant or (ii) any investment action takg the Trustee pursuant to an order to purchaselbsecurities placed by the Employer
Participant directly with a broker, dealer or issutis understood that although, when the Trusesibject to the direction of the Employe

a Participant, the Trustee will perform certain istierial duties with respect to the portion of Threst subject to such direction (the "Directed
Fund"). Such duties do not involve the exercisarof discretionary authority or other authority tamage and control assets of the Directed
Fund and will be performed in the normal courseusdiness by officers and Employees of the Trustéts affiliates, representatives or age
who may be unfamiliar with investment managemaerns agreed that the Trustee is not undertakingdarty or obligation, express or implie

to review, and will not be deemed to have any keolge of or responsibility with respect to, any saation involving the investment of the
Directed Fund as a result of the performance ahitssterial duties. Therefore, in the event thatdwledge" of the Trustee shall be a
prerequisite of imposing a duty upon or determiriability of the Trustee under the Plan or thizidtror any law or regulation regulating the
conduct of the Trustee, with respect to the Dird¢tend, as a result of any act or omission of thpleyer of any Participant, or as a result of
any transaction engaged in by any of them, themabeipt and processing of investment orders agralbcuments relating to Plan assets by
an officer or other Employee of the Trustee oaffgiates, representatives or agents engagedeipénformance of purely ministerial functic
shall not constitute "knowledge" of the Trustee.

ARTICLE IX
Delegation of Powers

9.1 Delegation by the Truste



The Trustee may delegate, by instrument in writtogg person (individual, corporate or other eptéypointed as agent or custodian by it,
of the powers or functions of the Trustee hereuntlegr than the investment of the Trust assettydimog (without limitation):

o custodianship of all or any part of the assethefTrust;

0 maintaining and accounting for the Trust andHarticipant and other accounts as a part thereof;
o distribution of benefits as directed by the Adistirator; and

o preparation of the annual report on the statubefTrust.

The agent or custodian so appointed may act ag &gehe Trustee, without investment responsiilior fees to be mutually agreed upon by
the Employer and the agent or custodian and paigeirsame manner as Trustees' fees. The Trustkéaastiae responsible for any act or
omission of the agent or custodian arising from sugh delegation, except to the extent provide&riitle VIII hereof.

If the Plan has more than one (1) Trustee, tharciaty duties may be allocated among such Trustees.
9.2 Delegation with Employer Approval

The Trustee and the Employer may, by mutual agragragrange for the delegation by the Trustee éoAtiministrator or any agent of the
Employer of any powers or functions of the Trusieesunder other than the investment and custottyeofrust assets. The Trustee shall not
be responsible for any act or omission of suchqreos persons arising from any such delegationgjgixto the extent provided in Article VIII
hereof.

ARTICLE X
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Miscellaneous

12.1

12.2

12.3

131

13.2

13.3

13.4

13.5

Term of the Trust Agreement.

This Trust Agreement shall continue so lon
force and effect. If the Plan ceases to be
this Trust Agreement shall thereupon termi
extended by the Employer.

Termination by the Trustee
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THUS DONE AND SIGNED this 1st day of September, 2(D
CENTURYTEL, INC.

/sl R Stewart Ew ng, Jr.
By:

R Stewart Ewi ng, Jr.

THUS DONE AND SIGNED this 1st day of September, 2(D
T. ROWE PRICE TRUST COMPANY

By:

-Xiv-
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EXHIBIT A

PREDECESSOR PLAN ACCOUNTS

Predecessor Plan Date of Employee After -Tax Rollover Prior
Name/Account Name Transfer Pre-Tax Match

San Marcos Telephone 07/01/93

Company, Inc.and SM

Telecorp Companies

Retirement Plan:

o Pre-Tax -

0 After-Tax -

o Rollover -

o Prior Match -

PacifiCorp K Plus 01/10/98
Employee Savings
Plan: 1

0 Pre-Tax -

o After-Tax -

o Rollover -

o Company Match 2 -

1 Account Names were provided by the recordkeepgmat specifically identified in plan document the PacifiCorp K Plus Employee
Savings Plan.

2 A former PacifiCorp K Plus Employee Savings Rarticipant's interest in the PacifiCorp K Plus Boype Stock Ownership Plan was
liquidated and deposited to his or her Company Rl&tccount under the plan prior to the date of thant the Plan



EXHIBIT B

FROZEN PREDECESSOR PLAN ACCOUNTS

Frozen Plan Name/ Date of Employee After
Account Name Merger  Pre-Tax

-Tax Rollover Other
Employer

Kingsley Telephone  10/01/97
Company Retirement

Savings Plan:

o Elective Deferral*

o Employer*

Lake Dallas Telephone 10/01/97
Company, Inc. 401(k)

Profit Sharing Plan:

o Employee Deferral* -

o Rollover* -

o Employer Matching* -

o Employer Discretionary* -

Savings Plan for On or
Employees of the About
National Telephone  10/01/97
Cooperative Association
and Its Member Systems:
o Employee

Contribution 401(k)*
o Employee

Contribution Non 401(k)*
o Rollover Contribution*
o Employer Contribution*

*Account names as recorded on prior recordkeepecsunting.

EXHIBIT C
INVESTMENT OPTIONS

(Plan ss. 1.39)

T. Rowe Price Summit Cash Reserves Fund

PIMCO Total Return Fund

BGI Asset Allocation Fund

T. Rowe Price Equity Index 500 Fund

Janus Fund

T. Rowe Price Equity Income Fund

Janus Overseas Fund

MSDW Institutional Small Company Growth Portfoliorkd

T. Rowe Price Mid-Cap Growth Fund

BGI LifePath Income Fun



BGI LifePath 2010 Fund
BGI LifePath 2020 Fund
BGI LifePath 2030 Fund
BGI LifePath 2040 Fund

CenturyTel, Inc. Common Stock



Exhibit 10.1(b)

AMENDMENTS TO THE
CENTURYTEL, INC. DOLLARS & SENSE
PLAN AND TRUST

CENTURYTEL, INC., represented herein by its Exeeait/ice-President and Chief Financial Officer, Rev@art Ewing, Jr., as Plan Sponsor
and Employer, does hereby execute the followingralments to the CenturyTel, Inc. Dollars & SensenRlad Trust:

1. Preamble:

"These amendments to the Plan are adopted totrefiet@in provisions of the Economic Growth and Retief Reconciliation Act of 2001
("EGTRRA"). These amendments are intended to domstyood faith compliance with the requirement&GTRRA and are to be construed
in accordance with EGTRRA and guidance issued timeler. Except as otherwise provided herein, eagmdment shall be effective as of
the first day of the first Plan Year beginning afleecember 31, 2001."

2. Article X is hereby amended to delete paragi@phhereof, and to re-number paragraphs (8) ahdg{97) and (8), respectively.
3. Section 5.4(d) is hereby amended to read aswsll

"(d) Defined Contribution Dollar Limitation shall@an $30,000, as adjusted under Code Section 4 Fs{d).imitation Years beginning after
December 31, 2001, the limitation shall be $40,@30adjusted for increases in the cost-of-livindamection 415(d) of the Code."

4. The first paragraph of Section 5.4(j) is herabyended to read as follows:

"(j) Maximum Permissible Amount shall mean the nmaxim Annual Additions that may be contributed ooedited to a Participant's Account
under the Plan for any Limitation Year, not to ee@¢he lesser of:

(i) the defined contribution dollar limitation, or

(i) twenty-five percent (25%) of the Participan€esmpensation for the Limitation Year. For Plan Meaeginning after December 31, 2001,
this percentage shall be one hundred percent (100%)

5. Insert the following as the second sentenca@becond paragraph of
Section 1.11:

"For Plan Years beginning after December 31, 2@ annual Compensation of each Participant tak@naiccount in determining allocatic
for any Plan Year beginning after December 31, 280all not exceed $200,000 as adjusted for Cekivirfig Increases in accordance with
Code Section 401(a)(17)(B). Annual Compensationnma€zompensation during the Plan Year or such abesecutive 12aonth period ove
which Compensation is otherwise determined undePian (the determination period)."

6. Insert the following as the second paragrapBeztion 11.2(d):

"For Plan Years beginning after December 31, 288%,Employee or former Employee (including any dseel Employee) who at any time
during the Plan Year that includes the determimadiate was an officer of the Employer having ani@@hpensation greater than $130,000
(as adjusted under Code Section 416(i)(1) for Raars beginning after December 31, 2002), a 5-pé¢m@ener of the Employer, or a 1-
percent owner of the Employer having annual Comgims of more than $150,000. For this purpose, ahnBompensation means
compensation within the meaning of Code

Section 415(c)(3). The determination of who is & enployee will be made in accordance with CodeiSeel16(i)(1) and the applicable
regulations and other guidance of general applitaiBsued thereunder.”

7. Insert the following as the second paragrapBeation 11.2(j)(iii):

"For Plan Years beginning after December 31, 2@f¥1purposes of (i) and (ii), above, the provisiafishis paragraph shall apply. The
present value of accrued benefits and the amodtistscount balances of an Employee as of the deteatioih date shall be increased by the
distributions made with respect to the Employeeeuntide plan and any plan aggregated with the PidieruCode Section 416(g)(2) during-
1-year period ending on the determination date.freeeding sentence shall also apply to distrilmstionder a terminated plan which, had it
not been terminated, would have been aggregatédutigtPlan under Code Section

416(9)(2)(A)(i). In the case of a distribution mdde a reason other than severance from employndeath, or disability, this provision shall
be applied by substituting “5-year period' for gayperiod.' The accrued benefits and accountsyiralividual who has not performed
services for the Employer during the 1-year pednding on the determination date shall not be tak@naccount.”

8. Insert the following as the second paragrapBeation 11.4(a)



"For Plan Years beginning after December 31, 280dtching Contributions shall be taken into accdonfpurposes of satisfying the
minimum contribution requirements of Code Secti@6(¢)(2) and the Plan. The preceding sentence apply with respect to matching
contributions under the Plan or, if the Plan presithat the minimum contribution requirement shalimet in another plan, such other plan.
Matching Contributions that are used to satisfyrtheimum contribution requirements shall be treatsdnatching contributions for purposes
of the actual contribution percentage test andrathguirements of Code Section 401(m)."

9. Insert the following as the second paragrapBeaftion 7.10(b)(i):

"For distributions made after December 31, 200doréion of a distribution shall not fail to be aligéle rollover distribution merely because
the portion consists of after-tax employee contidns which are not includable in gross income. ldegr, such portion may be transferred
only to an individual retirement account or annwagscribed in Code

Section 408(a) or (b), or to a qualified definedtcibution plan described in Code Section 401(24@8(a) that agrees to separately account
for amounts so transferred, including separatetpanting for the portion of such distribution whishincludable in gross income and the
portion of such distribution which is not so inchiode."

10. Insert the following as the third paragraplsettion 7.10(b)(i):

"Effective for distributions made after December 3201, any amount that is distributed on accofihbodship shall not be an eligible
rollover distribution and the distributee may nletat to have any portion of such a distributiondpdirectly to an eligible retirement plan.”

11. Insert the following as the second paragrapBeaftion 7.10(b)(ii):

"For distributions made after December 31, 200lelagible retirement plan shall also mean an aynedntract described in Code

Section 403(b) and an eligible plan under Codei@ed57(b) which is maintained by a state, politmzbdivision of a state, or any agency or
any instrumentality of a state or political subdioh of a state and which agrees to separatelyuatéor amounts transferred into such plan
from this Plan. The definition of eligible retirenteplan shall also apply in the case of a distidyuto a surviving spouse, or to a spouse or
former spouse who is the alternate payee undealifigd domestic relations order, as defined in €&ection 414(p)."

12. Insert the following as the fifth paragraptSefction 7.8:

"The value of a Participant's nonforfeitable acadaadance shall be determined without regard tbpbetion of the account balance that is
attributable to rollover contributions (and earrsradlocable thereto) within the meaning of CodetiSas 402(c), 403(a)(4), 403(b)(8), 408(d)
(3)(A)(ii) and 457(e)(16). If the value of the Reipant's nonforfeitable account balance as sorawted is $5,000 or less, the Plan may
immediately distribute the Participant's entire foofeitable account balance."

13. Insert the following as the second paragrapbeation 6.4:

"For distributions made after December 31, 200&niEmployee so elects, a Participant's Electivierbed Contributions, qualified non-
elective contributions, qualified matching conttibas, and earnings attributable to these contidbstshall be distributed on account of the
Participant's severance from employment. Howewath & distribution shall be subject to the othewjsions of the Plan regarding
distributions, other than provisions that requieeparation from service before such amounts maijstebuted."

14. Section 1.11 is amended by inserting the falgvas the last paragraph thereof:

"For Plan Years beginning on and after Januar@12for purposes of the definition of Compensationtained in this Section 1.11, and
Sections 1.37, 1.40, 5.4(b) and 11.3 of the Plam@nsation paid or made available during suchsygaall include elective amounts that are
not includible in the gross income of the Emplopgaeason of Code Section 132(f)(4)."

15. Insert the following as Section 3.7(c)(viii):

"(viii) The multiple use test described in Treas®ggulation Section 1.401(m)-2 and this SectiothefPlan shall not apply for Plan Years
beginning after December 31, 2001."

16. Delete the first sentence of Section 3.1(c)insdrt the following in lieu thereof:

"(c) No Participant shall be permitted to have ElexDeferrals made under this Plan, or any otheified plan maintained by the Employer
during any taxable year, in excess of the dolfaitition contained in Code Section 402(g) in effectsuch taxable year, except to the extent
permitted under Section 3.1(d) of this Plan andeC8dction 414(v), if applicable."

17. Insert the following as Section 3.1(d):

"(d) All Employees who are eligible to make Eleetibeferral Contributions under this Plan and wheehabtained age 50 before the close of
the Plan Year shall be eligible to make c-up contributions in accordance with, and subje¢héolimitations of, Code Section 414(v). St



catch-up contributions shall not be taken into aotdor purposes of the provisions of the Plan enpénting the required limitations of Code
Sections 402(g) and 415. The Plan shall not beeleas failing to satisfy the provisions of therPilmplementing the requirements of Code
Sections 401(k)(3), 401(k)(11), 401(k)(12), 410¢m)416, as applicable, by reason of the makinguch catch-up contributions."

18. Delete Section 6.5(a)(ii)(2) and insert thédfeing in lieu thereof:

"(2) All plans maintained by the Employer providtat the Employee's Elective Deferrals (and Empldyesrtributions) will be suspended for
six months after receipt of the hardship distribuogf

THUS DONE AND SIGNED this 31st day of December, 2@0
CENTURYTEL, INC.

/sl R Stewart Ew ng, Jr.

BY:
R Stewart Ewi ng, Jr.
Executive Vice-President and
Chi ef Financial Oficer
THUS DONE AND SIGNED this day of , 200

T. ROWE PRICE TRUST COMPANY

BY:




Exhibit 10.1(c)
CENTURYTEL RETIREMENT PLAN
As Amended and Restated February 28, 2002

CenturyTel, Inc. (the "Company") hereby amendsrasthtes the CenturyTel Retiremenet Plan (the "Rlaich has previously been
established for the exclusive benefit of eligibheptoyees of certain subsidiaries and affiliatethefCompany, and other entities permitted to
adopt the Plan by the Company. The Plan is intetalednstitute a qualified defined benefit pengitam, as described in Code Section 401

(@).

The provisions of the Plan and Trust relating ® Thustee constitute the trust agreement whichtisred into by and between CenturyTel,
Inc., the adopting employers and Bankers Trust GompN.A.. The Trust is intended to be tax exerpptsuant to Code Section 501(a).

The Plan, as amended and restated, is intendemirtplg with the qualification requirements of theifdrmed Services Employment and
Reemployment Rights Act of 1994 (USERRA), the GahAgreement of Tariffs and Trade portion of thauglray Round Agreements Act
(GATT), the Retirement Protection Act of 1994 (RPA), the Small Business Job Protection Act of 1&IBIPA), the Taxpayer Relief Act
1997 (TRA '97), the Restructuring and Reform Ac1898 (RRA '98), and the Community Renewal Tax&telict of 2000 (CRA), and is
intended to comply in operation therewith. To theeat that the Plan, as set forth below, is subsetly determined to be insufficient to
comply with such requirements and any regulatisaeed, the Plan shall later be amended to so comply

This Amendment and Restatement of the CenturyTetdReent Plan, as set forth in this document, fieative as of January 1, 2002, except
as otherwise indicated in specific Sections hereof.
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ARTICLE |
EFFECTIVE DATE AND APPLICATION

1.1 Effective Date. The effective date of this Amerent and Restatement of the Plan shall be Jaiu&§02, except as otherwise indicated
in specific Sections hereof.

1.2 Quialification. It is the intention of the Conmyathat the Plan shall satisfy the requirementSRFISA, that the Plan shall be qualified under
Section 401(a) of the Code, and that the Trusbésted under the Plan shall be exempt from taratisder Section 501(a) of the Code. If
Commissioner of Internal Revenue determines ttePllan as restated does not qualify under Sec@ag) of the Code, the Plan may be
retroactively amended to so qualify.

1.3 Sponsoring and Adopting Employers. The Compsutlye adopting sponsor of the Plan. Any AffiliateAdopting Entity approved by the
Company may also adopt the Plan, by a statememtitimg, signed by the Affiliate or Adopting Entignd approved by the Company. The
statement shall include the effective date of adopaf the Plan by the adopting Affiliate or Adami Entity and may include any special
provisions applicable only to employees of suchptidg Affiliate or Adopting Entity.

1.4 Incorporation of Trust Agreement. The Trust dgment(s) established under the Plan shall bepocated into, and made a part of, the
Plan in accordance with Section 9.2.

ARTICLE Il
DEFINITIONS

The following terms, when used with an initial dapletter in this Plan, shall have the followingamings unless the context clearly requir
different meaning.

2.1 "Accrued Benefit" means, for any Participanbfiany determination date, the amount of retiremmome (whether or not vested) that
would be payable to the Participant as of his NoR&irement Date in accordance with the provisiohSection 6.1, based on the
Participant's Credited Service and Final Averagmfensation as of the date of determination.

2.2 "Actuarial Equivalency" or "Actuarial Equivalémimeans a benefit under which the present valubeg&xpected payments is equal to the
present value of the expected benefit otherwisalplayunder the Plan, determined on the basis dbtloeving mortality and interest
assumptions:

Mortality: UP- 1984 Morality Table
Interest Rate: 8% per annum

Notwithstanding the foregoing, for determinatiofi€ash amounts, interest shall be the annual fateerest on 30 year Treasury securi
for the September preceding the year in which #sh@mount is paid and mortality shall be as pexvid the mortality table prescribed by
the Commissioner of Internal Revenue under Sedtiat{e)(3)(A)(ii)(I) of the Internal Revenue Code.

For valuing benefits accrued on or before DecerBied 987, the Consumer Price Index shall be asstimiedrease at least two percent (-
per annum.

When the term "Actuarial Value" is used hereirshiall mean the present value of a benefit compusety the factors and assumptions
provided in this Section 2.2.

If the actuarial factors for determining equivaleenefits are changed by Plan amendment, the bewgdially paid in any form shall not be
less than the amount determined for the same forapplying the prior factors to the ParticipantscAied Benefits as of the date the change
is adopted or is effective, whichever is later.

2.3 "Adopting Entity" means an entity which, withpoval of the Company, adopts this Plan for theefiie of its eligible employees.
2.4 "Affiliate" means:

(a) any corporation that is a member of a contdodjeoup of corporations (as defined in Section 18p8f the Code, without regard to
Sections 1563(a)(4) and 1563(e)(3)(C) of the Codt) the Company;

(b) any unincorporated business under common donttlo the Company, as determined under Sectior{¢)1ef the Code and, to the extent
not inconsistent therewith, under such rules as b@agdopted by the Board;

(c) a member of any affiliated service group timatudes the Company, as determined under Sectibm)of the Code; c



(d) except to the extent otherwise provided in $uep Regulations, a leasing organization with resfeethe periods of service performed by
any individual who is a leased employee (withinitieaning of Section 414(n) of the Code) with respean Affiliate (determined without
regard to this paragraph (e)) or any related pefsithin the meaning of Section 144(a)(3) of thed€p

A corporation, unincorporated business, or othganization shall qualify as an Affiliate only witspect to the period during which it
satisfies one or more of the applicable descrigtiorparagraphs (a) through

(d), above. Except as otherwise specifically predith the Plan, the employment of an individuakvéh Affiliate for purposes of the Plan
shall not include any period with respect to whité corporation, unincorporated business, or athgainization constituting the Affiliate fai
to satisfy one or more of the applicable descripgim paragraphs (a) through (d), above, and awmithahl's employment with an Affiliate
shall be considered terminated for purposes oPtha no later than the date on which the corpanatinincorporated business, or other
organization constituting the Affiliate ceases atisfy any of the applicable descriptions in paapips (a) through (d), above. Paragraphs (c)
and (d), above, shall apply solely for purposedatérmining an individual's Eligibility Service aiésting Service, and shall not apply for
any other purpose under the Plan, including, wittiouitation, for purposes of determining his Credi Service.

2.5 "Alternative Joint and Survivor Annuity" meaans optional form of benefit payment provided un8ection 7.7(a), which may be elected
by a Participant (with Spousal consent) pursuaetction 7.3.

2.6 "Annuity Starting Date" has the same meaninig &ode
Section 417(f), i.e., the first day of the firstrioel for which an amount is payable as an annuitynothe case of a benefit not payable in the
form of an annuity, the first day on which all et&have occurred which entitle the Participantagrpent of such benefit.

2.7 "Beneficiary" means any individual designated@emed designated by a Participant or formeidizant to receive a benefit under the
Plan after the death of the Participant or formetiBipant.

2.8 "Benefit Computation Period" means the periettdnined under
Section 4.3(a).

2.9 "Board" means the Board of Directors of the @any, the executive committee of the Board, andadhgr committee of the Board
authorized to act on its behalf.

2.10 "Break in Service" means a Computation Pdariaghich an Employee fails to complete more thae faiundred (500) Hours of Service
with the Employer.

2.11 "Code" means the Internal Revenue Code of ,J®8&mended.
2.12 "Committee" means the committee appointechbyBoard to administer the Plan pursuant to Artixle
2.13 "Company" means CenturyTel, Inc.

2.14 "Compensation” means the sum of (a) and gbadausted under
(c), (d),and (e) and after applying the provisiohf), (g) and (h):

(a) All nondeferred compensation reportable on Féfrd except the following:

(1) Overtime or premium pay.

(2) Imputed income from expense reimbursementsirgd benefits.

(3) Prizes and awards (such as employee recogriti@ands and safety awards).

(4) Payment for termination of employment (suchedsement bonuses, disability benefits and seweraay).

(5) Long-term incentive compensation.

(b) Salary reduction amounts elected by the Ppetidi under a qualified cash or deferred arrangeoreatcafeteria plan.

(c) During periods of reduced compensation becatisach causes as illness, disability or leavebskace, compensation shall be figured at
the last regular rate before the start of the perio

(d) The maximum amount of annual compensation takienaccount for any year for a Participant shall$150,000 plus any cost-of-living
adjustment authorized for the year by applicabjpiiegtions. For the Plan Years beginning before dgnii, 1997, for purposes of this limit,
the following shall apply to any Participant whaisighly compensated employee (as defined innatdRevenue Code Section 414(q)



related Treasury Regulations) and is either afimeent owner or one of the 10 highest paid empglsye

(1) The Participant's compensation shall be aggeelgaith any compensation paid by the Employeh&Rarticipant's spouse and to the
Participant's lineal descendants under age 19.

(2) If the $150,000 limit is exceeded in the aggtegpay counted for each aggregated employeelshadiduced pro rata to stay within the
limit.

(e) The reduction in the maximum compensation aadininder (d) to $150,000 shall be made providiRgudicipant with the greater of the
following (formula with extended wear-away):

(1) The Participant's benefit accrued under the Btaof December 31, 1993 based on compensatitsmthp maximum permitted amount of
compensation in each earlier year, plus the beaefitued on the basis of service after that dadeoarcompensation at the reduced level.

(2) The Participant's benefit accrued on the bafsigrvice before and after December 31, 1993 antbmpensation at the reduced level.

(f) A bonus earned in one calendar year and paiddriollowing calendar year, including any bonagpn the year following employment
termination, shall be treated as received in tla irewhich the bonus is paid or, if earlier, theayin which employment terminates.

(9) A lump sum payment in lieu of an increase inebsalary shall not be treated as a bonus andkshatiunted as salary received one-twelfth
in each calendar month of employment in the yeavhith the lump sum amount is paid.

(h) For the month in which a Participant terminaagloyment, Compensation shall be pro-rated basetfraction, the numerator of which
is the number of days worked by the Participarthénmonth and the denominator is thirty (30).

2.15 "Computation Period" means an Eligibility Cartggion Period, Vesting Computation Period or Bér@bmputation Period, as is
appropriate in the context in which used. YearSaifvice and Breaks in Service will be measurechersame Computation Period (Eligibil
Vesting or Benefit, as applicable)

2.16 "Credited Service" means the number of Yeh@&redited Service credited to a Participant fandfé accrual purposes pursuant to
Section 4.3.

2.17 "Disability" or "Disabled" means the total alidlity of an Employee as evidenced by the Empltsyeability to engage in any substantial
gainful activity by reason of any medically detematle physical or mental impairment that can besetqul to result in death or to last for a
continuous period of at least twelve (12) months. EAnployee shall only be considered disabled aiteof of such disability satisfactory to
the Employer is furnished (which proof shall inatual determination of approval for Social Securisability benefits or, if such is not
available, a written statement of a licensed phgsiappointed or approved by the Employer).

2.18 "Early Retirement Date" means any date padri$ Normal Retirement Date on which an Employataally retires or is retired pursuant
to
Section 5.2.

2.19 "Eligibility Computation Period" means theiperdetermined under Section 4.1(a).
2.20 "Eligible Employee" means an Employee desdriheSection 3.1.

2.21 "Employee" means any person regularly empldyetthe Employer, including employees of any o#mployer required to be
aggregated with the Employer under Section 414¢h)(m) or (o) of the Code. The term Employee lshai include any leased employee
deemed to be an employee of the Employer as provwid&ections 414(n) or (0) of the Code, or any ememployee, as defined in Code
Section 401(c)(3), or self-employed individual,dagined in Code Section 401(c)(1).

The term Employee shall not include an individulbws retained by the Employer pursuant to a cehtvtaagreement that specifies that the
individual is not eligible to participate in thedRl an individual whose basic compensation foriseswendered is not paid by or on behalf of
the Employer, or an individual who is not classifess a commofaw employee by the Employer, regardless of angegbent reclassificatic
of such individual as a "common-law employee" & Employer by the Employer, any governmental agemicgny court.

2.22 "Employer" means the Company, any Affiliateiethhas adopted this Plan, and any Adopting Enfibys Plan is a single plan
maintained by multiple employers in which all oétRlan assets are available to pay benefits fétaaticipants in the Plan.

2.23 "ERISA" means the Employee Retirement Incoemusty Act of 1974, as amended.

2.24 "Final Average Compensation" means the Ppatittls average Monthly Compensation over the $6@y consecutive calendar month:



highest Monthly Compensation in the last one huthdnenty (120) months of employment with the EmpgloyMonths separated by a period
when the Employee is not in such employment shattdated as consecutive. If an Employee has féhaersixty

(60) months of compensation, all months shall eluBor purposes of computing Final Average Comgéns, Compensation for Employe
of CenturyTel, Inc., any Affiliate or any Adoptirientity (not including former employees of Pacifiel@com, Inc. who became employees of
CenturyTel, Inc. or an Affiliate thereof as of ttiate of acquisition of Pacific Telecom, Inc. by @eyTel, Inc. or an Affiliate thereof) shall
only be counted beginning with the 1999 Plan Year.

2.25 "Hour of Service" means:

(&) Each hour for which an Employee is compenshyettie Employer, or is entitled to be so compensdte service rendered by him to the
Employer. These hours will be credited to the Empéofor the computation period in which the duties performed.

(b) Each hour for which an Employee is compenshtethe Employer, or is entitled to be so compenkaia account of a period of time
during which no services are rendered by him tc&mployer

(irrespective of whether the employment relatiopgias terminated) due to vacation, holiday, illn@ssapacity (including disability), layoff,
jury duty, military duty or leave of absence. Nomnthan five hundred and one (501) Hours of Sersiwdl be credited pursuant to t
subparagraph (b) on account of any single contiayauiod during which an Employee renders no sesvic the Employer (whether or not
such period occurs in a single computation periBdurs under this paragraph will be calculated enedlited pursuant to Section 2530.2@b-
of the Department of Labor Regulations which amiporated herein by this reference.

(c) Each hour for which back pay, without regardnitigation of damages, has been awarded or agosleylthe Employer. The same Hours
of Service shall not be credited both under sulgragh (a) or subparagraph (b), whichever shallgpdi@able, and also under this
subparagraph (c). The hours will be credited toBhmployee for the computation period or periods/bhich the award or agreement pertains
rather than the computation period in which thenpawt is made.

An Employee whose compensation is not determinegndmourly basis or for whom hourly employment rdscare not maintained shall be
credited with forty-five (45) Hours of Service peeek.

Hours of Service will be credited for eligibilitparticipation and vesting purposes for employmeittt wther members of an affiliated service
group (under Section 414(m) of the Code), a coleftiajroup of corporations (under Section 414(kthefCode), or a group of trades or
businesses under common control (under Sectiorcidfithe Code), of which the Employer is a membed any other entity required to be
aggregated with the Employer pursuant to Sectiek{@)lof the Code and the regulations thereundeursiof Service for purposes of
determining Years of Credited Service shall oniude Hours of Service with the Employer. HoursSefvice will be credited for eligibility,
participation and vesting purposes for periodsrduwhich an Eligible Employee is on Layoff or a keaf Absence.

Hours of Service will also be credited for any iridual considered an Employee under Section 41a(() of the Code, and regulations
thereunder.

Solely for purposes of determining whether a Bri@aRervice for participation and vesting purposas dccurred in a computation period, an
individual who is absent from work for maternity paternity reasons shall receive credit for the idad Service which would otherwise have
been credited to such individual but for such absgar in any case in which such hours cannot beréned, eight (8) Hours of Service per
day of such absence. For purposes of this paragaapéibsence from work for maternity or paternégsons means an absence (i) by reas
the pregnancy of the individual, (ii) by reasoradsirth of a child of the individual, (i) by reas of the placement of a child with the
individual in connection with the adoption of suddtild by such individual, or (iv) for purpose ofroay for such child for a period beginning
immediately following such birth or placement. THeurs of Service credited under this paragraph dleatredited only (i) in the computati
period in which the absence begins if the creditingecessary to prevent a Break in Service inghabd, or (i) in all other cases, in the
following computation period.

2.26 "Layoff" means the termination of employmeugedo the reduction of the Employer's work forca.Bmployee shall continue as laid off
until (i) the Employee retires, dies or resumes legmpent at the request of the Employer, (ii) thedoger notifies the Employee that
employment has been terminated, (iii) the Emplagleets to terminate employment, or the employds faireturn to work when recalled, or

the date of the Layoff.

2.27 "Leave of Absence" means (i) a leave authdrigethe Employer if the Employee returns withie thme prescribed by the Employer :
otherwise fulfills all the conditions of the leawaposed by the Employer, (i) absence because sdlidity, or (iii) periods of military service

if the Employee returns with employment rights potéd by law. If a person on Leave of Absence failmeet the conditions of the leave or
fails to return to work when required, employmdmilsterminate and termination of the Leave of Altseshall be effective as of the date the
leave began unless the failure is due to deathtmement. In authorizing Leaves of Absence, theoBgrer shall treat all Employees similarly
situated alike as much as possible.

2.28 "Monthly Compensation” shall mean a Particilsaompensation determined under Section 2.14 fdlan Year, divided by twelve (1.

2.29 "Normal Form" means the form of benefit pagabl a Participant pursuant to Section 7.2 of Rtids.



2.30 "Normal Retirement Age" means age sixty-fig®)(

2.31 "Normal Retirement Date" means the first dithe calendar month coinciding with or followingetdate the Participant attains Normal
Retirement Age.

2.32 "Participant” means an Employee participaitintpe Plan in accordance with the provisions dici IlI.
2.33 "Plan" means the provisions of this CenturyRefirement Plan, as set forth herein and as mayrtended from time to time.
2.34 "Plan Administrator" means the Committee.

2.35 "Plan Year" means the calendar year, excaptlie first plan year with respect to each Empl@yall mean the period from the
Effective Date with respect to such Employer to &aber 31 of such year.

2.36 "Prior Plan" means the Pacific Telecom RetgenPlan.
2.37 "Qualified Domestic Relations Order" meang@alified domestic relations order” within the miegnof ERISA Section 206(d).

2.38 "Quialified Joint and Survivor Annuity" meaffis; any Participant who has a Spouse at his reérgrdate, an annuity payable monthly
for the lifetime of the Participant and a surviesmuity payable monthly to the Spouse (if livingpu the Participant's death which is fifty-
percent (50%) of the amount of the annuity payabiéng the lifetime of the Participant.

2.39 "Required Beginning Date" means

(1) General Rule. The required beginning date Bégicipant is the later of the April 1 of the aadar year following the calendar year in
which the Participant attains age 70 1/2 or retivaept that benefit distributions to a 5-percemb@r must commence by the April 1 of the
calendar year following the calendar year in whtod Participant attains age 70 1/2 .

(2) Deferral or Cessation of Distributions.

(A) Any Participant attaining age 70 1/2 in yedftea1995 may elect by April 1 of the calendar y&dlowing the year in which the
Participant attained age 70 1/2 (or by Decembefl827 in the case of a Participant attaining ag&/20dn 1996) to defer distributions until
the calendar year following the calendar year inctvithe Participant retires. If no such electiomiade the Participant will begin receiving
distributions by the April 1 of the calendar yealtdwing the year in which the Participant attairegge 70 1/2 (or by December 31, 1997 in
case of a Participant attaining age 70 1/2 in 1996)

(B) Any Participant attaining age 70 1/2 in yeargipto 1997 may elect to stop distributions ancbramence by the April 1 of the calendar
year following the year in which the Participartines. There will be a new annuity starting daterupecommencemer

(3) 5-Percent Owner. A Participant is treated &sparcent owner for purposes of this Section ihsBarticipant is a 5-percent owner as
defined in Section 416 of the Code at any timerduthe Plan Year ending with or within the calengkzair in which such owner attains age
1/2.

(4) Distributions Begun. Once distributions havgureto a 5-percent owner under this Section, thegtrmontinue to be distributed, even if
the Participant ceases to be a 5-percent ownesibsequent year.

2.40 "Single Life Annuity" means an annuity payatwenthly in equal installments for the life of arfR@pant, which terminates upon the
death of the Participant and does not provide anyigor benefits.

2.41 "Social Security Covered Compensation™ mehasovered compensation amount for a person WéhParticipant's Social Security
retirement age, as determined in accordance witlicgble regulations. The Committee may, in itsccision, use a table of Social Security
Covered Compensation published by the Internal Re¥&ervice with rounded amounts.

2.42 "Spouse" means any individual who is legalrmed to a Participant as of any applicable dateyided that a former spouse shall be
treated as the spouse of a Participant to the eptewided under a Qualified Domestic Relations&rd

2.43 "Trust Agreement" means the Trust Agreementden CenturyTel, Inc. and Bankers Trust Compasytan time to time amended and
in effect, and any other or additional trust agrestunder the Plan, so designated for such puippfee Board, between the Company, any
adopting Affiliate, or Adopting Entity, and any Btee at any time acting thereunder.

2.44 "Trustee" means the trustee under a Trustehgeat.



2.45 "Vesting Computation Period" means the pediermined under Section 4.2(a).

2.46 "Year of Credited Service" means a Benefit @atation Period in which an Employee meets theirements of Section 4.3(b) and is
credited with a Year of Credited Service thereunder

2.47 "Year of Eligibility Service" means an Eligibi Computation Period in which an Employee mabtsrequirements of Section 4.1(b)
is credited with a Year of Eligibility Service tleemder.

2.48 "Year of Service" means a Plan Year in whiclEeaployee completes one thousand (1000) or motedHuf Service (whether or not
continuous) with the Company, a participating Adfie, or an Adopting Entity.

2.49 "Year of Vesting Service means a Vesting Cdatn Period in which an Employee meets the remoénts of Section 4.2(b) and is
credited with a Year of Vesting Service thereunder.

ARTICLE Il
ELIGIBILITY AND PARTICIPATION

3.1 Eligible Employees. Any Employee of an Emplogieall be eligible to participate in the Plan, eptder the following:
(a) Any Employee covered by a collective bargairaggeement that does not provide for participaitiotis Plan.
(b) A leased employee treated as an employee faige purposes solely because of Code Section 114(n

(c) A "casual employee" as categorized in the Egmts personnel policies, generally including waskeho are on call, have no regular
established work week and no fixed days or hoursark.

(d) A temporary employee hired specifically to fémporary or occasional needs.

(e) An employee of CenturyTel, Inc. or an Affiliatdo was on disability under the CenturyTel, Inong Term Disability Plan as of January
1, 1999, until such time as the employee returretive employment.

(H An employee of an Affiliate or other entity wdhi is not an adopting Affiliate or an Adopting Epti
(9) Employees of the following Affiliates:

(i) Century Business Communications, LLC;
(i) CenturyTel Interactive Company;

(iii) CenturyTel Security Systems, Inc.;

(iv) CenturyTel of Northwest Arkansas, LLC;
(v) CenturyTel of Central Arkansas, LLC;
(vi) CenturyTel of Central Wisconsin, LLC;
(vii) Telephone USA of Wisconsin, LLC;
(viil) Spectra Communications Group, LLC;
(ix) CenturyTel Holdings, Inc;

(x) CenturyTel Investments of Texas, Inc.;
(xi) CentruyTel of Alabama, LLC; and

(xii) CenturyTel of Missouri, LLC.

Effective January 1, 1999, the Company becamepbesor of this Plan, and Employees of the Company,adopting Affiliate, and any
Adopting Entity became eligible to participate lvistPlan effective January 1, 1999.

3.2 Requirements for Participation. To be eligiolgarticipate in the Plan, an Employee must:
(a) Be an Eligible Employee under Section 3.1;

(b) Complete one (1) Year of Eligibility Services determined under Section 4.1; and

(c) Attain age twenty-one (21).

3.3 Effective Time of Participation. An Eligible EFrloyee who meets the requirements of Section 3R ba a Participant in the Plan as of
first day of the Eligibility Computation Period which the Employee meets such requireme



3.4 Reassignment and Reemployment. In the eveBtrgrioyee who is hot a member of the eligible cla#dSmployees becomes a member of
the eligible class, such Employee shall be eligiblparticipate immediately.

In the event a Participant is no longer a membéh@tligible class of Employees and becomes iitddigo participate, such Employee shall
be eligible to participate immediately upon retagto the eligible class of Employees.

A former Participant shall become a Participant ediately upon returning to the employ of the Emploi§ such former Participant is a
member of the eligible class of Employees whenm@leyed.

3.5 Waiver of Participation. The Employer may grantaiver of participation to any Employee who eguests. Whether or not such waiver
shall be granted, and the terms and condition$u@iig duration) thereof, shall be made in accocganith written and objective rules and
shall be applied in a uniform and nondiscriminataorgnner.

ARTICLE IV
CREDITING OF SERVICE

4.1 Eligibility Service.

(a) A Year of Eligibility Service for purposes dadtsfying
Section 3.2(b) shall be measured on an employneat which is the twelve (12) month period startimgthe date the Employee first
performs an Hour of Service for the Employer, omaniversary of such date (Eligibility Computati®ariod).

(b) An Employee shall be credited with a Year afjibility Service for each Eligibility ComputatioReriod in which the Employee completes
at least one thousand (1000) Hours of Service.

(c) For purposes of computing Years of Eligibil@grvice, an Employee's service shall also incleteiee credited under Sections 4.6 and
4.7.

4.2 Vesting Service.

(a) For Plan Years ending prior to January 1, 1898ear of Vesting Service shall be measured oenaployment year, which is the twelve
(12) month period starting on the date the Empldyrseperforms an Hour of Service for the Emplgyaran anniversary of such date. For
Plan Years commencing on or after January 1, 18%®ar of Vesting Service shall be measured oraa Péar (Vesting Computation
Period).

(b) Subject to the provisions of Section 4.5(d) Eamployee shall be credited with a Year of Vestagvice for each Plan Year in which the
Employee completes at least one thousand (1000)sHdService.

(c) For purposes of computing Years of Vesting ®ernan Employee's service shall include serviedited under Section 4.6. In the case of
an Employee who was enrolled in and met the eligitand disability requirements of the CenturyTlek. Long-Term Disability Plan (the
"LTD Plan") and who has not retired and becomelaigfor a disability benefit under this Plan, seevshall also include the period of time
commencing with the beginning of the disability eoed by the LTD Plan and (ii) ending when eligiyifior benefits under the LTD Plan
ceases.

4.3 Credited Service.

(a) For Plan Years ending prior to January 1, 1898ear of Credited Service shall be measured amaployment year, which is the twelve
(12) month period starting on the date the Paditiirst performs an Hour of Service for the Enyglg or an anniversary of such date. For
Plan Years commencing on or after Januaryl, 1399ice for purposes of determining an Employee'ar¥ ef Credited Service shall be
measured on a Plan Year (Benefit Computation Period

(b) Subject to the provisions of Section 4.5(ajoie an Employee shall be credited with a full Ye&Credited Service for any Plan Year in
which he has been credited, for service with the@leger, with at least one thousand (1000) HourSelvice.

(c) In the case of an Employee who was eligiblthtoparticipate in the Plan and who was enrolleghid met the eligibility and disability
requirements of the CenturyTel, Inc. Long-Term DiBgy Plan (the "LTD Plan"), who has not retireddabecome eligible for a disability
benefit under this Plan, and who has completedlii@nYears of Service, service for purposes ofmieiting an Employee's Years of Credi
Service shall also include the period of time @jrenencing with the beginning of the disability coee by the LTD Plan and (ii) ending wh
eligibility for benefits under the LTD Plan ceasesth his rate of compensation immediately priohts Disability being deemed to continue
during such period for the purpose of computingaFAverage Compensation.

(d) Subject to the provisions of Section 4.6, senof Employees of CenturyTel, Inc., any adoptirffiliate, and any Adopting Entity (other
than former employees of Pacific Telecom, Inc. whoame employees of CenturyTel, Inc. or an Afdliitereof as of the date of acquisit



of Pacific Telecom, Inc. by CenturyTel, Inc, or Affiliate thereof) shall begin to be counted forrposes for computing Years of Credited
Service effective January 1, 1999. Such Employkeal sot be credited with Years of Credited Serfmeyears beginning before January 1,
1999.

(e) Notwithstanding the foregoing provisions okt&iection 4.3, Credited Service shall not include @eriod of an individual's employment
during which the individual is not classified byet@ompany, an Affiliate or an Adopting Entity asammon-law employee of the Company,
an Affiliate, or an Adopting Entity regardless afyasubsequent reclassification of such individsahdcommon-law" employee of the
Company, an Affiliate or an Adopting Entity by tB@mpany, an Affiliate, an Adopting Entity, any gonmental agency, or any court.

4.4 Reemployment after Break in Service.

(a) When an Employee who has a vested interess iarther benefit under Section 5.6(b) incurs aaRri@ Service, and thereafter is
reemployed by the Employer and the number of Yeh&ervice before the Break in Service is gredtanthe number of consecutive Breaks
in Service, then the break in the Employee's emptoyt shall be bridged, and there shall be add#tketservice that has accumulated sinc
reemployment the aggregate of all previous peraidervice that the Employee had prior to the breatvided that the Employee had at I¢
one (1) Year of Service preceding the Break in f8etv

(b) Upon retirement or separation from servicedi@ihg the bridging of a Break in Service hereuntleg, Employee's benefits under this Plan
shall be based on his Final Average Compensatidrivaars of Credited Service both before and afteBreak in Service.

(c) Notwithstanding the foregoing, if the applicatiof the bridging of service provisions contaitrethis Section 4.4 would result in a lower
or reduced benefit for a Participant, then the j@ions of this Section 4.4 shall not apply to siahticipant.

4.5 Transition Rules and Short and Overlapping Qaatpn Periods

(a) For each Computation Period commencing pridio@9, if a Participant was credited in a Plan Yieidn less than 2080 of Hours of
Service, the Participant will be credited for s@dmputation Period with a fraction of a Year of dited Service (not in excess of one (1)),
where the numerator of the fraction is the numiiétaurs of Service credited to the Participant dgrsuch Computation Period and the
denominator is 2080. For Plan Years commencin@89land thereafter, a Participant shall be creditigtd one (1) full Year of Credited
Service if the Participant completes one thousa008@) Hours of Service during such Plan Year. Rerlt998 Plan Year, each Participant's
Year of Credited Service shall be determined pursta

(c)(iii) below.

(b) If the compensation (if any) used to detern@rfearticipant's accrued benefit under any benafib@ila in the Plan is so defined as to cause
application of the preceding subsection (a) otheswd violate the prohibition against double prioratn 29 C.F.R. s5.2530.204-2(d), then the
Participant's compensation under such definitiorafty Plan Year during which the Participant iditel with less than 2080 of Hours of
Service in the Plan Year shall be adjusted by plyitig the Participant's compensation under sudimitien for the Plan Year by a fraction,
the numerator of which is 2080 Hours of Servicel te denominator of which is the number of HodrService credited to the Participant
during such Plan Year.

(c) For any short and/or overlapping computationqgaefor vesting, break in service or benefit aetpurposes which arose due to the
changes in the Computation Periods for Years ofiNgsService and Years of Credited Service, comimgnen or after January 1, 1999, the
following rules shall apply:

(i) For vesting purposes, a Participant who is itegidwith 1000 Hours of Service in both the ComgiotaPeriod commencing in 1998 and
overlapping Computation Period commencing Januaf®?9 shall be credited with two (2) Years of $&for vesting purposes.

(i) For Break in Service purposes, an Employee Was terminated employment will have a One-YeanaBia Service for each of the
Computation Periods commencing in 1998 and commegra January 1, 1999 if the Employee has not ri@ne 500 Hours of Service in
such Computation Periods, respectively.

(iii) For benefit accrual purposes, a Participdralsbe credited with a pro-rated portion of a Yeh€Credited Service for the Computation
Period commencing in 1998 if the Participant cortgslex pro-rated portion of 1000 Hours of Servicddbgember 31, 1998. The pro-rated
portion of the 1000-hour requirement shall be deteed by multiplying the number of calendar daysMeen the participant's employment
anniversary date and December 31, 1998 times 2.7.

4.6 Special Rules for Service Under Prior Plan EAigible Employee shall be credited with servicedt purposes under this Plan, including
eligibility, participation, vesting and benefit agal, for service credited under the terms of therRPlan. Notwithstanding the preceding
sentence, this Section 4.6 shall not be appliedritanner which, in conjunction with the serviceddieg rules above, would result in an
Employee being credited with more than one Ye&@eawice in any Plan Year, and in such event, thplgyee's service credit will be limited
to one (1) year of service. An Employee will reeéeservice credit under this Section 4.6 only if Hmeployee is a participant in this Plan uj

his initial hire by the Employer, and only if tHian receives a transfer of benefit liabilities aisdets with respect to such Employee from the
Prior Plan.



4.7 Transfers between Company, Affiliates and AthgpEntities

(a) Transfer of employment between the Compangdapting Affiliate, or an Adopting Entity shall nbé considered a termination of
employment.

(b) Service for an Affiliate or Adopting Entity shanly be counted after the date of affiliatiom,such earlier date fixed by the Company in a
statement of adoption.

(c) Years of Eligibility Service and Years of VesgiService shall be counted for service with then@any, any Affiliate, and any Adopting
Entity. Except as provided in (d) below, Years oédited Service shall be counted for service witfEanployer, and a nonadopting Affiliate
only if the obligation to pay benefits based onveer with such Affiliate is assumed from a plan mained by the Affiliate, as evidenced by a
statement of assumption signed by the Companyjgedwto the Committee and communicated to Emplayees

(d) Years of Credited Service shall be counteds@wice with CenturyTel, Inc. or any Affiliate beging as of January 1, 1999, and service
with CenturyTel, Inc. or any adopting Affiliate prito January 1, 1999, shall not be counted uride®lan for purposes of determining Years
of Credited Service.

(e) An Employee's Year of Credited Service forykar in which the Employee transfers to or from kyment with an Employer shall be
determined as follows:

(i) The total number of days worked by the Emplof@ean Employer during a Plan Year shall be didithy 365.

(if) The total number of hours worked by the Emm@eyfor the Company, any Affiliate and any Adoptirgfity for the Plan Year shall be
determined and shall be utilized to determineéf Employee would have been entitled to be creditféfida Year of Credited Service under
Section 4.3 if the Employee had worked for an Empgtaluring the entire Plan Year.

(iii) The result of the determination under (ii)ade, shall be multiplied by the fraction resultiingm the computation under (i) above, and the
result shall be the fractional Year of Creditedv8s, if any, credited to the Employee under tHanHor such Plan Year.

ARTICLE V
BENEFITS ON RETIREMENT, DEATH, DISABILITY
AND TERMINATION OF EMPLOYMENT

5.1 Normal Retirement. An Employee who attains NarRetirement Age shall have the right to retiréhwe fully vested and nonforfeitable
basic benefit computed in accordance with Sectiandubject to the limitations contained in Secton, commencing as of the first day of
month coinciding with or immediately following histirement.

5.2 Early Retirement.

(a) An Employee who has attained age fifty-five)(88d completed five (5) Years of Credited Serviwgy retire before attaining Normal
Retirement Age and shall be entitled to a benefiebnder.

(b) The benefit provided on Early Retirement unithés
Section 5.2 shall be a fully vested and nonforldé&denefit computed in accordance with Section €uBject to the limitations contained in
Section 5.7.

5.3 Deferred Retirement. An Employee who contirtoesork for the Employer after his Normal Retirerh&ge shall be entitled to a defen
retirement benefit, computed in accordance withiiBe®.3, subject to the limitations contained gcgon 5.7.

5.4 Disability Retirement. An Employee shall beitted to a disability retirement benefit if he bewes Disabled. An Employee's disability
retirement benefit will be computed in accordandth Bection 6.4, and will commence as of the filay of the month coinciding with or
following the Employee's Normal Retirement Age;\pded, however, that an Employee may elect an eattymencement of his disability
retirement benefit pursuant to Section 7.11.

5.5 Spouse's Benefit. A Spouse of a Participarit Baantitled to a benefit computed in accordanith Section 6.5 if the Participant dies
before the Annuity Starting Date and if the requieaits of (a) or (b), below, are met, and the rexpént of (c), below, is met.

(a) the Participant was employed by the Employehisrdate of death and had earned a nonforfeitédiie to benefits hereunder.

(b) (i) the Participant had terminated employmeithwhe Employer after attaining Normal Retirem&ge or becoming eligible for an early
retirement benefit under Section 5.2 or a disabiktirement benefit under Section 5.4



(i) the Participant had terminated employment vifite Employer after earning a nonforfeitable righbenefits hereunder but prior to
attaining Normal Retirement Age or becoming eligifdr an early or disability retirement benefitéwnder.

(c) the Participant was legally married to the sting spouse at death and was so married for the yeeceding death.

The spouse of a Participant who has a Plattevifipleyee contribution account under the Plan steakiiitled to a benefit determined under
Section 6.5(d) upon the death of the Participant.

No Spouse's benefit shall be payable to the Spofusdarticipant who dies before the Annuity Steytbate without having met tt
requirements of this Section 5.5. Except as otherwiovided in the Plan, whether a Participantdaased a nonforfeitable right to a benefit
shall be determined in accordance with Sectionb.6(

5.6 Benefit on Termination of Employment.

(a) A Participant who terminates employment priob&coming eligible for a normal, early or disahilietirement benefit hereunder, and p
to his death, shall be entitled to a benefit coraguih accordance with Section 6.6, subject to #wing schedule contained in subparagraph
(b) below, and the limitations contained in Secton.

(b) Participants shall earn a nonforfeitable indene their benefits under this Plan accordinghifollowing schedule:

YEARS OF VESTING SERVICE VESTING PERCENT AGE
less than five (5) 0%
five (5) or more 100%

Notwithstanding the foregoing schedule, a Partitfjgaright to benefits under this Plan shall béyfubsted and nonforfeitable upon attainn
of Normal Retirement Age, upon meeting the requésts for an early retirement benefit under Secdi@) and upon meeting the
requirements for a disability benefit under Sectioh

(c) Notwithstanding the vesting schedule in (bp\ah) a Participant's Accrued Benefit shall fullysivand become nonforfeitable automatic
upon the occurrence of any of the following eveagh of which shall be referred to herein as at@e of Control":

(i) the acquisition by any person of beneficial @nghip of 30% or more of the outstanding shargh@fCompany's common stock, $1.00 par
value per share (the "Common Stock"), or 30% orentdrthe combined voting power of the Company's thgtstanding securities entitled to
vote generally in the election of directors; pradgdhowever, that for purposes of this subsectjpthg following acquisitions shall not
constitute a Change of Control:

(A) any acquisition (other than a Business Comimatas defined below) which constitutes a Charfgeamtrol under Section 5.6(c)(iii)) of
Common Stock directly from the Company,

(B) any acquisition of Common Stock by the Companits subsidiaries,

(C) any acquisition of Common Stock by any emplolgeeefit plan (or related trust) sponsored or naaied by the Company or any
corporation controlled by the Company, or

(D) any acquisition of Common Stock by any corpi@rapursuant to a Business Combination that doésamstitute a change of control
under Section 5.6(c)(iii); or

(i) individuals who, as of January 1, 2000, cowsé the Board of Directors of the Company (thetimbent Board") cease for any reason to
constitute at least a majority of the Board of Diogs, provided, however, that any individual beaapa director subsequent to such date
whose election, or nomination for election by thenany's shareholders, was approved by a votelefstt two-thirds of the directors then
comprising the Incumbent Board shall be considaretember of the Incumbent Board, unless such iddalis initial assumption of office
occurs as a result of an actual or threatenedi@tecbntest with respect to the election or remafalirectors or other actual or threatened
solicitation of proxies or consents by or on beloéld person other than the Incumbent Board; or

(iii) consumption of a reorganization, share exdgamerger or consolidation (including any suchgeation involving any direct or indirect
subsidiary of the Company), or sale or other digjpwsof all or substantially all of the assetstioé Company (a "Business Combination™);
provided, however, that in no such case shall emshction constitute a Change of Control if imragsly following such Business
Combination:

(A) the individuals and entities who were the bésiaf owners of the Company's outstanding CommariSand the Company's voting
securities entitled to vote generally in the elactdf directors immediately prior to such Busin€sgnbination have direct or indirect
beneficial ownership, respectively, of more thafe58f the then outstanding shares of common stoukn@ore than 50% of the combin



voting power of the then outstanding voting se@sientitled to vote generally in the election wédtors of the surviving or successor
corporation, or, if applicable, the ultimate pareompany thereof (the "Post-Transaction Corporatjand

(B) except to the extent that such ownership ediptéor to the Business Combination, no personl(ehieg the Post-Transaction Corporation
and any employee benefit plan or related trusitbeethe Company, the Post-Transaction Corporaticemy subsidiary of either corporation)
beneficially owns, directly or indirectly, 20% orone of the then outstanding shares of common sibtke corporation resulting from such
Business Combination or 20% or more of the combirsihg power of the then outstanding voting se@siof such corporation; and

(C) at least a majority of the members of the badrdirectors of the Post-Transaction Corporati@revmembers of the Incumbent Board at
the time of the execution of the initial agreementof the action of the Board of Directors, pramigifor such Business Combination; or

(d) approval by the shareholders of the Comparey @dmplete liquidation or dissolution of the Cormypan

For purposes of this Section 5.6(c), the term "p@rshall mean a natural person or entity, andl sthsd mean the group or syndicate created
when two or more persons act as a syndicate or gtbep (including, without limitation, a partneiglor limited partnership) for the purpose
of acquiring, holding, or disposing of a securéygcept that "person” shall not include an undeewtiémporarily holding a security pursuant
to an offering of the security.

5.7 Limitations on Pensions.

(a) In addition to any other limits set forth iretRlan, and notwithstanding any other provisiothefPlan, in no event shall the annual amount
of any retirement benefit payable with respect Ragticipant under the Plan exceed the maximumalramount permitted by Section 415 of
the Code for a retirement benefit payable in thenfand commencing at the age provided for witheesfo the Participant. The determina

in the preceding sentence shall be made aftergakin account the retirement benefits payable watpect to the Participant under all other
defined benefit plans required to be aggregateld this Plan under Section 415(f)(1)(A) of the Coaled after taking into account the annual
additions with respect to the Participant undedafined contribution plans required to be aggregjainder Section 415(f)(1)(B) of the Code.

(b) If the limits imposed by subsection (a), abavith respect to a Participant would otherwise keeeded, the retirement benefits and an
additions with respect to the Participant undertiams described in subsection (a), above, shakdtheced until those limits are satisfied. For
purposes of applying the preceding sentence, titerreent benefits payable with respect to the Bigant under the defined benefit plans
described in subsection (a), above, shall be ratlbetore the annual additions with respect to ti¢ipant are reduced under the defined
contribution plans described in subsection

(a), above. Among plans of the same type (defirekfit or defined contribution), reductions shalrade in reverse chronological order,
that is, on a plan-by-plan basis, beginning with pkan under which the Participant most recenttywad a benefit or was allocated an annual
addition, and ending with the plan under whichRagticipant least recently accrued a benefit or alasated an annual addition.

(c) The limits imposed by subsection (a), abovelldie applied on the basis of:

(i) before January 1, 2000, an interest rate assampf five percent (5%) per annum, compoundeduatip, and on and after January 1, 2(
in accordance with

Section 415(b)(2)(E) of the Code,, as amended byi®@e767 of the Uruguay Round Agreements Act (dssequently amended by Section
1449 of the Small Business Job Protection Act &6)9

(i) the definition of compensation in Treas. Reg. 1.415-2(d)(11)(i),
(iii) any cost-of-living increase that the Plarpsrmitted to take into account under Section 416{dhe Code,

(iv) any applicable transition rule prescribed in
Section 1106(i) of the Tax Reform Act of 1986, and

(v) any other applicable transition rule that prees a Participant's accrued benefit under the #aof the effective date of the enactment or
amendment of Section 415 of the Code.

(d) Notwithstanding the foregoing, the applicatafrthis
Section 5.7 shall not cause a Participant's acdeedfit (including any optional benefit) determdnender the provisions of the Plan to be
than the greater of:

(i) the Participant's accrued benefit based osalice credited under the Plan taking into accthumtimitations of Section 415 of the Codkt
effect as of the date of the determination; or

(i) the sum of

(A) the Participant's accrued benefit under thenseof the Prior Plans in effect as of Decemberl389, taking into account the limitations



Section 415 of the Code in effect as of Decembé&®%4, and

(B) the Participant's accrued benefit based salrlgervice after December 31, 1999, taking int@mantthe limitations of Section 415 of the
Code in effect as of the date of the determination.

(e) This Section 5.7 is intended to satisfy thaunements imposed by Section 415 of the Code aalll Isé construed in a manner that will
effectuate this intent. This Section 5.7 shalllm®tonstrued in a manner that would impose linuitegithat are more stringent than those
required by Section 415 of the Code.

ARTICLE VI
COMPUTATION OF BENEFIT AMOUNTS

6.1 Normal Retirement Benefit.

(a) Except as provided in Section 6.1(b) and sultfethe limitations contained in Section 5.7, Hasic benefit on normal retirement for a
person retiring on or after January 1, 1990 is athilg pension for the life of the Participant eqt@athe sum of:

(i) Years of Credited Service (YCS) as of Decenfier1998, up to a maximum of thirty (30), times slien of 1.3 percent of Final Average
Pay (FAP) plus .65 percent of Final Average Pagxioess of Social Security Covered Compensation C3%€ follows:

YCS (up to 30) X ((1.3%X FAP) + (.65 X (FAP - SSCQ), and

(i) Years of Credited Service (YCS) accrued aBecember 31, 1998, up to a maximum of thirty

(30), taking into account Years of Credited Servioder clause (i), above, first in determining tthiety (30) year maximum, times the sum of
0.50 percent of Final Average Pay plus 0.50 peroERinal Average Pay in excess of Social SecuEityered Compensation (SSCC) as
follows:

YCS (up to 30, taking into account benefit yeardarr(i), above, first) X ((0.50% X FAP) + (FAP - 66))).

(b) For Participants covered by a collective barijej agreement which provides for participationhis Plan, and subject to the limitations
contained in Section 5.7, the basic benefit on mbmetirement for a person retiring on or afterulay 1, 1990 is a monthly pension for the
life of the Participant equal to the number of Yseaf Credited Service (YCS), up to a maximum oityh{30), times the sum of 1.3 percent of
Final Average Pay (FAP) plus .65 percent of Fineérage Pay in excess of Social Security Coveredpeosation (SSCC) as follows:

YCS (up to 30) X ((1.3% X FAP + (.65% X (FAP - SSCY)).

(c) Notwithstanding the provisions of (a) and @)pve, the benefit of former employees of Pacite€om, Inc. who were on long-term
disability under the Pacific Telecom, Inc. Long-eDisability Plan as of December 31,1998 shalljestttto the limitations contained in
Section 5.7, be computed in accordance with thefiteformula contained in Section 6.1(b), above.

(d) If a Participant either becomes covered byleective bargaining agreement which provides fattipgoation in this Plan or ceases to be so
covered, the Participant's basic benefit shalldterdhined by applying Section 6.1(a) above toithe period during which the Participant is
not covered by a collective bargaining agreemerthvprovides for participation in this Plan, ancc&en 6.1(b) above shall apply to the time
period during which the Participant is so covetadhe event a Participant's basic benefit is deitsed under both Section 6.1(a) and (b) for
periods within a single Plan Year, the Participsrdll not be given duplicate credit under both eds.1(a) and 6.1(b), but each period shall
be counted only once in determining the Particilsardsic benefit.

(e) (i) The benefits for certain employees of derfsfiliates and Adopting Entities, and benefitsrilbutable to transfers of assets from other
plans to this Plan are determined in accordande Eshibit "A".

(i) The entities reflected on Exhibit "A" as ofdldate of execution of this Amended and Restatad &le as follows:

Alascom, Inc./RCA (including Telephone Utilities Afaska, Greatland Telephone Company, Sitka Telepl@ompany and PACOM, Inc.)
Inter-Island Telephone Co.

Telephone Utilities International
Cencom, Inc., Cencom of Wisconsin, Inc. and Weyaanveelephone Co.
National Gateway Telecom

Pacific Corp Trans, Inc. Contel (Glacier State pattne Company) Upsouth Penins



Telecommunications, Inc. Telephone Utilities of Wihing, Inc. Turtle Lake Telephone Company Postvikdephone Company Tharp
Telephone Company PACCOM Leasing

Northland Telephone Company Wayside Telephone Caynpaell Lake Telephone Company N«-West Telecommunications/Platteville
Pacific Telecom Service Company Casco TelephonepgaosnAmeritech

CSW NET

CenturyTel of Upper Michigan, Inc.
6.2 Early Retirement Benefit.

On early retirement, the basic benefit shall benbienal retirement benefit under Section 6.1 redwaefollows. The amount of basic benefit
attributable to the appropriate percentage of Finvarage Pay determined under

Section 6.1(a) or 6.1(b) (the Base Benefit) andatneunt attributable to the appropriate percentddeénal Average Pay in excess of Social

Security Covered Compensation determined undeiddegtl(a) or 6.1(b) (the Excess Benefit) shalabdgisted to the Annuity Starting Date

by the percentages prescribed in the followingetainiterpolating between ages through the lasifiolhth.

Age at Benefit Base Benefit Excess Benefit
Starting Date Percentage Percentage
64 100% 92%
63 100% 84%
62 100% 76%
61 95% 72%
60 90% 68%
59 84% 64%
58 78% 60%
57 72% 56%
56 66% 52%
55 60% 48%

6.3 Deferred Retirement Benefit.

(a) On deferred retirement, the basic benefit dhathat for normal retirement based on Years efi@ed Service and Final Average Pay at
actual retirement.

(b) A Participant who works past the month in whicdlrmal retirement benefits would have begun dhalhotified in writing during that
month that benefits will not be started, exceptfayments under Section 7.10. The notificationlstwmitain the information required by
applicable law and regulations on suspension oéfisn

(c) If benefits start under Section 7.10 to a legréint during employment the following shall apply:
(i) The starting date under Section 7.10 shallhgeAnnuity Starting Date.

(i) All provisions with respect to the time, foramd amount of benefit shall apply as of the AnnGitgrting Date. The form of benefit
determined as of that date shall be final and stwilbe reopened at later termination of employmiEmé amount of benefit for service to the
Annuity Starting Date shall not be changed by lateanges in Final Average Pay.

(iii) Additional accruals shall be calculated atle@alendar year-end after the Annuity Startingelees follows:

(A) The additional benefit shall be based on adddi service and on Final Average Pay as of the-ged.

(B) Added benefits shall be in the form determineder (ii) above.

(C) In the year in which the Employee terminatepleyment the date of termination shall be substdufor year-end.

(iv) The preretirement death benefit for a spousten Section 5.5 will not apply if the Participalies after the Annuity Starting Date.

6.4 Disability Retirement Benefit. The annual béraihount payable to a disabled Participant shatdmputed in the same manner as the
basic benefit under Section 6.1, determined oré#sis of Years of Credited Service and Final Averggy at retirement and Social Security
Covered Compensation at Disability.

6.5 Spouse's Benefit. The benefit payable to a S&paino qualifies for a Spouse's benefit under 8edi5 shall be determined as follows:

(a) If at death the Participant is age i-five



(55) or over, or actively employed by the Emplowyéth thirty (30) or more Years of Service, the biénef the Spouse shall be the amount
payable to the Spouse as beneficiary under thévsurannuity portion of the Qualified Joint and 8wor Annuity with respect to the
Participant, determined as though the Participadtrietired on the first day of the month in whigath occurs. On the death of a Participant
with thirty (30) or more Years of Service beforeedity-five (55), the Participant shall be assuntedbe age fiftyfive (55) for purposes of tt
subparagraph (a).

(b) If the Participant does not meet the requiresien(a), above, at death, the benefit of the Spahall be the amount payable to the Spoust
as beneficiary under the survivor annuity portiéthe Qualified Joint and Survivor Annuity with pesct to the Participant, determined as
though the Participant had separated from servich® date of death, if not already separated handsurvived until age fifty-five (55).

(c) Notwithstanding the foregoing, if at the timedeath the Actuarial Value of the Participant'TAred Benefit is such that the provisions of
Section 7.9 would have applied to require a lump payment of such Participant's Accrued Benethéf Participant had terminated
employment on the date or his or her death, theiSpshall be paid the amount of the lump sum payasdetermined under Section 7.9.

(d) In addition to any benefit to which a Spouseyrba entitled under this Plan, a Spouse of a Raati¢ who has a Platteville employee
contribution account under the Plan shall be extitb a benefit upon the death of the Participgotikto the value of such account.

6.6 Benefits for Terminated Vested Employees.

(a) The benefit amount payable on or after NormetirBment Age to a Participant who terminates egrpknt prior to death, disability or
meeting the requirements for Early Retirement ur8ksation 5.2, and with a nonforfeitable interestwhole or in part) in his accrued benefit
hereunder shall be computed in accordance with@e6tl, based on Years of Credited Service, Fwarage Pay and Social Security
Covered Compensation at termination of employment.

(b) If a terminated vested Participant elects eaniyymencement of benefits under Section 7.1(f)bereefit payable on such an early
commencement of benefits shall be the Accrued Bemefluced to the Annuity Starting Date underftiwing table, interpolating between
ages through the last full month.

Age at Annuity Benefi t
Starting Date Percent age

64 88%

63 78%

62 68%

61 61%

60 54%

59 48%

58 43%

57 38%

56 34%

55 30%

6.7 Reduction for Other Benefits.

(a) If an Employee becomes entitled to wo rkers' compensation

benefits for disability, the normal retirement lzasénefit shall be reduced as follows:
(i) Each monthly benefit shall be reduced by the@ant of any workers' compensation installment paynfigr that month.

(i) The total benefit shall be reduced actuariéfythe portion of any lump sum workers' compeiogegiward that is actuarially attributable to
years after normal retirement de

(b) If an Employee becomes entitled to benefitsanraahy other defined benefit pension maintainedrfmployer, based on service counted
for purposes of determining Years of Credited Smrvinder this Plan, the Employee's benefit undsmtan shall be reduced by the Actuarial
Equivalent of the Employee's benefit based on sechice under the other Plan.

6.8 Cost of Living Adjustment

(a) The amount currently payable to each Partitipdno has no Hours of Service after December 387:16r to the Spouse or other
beneficiary of such a Participant, shall be adpiste the amount under (b), below, as follows:

() The adjustment shall be made each January ihthieg with the first January that is at least twee{12) months after benefits payments
commence.

(i) The adjustment shall be made to the benefitaty being paid after conversion to an optiorahd.



(b) The adjustment under (a) shall be the lesser of

(i) The percentage increase in the U.S. Consumee Rrdex (all items) during the twelve (12) monémling with the September index
preceding the adjustment date, and

(i) Two (2) Percent.

(c) If the Consumer Price Index decreases duriagp#riod described in (b)(i), no downward adjusttiemetirement benefits shall be made.
Any such decrease shall offset any subsequentsisese

(d) The benefit of a Participant who has Hours efvi&e after December 31, 1987 shall not be adjuaseprovided above. The amount of the
benefit shall be at least as much as the actuagial/alent of the Participant's accrued benefiteurtde Prior Plan as of December 31, 1987,
including the value of potential cost-of-living adfments.



ARTICLE VII
TIMING AND FORM OF BENEFIT PAYMENTS

7.1 Commencement of Benefits. Subject to the piowgsof Sections 7.9 and 7.10, benefits to a Rpatit (or Spouse under Sections 5.5 and
6.5) shall commence as of the following dates:

(a) For normal retirement benefits under Sectidnahid 6.1, as of the last day of the month in whiehParticipant's Normal Retirement Date
occurs, unless the Participant elects deferrecereént.

(b) For early retirement benefits under Sectionah@ 6.2, benefits shall commence as of the lasbtithe month after the Participant attains
Normal Retirement Age, unless the Participant sleztommence benefits as of the first day of aoptincoincident with or following th
date of early retirement, in which event benetitallscommence as of the last day of such month.

(c) For deferred retirement benefits under SecttoBsand 6.3, benefits shall commence as of thalsof the month following the first day
of the month coinciding with or following the daia which the Participant actually retires and eléstcommence receiving benefits.

(d) For disability benefits under Sections 5.4 &nt] benefits shall commence as of the Participdtrmal Retirement Age, provided that, if
otherwise eligible for early retirement, the Papémt may elect for benefits to commence on or dffte Participant's meeting the requirem
for early retirement. If the Participant notifiégeetCommittee in writing that disability benefitsdan this Plan would reduce any other
disability benefit, the Committee shall defer payinentil the other benefit stops.

(e) For benefits of a Spouse under Section 5.%ahdbenefits under Section 6.5(a) shall commesax ¢he last day of the month following
the first day of the month coinciding with or fallng the date of death of the Participant, beneifitder Section 6.5(b) shall commence or

last day of the month following the first day oétmonth coinciding with or following the later dfet date of death of the Participant or the

date on which the Participant would have attairgeféty-five (55), and benefits for a Spouse un8ection 6.5(d) shall be paid as soon as
administratively feasible following the date of tteaf the Participant.

(f) For benefits of a terminated vested Participarder Sections 5.6 and 6.6, benefits shall nogncalinmence as of the last day of the month
after the Participant reaches Normal Retirement, Agevided that a Participant may elect to commaerceiving benefits as of the last day of
any month after the first day of the month coinegdivith or following the date the Participant atgage fifty-five (55). In such event,
benefits shall be reduced as provided in Secti6(b.

7.2 Normal Form. Unless a Participant elects andthven of payment in accordance with Section 7.3,

(a) a Participant who is married as of the commeere date of his benefits shall receive benefithénform of a Qualified Joint and Surviy
Annuity.

(b) a Participant who is not married on the commeement date of his benefits shall receive his benafithe form of a Single Life Annuity.
7.3 Waiver of Normal Form.

(a) a Participant may elect, subject to the prowisiof this Section 7.3 and during the applical#et®n period, to waive the Normal Form of
benefit and to receive his benefits in an optidogh provided in
Section 7.7 pursuant to the following terms andditions:

(i) a married Participant may elect to waive theal@ied Joint and Survivor Annuity provided in Siect 7.2(a) above in favor of an
Alternative Joint and Survivor Annuity, a Singldd iAnnuity, or any other optional form of benefibpided in Section 7.7.

(i) an unmarried Participant may elect to waive 8ingle Life Annuity provided under Section 7.2ébpve in favor of any optional form of
benefit provided in Section 7.7.

(iif) any election hereunder of an alternative fasfrbenefit must specify such form, and any electiban alternative form of joint and
survivor annuity must be accompanied by proof efdlye of the designated beneficiary satisfactothgacCommittee.

(iv) a married Participant shall not be entitleduaive the Spouse's benefit provided in Section 5.5

(b) Any election under this Section 7.3 may be kb either automatically in the circumstances dieed in Section 7.6, below, or by filing
written revocation with the Committee in a form ané manner acceptable to the Committee. Aftersarth revocation, a new election un

Section 7.6(a) above may be made at any time b#fereommencement of benefits to the Participandigoing such other period permittec
required by law). However, except as provided iotida 7.12(b) or as the Committee may otherwise&igmon the basis of uniform and
nondiscriminatory rules, any election under

Section 7.3(a) shall be irrevocable after benéfitge commenced to the Participe



7.4 Timing of Election and Spousal Consent. Ant@acor revocation of an election under Sectior’sand 7.3 shall be subject to the
following terms and conditions:

(a) Any election or revocation of a form of bensfiall be made within the ninety (90) day periodierg on the date of commencement of
benefits to the Participant (or during such otremigrl permitted or required by law), and shall kedmby giving written notice in such form
and manner as may be required by the Committee.

(b) The election by a married Participant of amnf@f benefit other than a Qualified Joint and $tow Annuity shall be ineffective unless -
Spouse consents in writing to the election, thetile designates a specific alternate beneficiagiuding any class of beneficiaries or any
contingent beneficiaries, and/or a form of bengdiyment, which may not be changed without Spousatent (or the Spouse expressly
permits designations by the Participant without fumher Spousal consent), the consent of the Spadknowledges the effect of the elect
and the consent of the Spouse is witnessed byaaynptblic or plan representative. The consenhefSpouse must acknowledge the effect of
the election of the form of benefit that the Papnt has made, as well as the effect of the datigmof any beneficiary or beneficiaries ot
than the Spouse which a Participant has made. dieeat of the Spouse shall be irrevocable unlesPanticipant and the Spouse agree to a
revocation.

(c) Spousal consent as provided in (b), above| sbabe required if the Committee determines thatconsent cannot be obtained because
there is no Spouse, the Spouse cannot be locateadany other circumstance specified by any wnitg@idance issued by the Internal
Revenue Service.

(d) The consent of a Spouse pursuant to (b), alshadl, be effective only with respect to that Smousso, any establishment that the consent
of a Spouse cannot be obtained under (c), aboad Isheffective only with respect to that Spouseonsent that permits designations by the
Participant without any requirements of further em by the Spouse must acknowledge that the Spagsthe right to limit consent to a
specific beneficiary, and a specific form of behefinere applicable, and that the Spouse voluntatégts to relinquish either or both of such
rights.

(e) Any consent by a Spouse pursuant to (b), atshadl be effective only as long as the Participaakes no change in the designated
beneficiary or class of beneficiaries.

7.5 Notice Requirements. Not less than thirty &&ys nor more than ninety (90) days before the alatemmencement of benefits to a
Participant (or during such other period permittedequired by law), the Committee shall provideéeh Participant a written explanation

(a) The material features and relative financidli®a of the alternative forms of benefits to whilsl Participant is entitled, or which the
Participant could elect to receive, under the Plan;

(b) In the case of a married Participant, his righglect to waive the Normal Form of benefit poed in Section 7.2(a) above, the effect of
such an election, and the requirements (includimgspousal consent requirements) applicable telkigion;

(c) In the case of an unmarried Participant, hjbtrio elect or receive, and the effect of suckelantion, any other form of benefit as an
alternative benefit to the normal form of benefiiesified in Section 7.2(b) above;

(d) In the case of a Participant who is entitleélgct commencement of a form of payment befomrattg Normal Retirement Age, his right
not to elect such early commencement; and

(e) The terms and conditions (if any) under whintekection by a Participant, or a consent by theuSe of a married Participant, may be
revoked, and the effect of such revocation.

The notice requirement contained in this Secti@nshall not apply in the case of a lump sum cashlistribution to a Participant pursuant to
Section 7.9.

The commencement date for a benefit in a form dtiean a Qualified Joint and Survivor Annuity mayléss than thirty (30) days after
receipt of the written explanation described abonavided: (a) the Participant has been providedl witormation that clearly indicates that
the Participant has at least thirty (30) days tes@ter whether to waive the Qualified Joint andvBur Annuity and elect (with Spousal
consent) a form of distribution other than a QuedifJoint and Survivor Annuity; (b) the Particip@permitted to revoke any affirmative
distribution election at least until the commencatrdate of his benefit or, if later, at any timéoptto the expiration of the seven (7) day
period that begins the day after the explanatioinefQualified Joint and Survivor Annuity is progiito the Participant; and (c) the
commencement date of the Participant's benefitista after the date that the written explanatias provided to the Participant.

7.6 Special Rules for Death of Participant or Beaiefy.

(a) If the designated Beneficiary with respectricddternative Joint and Survivor Annuity dies befdhe Annuity Starting Date for the
Participant, the election of such annuity (inclgliif applicable, any election pursuant to Sectid) above, to waive the Spouse's benefit)
shall be void, and the Participant shall be deenatdo have previously elected an Alternative Jaimd Survivor Annuity. If the designat



Beneficiary with respect to an Alternative Joind&urvivor Annuity dies before the Participant, hfter the Annuity Starting Date for the
Participant, the amount of the benefit thereaftgraple to the Participant shall not be affectednyn way as a result thereof.

(b) If a Participant dies before his Annuity StagtiDate without having made a valid election obational form of payment described in
Section 7.7, no individual shall have a right ty @ayment under the Plan with respect to the Rpatnt, unless the Participant is survived by
a spouse who is entitled to a Spouse's benefit.

(c) If a Participant dies before his Annuity StagtiDate after terminating employment with the Ergploand after having made (and not
revoked) a valid election of an Alternative Jointd&Survivor Annuity leaving the designated Benefigiwith respect to the Alternative Joint
and Survivor Annuity surviving him, the Beneficiashall be eligible to receive the survivor anngigyyable under such Alternative Joint and
Survivor Annuity as if the Employee had died on dag following his Annuity Starting Date.

(d) If a Participant dies before his Annuity StagtiDate after terminating employment with the Emploand after having made (and not
revoked) a valid election of a lump sum distribotaescribed in Section 7.7(b), the lump sum distidm shall be paid to the Participant's
designated Beneficiary (or, if the Participant hasdesignated a Beneficiary, or if none of hisigiested Beneficiaries survives him, the lu
sum distribution shall be paid to the executorhaf Participant's will or the administrator of higage).

(e) If a Participant dies before his Annuity StagtDate after terminating employment with the Ergploand after having made (and not
revoked) a valid election of a Ten-Year Certain aifd Annuity Option described in Section 7.7(d)etParticipant's designated Beneficiary
shall be eligible to receive the ten-year certaiprpents pursuant to such option as if the Empldnyekdied on the day following his Annuity
Starting Date (or, if the Participant has not deatgd a Beneficiary, or if none of his designateddiciaries survives him, the ten-year
certain payments pursuant to such option shalldie o the executor of his will or the administradd his estate).

(f) If a Participant dies on or after his AnnuittaBing Date, any distribution that was schedutelé paid to him on or before his date of d
but that was not paid to him on or before his détdeath due to administrative or other delay, |dbbpaid instead to the executor of his will
or the administrator of his estate.

7.7. Optional Forms of Payment.
(a) Alternative Joint and Survivor Annuity.

(i) Under the Alternative Joint and Survivor Annwia reduced amount shall be payable to the reiredloyee for his lifetime. The
Beneficiary, if surviving at the retired Employedtath, shall be entitled to receive thereaftéetirhe survivor benefit in an amount equal to
100 percent of the reduced amount that had beesbpmto the retired Employee.

(i) The reduced amount payable to the retired Exiygé shall be the Actuarial Equivalent of the ant@@termined under Section 6.1, 6.2,
and/or 6.4, as the case may be. The appropriataratfactor shall be determined for any Emploged his Beneficiary as of the
commencement date of the Employee's benefits.

(iii) If an Employee designates any individual atkigan his or her spouse as his Beneficiary, tialhamount of the Employee's annuity
under the Alternative Joint and Survivor Annuityalibe not less than fifty percent (50%) of the @adrbenefit calculated as a single life
annuity, and the Beneficiary's survivor annuity enthe Alternative Joint and Survivor Annuity sHadl reduced to the extent necessary to
reflect any adjustment required by this paragraiphir{ the amount of the Employee's annuity unther Alterative Joint and Survivor Annui

(b) Lump Sum Distribution Option.

(i) Any Employee who qualifies for a benefit under

Section 5.1, 5.2, 5.3, 5.4 or 5.6 may elect toivechis or her benefit in the form of a lump surstdbution if the Actuarial Value of the
vested, accrued benefit of the Participant is $%000 but not over $10,000. The amount of any $wreip sum distribution shall be the
Actuarial Equivalent (as of the Annuity StartingtBéor the Employee) of his benefit computed urfsiection 6.1 (or in the case of a
terminated vested Employee's benefit, as compuiddru

Section 6.6) as a single life annuity commencindnisPAnnuity Starting Date.

(i) If the Actuarial Value of the Spouse's dea#iméfit under Section 5.5 and 6.5 is greater thadfband not over $10,000, the Spouse may
elect to receive his or her benefits as a lump sum.

(iii) Notwithstanding anything to the contrary in
Section 7.7, the payment of a benefit in the fofra ump sum distribution shall be made in a singbable year of the recipient and shall be
made on or as soon as practicable after the comenertt date of the Employee's benefits.

(c) Ten-Year Certain and Life Annuity Option.

(i) A Participant in the Plan shall be eligiblediect to receive his benefits in the form of anudtynthat is actuarially equivalent to the Plg



Single Life Annuity and that provides equal monthyments for the life of the Participant, with ttendition that if the Participant dies
before he has received one-hundred twenty (120Xmhopayments, the Participant's designated Bemfichall receive monthly payments
in the same amount as the Participant until a tiftahe-hundred twenty (120) monthly payments Haasen made to the Participant and his
Beneficiary combined.

(d) Early Retirement Annuity Option

(i) On Early Retirement, a Participant in the Psaiall be eligible to elect to receive his benéfitthe form of an annuity under which the
monthly payments before first eligibility for Sotlecurity retirement benefits (either age 62 @ @5, as elected by the Participant) are
increased by a temporary supplement and the renggpdayments are reduced so as to provide approsiynaqual payments throughout wt
combined with Social Security.

7.8 Annuity Form of Payment. All benefits, excdmpbde benefits paid in a lump sum distribution panguo Section 7.7(b) or 7.9, shall be
payable in monthly installments as follows:

(a) The first installment shall be paid to thenediEmployee (or Spouse, in the case of a Spobse&it) as of the commencement date
determined in accordance with Section 7.1,

(b) Where installments are to be paid to a Berafjcunder an Alternative Joint and Survivor Annuttye first installment to the Beneficiary
shall be paid as of the beginning of the first rhdiellowing the death of the Participant;

(c) The final installment shall be paid as of tleginning of the month during which the death ofrbiired Employee or Beneficiary, as the
case may be, occurs, except that disability beiefitillments shall cease prior to the death ofétieed Employee if and when such
Employee ceases to satisfy the disability cond#tiohSection 5.4; and

(d) A check in payment of a monthly installment niiegymailed, in the discretion of the Committee ppefthe date as of which the payment is
made.

7.9 Mandatory Lump Sum Distribution of Small Betefif a former Employee is entitled to a terminatbenefit and the Actuarial Value of
such termination benefit does not exceed $5,0@0fdtmer Employee shall receive such terminatiamefiein the form of a lump sum
payment equal to the Actuarial Value of the terrtiorabenefit otherwise payable to him under thenPla Spouse is entitled to a Spouse's
benefit and the Actuarial Value of such Spousesfiedoes not exceed $5,000, the Spouse shalveesach Spouse's benefit in the form
lump sum payment equal to the Actuarial Value ef 8pouse's benefit otherwise payable to the Spmder the Plan. Notwithstanding the
foregoing, this Section 7.8 shall not apply in tiase of a former Employee or a Spouse who is othergligible to elect immediate
commencement of a termination benefit or Spousaiefit.

7.10 Minimum Distributions Required Under Code 8t#01(a)(9). The following subsections limit tt@ing of benefit distributions under
the Plan:

(a) Any benefit that is payable to a Participarrebader shall be distributed or commence not thi@n the Participant's Required Beginning
Date. The benefit shall be distributed, in accooganith Section 401(a)(9) of the Code (including thcidental benefit rules applicable
thereunder),

(i) in a lump sum (to the extent otherwise perndittider the Plan, including, without limitation,der Section 7.7(b) or 7.9),
(i) over the life of the Participant,

(iii) over the lives of the Participant and the ti@pant's Beneficiary,

(iv) over a period not extending beyond the Paytint's life expectancy,

(v) over a period not extending beyond the joird &st survivor expectancy of the Participant drelRarticipant's Beneficiary.

If the Participant's entire interest is to be distred over a period of more than one (1) yeam the amount to be distributed each year shall
be no less than the amount prescribed under Setfibfa)(9) of the Code.

(b) If the distribution of the Participant's betdfas commenced in conformity with subsectiongbpve, and the Participant dies before his
entire benefit has been distributed to him, theaiamg portion of his benefit shall be distributechis Beneficiary at least as rapidly as under
the method of distribution that was in effect ashaf date of the Participant's death.

(c) Subject to subsection (d), below, if the Pgvtot dies before distribution of his benefit hasnenenced, any benefit that is payable under
the terms of the Plan shall be distributed witlne {5) years after the Participant's de:



(d) Subsection (c), above, shall not apply to:

(i) any portion of the Participant's benefit payatd (or for the benefit of) a Beneficiary thatlistributed (in accordance with Section 401(a)
(9) of the Code) over the Beneficiary's life (gpexiod not extending beyond his life expectancyheeencing within one (1) year after the
date of the Participant's death (or such later datmay be prescribed under Section 401(a)(9)eo€Cthde), or

(i) any portion of the Participant's benefit palgato his Spouse that is distributed over the Se'sue (or a period not extending beyond the
Spouse's life expectancy) commencing no later thamate on which the Participant would have agimge 70 1/2 ; provided that if the
Spouse dies before payments to such Spouse bapseaions (c) and

(d) shall apply as if the Spouse were the Partitipand further provided that any amount paid ®child of the Participant shall be treated as
if it had been paid to the Spouse of the Partidifasuch amount is payable to the Spouse upon shitth's reaching majority (or such other
event as may be prescribed by the regulations udeetion 401(a)(9) of the Code).

(e) For purposes of this Section 7.10, the lifeeztancy of the Participant and his Spouse shakbemputed on an annual basis, but the life
expectancy of any non-Spouse Beneficiary shalldmeputed only on the date as of which the distrdruiommences.

(f) This Section 7.10 shall apply notwithstandimy ather provision of the Plan. The sole purposthisf Section 7.10 is to limit the mannei
which the benefit payments may be made under #he iRlaccordance with Section 401(a)(9) of the Cdthés Section 7.10 does not confer
any rights or benefits upon any Participant, sppBseeficiary, or any other person.

(9) This Section 7.10 shall not apply to any methbdistribution designated in writing by a Parpiant under the terms of the Plan or a Prior
Plan before January 1, 1984, in accordance wittic®e242(b)(2) of the Tax Equity and Fiscal Resploitisy Act of 1982 (as in effect before
the amendments made by the Tax Reform Act of 1984).

(h) Any Participant who does not elect a form atdbution before his distribution is required mmmence under this Section 7.10 shall
receive the distribution in the form provided forder Section 7.2.

7.11 Early Commencement Election. Notwithstanding ather provision in the Plan, and subject togtmvisions of Sections 7.2 - 7.6 and
Section 7.9, the Participant (or his Spouse, incds®e of a Spouse's benefit) may elect a commemtetate that precedes the normal
commencement date if he is otherwise eligible tsaonder the terms of the Plan. The election $tmaih writing, in a form acceptable to the
Committee, and executed and filed with the Committaring the ninety (90) day period ending on thimmencement date of the Employee's
benefits, or during such other period permittedeguired by law.

7.12 Suspension of Benefits.

(a) No benefit shall be paid or payable with respea Participant (including a retired or termahEmployee) during any month in which he
is credited with forty (40) or more Hours of Sewvigs a regular or temporary employee of the Empldya purposes of this Section 7.12
only, the term "Employer"” shall mean the applicabteployer and any Affiliate of such Employer (asedlmined under Section 2.4, but
disregarding the phrase "other than the Compangeiction 2.4(a)). Thus,

(i) a retired or terminated Employee's benefit sbalsuspended during any month during which leegdited with forty (40) or more Hours
Service as a regular or temporary employee of thpl&yer; and

(i) the benefit of a Participant other than anestior terminated Employee shall be suspendedglany month during which he is credited
with forty (40) or more Hours of Service as a regur temporary employee of the Employer.

The preceding provisions of this subsection (a)l stpply, even though the retired or terminated Eyee's or Participant's service as a
regular or temporary employee of the Employer dagsconstitute "Section 203(a)(3)(B) service" ddmml in 29 C.F.R. s5.2530.23%€), anc
even though the procedures regarding notice, re\aed administration otherwise prescribed unde€ Z2R. ss.2530.203-3 are not observed.

(b) If a Participant (including a retired or terratad Employee) is reemployed or remains in emplayras a regular or temporary employee
of the Employer, as described in subsection (ayapthe commencement date of his benefit shallroge earlier than the first day of the fi
month in which he ceases to be so employed, anoemisfit shall be calculated, in accordance witttiSes 4.3 and 4.4, to take such
employment into account. If a retired or terminaadployee, subject to subsections (a)(i) or (ijpee, becomes entitled to have his benefit
resume, the amount and form of the benefit shagidyerned by the generally applicable provisionthefPlan, as if he had then first retired.

(c) (i) If the benefit of a Participant (includiragretired or terminated Employee) is suspendedhdwamny period after his Age 65 Normal
Retirement Date pursuant to subsection (a), alibeeamount of his benefit determined under subme¢h), above, shall not be less than the
actuarial equivalent of the Single Life Annuity tieould have been payable to him (or that he chalek elected to receive) commencing on
the day after his Age 65 Normal Retirement Datdf(later, the day his benefits were suspendedj, His benefit not been suspended. For this
purpose, actuarial equivalence shall be determiisaty an interest rate of seven percent (7%) peurarand the TPF&C 1971 Forecast
Mortality Table for Males (with ages set back 2 gz



(ii) If the benefit of a Participant (including atired or terminated Employee) is suspended putsaasubsection (a), above, during any pe
after his Normal Retirement Date (but before hi® 8§ Normal Retirement date, if later), and his leynpent during such period constitutes
"section 203(a)(3)(B) service" described in 29 R.Fs.2530.203(c), the Company shall notify the Participant wéls suspension or delay
personal delivery or first class mail during thestficalendar month in which the benefit is to bepsuinded, shall afford him a review of such
suspension under the procedure specified in Se8tid and shall otherwise administer such suspereasid any subsequent resumption or
commencement of benefit payments in a manner densiwith 29 C.F.R. s5.2530.203-3.

(d) If an Employee subject to subsection (a)(ifidr above, previously received a total distriloutiof his benefit in accordance with Section
7.7(b) or 7.9, the amount of the Single Life Anguised to determine his benefit upon retirementeusdbsection (b), above, shall be redt
by the amount of the Single Life Annuity upon whilch total distribution was based.

7.13 Eligible Rollover Distributions

(a) Notwithstanding any provision of the Plan te ttontrary that would otherwise limit a distribugeelection under this Section 7.13, a
distributee may elect, at the time and in the mapnescribed by the Plan Administrator, to have postion of an eligible rollover distributic
paid directly to an eligible retirement plan spexifby the distributee in a direct rollover.

(b) Definitions.

(i) Eligible rollover distribution: An eligible rébver distribution is any distribution of all or aportion of the balance to the credit of the
distributee, except that an eligible rollover dimsition does not include: any distribution thabise of a series of substantially equal periodic
payments (not less frequently than annually) madéhfe life (or life expectancy) of the distributeiethe joint lives (or joint life expectancies)
of the distributee and the distributee's designbateteficiary, or for a specified period of ten (¥@prs or more; any distribution to the extent
such distribution is required under

Section 401(a)(9) of the Code; and the portionnyf distribution that is not includible in gross ame (determined without regard to the
exclusion for eligible rollover distributions oretexclusion for net unrealized appreciation wittpext to employer securities).

(i) Eligible retirement plan: An eligible retiremeplan is an individual retirement account desamlin Section 408(a) of the Code, an
individual retirement annuity described in Sect#®8(b) of the Code, an annuity plan described in

Section 403(a) of the Code, or a qualified trustcdibed in

Section 401(a) of the Code, that accepts the bigge's eligible rollover distribution. However tive case of an eligible rollover distribution
to the surviving spouse, an eligible retirementptaan individual retirement account or individuetirement annuity.

(iii) Distributee: A distributee includes an Empémyor former Employee. In addition, the Employee'®ormer Employee's surviving spouse
and the Employee's or former Employee's spouserordr spouse who is the alternate payee underldiegi@omestic relations order, as
defined in

Section 414(p) of the Code, are distributees vatiard to the interest of the spouse or former spous

(iv) Direct rollover: A direct rollover is a paymehy the Plan to the eligible retirement plan sfiediby the distributee.

ARTICLE VIII
MEDICAL BENEFITS

8.1 Eligibility
(a) Medical benefits under this Article shall beyided to a Participant, or the dependents of &idjaant, who:

(i) Has terminated employment, commenced receipemgsion benefits on early, normal or deferredestent, and qualifies for post-
retirement medical benefits under the CenturyTrel, Welfare Benefits Plan or successor thereto.

(i) Retires and commences benefits on or afteudanl, 1998.
(iii) Is not covered by a collective bargaining egment at retirement.

(iv) Has never been a "key employee" as defined in
Section 416(i) of the Internal Revenue Code.

(b) The term "benefits" used alone in this Plarlisieéer to pension benefits under Article V andiéle VI and not to medical benefits
provided under this Article.

8.2 Medical Benefits

(a) The medical benefits provided under this PtaRdrticipants eligible under Section 8.1 shalalbenedical benefits, as defined in Inter



Revenue Code Section 213(d)(1), provided to sucticlReants after retirement under the CenturyTedt, Welfare Benefits Plan or successor
thereto. The provisions of such Welfare BenefitmRian limit medical benefits to retired Particigsawho meet further eligibility
requirements. Any medical benefits to which retiRadticipants are entitled under such Welfare BeBfan that are not provided under this
Plan due to insufficiency of funding or otherwisball be paid from a welfare benefits trust estdigld by the Company for that purpose or
from the Employer's general assets.

(b) The document evidencing the CenturyTel, Inclf#e Benefits Plan or successor thereto, includithgf the separate documents
incorporated into it, is incorporated by refereasgpart of this Plan. This incorporation by refeeshall include any amendments made from
time to time to the CenturyTel, Inc. Welfare Beteflan and any successor plan.

8.3 Separate Medical Benefits Account

(a) Subject to 8.4, each Employer may make corttdbs to fund the medical benefits provided in 8.2 for its Employees. A separate
account shall be maintained for all such contriimgi and earnings on them. Any medical benefit®aticipants shall be paid only from s
account.

(b) Investment earnings and losses of the trust fimall be allocated to the accounts in Sectio(a®i8 proportion to the investment earnings
and losses of the entire trust.

8.4 Limitation on Contributions

The aggregate actual contributions (measured fanmary 1, 1989) to fund medical benefits shalleateed twenty five (25) percent of the
total actual contributions (measured from Januard989) to the Plan, disregarding in such total @mtributions to fund past service credits.

8.5 Satisfaction of Liabilities

(a) Unless all obligations under Section 8.2 hasenbsatisfied, no part of the medical benefits aatehall be used for any purpose other:
payment of either of the following:

(i) Medical benefits.
(i) Necessary or appropriate expenses attributibthe administration of the medical benefits atto

(b) Following satisfaction of the obligations undaction 8.2, any amounts remaining in the medieakfits account shall be returned to the
Employers on an equitable basis as determinedeoZ timmittee.

8.6 Forfeiture of Benefits

If a person's interest in the medical benefits antds forfeited prior to termination of the Pldhe amount forfeited shall be applied as soc
possible to reduce the Employer's contributionfaitml medical benefits.

ARTICLE IX
FUNDING

9.1 Plan Assets. The assets of the Plan shalllddrnef one or more Trust Funds and/or one or nasrangements with insurance companies
for the funding of benefits, as determined by tloenpany.

9.2 Trust Agreement. Each Trust Fund shall be éskasl and maintained pursuant to a Trust Agreertietitcontains such provisions as the
Company shall determine. The terms of each Truseément are hereby incorporated into and madetapre Plan.

9.3 Insurance Arrangements. Each arrangement withsarance company shall be established and niradot@ursuant to a written contract
or policy between the Company and an insurance aosngualified to do business in a State, whichlsiwadtain such provisions as the
Company shall determine.

9.4 Contributions. The Company intends to makerdmutions to the Plan sufficient to comply with thenimum funding standards imposed
by the Code. The Company's contributions shalldierchined annually, or more frequently, by the Blo&ach contribution made to the Plan
shall be made on the condition that it is curredtiguctible under Section 404 of the Code for &xalble year with respect to which the
contribution is made and without regard to any sghent amendment improving benefits under the Plan.

9.5 Exclusive Benefit. Except as provided in thést®n 9.5 and in Section 9.6, all Company contidns to the Plan and all property of the
Plan, including income from investments and otloerrses, shall be used for the exclusive benetiiroployees, retired Employees, former
Employees, and Beneficiaries and shall be usedowdige benefits under the Plan and to pay the restde expenses of administering the F



and the Trust, except to the extent that such esqeeare paid by the Company. Any forfeitures agisinder the Plan shall be applied to
reduce the Company's contributions to the Planshadl not be used to increase the benefit thatamployee, retired Employee, former
Employee, or Beneficiary would otherwise be entitie receive under the Plan. Except as providegeiction 9.6, it shall be impossible at :
time prior to the satisfaction of all liabilitiesder the Plan for any portion of the assets oPfa@ to be used for, or diverted to, purposes
than the exclusive benefit of Employees, retirechllyees, former Employees, and Beneficiaries; pledj however, that after all liabilities
under the Plan have been satisfied, any assetsniaga the Trust that are attributable to errameactuarial computations shall be
distributed to the Company, except as otherwisaired by Section 4044(d)(3)(A) of ERISA.

9.6 Return of Contributions. Notwithstanding anieatprovision of the Plan, the Company shall bé&ledtupon request to the return of any
contribution made to the Plan (adjusted, in the adsany contribution described in subsection (ach below, to reflect any investment
losses allocable thereto, but not to reflect amgstment gains allocable thereto):

(a) within one (1) year after the payment of thatdbution, in the case of a contribution made bgtake of fact;

(b) within one (1) year after the date of deniathaf Plan's qualification, if the contribution isnclitioned on initial qualification of the Plan
under Section 401(a) of the Code; or

(c) within one (1) year after the disallowancehw tleduction, to the extent the deduction is digadt, if the contribution is conditioned on
the deductibility of the contribution under Sectié®4 of the Code.

9.7 Prohibition Against Assignment or AlienationBé#nefits. Benefits under the Plan may not be guatied, assigned (either at law or in
equity), alienated, or subjected to attachmennigament, levy, execution, or other legal or edié@grocess, provided that:

(a) an arrangement whereby benefit payments adetpai Participant's savings or checking accouatfinancial institution is not prohibited;

(b) once a Participant begins receiving benefigeunthe Plan, such Participant may assign or dketi@ right to future payments if such
transaction is limited to assignments or alienatitirat:

(i) are voluntary and revocable,

(i) with respect to a particular benefit paymedd,not in the aggregate exceed ten percent (L0%)akf payment, and
(iii) neither are for the purpose, nor have theetfof defraying administrative costs of the Plkamgl

(c) payments made in accordance with a QualifiechBstic Relations Order are not prohibited.

For purposes of subsection (b), above, an attachgamishment, levy, execution or other legalquitable process is not considered a
voluntary assignment or alienation.

ARTICLE X
FIDUCIARY RESPONSIBILITIES AND PLAN ADMINISTRATION

10.1 Allocation of Fiduciary Responsibilities. Fadary responsibilities in connection with the Prall be allocated in accordance with the
provisions of this Article X and shall be carriegt @ accordance with the Plan and applicable laig.intended that, to the extent permitted
by applicable law, each fiduciary shall be oblighte discharge only the responsibilities assigiedoin and that he shall not be charged with
the responsibilities assigned to any other fidyciar

10.2 Committee. The Committee shall consist ofless than three
(3) nor more than eleven (11) persons to be appoiny and serve at the pleasure of the Board @afciirs of CenturyTel, Inc.

10.3 Committee Action by Majority Vote. The Comraétmay act, with or without a meeting, by a vote afajority of its members then in
office.

10.4 Plan Administrator. The Committee shall beRken Administrator and shall be responsible ferddministration of the Plan. In addition
to any implied powers and duties that may be necgss appropriate to the conduct of its affaing Committee shall have the following
powers and duties, including the discretionary powe

(a) to make and enforce such rules and regula#isrisshall determine to be necessary or propethfoadministration of the Plan;

(b) to interpret the Plan and to decide all matéeising thereunder, including the right to remedgsible ambiguities, inconsistencies, and
omissions



(c) to determine the right of any person to berefitder the Plan and the amount of such benefits;

(d) to issue instructions to a Trustee or insurarmapany to make disbursements from the Trustt@naake any other arrangement
necessary or appropriate to provide for the ordealyment and delivery of disbursements from thestfru

(e) to delegate to other persons such of its respibities as it may determine;

(f) to retain an Enrolled Actuary;

(9) to employ suitable agents, actuaries, auditeggl counsel, and other advisers as it may déterm

(h) to allocate among its members such of its nespdilities as it may determine; and

(i) to prepare, file, and distribute such formsteinents, descriptions, returns, and reports nelati the Plan as may be required by law.

The foregoing list of express powers is not intehttebe either complete or conclusive, but the Catemshall, in addition, have such pow
as it may reasonably determine to be necessahetpdrformance of its duties under the Plan. Theésde or judgment of the Committee on
any question arising in connection with the exerabany of its powers or any matter of Plan Adstirgition or the determination of benefits
shall be final, binding and conclusive upon alltigarconcerned.

10.5 Committee Reliance on Professional Advice. Chemmittee is authorized to obtain, and act orb#s of, tables, valuations,
certificates, opinions, and reports furnished byarolled actuary, accountant, legal counsel, loeradvisers.

10.6 Plan Administration Expenses. All reasonafgeases of administering the Plan (including, withiomitation, the expenses of the
Committee) shall be paid out of the assets of tusf] in accordance with and to the extent providetie provisions of the Trust Agreement,
except to the extent paid by the Company withogtiest by the Company for reimbursement from thestTru

10.7 Responsibilities of Trustee. Each Trusteel sleatesponsible for the custody of the asseth@ftian assigned to it, making disbursemnr
at the order of the Committee, and accounting laeaeipts and disbursements with respect to iseta of the Plan assigned to it.

10.8 Investment Management by Trustee. Each Trigéige be responsible for managing the investmétiteoPlan assets in its custody, or
any part thereof, when directed to do so by Ceiitelryinc. in accordance with the terms of the TAigteement.

10.9 Allocation of Investment Management Respolisés. CenturyTel, Inc. shall have the sole ficargiresponsibility for determining
whether investment of the Plan assets held by st@eushall be managed by the Trustee, or by onm®oe investment managers, or whether
both the Trustee and one or more investment masagerto participate in investment managementidad, how investment responsibility
to be divided.

10.10 Appointment and Removal of Investment MamagéenturyTel, Inc. shall have the sole fiduciasponsibility for the appointment or
removal of any investment manager and shall enteran investment management agreement with eaelstment manager appointed by it
on such terms and conditions consistent with tlogipions of this Plan as it shall deem advisabéetEnvestment manager shall be
responsible for managing the investment of suckigroof the Trust as shall be placed under its gangent pursuant to the investment
management agreement.

10.11 Ascertainment of Plan Financial Needs. Cgiieir Inc. shall have the sole fiduciary resporgibfor periodically ascertaining the
financial needs of the Plan, including the Plaiqsitlity needs, and shall convey the pertinentrimi@tion to the Trustee and/or investment
managers responsible for managing the investmélte drust.

10.12 Delegation of Company's Duties. CenturyTad, Ehall designate, in accordance with its nognattice, such of its officers or other
employees as it shall consider appropriate to aauityts duties under the foregoing Sections 10089, 10.10 and 10.11.

10.13 Benefit Claim Procedure.

(a) If an individual is denied any benefits (in Wdor in part) to which he believes he is entitledier the Plan, he may file a claim for ben
as set forth herein. Any claim for benefits under Plan shall be delivered in writing by the clanni the Plan Administrator. The claim
shall identify the benefits requested and shallighe a statement of the reasons why the benefitsldibe granted. The Plan Administrator
shall grant or deny the claim. If the claim is d=hin whole or in part, the Plan Administrator slgale written notice to the claimant, setting
forth: (i) the reasons for the denial, (ii) specifeference to pertinent Plan provisions on whithdenial is based, (iii) a description of any
additional material or information necessary far frerfection of the claim and an explanation of \whgh material or information is
necessary, and (iv) an explanation of the Planiscteview procedure. The notice described in tieeqding sentence shall be furnished tc
claimant within a period of time not exceeding myn@0) days after receipt of the claim; except thach period of time may be extended, if
special circumstances should require, for an aatditininety (90) days commencing at the end ofritiial ninety (90) day period. Written
notice of such an extension shall be given to taienant before the expiration of the initial ning®0) day period and shall indicate the spe



circumstances requiring the extension and the lsiatehich the final decision is expected to be readeln exercising its responsibilities
pursuant to this Section 10.13, the Plan Administrahall have the discretionary power to interpinetPlan and to decide all matters arising
thereunder, including the right to remedy possétiguities, inconsistencies, and omissions.

(b) A claimant who has been denied a claim for Eexén whole or in part, may, within a period gikty (60) days thereafter, request a rev
of such denial by filing a written notice of appeath the Committee. In connection with an app#a, claimant (or his duly authorized
representative) may review pertinent documentsnaayg submit evidence and arguments in writing toGbenmittee. The Committee shall
decide the questions presented by the appealy @ittieor without holding a hearing, and shall isga the claimant a written notice setting
forth: (i) the specific reasons for the decisio &ii) the specific reference to pertinent Planvsmns on which the decision is based. The
notice described in the preceding sentence shadidoed within a period of time not exceeding si@&9) days after receipt of the request for
review; except that such period of time may be redeel, if special circumstances (including, butlimited to, the need to hold a hearing)
should require, for an additional sixty (60) dagsnenencing at the end of the initial sixty (60) gegyiod. Written notice of such an extension
shall be provided to the claimant prior to the exipdn of the initial sixty (60) day period. Theaison of the Committee shall be final and
conclusive. In the event that the Plan Administréiga member of the Committee, he shall not pigdte in the decision of the Committee or
in any of the proceedings with respect thereto.

10.14 QDRO Procedures. The Committee shall establigten procedures to determine the qualifiedustef domestic relations orders an
administer distributions under Qualified Domestigld&ions Orders. Such procedures shall be consisigmany regulations prescribed under
Section 206(d) of ERISA. The Committee shall prdsnpbtify the Participant and any alternate payeedefined in Section 206(d)(3)(K) of
ERISA) of the receipt of an order and the proceslfioe determining the qualified status of domestiations orders. Within a reasonable
period after receipt of an order, the Committedl steiermine whether the order is qualified andlshatify the Participant and each alternate
payee of such determination. During any period liiclv the qualified status of a domestic relatiordeois being determined (by the
Committee, by a court, or otherwise), the Commigeall direct the Trustee to account separatelyHferamounts that would have been
payable to each alternate payee if the order had etermined to be a Qualified Domestic Relat@rder. If within eighteen (18) months of
the receipt of the order, the order (or modificatibereof) is determined to be a Qualified DomeR#tations Order, the Committee shall
direct the Trustee to pay the segregated amoulus &py interest thereon) to the person or persatied thereto. If within eighteen (18)
months of the receipt of the order, it is deterrditteat the order is not qualified, or the issuéoashether the order is qualified is not resoh
then the Committee shall direct the Trustee tothaysegregated amount (plus any interest thereahgtperson or persons who would have
been entitled to such amounts if there had beawrder. Any determination that an order is qualifibdt is made after the close of the
eighteen (18) month period shall be applied prabpelg only.

10.15 Service in Multiple Fiduciary Capacities. Amgrson or group of persons may serve in more dinan(1) fiduciary capacity with respect
to the Plan, in accordance with Section 402(c){BRISA.

ARTICLE Xl
CO-SPONSORSHIP OF PLAN AND MERGERS WITH OTHER PLANS

11.1 Co-sponsorship of Plan by Affiliates. Any Aite, with the specific approval of the Board dhd Affiliate's board of directors (or other
governing body, if applicable), may join in thisaRlas a co-sponsor. Thereupon, such Affiliate sielhcluded in the definition of Company
hereunder and shall have the obligation to makéribaions to this Plan sufficient to fund the béitseof its Employees and their
Beneficiaries. In any such case, this Plan shalkia a single plan with any and all of its assetsve&d from Company contributions
(regardless of the entity to whose contributionshsassets can be traced) available to pay the ibeteekach Participant and Beneficiary
hereunder and any other liabilities of the Plarisfof the Affiliates that have become co-sponsairthe Plan pursuant to this

Section 11.1, together with the respective effectiates of their co-sponsorship, appears in ExAibit

11.2 Co-sponsorship of Plan by Adopting EntitieayAdopting Entity, with the specific approval dfet Board and the Adopting Entity's
board of directors (or other governing body, if igable), may join in this Plan as a co-sponsoer&upon, such Adopting Entity shall be
included in the definition of Company hereunder ahdll have the obligation to make contributionghie Plan sufficient to fund the benefits
of its Employees and their Beneficiaries. A listloé Adopting Entities that have becomespmnsors of the Plan pursuant to this Section !
together with the respective effective dates oifr tb@-sponsorship, appears in Exhibit A.

11.3 Merger with Plan of Affiliate.

(a) Any other pension or retirement plan, sponstseen Affiliate, may be merged into this Plan,hwiitis Plan as the surviving instrument,
with the specific approval of the Board and, if bqggble, the board of directors (or other governingly, if applicable) of the Affiliate.
Thereupon, if the employer sponsoring the merged @ an Affiliate, the Affiliate shall become a-sponsor of the Plan, and included in the
definition of Company hereunder. In any such cds=Plan shall remain a single plan with any ahdfats assets derived from Company
contributions (regardless of the entity to whosetgbutions such assets can be traced) availalpjaydhe benefits of each Participant and
Beneficiary hereunder and any other liabilitiesha Plan.

(b) The assets of the merged plan shall be tramesféo the Trustee and be assets of the Plan harldhbilities of the merged plan shall be
liabilities of the Plan.

(c) Each Participant in the merged plan shall bexarRarticipant in the Plan on the merger datdy agtrued or vested benefits under the
Plan equal to his accrued or vested benefits uth@emerged plan, and thereafter shall continuattigipate in the Plan in accordance witr



terms. Furthermore, each Participant in the mepdad who is an Employee on the merger date shahitided to Credited Service for his
service under the merged plan and the greate) bis(accrued or vested benefits under the Plaacoount of such Credited Service or (ii) his
accrued or vested benefits under the merged plan.

(d) It is the intention, and it shall be the effeddtthis
Section 11.3 that any merger of a plan into thamRle carried out in accordance with Section 12.3.

ARTICLE Xl
DURATION AND AMENDMENT

12.1 Reservation of Right to Suspend or Terminéa.FExcept as otherwise provided herein, while the intention of the Company that the
Plan shall remain in effect indefinitely, the Boaederves the right to suspend or terminate the iRlavhole or in part, at any time and from
time to time, and for any reason whatsoever thétténBoard's sole discretion appears to it to nsaloh action advisable.

12.2 Reservation of Right to Amend Plan. Excepgtasrwise provided herein, the Plan may be ameirdadcordance with the procedures
set forth in this Section 12.2. The Board by dudgpted written resolution or by unanimous writt@m&ent may modify or amend the Plan in
whole or in part, prospectively or retroactivelyaay time and from time to time. The Board by dadiopted written resolution or by
unanimous written consent may delegate the powso toodify or amend the Plan to one or more offiadrthe Company, subject to such
conditions as the Board may in its sole discretimpose. Notwithstanding the preceding sentencewatibut the necessity of a delegation of
authority from the Board, the General Counsel ef@@mpany may adopt any amendment or modificatighe Plan that is, in the opinion of
such General Counsel, necessary or appropriateniplg with applicable laws and regulations, inchglivithout limitation ERISA and the
Code. The officers of the Company may take alloastinecessary or appropriate to implement or effééetany amendment or modification to
the Plan described herein. Any modification or admant of the Plan by one or more officers of thenpany (including without limitation

the General Counsel) shall be adopted by a writtstnument executed by such officer or officerstithstanding the foregoing, no
amendment shall reduce any benefit, that is acapuéated as accrued under Section 411(d)(6)eoCode, of any Participant, or the
percentage (if any) of such benefit that is vestethe later of the date on which the amendmeaddpted or the date on which the
amendment becomes effective.

12.3 Transactions Subject to Code Section 414¢Qeft as otherwise provided herein, the Plan mayémged into or consolidated with
another plan, and its assets or liabilities mayréesferred to another plan. However, to the exteait Section 401(a)(12) or 414(l) of the C
is applicable and in accordance therewith, no snetger, consolidation, or transfer shall be consatechunless each Employee, retired
Employee, former Employee, and Beneficiary underRtan would, if the resulting plan then terminategeive a benefit immediately after
the merger, consolidation, or transfer that is étpuar greater than the benefit he would have egitled to receive immediately before the
merger, consolidation, or transfer, if the Plan tieh terminated; provided that the foregoing miris of this

Section 12.3 shall not apply if such alternativguieements as may be imposed by the regulationsrusection 414(l) of the Code are
satisfied. For purposes of the preceding sentéhedyenefit of an Employee, retired Employee, farBEmployee, or Beneficiary upon the
deemed termination of a plan shall be determinedout regard to any requirement under Title IV &IEA or otherwise that (a) the
Employer or any other person make additional cbations to the Plan in connection with its termioat or (b) any assets of the Plan
attributable to employee contributions remainings$atisfaction of all liabilities described incen 4044(a) of ERISA be distributed to
Participants pursuant to Section 4044(d)(3) of ERISny liability transferred from the Plan to anetiplan pursuant to this Section 12.3 s
result in the extinguishment of such liability hender immediately upon such transfer, and no bepediziously payable under the Plan on
account of such liability shall be payable under Btan following such transfer.

ARTICLE Xl
DISTRIBUTION UPON PLAN TERMINATION

13.1 Vesting on Plan Termination. In case of a beation or partial termination of the Plan, thehtg of all affected Employees, retired
Employees, and Beneficiaries to benefits accruettuthe Plan to the date of such termination atigdaermination, to the extent then
funded, shall be nonforfeitable.

13.2 Allocation of Assets on Plan Termination. Upermination of the Plan, the Committee shall alledhe assets of the Plan in accordance
with the following priority schedule, after providj for reasonable Plan administration expenses:

(a) First, there shall be paid any portion of atiEigant's accrued benefits derived from any nomdadory contributions by him to the Plan;
(b) Second, there shall be paid any portion ofridd@ant's accrued benefits derived from any maomyacontributions by him to the Plan;

(c) Third, there shall be allocated to (i) the Hféra# each retired Employee (or Beneficiary) thas being paid on the date three (3) years
prior to the date of termination, and (ii) the bénaf each Employee

(or former Employee or Beneficiary) that would hde=n in pay status three (3) years prior to the ditermination if the Employee or
former Employee had retired prior to such earlatedand if his benefit had commenced (in the noforah of annuity under the Plan) as of
the beginning of such three (3) year period, anwarhthat is sufficient to provide such benefit, @bl from the date of termination based on
the provisions of the Plan as in effect duringfitie (5) year period ending on such date and umdgch the benefit was or would have been
the least



(d) Fourth, there shall be allocated to each beaafimount that together with any amount allocateder subsection (c), above, is sufficier
provide the portion of the benefit that is guaradtby the Pension Benefit Guaranty Corporatiomprasided under Title IV of ERISA
(without regard to Sections 4022(b)(5) and 4025 iliereof);

(e) Fifth, there shall be allocated to each bermfiamount that together with any amounts allocateter subsections (c) and (d), above, is
sufficient to provide each such benefit, to theeakit is nonforfeitable;

(f) Sixth, there shall be allocated to each bernbéitamount that together with any amounts allatateler subsections (c) through
(e), above, is sufficient to provide the accrueddfi on the date of the termination; and

(g) Seventh, after all liabilities of the Plan hdeen satisfied, any residual assets shall beldistd to the Company, except as otherwise
required by Section 4044(d)(3)(A) of ERISA.

If the assets of the Plan are insufficient to pdevin full the amounts required under subsectiap$hfough (d), above, such assets shall be
allocated pro rata among the benefits describédersubsection for which the required amounts iasinot be provided in full. If the asset:
the Plan are insufficient to provide in full the @ummts required under subsection (e), above, tretsaasailable for allocation under subsection
(e) shall be allocated first to provide the amouatgiired under such subsection on the basis dethes of the Plan as in effect at the
beginning of the five (5) year period ending on dla¢e of the Plan termination. If the assets oftam are insufficient to provide such
amounts in full, the assets shall be allocated ansoich amounts on a pro rata basis. If the asé#ie ®lan are sufficient to provide such
amounts in full, then any remaining assets shalllloeated to provide the amounts under such stibsdgased on the benefits resulting from
each successive amendment during the five (5)pe@od until the available assets are insufficterrovide the amounts required under
subsection (e). The assets available for allocatibim respect to the benefits resulting from thetfsuch amendment shall be allocated on a
pro rata basis.

13.3 Provision for Benefits After Plan Terminatidme provision of benefits pursuant to Section 188/ be made, in the discretion of
CenturyTel, Inc., by the purchase of annuitiesyocdntinuing in existence any Trust Agreementsroargyements with insurance companies
entered into pursuant to the Plan and making piavitherefrom for benefits, or both, or by immedidistribution from the Plan, or by any
combination of these means, as CenturyTel, Indtsigole discretion, shall determine.

13.4 Computation of Benefits After Plan Terminatidhe benefits specified in Section 13.2 shall tiaputed in accordance with the
provisions of Article VI or the Schedules of tha®las applicable, except that, to the extent perdnby law, the periods of Vesting Service
and Credited Service used in the computation oéfitsnfor Employees shall be regarded as ended e ¢lan termination date and only
Average Annual Compensation as of that date skeathken into account.

13.5 Continued Employment Not Required After Planrmination. The payment of benefits on terminatibthe Plan shall not be contingent
on an Employee's continuing in the service of tben@any or any other employer after the terminatibthe Plan, except to the extent such
service is otherwise required under the Plan tofeceligible for a particular benefit or form ofypaent.

13.6 Data in Company Records on Plan Terminatioallicases benefits on termination of the Pla sieedetermined, to the extent
permitted by law, on the basis of the Employeets &gsting Service, Credited Service, and Averageual Compensation as shown by the
Company's records as of the Plan termination date.

13.7 Satisfaction of Liabilities on Plan Termination the case of all benefits for which provisienrmade for the purchase of annuities from
an insurance company, the delivery of an annuibtreat or certificate of the insurance company fwhich the annuity is purchased to each
Employee, retired Employee, former Employee, ordierary to whom such benefits are payable shalthe extent permitted by applicable
law, serve to relieve the Plan from any furtheigdtions for the payment of such benefits. In thsecof all benefits for which provision is t
made through the purchase of annuities from arramoe company, the judgment of CenturyTel, Indogdhe adequacy of the alternative
provision shall be final to the extent permitteddpplicable law. If such alternative provision madeof the Plan termination date should
thereafter at any time appear, in the judgmenteftGryTel, Inc., inadequate or more than suffictentontinue the payment of the amounts
previously estimated to be payable, the remainagnents of such benefits shall be adjusted proimatee order of precedence set forth in
Section 13.2.

13.8 High-25 Distribution Restrictions.

(a) Upon the termination of the Plan, the bendfagach highly compensated employee and each hagithpensated former employee (bott
defined in Section 414(q) of the Code) shall batkohto a benefit that is nondiscriminatory undect®n 401(a)(4) of the Code.

(b) The annual payments under the Plan with regpextParticipant shall not exceed the annual paysitaat would be made with respect to
the Participant under a straight life annuity tisathe actuarial equivalent of his Accrued Benéfite preceding sentence shall not apply to a
Participant for a calendar year if: (i) the Papait is not among the twenty-five (25) highly comgeted employees and highly compensated
former employees (both as defined in Section 41d{tfle Code) of an adopting Affiliate or Adoptifgtity with the greatest compensatiol
that calendar year or any prior calendar yearaftgr satisfying all benefits payable to the Rastint under the Plan, the value of Plan assets
does not fall below 110 percent of the Plan's euriiabilities (as defined in Section 412(1)(7)tbe Code); (iii) the value of the benefits
payable with respect to the Participant under tha B less than one percent (1%) of the valud@flan's current liabilities (as definec



Section 412(1)(7) of the Code and determined bedigs#ibution to the Participant); or (iv) the valof the benefits payable with respect to the
Participant under the Plan does not exceed the mintl@scribed in Section 411(a)(11)(A) of the Cdflthe Plan is terminated while the
restrictions pursuant to this subsection (b) areffiact, amounts in excess of those restrictioad finst be applied in a nondiscriminatory
manner to the satisfaction of any Plan liabilitie$articipants who are not subject to the restnist and any balance remaining shall then be
applied in a nondiscriminatory manner to any Piahilities that may be outstanding with resped®#aticipants who are subject to the
restrictions.

(c) This Section 13.8 is intended to satisfy thgureement of Treas. Reg. ss.1.401(a)(4)-5(b). Beaistion 13.8 shall not be construed in a
manner that would impose limitations that are natrimgent than those required by Section 1.401)&(d) of the Treasury Regulations. If
Congress should provide by statute, or the UnitateS Treasury Department or the Internal Reverng & should provide by regulation,
ruling, or other guidance of general applicabilityat the foregoing restrictions are no longer ssagy for the Plan to meet the requiremen
Section 401(a) of the Code or any other applicabdeision of the Internal Revenue Code then inatffeuch restrictions shall become void
and shall no longer apply, without the necessitiucher amendment to the Plan.

ARTICLE XIV
INTERCHANGE OF BENEFIT OBLIGATIONS

14.1 Interchange Agreement Permitted. Agreemenyshbeanade by the Company with Affiliates other thiae Company for an interchange
of the obligations to which they may be subjectamglmilar pension plans. These agreements stalld® that:

(a) pension plans shall be maintained on a comsgiated substantially uniform basis by all of thenpanies participating in such interchange
agreements;

(b) advance provision for the payment of pensidradl e made by each company in such amounts admagcessary to provide for and
fulfill all requirements of its plan as in effeebfm time to time; and

(c) the vesting service and credited service ofthdicipants under the pension plans sponsoreédebgompanies that are parties to such
agreements shall include service with all such camgs.

ARTICLE XV
GENERAL PROVISIONS

15.1 No Employment Rights Conferred. Neither th@acof the Company establishing this Plan nor actyon taken by the Company under
the Plan shall be construed as giving to any Engaayright to be retained in the service of the gamy.

15.2 Integration Clause. No Employee, retired Eiygdo former Employee, Beneficiary, or any othesparshall be entitled to or have any
vested right in or claim to a benefit under thenPxcept as expressly provided herein.

15.3 Incapacity of Recipient. Benefit payments tetired Employee or a Beneficiary unable to exeeuproper receipt therefor may be made
to a relative or other person, selected by the Citieen for the benefit of the retired Employeeloe Beneficiary, and the receipt executed by
such person shall discharge the obligations oPlaa and the Committee to such retired Employd&enieficiary and anyone claiming
through either of them.

15.4 ERISA Fiduciary Duties. Nothing in the Plamlhelieve or be deemed to relieve any Plan fidocfrom any responsibility, obligation,
or duty imposed by or under ERISA.

15.5 Compliance with State and Local Law. The miovis of this Plan relating to an Employee's agetifement shall not be applied in
circumstances that would cause such provisiong o biolation of applicable state or local law.dimch circumstances, the Employee
Benefits Committee as Plan Administrator shall myothie application of such provisions to the exteetessary to comply with applicable
state or local law, but only to the extent suchdane not preempted by federal law.

15.6 Usage. Words in the masculine gender shdilldecthe feminine gender and the plural shall idelthe singular unless the context
indicates otherwise.

15.7 Titles and Headings. The titles to Articles #me headings of Sections, subsections, paragrapissubparagraphs in this Plan are pl:
herein for convenience of reference only and, ak,sshall be of no force or effect in the interptigin of the Plan.

15.8 Severability Clause. In the event any provigsibthe Plan is held to be in conflict with oniiolation of any state or federal statute, rule,
or decision, all other provisions of this Plan skahtinue in full force and effect. In the evehat the making of any payment or the provision
of any other benefit required under the Plan igl bhelbe in conflict with or in violation of any $¢aor federal statute, rule, or decision or
otherwise invalid or unenforceable, such confli@)ation, invalidity, or unenforceability shall hprevent any other payment or benefit from
being made or provided under the Plan, and in¥eatehat the making of any payment in full or firevision of any other benefit required
under the Plan in full would be in conflict with ior violation of any state or federal statute, rotedecision or otherwise invalid



unenforceable, then such conflict, violation, ind#y or unenforceability shall not prevent suclypeent or benefit from being made or
provided in part, to the extent that it would netib conflict with or in violation of any state faderal statute, rule or decision or otherwise
invalid or unenforceable, and the maximum paymetemefit that would not be in conflict with orwplation of any state or federal statute,
rule or decision or otherwise invalid or unenfottwleashall be made or provided under the Plan.

15.9 USERRA - Military Service Credit. Notwithstang any provision of this Plan to the contrary, tidmutions, benefits and service credit
with respect to qualified military service will Ipgovided in accordance with Section 414(u) of thel€

ARTICLE XVI
TOP-HEAVY REQUIREMENTS

16.1 In General. This Article XVI shall apply onfithe Plan is Top-Heavy, as defined below. IfpAsny Determination Date, as defined
below, the Plan is Top-Heavy, the provisions oft®eacl6.4, below, shall take effect as of the fitay of the Plan Year next following the
Determination Date and shall continue to be inaftmtil the first day of any subsequent Plan Yfellowing a Determination Date as of
which it is determined that the Plan is no longep-Heavy.

16.2 Definitions. For purposes of this Article X\the following definitions shall apply, and shadl imterpreted in accordance with the
provisions of Section 416 of the Code and the @grs thereunder:

(a) "Aggregation Group" means a group of CenturyTrel. Plans consisting of each CenturyTel, InenRh the Required Aggregation Group
and each other CenturyTel, Inc. Plan selected &Cibmmittee for inclusion in the Aggregation Grdlat would not, by its inclusion,

prevent the group of CenturyTel, Inc. Plans inctiidethe Aggregation Group from continuing to mihet requirements of Sections 401(a)(4)
and 410 of the Code.

(b) "Average Compensation" means the Participantsage Compensation, as defined in Section 162&)w, for the period of consecuti
years (not exceeding five) during which the Pgptcit had the greatest aggregate Compensation fre@ampany, excluding (i) years end
before 1984, and (ii) years commencing after teeTap-Heavy Year, and adjusted, in accordance S4ittion 416(c)(1)(D)(ii) of the Code,
for years not included in a year of Vesting Service

(c) "Compensation" means compensation for a cateyekr within the meaning of Section 415 of the €add the regulations thereunder,
shall not exceed the annual compensation limiffexcefor the calendar year under Section 401(9)¢fThe Code.

(d) "Determination Date" means the December 31 idiaiely preceding the Plan Year for which the deteation is made.

(e) "CenturyTel Plan" means any stock bonus, pensioprofit-sharing plan of the Company and théliafes intended to qualify under
Section 401(a) of the Code.

(f) "Key Employee" means any employee of the Emptoyho satisfies the criteria set forth in Sectdd®(i)(1) of the Code. For purposes of
determining who is a Key Employee, compensatiofi siigan compensation as defined in Section 415®fode and the regulations
thereunder.

(9) "Required Aggregation Group" means a groupra or more CenturyTel Plans including each CentelrfPTan in which a Key Employee
is a Participant and each CenturyTel Plan thatlesamy CenturyTel Plan in which a Key Employea Rarticipant to meet the requirements
of Section 401(a)(4) or 410 of the Code.

(h) "Top-Heavy" means that the plan is includedrnAggregation Group under which, as of the Deteation Date, the sum of the present
value of the cumulative accrued benefits for Keyptoyiees under all defined benefit plans in the A&gation Group and the aggregate of all
accounts of Key Employees under all defined coutiilm plans in the Aggregation Group exceeds gpericent (60%) of the analogous sum
determined for all employees. The determinatiowloéther the Plan is Top-Heavy shall be made inra@eswe with Section 416(g)(2)(B) of
the Code and the regulations thereunder.

() "Top-Heavy Ratio" means the percentage caledl@ accordance with Section 16.2(h) hereof arati®@e416(g)(2) of the Code and the
Regulations thereunder.

() "Top-Heavy Year" means a Plan Year for which Blan is Top-Heavy.

Unless otherwise specified herein, other term&imArticle XVI have the respective meanings asatithereto by the other provisions of the
Plan.

16.3 Determination of Top-Heavy Ratio. In determgthe Top-Heavy Ratio with respect to any Planry#e following rules shall apply:

(a) The accrued benefit of any current Particifsduall be calculated, as of the most recent valnatade that is within a twelve (12) month
period ending on the Determination Date, as ifRadticipant had voluntarily terminated employmenbésuch valuation date. Such valual



date shall be the same valuation date used for etngpplan costs for purposes of the minimum fugdinovisions of Section 412 of the
Code. Unless, as of the valuation date, the Plavigees for a nonproportional subsidy, the presafier of the accrued benefit shall reflect a
benefit commencing at age siXiye (65) (or attained age, if later). If, as oéthaluation date, the Plan provides for a nonpriigaal subsidy
the benefit shall be assumed to commence at thataglkich the benefit is most valuable.

(b) The present value of such accrued benefit figadlalculated by multiplying the accrued benefithe appropriate factor in the following
table based on the Participant's age as of the'etation Date.

Age Deferred
Annuity Factor
To Age 65

19 0.36752
20 0.39337
21 0.42104
22 0.45067
23 0.48240
24 0.51637
25 0.55274
26 0.59169
27 0.63340
28 0.67806
29 0.72589
30 0.77713
31 0.83202
32 0.89084
33 0.95388
34 1.02145
35 1.09389
36 1.17156
37 1.25486
38 1.34422
39 1.44010
40 1.54301
41 1.65348
42 1.77212
43 1.89957
44 2.03654
45 2.18380
46 2.34220
a7 2.51265
48 2.69619
49 2.89392
50 3.10709
51 3.33707
52 3.58536
53 3.85366
54 4.14383
55 4.45797
56 4.79844
57 5.16786
58 5.56923
59 6.00589
60 6.48169
61 7.00098
62 7.56874
63 8.19069
64 8.87343
65 9.62458
66 9.41000
67 9.19088
68 8.96748
69 8.73999
70 8.50892
(c) The Plan shall be aggregated with all CenturyT el Plans

included in the Aggregation Group.
16.4 Top-Heavy Minimum Benefits.
(@) In any Top-Heavy Year, each Participant shaléhtitled to the greater of:

(i) the Pension he otherwise is entitled to untderRlan, o



(i) an annual benefit that, when expressed amafiicommencing at his Normal Retirement Date ljwib ancillary benefits), is equal to two
percent (2%) of the Participant's Average Compémsdor each of the Participant's first ten (10agseof Credited Service after 1983 during
which the Plan is Top-Heavy.

The annual benefit described in paragraph (ii)vabshall not be adjusted to take into accounatfelability of preretirement death benefits
under the Plan.

(b) A Participant who has completed at least tli8@erears of Vesting Service and who is creditetthwan Hour of Service in a Top-Heavy
Year shall have a nonforfeitable right to his AaBenefit.

(c) For each Top-Heavy Year, the Annual Compensaifceach Participant taken into account undePtle for all Plan Years (including
Plan Years before the first Top-Heavy Year) shatlexceed his Compensation (as defined in Secta2(d)); provided that any benefits
accrued before a Top-Heavy Year (determined withegard to any Plan amendments adopted after thefahe Plan Year next preceding
the Top-Heavy Year) shall not be reduced as atre$tite application of this subsection (c).

(d) The benefit required by Section 16.4(a) andedpursuant to the provisions of Section 16.4(a)Isot be forfeitable under provisions
that otherwise would be permitted by Section 41(BjéB) (relating to suspension of benefits upomp®yment) or 411(a)(3)(D) (relating to
forfeitures upon withdrawal of mandatory contrilomis) of the Code.

(e) The Plan shall meet the requirements of thidi®@® 16.4 without taking into account, in accorcamvith Section 416(e) of the Code,
contributions or benefits under Chapter 21 of tlhel€(relating to the Federal Insurance Contrib@ti@at), Title I of the Social Security Act,
or any other federal or state law.

(f) The requirements of this Section 16.4 shall ayayly

with respect to any employee included in a unimiployees covered by an agreement that the Secodthabor finds to be a collective
bargaining agreement between employee represesgativd one or more Affiliates if there is evidetiwa retirement benefits were the suk
of good faith bargaining between such employeeasgprtatives and the Affiliate.

16.5 Termination of Top-Heavy Status. If, for adgrPYear after a Top-Heavy Year, the Plan is ngéorTop-Heavy, the provisions of
Section 16.4, above, shall not apply with respestutch Plan Year; provided that

(a) the Accrued Benefit of any Participant shall i@ reduced on account of the operation of thitiGe 16.5;

(b) each Participant shall remain fully vestedriy @ortion of the Participant's Accrued Benefittthvas fully vested before the Plan ceased to
be Top-Heavy; and

(c) any Participant who was a Participant in a Hagavy Year and who has completed at least fivg€a)s of Vesting Service as of the first
day of the Plan Year in which the Plan is no loribep-Heavy may elect to remain subject to the mwiovis of Section 16.4(b).

16.6 Interpretation. This Article XVI is intendedl $atisfy the requirements imposed by Section 416eoCode and shall be construed in a
manner that will effectuate this intent. This AleicXVI shall not be construed in a manner that widaipose requirements that are more
stringent than those imposed by Section 416 oCibe.

THUS DONE AND SIGNED, this 31st day of December, Z12.
CENTURYTEL, INC.

/sl R Stewart Ew ng, Jr.
By:




Exhibit 10.1(c)

AMENDMENTS TO THE
CENTURYTEL RETIREMENT PLAN

CENTURYTEL, INC., represented herein by its ExeeaitVice-President and Chief Financial Officer, Rev@art Ewing, Jr., does hereby
execute the following amendments to the CenturiRegirement Plan:

1. Preamble:

"These amendments to the Plan are adopted totreflet@in provisions of the Economic Growth and Retief Reconciliation Act of 2001
("EGTRRA"). These amendments are intended to domstgood faith compliance with the requirementE&TRRA and are to be construed
in accordance with EGTRRA and guidance issued timeler. Except as otherwise provided herein, eagmdment shall be effective as of
the first day of the first Plan Year beginning affeecember 31, 2001."

2. Insert the following as the last paragraph afti®e 2.2:

"Notwithstanding any other Plan provision to thattary, effective for distributions with annuityasting dates on or after January 1, 2003
applicable mortality table used for purposes ofiatijg any benefit or limitation under Code Secdd5(b)(2)(B), (C), or (D) set forth in this
Plan and the applicable mortality table used fappsaes of satisfying the requirements of Code 8edil7(e) set forth in this Plan is the table
prescribed in Rev. Rul. 2001-62."

3. Insert the following as the second paragrapBextion 2.14(d):

"For Plan Years beginning after December 31, 2@ annual compensation of each Participant takenaiccount in determining allocations
for any Plan Year beginning after December 31, 288all not exceed $200,000 as adjusted for cebtiafy increases in accordance with
Code Section

401(a)(17)(B). Annual compensation means compensdiiring the Plan Year or such other consecutdentinth period over which
compensation is otherwise determined under the (fi@determination period). The cost-of-living @&tjment in effect for a calendar year
applies to annual compensation for the determingieriod that begins with or within such calendeary"

4. Insert the following as the second paragrapBeattion 16.2(f):

"For Plan Years beginning after December 31, 20Kéy Employee' means any Employee or former Em@dyrecluding any deceased
Employee) who at any time during the Plan Year ihetides the determination date was an officahefEmployer having annual
compensation greater than $130,000 (as adjustegt @atle Section 416(i)(1) for Plan Years beginrafigr December 31, 2002), a 5-percent
owner of the Employer, or a 1-percent owner ofEngployer having annual compensation of more th&0®DO0. For this purpose, annual
compensation means compensation within the mearfiGgde

Section 415(c)(3). The determination of who is & Kenployee will be made in accordance with CodeiSee 16(i)(1) and the applicable
regulations and other guidance of general applitaisued thereunder."

5. Insert the following as Section 16.3(d):

"For Plan Years beginning after December 31, 2@t present value of accrued benefits and the ars@dimccount balances of an Emplo

as of the determination date shall be increasetidogistributions made with respect to the Emplayeger the plan and any plan aggregated
with the Plan under Code Section 416(g)(2) during-year period ending on the determination ddie.preceding sentence shall also apply
to distributions under a terminated plan which, lambt been terminated, would have been aggregaithdthe Plan under Code Section
416(9)(2)(A)(i). In the case of a distribution mdde a reason other than severance from employndeath, or disability, this provision shall
be applied by substituting "5-year period' for gayperiod.' The accrued benefits and accountsyiraividual who has not performed
services for the Employer during the 1-year pegnding on the determination date shall not be takisnaccount.”

6. Insert the following as Section 16.3(e):

"The accrued benefits and accounts of any individim has not performed services for the Employeind) the 1-year period ending on the
determination date shall not be taken into accbunt.

7. Insert the following as Section 16.4(g):

"For purposes of satisfying the minimum benefituiegments of Code

Section 416(c)(1) and this Plan, in determining rées Service with the Employer, any service wite Employer shall be disregarded to the
extent that such service occurs during a Plan Wd@n the Plan benefits (within the meaning of Ceeletion 410(b)) no Key Employee or
former Key Employee.



7. Insert the following as the second sentenceeofién 7.13(b)(i):

"For distributions made after December 31, 200doréion of a distribution shall not fail to be aligéle rollover distribution merely because
the portion consists of after-tax employee contidns which are not includable in gross income. ldegr, such portion may be transferred
only to an individual retirement account or annwgscribed in Code

Section 408(a) or (b), or to a qualified definedtcibution plan described in Code Section 401(23@8(a) that agrees to separately account
for amounts so transferred, including separatetyawcting for the portion of such distribution whishincludable in gross income and the
portion of such distribution which is not so inchiode."

8. Insert the following as the third sentence afti®a 7.13(b)(ii):

"For distributions made after December 31, 200lelaible retirement plan shall also mean an aynedntract described in Code Section 403
(b) and an eligible plan under Code Section 45&(ttith is maintained by a state, political subdiwsof a state, or any agency or any
instrumentality of a state or political subdivisioha state and which agrees to separately acdouamounts transferred into such plan from
this Plan. The definition of eligible retiremenaplshall also apply in the case of a distributima surviving spouse, or to a spouse or former
spouse who is the alternate payee under a quatiietkstic relations order, as defined in Code SeetiL4(p)."

9. Section 2.14 is amended by inserting the follmnas Section 2.14(i):

"(i) For Plan Years beginning on and after Jandar8001, for purposes of the definition of compéiosacontained in this Section 2.14, and
Sections 5.7(c) and 16.2(c) of the Plan, compemsataid or made available during such years shellide elective amounts that are not
includable in the gross income of the Employeedason of Code Section 132(f)(4)."

THUS DONE AND SIGNED, this 31st day of December, Z12.
CENTURYTEL, INC.

/sl R Stewart Ew ng, Jr.
BY:

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



Exhibit 10.2(d)(ii)

FORM OF NON-QUALIFIED STOCK OPTION AGREEMENT
UNDER THE AMENDED AND RESTATED
CENTURYTEL, INC.

2000 INCENTIVE COMPENSATION PLAN

(February 25, 2002 Grants)

THIS AGREEMENT is entered into as of February 2802 by and between CenturyTel, Inc., a Louisiamaaation ("CenturyTel"), and
("Optionee

WHEREAS Optionee is a key employee of CenturyTedre of its subsidiaries (collectively, the "Comggrand CenturyTel considers it
desirable and in its best interest that Optionegiben an incentive to advance the interests oft@gel by possessing an option to purchase
shares of the common stock, $1.00 par value peesbfCenturyTel (the "Common Stock™") under theefded and Restated CenturyTel,
Inc. 2000 Incentive Compensation Plan (the "Plantich was approved by the Board of Directors ofitdgyTel on February 22, 2000,
approved by the shareholders at CenturyTel's 200tual Meeting of Shareholders and amended andeddtg the Board of Directors on
May 23, 2000;

NOW, THEREFORE, in consideration of the premisess agreed as follow:
1.
Grant of Option

1.01 CenturyTel hereby grants to Optionee effedigbruary 25, 2002 (the "Date of Grant") the rigintyilege and option to purchase
shares of Common Stock (the "Optionanatxercise price of $32.99 per shi

1.02 The Option is a non-qualified stock option ahdll not be treated as an incentive stock optimer Section 422 of the Internal Revenue
Code of 1986, as amended (the "Code").

2.
Time of Exercise

2.01 Subject to the provisions of the Plan andother provisions of this Agreement, the Optioneglidie entitled to exercise the Option as
follows:

With respect to 1/3 of the shares
covered by the Option......... beginning February 25, 2003

With respect to 2/3 of the shares
covered by the Option, less any
shares previously issued...... beginning February 25, 2004

With respect to all of the shares

covered by the Option, less any
shares previously issued...... beginning February 25, 2005.

The Option shall expire and may not be exercisest than ten years after the Date of Grant.

2.02 Notwithstanding the foregoing, the Option khatome accelerated and immediately exercisalfldlifa) if Optionee dies while he is
employed by the Company, (b) if Optionee becomsaldéd within the meaning of Section 22(e)(3) ef @ode ("Disability") while he is
employed by the Company, (c) if Optionee retiresrfremployment with the Company on or after attajrilee age of 55 ("Retirement") or (d)
pursuant to the provisions of the Plan.

3.
Conditions for Exercise of Option
During Optionee's lifetime, the Option may be exad only by him

or by his legal representative. The Option mustxercised while Optionee is employed by the Companyto the extent exercisable at the
time of termination of employment, within 190 daf¢he date on which he ceases to be an emploxeepethat (a) if he ceases to be an
employee because of Retirement, the Option maxérised within three years from the date on whielteases to be an employee, (b) i



Optionee's employment is terminated for causeutiexercised portion of the Option is immediatelyrtimated, and (c) in the event of
Optionee's Disability or death, the Option may kereised by the Optionee or, in the case of ddstlhis estate or by the person to whom
such right devolves from him by reason of his dedthin two years after the date of his Disabilittydeath; provided, however, that the
Option and all option gain, as defined in Sectidil4shall at all times be subject to the forfatprovisions of Section 4 hereof; and provided
further that no Option may be exercised later tiesnyears after the Date of Grant.

4.
Forfeiture of Option and Option Gain

4.01 If, at any time during Optionee's employmentie Company or within 18 months after terminatdemployment, Optionee engages in
any activity in competition with any activity oféehiCompany, or inimical, contrary or harmful to th&erests of the Company, including, but
not limited to: (a) conduct relating to Optioneesployment for which either criminal or civil petia against Optionee may be sought, (b)
conduct or activity that results in termination@pbtionee's employment for cause, (c) violation of@any policies, including, without
limitation, the Company's insider trading policy,

(d) accepting employment with, acquiring a 5% orenequity or participation interest in, servingaasonsultant, advisor, director or agent of,
directly or indirectly soliciting or recruiting argmployee of the Company who was employed at ang tluring Optionee's tenure with the
Company, or otherwise assisting in any other céaypacimanner any company or enterprise that isctlirer indirectly in competition with or
acting against the interests of the Company orddiritg lines of business (a "competitor"), except (fA) any isolated, sporadic
accommodation or assistance provided to a compeditds request, by Optionee during Optioneeisite with the Company, but only if
provided in the good faith and reasonable beliaf uch action would benefit the Company by prongptjood business relations with the
competitor and would not harm the Company's intsriasany material respect or (B) any other sereicassistance that is provided at the
request or with the written permission of the Compde) disclosing or misusing any confidentiabimhation or material concerning the
Company, or (f) participating in a hostile takeoaiempt, then

(i) the Option shall terminate effective the datewthich Optionee engages in such activity, unlessinated sooner by operation of another
term or condition of this Agreement or the Plarg i) Optionee shall pay in cash to the Compangheut interest, any option gain realized
by Optionee from exercising all or a portion of tBption during the period beginning one year priotermination of employment (or one
year prior to the date Optionee first engages ah &ctivity if no termination occurs) and endingtba date on which the Option terminai

For purposes hereof, "option gain" shall mean ifferénce between the closing market price of tlhen@on Stock on the date of exercise
minus the exercise price, multiplied by the numifeshares purchased.

4.02 If Optionee owes any amount to the CompanyeuBéction 4.01 above, Optionee acknowledgestteaCompany may deduct such
amount from any amounts the Company owes Optiaee fime to time for any reason (including amownigd to Optionee as wages or
other compensation, fringe benefits, or vacatioy) p&/hether or not the Company elects to make aioi set-off in whole or in part, if the
Company does not recover by means of set-off thafuount Optionee owes it, Optionee agrees toipeyediately the unpaid balance to the
Company.

4.03 Optionee may be released from Optionee's atidigs under Sections 4.01 and 4.02 above onheifGommittee determines in its sole
discretion that such action is in the best intareéthe Company.

5.
Preference Share Purchase Rights

Upon exercise of an Option at a time when prefexest@are purchase rights to purchase shares os®&Bi®articipating Cumulative
Preference Stock or other securities or properth@fCompany (the "Rights" and each a "Right") riensautstanding pursuant to that certain
Rights Agreement dated as of August 27, 1996 betv@anturyTel and the Rights Agent named thereimnasnded (the "Rights
Agreement"), or any successor rights agreemem, @sionee shall receive Rights in conjunction vitptionee's receipt of shares of
Common Stock on the terms and conditions of théRiggreement.

6.
Additional Conditions

Anything in this Agreement to the contrary notwttheding, if at any time CenturyTel further detergsnin its sole discretion, that the listing,
registration or qualification (or any updating ofyasuch document) of the shares of Common Stodalde pursuant to the exercise of an
Option is necessary on any securities exchangeaeriany federal or state securities or blue sky ta that the consent or approval of any
governmental regulatory body is necessary or dasitas a condition of, or in connection with theuisnce of shares of Common Stock
pursuant thereto, or the removal of any restrigiomposed on such shares, such shares of Commok $Stall not be issued, in whole or in
part, unless such listing, registration, qualifica consent or approval shall have been effecteibtained free of any conditions not
acceptable to CenturyTel. CenturyTel agrees to ptlyntiake any and all actions necessary or desrigborder that all shares of Common
Stock issuable hereunder shall be issued as prbVieein.

7.



Attorneys' Fees and Expense

Should any party hereto retain counsel for the psemf enforcing, or preventing the breach of, mmoyision hereof, including, but not
limited to, the institution of any action or prodé®y in court to enforce any provision hereof, bjoin a breach of any provision of this
Agreement, to obtain specific performance of argvision of this Agreement, to obtain monetary quldated damages for failure to perform
any provision of this Agreement, or for a declamtof such parties' rights or obligations hereundefor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgadhe losing party for all costs and expensesriral thereby, including, but not limited to,
attorneys' fees (including costs of appeal).

8.
No Contract of Employment Intended

Nothing in this Agreement shall confer upon Opte@y right to continue in the employment of thenPany or to interfere in any way wi
the right of the Company to terminate Optionee'pleyment relationship with the Company at any time.

9.
Taxes

The Company may make such provisions as it may aggmropriate for the withholding of any federagtetand local taxes that it determines
are required to be withheld on the exercise ofQp&on.

10.
Binding Effect

This Agreement shall inure to the benefit of andlmeling upon the parties hereto and their respetteirs, executors, administrators, legal
representatives and successors. Without limitieggénerality of the foregoing, whenever the worg@ti@hee" is used in any provision of this
Agreement under circumstances where the provigipnogriately applies to the heirs, executors, a@tigtors or legal representatives to
whom this Option may be transferred by will or hg faws of descent and distribution, the word "Omptie" shall be deemed to include such
person or persons.

11.
Inconsistent Provisions

Optionee agrees that the Option granted herehybigst to the provisions of the Plan as fully aalifsuch provisions were set forth in their
entirety in this Agreement. If any provision ofgbAgreement conflicts with a provision of the Plte Plan provision shall control. Optionee
acknowledges that a copy of the Plan was distribatenade available to Optionee and that Optionee advised to review such Plan prior to
entering into this Agreement. Optionee waives igktrto claim that the provisions of the Plan ap¢ lninding upon Optionee and Optionee's
heirs, executors, representatives and adminissrator

12,
Adjustments to Options

Appropriate adjustments shall be made to the nurmbérclass of shares of Common Stock subject t@ft®n and to the exercise price in
certain situations described in Section 10.6 ofRfam.

13.
Termination of Option

The Committee, in its sole discretion, may ternmerthe Option. However, no termination may adveraégct the rights of Optionee to the
extent that the Option is currently exercisabldfandate of such termination.

14.

Severability



If any term or provision of this Agreement, or #ygplication thereof to any person or circumstasball at any time or to any extent be
invalid, illegal or unenforceable in any respectaitten, Optionee and CenturyTel intend for anurt@onstruing this Agreement to modify
or limit such provision so as to render it validlanforceable to the fullest extent allowed by l&nwy such provision that is not susceptible
such reformation shall be ignored so as to notafay other term or provision hereof, and the rieder of this Agreement, or the applicat
of such term or provision to persons or circumstarather than those as to which it is held invdllielgal or unenforceable, shall not be
affected thereby and each term and provision sfAlgreement shall be valid and enforced to the$tuleéxtent permitted by law.

15.
Entire Agreement; Modification

The Plan and this Agreement contain the entireesigemit between the parties with respect to the subjatter contained herein and may not
be modified, except as provided in the Plan, asiy be amended from time to time in the mannerigealtherein, or in this Agreement, as it
may be amended from time to time by a written doeninsigned by each of the parties hereto. Anyaralritten agreements, representatit
warranties, written inducements, or other commuitgoa made prior to the execution of the Agreenséuat| be void and ineffective for all
purposes.

IN WITNESS WHEREOF the parties hereto have causisddgreement to be executed as of the day andfiystabove written.

CENTURYTEL, INC.

By:

{insert name} Optionee



Exhibit 10.2(f)(ii)

FORM OF NON-QUALIFIED STOCK OPTION AGREEMENT
UNDER THE CENTURYTEL, INC.

2002 MANAGEMENT INCENTIVE COMPENSATION PLAN
(February 24, 2003 Grants)

THIS AGREEMENT is entered into as of February 2002 by and between CenturyTel, Inc., a Louisiamaaation ("CenturyTel"), and
("Optionee

WHEREAS, Optionee is a key employee of CenturyTelree of its subsidiaries (collectively, the "Compg and CenturyTel considers it
desirable and in its best interest that Optionegiben an incentive to advance the interests ot@gfiel by possessing an option to purchase
shares of the common stock, $1.00 par value peesbbCenturyTel (the "Common Stock") under thetDeyTel, Inc. 2002 Management
Incentive Compensation Plan (the "Plan"), which apgroved by the Board of Directors of CenturyTeF@bruary 26, 2002, and approved
by the shareholders at CenturyTel's 2002 Annualtiigef Shareholders on May 9, 2002;

NOW, THEREFORE, in consideration of the premiseis agreed as follow:

1.
Grant of Option

1.01 In consideration of future services, Centuhfiegeby grants to Optionee, effective February2®03 (the "Date of Grant"), the right,
privilege and option to purchase shar&oimon Stock (the "Option") at an exercise pric82%.48 per share.

1.02 The Option is a non-qualified stock option ahdll not be treated as an incentive stock optimer Section 422 of the Internal Revenue
Code of 1986, as amended (the "Code").

2.
Time of Exercise

2.01 Subject to the provisions of the Plan andother provisions of this Agreement, the Optionegldie entitled to exercise the Option as
follows :

With respect to 1/3 of the shares
covered by the Option......... beginning February 24,2004
With respect to 2/3 of the shares
covered by the Option, less any
shares previously issued...... beginning February 24, 2005
With respect to all of the shares
covered by the Option, less any
shares previously issued...... beginning February 24, 2006.

The Option shall expire and may not be exercisest than ten years after the Date of Grant. 2.0%2atwithstanding the foregoing, the Opt
shall become accelerated and immediately exer@saliull (a) if Optionee dies while he is employegthe Company, (b) if Optionee
becomes disabled within the meaning of

Section 22(e)(3) of the Code ("Disability") while is employed by the Company,

(c) if Optionee retires from employment with then@many on or after attaining the age of 55 ("Reteatt) or (d) pursuant to the provisions
of the Plan.

3.

Conditions for Exercise of Option

During Optionee's lifetime, the Option may be ei@d only by him or by his legal representativee Tption must be exercised while
Optionee is employed by the Company, or, to thergxéxercisable at the time of termination of empplent, within 190 days of the date on
which he ceases to be an employee, except thidith@)ceases to be an employee because of RetitetherOption may be exercised within
three years from the date on which he ceases am leenployee, (b) if an Optionee's employment isiteaited for cause, the unexercised
portion of the Option is immediately terminateddan

(c) in the event of Optionee's Disability or dedlie Option may be exercised by the Optionee dhercase of death, by his estate or by the
person to whom such right devolves from him by oeasf his death within two years after the dataisfDisability or death; provided,
however, that the Option and all option gain, dmed in Section 4.01, shall at all times be subfjedhe forfeiture provisions of Sectior



hereof; and provided further that no Option maykercised later than ten years after the Date ahGr

4.

Forfeiture of Option and Option Gain

4.01. If, at any time during Optionee's employmanthe Company or within 18 months after terminaid employment, Optionee engage
any activity in competition with any activity oféghiCompany, or inimical, contrary or harmful to thierests of the Company, including but
not limited to: (a) conduct relating to Optionesrsployment for which either criminal or civil petias against Optionee may be sought, (b)
conduct or activity that results in termination@pbtionee's employment for cause, (c) violation ofM@any policies, including, without
limitation, the Company's insider trading policydazorporate compliance program, (d) accepting eympémt with, acquiring a 5% or more
equity or participation interest in, serving asoasultant, advisor, director or agent of, directhindirectly soliciting or recruiting any
employee of the Company who was employed at ang tiating Optionee's tenure with the Company, oemtise assisting in any other
capacity or manner any company or enterprise ghdiréctly or indirectly in competition with or &og against the interests of the Compan
any of its lines of business (a "competitor"), gtder (A) any isolated, sporadic accommodatiomassistance provided to a competitor, at its
request, by Optionee during Optionee's tenure thigthCompany, but only if provided in the good fatid reasonable belief that such action
would benefit the Company by promoting good busiretations with the competitor and would not haine Company's interests in any
substantial manner or (B) any other service oistaste that is provided at the request or withattigen permission of the Company, (e)
disclosing or misusing any confidential informatimnmaterial concerning the Company, (f) engagmgiomoting, assisting or otherwise
participating in a hostile takeover attempt of @@mpany or any other transaction or proxy contest ¢ould reasonably be expected to result
in a Change of Control (as defined in the Plan)apgroved by the Company's Board of Directors prigking any statement or disclosing
any information to any customers, suppliers, lesdessees, licensors, licensees, regulators, gegsoor others with whom the Company
engages in business that is defamatory or derogafith respect to the business, operations, tedgyyimanagement, or other employees of
the Company, or taking any other action that coatsonably be expected to injure the Company ioussness relationships with any of the
foregoing parties or result in any other detrimeattect on the Company, then (i) the Option skaliminate without any payment to Optionee
effective the date on which Optionee engages ih sitivity, unless terminated sooner by operatioanmther term or condition of this
Agreement or the Plan, and (ii) Optionee shall ipagash to the Company, without interest, any aptjain realized by Optionee from
exercising all or a portion of the Option during theriod beginning one year prior to terminatioiwiployment (or one year prior to the date
Optionee first engages in such activity if no teration occurs) and ending on the date on whictOjpon terminates. For purposes hereof,
"option gain" shall mean the difference betweendsging market price of the Common Stock on the @& exercise minus the exercise
price, multiplied by the number of shares purchased

4.02. If Optionee owes any amount to the CompamieuSection 4.01 above, Optionee acknowledgeghbaompany may deduct such
amount from any amounts the Company owes Optiaee fime to time for any reason (including withdigtitation amounts owed to
Optionee as salary, wages or other compensatiogefbenefits, or vacation pay). Whether or notGoenpany elects to make any such set-
off in whole or in part, if the Company does nataeer by means of set-off the full amount Optionees it, Optionee hereby agrees to pay
immediately the unpaid balance to the Company.

4.03. Optionee may be released from Optionee'gatidins under Sections 4.01 and 4.02 above otiheifCompensation Committee (the
"Committee") determines in its sole discretion thiath action is in the best interests of the Compan

5.

Preference Share Purchase Rights

Upon exercise of an Option at a time when prefexest@are purchase rights to purchase shares os®&Bi®articipating Cumulative
Preference Stock or other securities or properth@fCompany (the "Rights" and each a "Right") riensaitstanding pursuant to that certain
Rights Agreement dated as of August 27, 1996 betvanturyTel and the Rights Agent named thereimanasnded by Amendment No. 1 to
Rights Agreement dated May 25, 1999 and Amendmen®No Rights Agreement dated June 30, 2000, amdagy be further amended (the
"Rights Agreement"), or any successor rights agesgnthen Optionee shall receive Rights in conjancivith Optionee's receipt of shares of
Common Stock on the terms and conditions of théRiggreement.

6.
Additional Conditions

Anything in this Agreement to the contrary notwititeding, if at any time CenturyTel further detergsnin its sole discretion, that the listing,
registration or qualification (or any updating ofyasuch document) of the shares of Common Stociaide pursuant to the exercise of an
Option is necessary on any securities exchangaaeriany federal or state securities or blue sky ta that the consent or approval of any
governmental regulatory body is necessary or dasiras a condition of, or in connection with theuisnce of shares of Common Stock
pursuant thereto, or the removal of any restrigimmposed on such shares, such shares of Commok s$tall not be issued, in whole or in
part, unless such listing, registration, qualificaf consent or approval shall have been effectaxbtained free of any conditions not
acceptable to CenturyTel. CenturyTel agrees to ptiyniake any and all actions necessary or degriabborder that all shares of Comrr



Stock issuable hereunder shall be issued as pb¥idesin.

7.

Attorneys' Fees and Expenses

Should any party hereto retain counsel for the psemf enforcing, or preventing the breach of, amoyision hereof, including, but not

limited to, the institution of any action or prodé®y in court to enforce any provision hereof, bjoin a breach of any provision of this
Agreement, to obtain specific performance of argvision of this Agreement, to obtain monetary quldated damages for failure to perform
any provision of this Agreement, or for a declamatof such parties' rights or obligations hereundefor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgdhe losing party for all costs and expensesrieel thereby, including, but not limited to,
attorneys' fees (including costs of appeal).

No Contract of Employment Intended

Nothing in this Agreement shall confer upon Opte@y right to continue in the employment of thenPany or to interfere in any way wi
the right of the Company to terminate Optionee'pleyment relationship with the Company at any time.

9.
Taxes

The Company may make such provisions as it may aggmropriate for the withholding of any federagtetand local taxes that it determines
are required to be withheld on the exercise ofQp&on.

10.
Binding Effect

This Agreement shall inure to the benefit of andlmeling upon the parties hereto and their respetteirs, executors, administrators, legal
representatives and successors. Without limitieggeénerality of the foregoing, whenever the worg@ti@hee" is used in any provision of this
Agreement under circumstances where the provigipnogriately applies to the heirs, executors, adstiators or legal representatives to
whom this Option may be transferred by will or hg faws of descent and distribution, the word "@mtie" shall be deemed to include such
person or persons.

11.
Inconsistent Provisions

Optionee agrees that the Option granted herehybigst to the provisions of the Plan as fully aalifsuch provisions were set forth in their
entirety in this Agreement. If any provision ofgtAgreement conflicts with a provision of the Plte Plan provision shall control. Optionee
acknowledges that a copy of the Plan was distribatenade available to Optionee and that Optionas advised to review such Plan prior to
entering into this Agreement. Optionee waives igktrto claim that the provisions of the Plan ap¢ lninding upon Optionee and Optionee's
heirs, executors, representatives and adminissrator

12,
Adjustments to Options

Appropriate adjustments shall be made to the nurmberclass of shares of Common Stock subject t@ft®n and to the exercise price in
certain situations described in Section 4.5 ofRfe.

13.
Termination of Option

The Committee, in its sole discretion, may ternmerthe Option. However, no termination may adveraégct the rights of Optionee to the
extent that the Option is currently exercisablagl@date of such terminatic



14.
Severability

If any term or provision of this Agreement, or #ygplication thereof to any person or circumstasball at any time or to any extent be
invalid, illegal or unenforceable in any respectaitten, Optionee and CenturyTel intend for anurt@onstruing this Agreement to modify
or limit such provision so as to render it validlanforceable to the fullest extent allowed by l&nwy such provision that is not susceptible
such reformation shall be ignored so as to notafay other term or provision hereof, and the rieder of this Agreement, or the applicat
of such term or provision to persons or circumstanmher than those as to which it is held invallieigal or unenforceable, shall not be
affected thereby and each term and provision sfAlgreement shall be valid and enforced to the$tuléxtent permitted by law.

15.

Entire Agreement; Modification

The Plan and this Agreement contain the entireeagemit between the parties with respect to the subjatter contained herein and may not
be modified, except as provided in the Plan, azaiy be amended from time to time in the mannerigealtherein, or in this Agreement, as it
may be amended from time to time by a written doeninsigned by each of the parties hereto. Anyaralritten agreements, representati
warranties, written inducements, or other commuitgoa made prior to the execution of the Agreenséuat| be void and ineffective for all
purposes.

IN WITNESS WHEREOF the parties hereto have causisddgreement to be executed as of the day andfiystabove written.

CENTURYTEL, INC.

By:

Name:

Title:

{insert name}
Optionee



Exhibit 10.3(g)

AMENDMENT TO THE
CENTURYTEL, INC. OUTSIDE DIRECTORS' RETIREMENT PLAN
1995 RESTATEMENT

This Amendment to the CenturyTel, Inc. Outside Diretors' Retirement
Plan 1995 Restatement, is executed this 31st dByeoémber, 2002, effective
as of May 31, 2002.
1. Delete Section 2.09 in its entirety and indegtfollowing in lieu thereof:

" 2.09 "COMPENSATION" shall mean moneys designatedirectors' fees which are paid to the Partidiparan annual retainer, whether
paid currently, accrued or deferred, as in effsadfaMay 31, 2002. In addition, fees paid for atfieg one special meeting of the Board, as in
effect as of May 31, 2002, shall also be include€ampensation. Compensation shall be limitedeathounts in effect as of May 31, 2002,
and shall not be increased or decreased for arsegulent adjustments to the annual retainer or &pmeieting fee paid to Directors.

2. Add the following as the second sentence ofi@e.19:

"No Years of Benefit Accrual Service shall accraedervice after May 31, 2002, and benefits undisrRlan shall be determined based on a
Participant's full and fractional Years of Benéficrual Service as of such date."

3. Add the following as the second sentence ofchatill:

"Effective as of May 31, 2002, no Outside Directotiser than Outside Directors already participatinthe Plan as of such date shall be
eligible to participate in the Plan."

4. Add the following at the end of Section 5.04:

" Notwithstanding the foregoing sentence, accrfidears of Benefit Accrual Service by Participasitsll cease as of May 31, 2002, and
Accrued Benefits computed under the foregoing seleeshall be based on full and fractional YearBefiefit Accrual Service of Participants
as of May 31, 2002."

IN WITNESS WHEREOF, CenturyTel, Inc. has executdd amendment in its

corporate nanme on the date indicated above.

CENTURYTEL, | NC.

/sl R Stewart Ew ng, Jr.
By:

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



EXHIBIT 21

CENTURYTEL, INC.
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 2002

State of
Subsidiary incorporation
Actel, LLC Delaware
Century Business Communications, LLC Louisiana
Century Interactive Fax, Inc. Louisiana
CenturyTel Arkansas Holdings, Inc. Arkansas
CenturyTel Holdings, Inc. Louisiana
CenturyTel Interactive Company, Inc. Louisiana
CenturyTel Internet Services, LLC Louisiana
CenturyTel Investments, LLC Louisiana
CenturyTel Investments of Texas, Inc. Delaware
CenturyTel Long Distance, Inc. Louisiana
CenturyTel Michigan Network, LLC Louisiana
CenturyTel Midwest - Michigan, Inc. Michigan
CenturyTel of Adamsville, Inc. Tennessee
CenturyTel of Alabama, LLC Louisiana
CenturyTel of Arkansas, Inc. Arkansas
CenturyTel of Central Arkansas, LLC Arkansas
CenturyTel of Central Indiana, Inc. Indiana
CenturyTel of Central Louisiana, LLC Louisiana
CenturyTel of Central Wisconsin, LLC Delaware
CenturyTel of Chatham, LLC Louisiana
CenturyTel of Chester, Inc. lowa
CenturyTel of Claiborne, Inc. Tennessee
CenturyTel of Colorado, Inc. Colorado
CenturyTel of Cowiche, Inc. Washington
CenturyTel of Eagle, Inc. Colorado
CenturyTel of East Louisiana, LLC Louisiana
CenturyTel of Eastern Oregon, Inc. Oregon
CenturyTel of Evangeline, LLC Louisiana
CenturyTel of Fairwater-Brandon-Alto, LLC Delaware
CenturyTel of Forestville, LLC Delaware
CenturyTel of Idaho, Inc. Delaware
CenturyTel of Inter Island, Inc. Washington
CenturyTel of Lake Dallas, Inc. Texas
CenturyTel of Larsen-Readfield, LLC Delaware
CenturyTel of Michigan, Inc. Michigan
CenturyTel of Minnesota, Inc. Minnesota
CenturyTel of Missouri, LLC Louisiana
CenturyTel of Monroe County, LLC Wisconsin
CenturyTel of Montana, Inc. Oregon
CenturyTel of Mountain Home, Inc. Arkansas
CenturyTel of North Louisiana, LLC Louisiana
CenturyTel of North Mississippi, Inc. Mississippi
CenturyTel of Northern Michigan, Inc. Michigan
CenturyTel of Northern Wisconsin, LLC Delaware
CenturyTel of Northwest Arkansas, LLC Delaware
CenturyTel of Northwest Louisiana, Inc. Louisiana
CenturyTel of Northwest Wisconsin, LLC Delaware
CenturyTel of Odon, Inc. Indiana
CenturyTel of Ohio, Inc. Ohio
CenturyTel of Ooltewah-Collegedale, Inc. Tennessee
CenturyTel of Oregon, Inc. Oregon
CenturyTel of Port Aransas, Inc. Texas
CenturyTel of Postville, Inc. lowa
CenturyTel of Redfield, Inc. Arkansas
CenturyTel of Ringgold, LLC Louisiana
CenturyTel of San Marcos, Inc. Texas
CenturyTel of South Arkansas, Inc. Arkansas
CenturyTel of Southeast Louisiana, LLC Louisiana
CenturyTel of Southern Wisconsin, LLC Louisiana
CenturyTel of Southwest Louisiana, LLC Louisiana
CenturyTel of the Gem State, Inc. Idaho
CenturyTel of the Midwest-Kendall, LLC Delaware
CenturyTel of the Midwest-Wisconsin, LLC Delaware
CenturyTel of the Northwest, Inc. Washington
CenturyTel of the Southwest, Inc. New Mexico
CenturyTel of Upper Michigan, Inc. Michigan
CenturyTel of Washington, Inc. Washington
CenturyTel of Wisconsin, LLC Louisiana
CenturyTel of Wyoming, Inc. Wyoming
CenturyTel Security Systems Holding Company, LLC Louisiana

CenturyTel Service Group, LLC Louisiana



CenturyTel Solutions, LLC Louisiana

CenturyTel Supply Group, Inc. Louisiana
CenturyTel Web Solutions, LLC Louisiana
CenturyTel/Area Long Lines, Inc. Wisconsin
CenturyTel/Tele-Max, Inc. Texas

CenturyTel/Teleview of Wisconsin, Inc. Wisconsin
Spectra Communications Group, LLC Delaware
Telephone USA of Wisconsin, LLC Delaware

Certain of the Company's smaller subsidiaries hepen intentionally omitted from this exhibit puratigo rules and regulations of the
Securities and Exchange Commission.



EXHIBIT 23
Independent Auditors' Consent

The Board of Directors
CenturyTel, Inc.:

We consent to incorporation by reference in thei®eggion Statements (No. 333-91361, No. 333-84&7® No. 333-100481) on Form S-3,
the Registration Statements (No. 33-46562, No. @366, No. 333-67815, No. 333-91351, No. 333-37Nt8,333-60806, No. 333-64992,
No. 33365004 and No. 333-89060) on Form S-8, the Regigtr&tatements (No. 33-31314 and No. 33-46473)anbined Form S-8 and
Form S-3, and the Registration Statements (No.88%5@, No. 333-17015 and No. 333-100480) on Formo$&enturyTel, Inc. of our report
dated January 29, 2003, relating to the consolilhédance sheets of CenturyTel, Inc. and subsatiars of December 31, 2002 and 2001,
the related consolidated statements of income, celngmsive income, cash flows, and stockholderstyegnd related financial statement
schedule for each of the years in the three-yedongended December 31, 2002, which report appeale December 31, 2002 annual report
on Form 10-K of CenturyTel, Inc.

/sl KPMG LLP
KPMG LLP

Shreveport, Louisiana
March 26, 2003



Exhibit 99
CenturyTel, Inc.
March 27, 2003
VIA EDGAR TRANSMISSION

Securities and Exchange Commission
450 Fifth Street, NW
Washington, D.C. 20549

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

Ladies and Gentlemen:

CenturyTel, Inc. (the "Company") filed today, ViBEAR, its annual report on Form 10-K for the yeadiag December 31, 2002. The
undersigned, acting in their capacities as the f@Eiecutive Officer and the Chief Financial Officafrthe Company, certify that the Form 10-
K fully complies with the requirements of Sectiod(4) or 15(d) of the Securities Exchange Act of4,%d that the information contained in
the Form 10-K fairly presents, in all material resfs, the financial condition and results of operet of the Company for the period covered
by such report.

This certification is being furnished as an exhibithe Form 10-K solely to comply with the requients of Section 906 of the Sarbanes-
Oxley Act of 2002, Pub. L. No. 107-204, and shoudd be deemed to be filed with the Securities axchBnge Commission, either as a part
of the Form 10-K or otherwise.

A signed original of this written statement reqdit®y Section 906 has been provided to the Compady| be retained by the Company
and furnished to the Securities and Exchange Cosionior its staff upon request.

Very truly yours,
/sl Gen F. Post, |11 /sl R Stewart Ew ng, Jr.
Gen F. Post, |11l R Stewart Ewi ng, Jr.
Chai rman of the Board of Directors Executive Vice President and

and Chi ef Executive Oficer Chief Financial Oficer



