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PART |
Item 1. Business

General. CenturyTel, Inc., together with its subsidéstiis an integrated communications company engagedrily in providing an array of communicatioservices, including local and
long distance voice, Internet access and broadbamvites. We strive to maintain our customer i@iahips by, among other things, bundling our serdfferings to provide a complete offering of
integrated communications services. We conduafallir operations in 25 states located withindbetinental United States.

At December 31, 2007, our incumbent local exchaalgphone subsidiaries operated approximately 2libmtelephone access lines, primarily in ruregas and small to mid-size cities in
24 states, with over 68% of these lines locatedissouri, Wisconsin, Alabama, Arkansas and WaslingtAccording to published sources, we are thersitMargest local exchange telephone
company in the United States based on the numbsragfss lines served.

We also provide fiber transport, competitive loeathange carrier, security monitoring, and othenmmoinications and business information service®itam local and regional markets.

Since 2005, we have expanded our product offetimgsclude satellite television services, wirelessnmunications services under a reselling arrangeara wireless broadband
services. For additional information, see “Opera - Recent Product Developments” below.

For information on the amount of revenue deriveabyvarious lines of services, see “Operationsrvises” below and Item 7 of this annual report.

Recent acquisitions  On April 30, 2007, we acquired all of the aatsling stock of Madison River Communications Cdtpladison River”)for approximately $322 million cash (includit
effect of post-closing adjustments). In connectigtin the acquisition, we also paid all of MadisRiver’s existing indebtedness (including accrued intgredtich approximated $522 million. At
time of this acquisition, Madison River operateg@ximately 164,000 predominantly rural accesssliimefour states with more than 30% high-speedmetepenetration and its network included
ownership in a 2,400 route mile fiber network.

In June 2005, we acquired fiber assets in 16 melitap markets from KMC Telecom Holdings, Inc. (“K®) for approximately $75.5 million cash, which hersabled us to offer broadband
and competitive local exchange services to custsinethese markets.

In June 2003, we purchased for $39.4 million cashasssets of Digital Teleport, Inc., a regional samications company providing wholesale data trartsgervices to other communications
carriers over its fiber optic network located inggouri, Arkansas, Oklahoma and Kansas. In additoBecember 2003, we acquired additional fibansport assets in Arkansas, Missouri and
lllinois from Level 3 Communications, Inc. for appimately $15.8 million cash. For additional infration, see “Operations - Services - Fiber Trartspodd CLEC.”

We also acquired approximately 660,000, 490,0006&0000 telephone access lines in transactionpleved in 1997, 2000 and 2002, respectively, ederhich substantially expanded c
operations. The 2002 acquisition of telephone sstines was funded primarily from proceeds reakfvem the sale of substantially all of our wiredeperations in August 2002.

We continually evaluate the possibility of acquiriadditional communications assets in exchangedsh, securities or both, and at any given time beagngaged in discussions or
negotiations regarding additional acquisitions. §éeerally do not announce our acquisitions orafigipns until we have entered into a preliminarylefinitive agreement. Although our primary
focus will continue to be on acquiring interestattare proximate to our properties or that sergestomer base large enough for us to operateaifigi we may also acquire other communications
interests and these acquisitions could have a rabi@pact upon us.

Where to find additional information.We make available our filings with the Securitiesl &xchange Commission (“SEC”) on Forms 10-K, 18r@ 8-K on our website
( www.centurytel.con) as soon as reasonably practicable after we caenpleh filings with the SEC. These documents aisy be obtained from the SEC’s website at wwwossc.

We also make available on our website our Corpdeateernance Guidelines, our Corporate Complianogi@m and the charters of our audit, compensatiskevaluation, and nominating
and corporate governance committees. We will 8lrpirinted copies of these materials free of chapgm the request of any shareholder. If a promisif our Corporate Compliance Program is
amended, other than by a technical, administrativeher non-substantive amendment, or a waiveeutiis program is granted to a director or exeeutifficer, notice of such amendment or
waiver will be posted on our website. Also, we neésct to disclose the amendment or waiver in antegn Form 8-K filed with the SEC. Only our boarfdirectors may consider a waiver of our
Corporate Compliance Program for a director or etiee officer.

In connection with filing this annual report, ourief executive officer and chief financial officerade the certifications regarding our financiatitisures required under the Sarbanes-Oxley
Act of 2002, and the Act’s related regulations.atfition, during 2007 our chief executive officertified to the New York Stock Exchange that heswaaware of any violation by us of the New
York Stock Exchange’s corporate governance lissiiagdards.

Industry information Unless otherwise indicated, information contdiimethis annual report and other documents filedidunder the federal securities laws concernimg/ews and
expectations regarding the communications industeybased on estimates made by us using data fidunstiy sources, and on assumptions made by ud bassur management’s knowledge and
experience in the markets in which we operate haddmmunications industry generally. We belidnesée estimates and assumptions are accuratetesddte made; however, this information
may prove to be inaccurate because it cannot albvayrified with certainty. You should be awdrattwe have not independently verified data frodustry or other third-party sources and
cannot guarantee its accuracy or completeness . e€unates and assumptions involve risks and weioggs and are subject to change based on vadetas, including those discussed in Item 1A
of this annual report.

Other. As of December 31, 2007, we had approximaté@®employees, of which approximately 1,600 werenivers of 15 different bargaining units represemtgthe International
Brotherhood of Electrical Workers and the Commuitiices Workers of America. We believe that relaiavith our employees continue to be generally gdodring 2006 and 2007, we announ
reductions of our workforce which aggregated apjpnaxely 600 jobs, primarily due to (i) increasedngetitive pressures, (i) the loss of access lmes the last several years and (iii) progress
made on our Madison River integration plan.

We were incorporated under Louisiana law in 1968dive as a holding company for several telephonganies acquired over the previous 15 to 20 y€arsprincipal executive offices ¢
located at 100 CenturyTel Drive, Monroe, Louisi@i203 and our telephone number is (318) 388-9000.
OPERATIONS
According to published sources, we are the sevangiest local exchange telephone company in théedi8tates, based on the approximately 2.1 milioess lines we served at December

31, 2007. An “access line” is a telephone ling tmmnects a home or business to the public swdttblephone network. All of our access lines agéally switched. Through our operating
telephone subsidiaries, we provide local exchaegéces to predominantly rural areas and smallithsize cities in 24 states.

The following table lists additional informationgarding our access lines as of December 31, 2002606.

December 31, 20C December 31, 20C

Number of Percent o Number of Percent o
State access line access line access line access line
Missouri 408,000 19% 424,000 20%
Wisconsin (1] 387,000 18 413,000 20
Alabama (2 290,000 14 249,000 12
Arkansas 211,000 10 227,000 11
Washingtor 157,000 7 166,000 8
Michigan 91,000 4 96,000 5
Colorado 86,000 4 90,000 4
Louisiana 84,000 4 90,000 4
Oregon 66,000 3 70,000 3
Ohio 64,000 3 72,000 3



lllinois (2) 57,000 3 - -
Montana 57,000 3 60,000 3
Georgia (2 34,000 2 - -
Texas 33,000 2 37,000 2
Minnesota 27,000 1 28,000 1
Tennesse 23,000 1 25,000 1
Mississippi 22,000 1 23,000 1
North Carolina (2 14,000 * - -
New Mexico 6,000 * 6,000 *
Wyoming 6,000 * 6,000 *
Idaho 5,000 * 5,000 *
Indiana 5,000 * 5,000 *
lowa 2,000 * 2,000 *
Nevada * * * *
2,135,00C 100% 2,094,00(C 100%
* Represents less than 1% or less thad0la@cess lines.

(1) As of December 31, 2007 and 2006, approximatel§@Land 53,000, respectively, of these lines weneed and operated by our 8-owned affiliate.
(2) In connection with our acquisition of Madison RiverApril 2007, we acquired an aggregate of apprmtely 164,000 access lines in lllinois, Alabameap@ia and North Carolin.

The following table summarizes certain informatretated to our customer base, operating revenugsapital expenditures for the past five yearse Z807 information includes the Mad
River properties we acquired on April 30, 2007.

Year ended or as of December
2007 2006 2005 2004 2003
(Dollars in thousands

Access linet 2,135,001 2,094,001 2,214,001 2,314,001 2,376,001
% Residentic 7% 74 75 75 76
% Busines 27% 26 25 25 24

Internet custometr 623,00( 459,00( 357,00( 271,00( 223,00(
% Higt-speed Internet servic 8%% 80 70 53 37
% Dia-up service 11% 20 30 47 63

Operating revenue $2,656,24 2,447,73 2,479,25. 2,407,37; 2,367,61!

Capital expenditure $ 326,04! 314,07: 414,87. 385,31t 377,93¢

As discussed further below, our access lines (skawf acquisitions) have declined in recent yeamsl are expected to continue to decline. Togauiéi these declines, we hope to, among
other things, (i) promote long-term relationshipgghwour customers through bundling of integratedises, (ii) provide new services, such as videt &ireless, and other additional services that
may become available in the future due to advaimceschnology, spectrum sales or improvements mrduastructure, (iii) provide our premium sensc® a higher percentage of our customers,
(iv) pursue acquisitions of additional communicatigroperties if available at attractive price3,ifferease usage of our networks, (vi) provide gnepenetration of broadband services and (vii)
market our products to new customers. See “SesVaed “Regulation and Competition.”

Services
We derive revenue from providing (i) local exchaagel long distance voice telephone services, €iijvork access services, (iii) data services, whictludes both high-speed and dial-up

Internet services, as well as special access avat@line services, (iv) fiber transport, compesétlocal exchange and security monitoring servares (v) other related services. The following ¢éabl
reflects the percentage of operating revenuesetkfiom these respective services:

2007 2006 2005
Voice 33.5% 35.€ 36.4
Network acces 35.¢ 35.¢ 38.7
Data 174 14.4 12.¢
Fiber transport and CLE 6.C 6.1 4.7
Other 7.7 8.C 7.3
100.(% 100.( 100.(

Voice. We derive our local service revenues by providowal exchange telephone services in our frandhssevice areas, including basic dial-tone serthceugh our regular switched
network, generally for a fixed monthly charge. Malized for acquisitions, dispositions and othgusttinents, access lines declined 5.7% in 2007, 4082006 and 4.3% in 2005. We believe tk
declines in the number of access lines were prigndtie to the displacement of traditional wirelteéephone services by other competitive servi@&ssed on our planned results for recent sale:
retention initiatives, we are targeting our acdessloss to be between 4.5% and 6.0% in 2008.

We offer enhanced voice services (such as calldatimg, conference calling, caller identificatiselective call ringing and call waiting) to our é@&xchange customers for additional
charges. In 2007, we continued to expand the &vility of enhanced voice services offered in dars&rvice areas. At December 31, 2007, over 6DBoih our business and residential customers
subscribed to one or more enhanced voice services.

We derive our long distance revenues by providatgirlong distance services based on either usagersuant to flat-rate calling plans. At DecemBg, 2007, we provided long distance
services to nearly 1.3 million lines. Exclusivethe long distance lines associated with MadiRaorer, our long distance lines declined slightly2007, principally due to competitive factors. We
anticipate that most of our long distance servideb& provided as part of an integrated bundléhwaitir other service offerings, including our loeathange telephone service offering.

Network access.We derive our network access revenues primaisnf(i) providing services to various carriers @ondtomers in connection with the use of our faesito originate and
terminate their interstate and intrastate voicesmaissions and (ii) receiving universal suppordfumhich allows us to recover a portion of our sastder federal and state cost recovery
mechanisms (see “Regulation and Competition RgJatrincumbent Local Exchange Operations” belo@yr revenues for switched access services depémdrniy on the level of call volume.

Certain of our interstate network access reventebased on tariffed access charges prescribeuetyaderal Communications Commission (“FCC”); gmmainder of such revenues are
derived under revenue sharing arrangements witr dtleal exchange carriers (“LECs”) administeredhmy National Exchange Carrier Association (“NECAg)quasi-governmental non-profit
organization formed by the FCC in 1983 for suctppses.

Certain of our intrastate network access reventederived through access charges that we bitittastate long distance carriers and other LEGoousts. Such intrastate network access
charges are based on tariffed access charges, at@cubject to state regulatory commission appréuiitionally, certain of our intrastate netwaakcess revenues, along with intrastate and intra-
LATA (Local Access and Transport Areas) long diserevenues, are derived through revenue shaniaggements with other LECs.

The Telecommunications Act of 1996 (the “1996 Actllpws local exchange carriers to file accesdftanin a streamlined basis and, if certain critar@met, deems those tariffs
lawful. Tariffs that have been “deemed lawful’gffect nullify an interexchange carrier’s ability $eek refunds should the earnings from the tarlffisately result in earnings above the authorized
rate of return prescribed by the FCC. Certainwftelephone subsidiaries file interstate tariffthvthe FCC using this streamlined filing approa&ince July 2004, we have recognized billings
from our tariffs as revenue since we believe saciff$ are “deemed lawful”.

Data. We derive our data revenues primarily from monthly recurratgrges for providing Internet access serviceh(high-speed and dialp services) and data transmission services
special circuits and private lines. We beganraftgtraditional dial-up Internet access serviaesur telephone customers in 1995. In late 19%9began offering high-speed Internet access
services, a premium-priced broadband data senAseof December 31, 2007, approximately 84% ofamaess lines were broadband-enabled. At Decenih@087, we provided high-speed
Internet access services to over 555,000 custoamerslia-up services to nearly 68,000 customers. During’20@ added over 186,000 h-speed Internet customers (which inclu



approximately 58,000 from the Madison River acdigg).

Our data revenue also includes amounts billed tdaosiness customers for dedicated circuits useddioous purposes, including connecting the custsroffices or networks to our
networks.

Fiber transport and CLEC Ouir fiber transport and CLEC revenues includeneies from our fiber transport, competitive loeathange carrier (“CLEC”) and security monitoring
businesses.

In late 2000, we began offering competitive locatleange telephone services as part of a bundleitsesffering to small to medium-sized businesselslonroe and Shreveport,
Louisiana. In February 2002, we purchased the fileéwork and customer base of KMC'’s operation§lonroe and Shreveport, Louisiana and in June 20@5urchased the fiber assets in 16
metropolitan markets from KMC which allowed us féeo broadband and competitive local exchange sesvio customers in these markets. We intendctgsfour efforts on the CLEC markets
with the most promise, and are exploring our aliéwes with respect to the remaining markets. fBecember 31, 2007, our competitive local exchangekets provided service over 1,200 miles
of fiber.

Under the name “LightCore”, we sell fiber capacdyother carriers and businesses over a netwotletttompassed, at December 31, 2007, over 9,9@8 wiiffiber in the central United
States. We began our fiber transport businessgl@®01, when we began selling capacity over arfid@<iber optic ring that we constructed in southand central Michigan. In June 2003, we
acquired the assets of Digital Teleport, Inc.,giaeal communications company providing wholesatadransport services to other communicationserarover its fiber optic network located in
Missouri, Arkansas, Oklahoma and Kansas. We hagd the network to sell services to new and exjstirstomers and to reduce our reliance on thirty peamsport providers. In addition, in
December 2003, we acquired additional fiber trartspgsets in Arkansas, Missouri and lllinois froevel 3 Communications, Inc. to provide serviceslainto those described above.

In addition to the above-described fiber netwonkg@nnection with our 2007 acquisition of MadisameR, we acquired ownership in a 2,400 route mberf network located in six states
which provides us the opportunity to expand oueffibetwork business and further reduce our reliancnird-party transport providers.

We offer 24-hour burglary and fire monitoring sees to over 10,500 customers in select marketsinsiana, Arkansas, Mississippi, Texas and Ohio.

Other. We derive our “other revenues” principally byl@asing, selling, installing and maintaining cusés premise telecommunications equipment and wififjgproviding billing and
collection services to third parties, (iii) parpeting in the publication of local telephone dices, which allows us to share in revenues geeéiiay the sale of yellow page and related advedisi
to businesses, and (iv) offering our new servieescdbed below under the heading “-Recent Prodese@pments”. We also provide printing, databaseagement and direct mail services and
cable television services.

From time to time, we also make investments in otleenestic or foreign communications companies.

For further information on regulatory, technologiand competitive changes that could impact oueneres, see “Regulation and Competition” underltais 1 below and “Risk Factors and
Cautionary Statements” under Item 1A below. Forarinoformation on the financial contributions ofraarious services, see Item 7 of this annual tepor

Recent Product Developments

Since 2005, we have offered in conjunction with &tar Communications Corporation (“EchoStar”) carated DISH Network satellite television serviceistantially all of our local
exchange service areas. Effective January 1, 200 €hanged our relationship with EchoStar frorev@nue sharing arrangement to an agency relatipnshilate 2005, we initiated our switched
digital television service to the LaCrosse, Wisdomsarket and, in October 2007, we commenced anseswitched digital video service offering to owsl@nbia, Missouri market.

We also offer wireless communicatioes/ies through a reselling arrangement with sonatide wireless carrier and wireless broadbandeteservices in select locations in certain
markets in eight states.

Federal Financing Programs

Certain of our telephone subsidiaries receive l@mg: financing from the Rural Utilities Service (U8”), a federal agency that has historically preddong-term financing to telephone
companies at relatively attractive interest ratépproximately 14% of our plant is pledged to secobligations of our telephone subsidiaries toRhES. For additional information regarding our
financing, see our consolidated financial statesierdiuded in Item 8 herein.

Sales and Marketing

We maintain local offices in most of the larger plapion centers within our service territories. €8h offices are typically staffed by local resideantd provide sales and customer support
services in the community. We also rely on our cater personnel to promote sales of servicesieat the distinctive needs of our customersadudition, our strategy is to enhance our
communications services by offering comprehensivedbing of services and deploying new technologpesuild upon the strong reputation we enjoy in markets and to further promote custol
loyalty.

Most of our services are offered under our “Cerifety brand name. However, we sell fiber capacityoorr networks under the brand name “LightCoreadidition, our satellite television
service is offered on a co-branded basis with Etdrasder the DISH Network name.

Network Architecture

Our local exchange carrier networks consist of regéofffice hosts and remote sites, all with advandigital switches (primarily manufactured by Nbaed Siemens) and operating with
licensed software. Our outside plant consistsasfsport and distribution delivery networks conmmeceach of our host central offices to our reneaetral offices, and ultimately to our
customers. As of December 31, 2007, we maintaived 252,000 miles of copper plant and approxirye26l000 miles of fiber optic plant in our localodmange networks. Our fiber optic cable is
the primary transport technology between our hondtramote central offices and interconnection oivith other incumbent carriers. Most of our latigtance service is provided directly through
our own switches and network equipment, with thiartee being provided through reselling arrangemeitts other long distance carriers. We also méaintetworks in connection with providing
fiber transport and CLEC services. For additianfdrmation on these networks, see “Services -efFilransport and CLEC.”

Regulation and Competition Relating to Incumbent La@al Exchange Operations

Traditionally, LECs operated as regulated monogdii@ving the exclusive right and responsibilityptovide local telephone services in their francthiservice territories. (These LECs are
sometimes referred to below as “incumbent LECSIdECS”). Consequently, most of our intrastateefgione operations have traditionally been regulexéehsively by various state regulatory
agencies (generally called public service commissiar public utility commissions) and our interstaperations have been regulated by the FCC uhd&@mmunications Act of 1934. As we
discuss in greater detail below, passage of thé 229, coupled with state legislative and regulptinitiatives and technological changes, fundanigngdtered the telephone industry by generally
reducing the regulation of LECs and attractinglasgantial increase in the number of competitorscapital invested in existing and new services.aMgcipate that these trends toward reduced
regulation and increased competition will continue.

The following description discusses some of theomiaidustry regulations that affect our traditiotelephone operations, but numerous other rega&tiot discussed below could also
impact us. Some legislation and regulations areeatly the subject of judicial proceedings, legisle hearings and administrative proposals whalictcsubstantially change the manner in which
the communications industry operates. Neitheotiteome of any of these developments, nor thegmtl impact on us, can be predicted at this tifflee impact of regulatory changes in the
communications industry could have a substantigbich on our operations. See Item 1A of this anre@ort below.

State regulation The local service rates and intrastate accemgeh of substantially all of our telephone sulasids are regulated by state regulatory commissidrish typically have the
power to grant and revoke certifications authogziompanies to provide communications servicesstdommissions have traditionally regulated pridimgpugh “rate of return” regulation that
focuses on authorized levels of earnings by LEdistorically, most of these commissions also (ulated the purchase and sale of LECs, (ii) prbsdrdepreciation rates and certain accounting
procedures, (iii) enforced laws requiring LECs toyide universal service under publicly filed tésisetting forth the terms, conditions and pricktheir LEC services, (iv) oversaw implementation
of several federal telecommunications laws inclgdirterconnection obligations and (v) regulatedous other matters, including certain service séatisl and operating procedures.

In recent years, state legislatures and regulatomymissions in most of the 24 states in which elephone subsidiaries operate have either redbeecgulation of LECs or have announced
their intention to do so, and we expect this trefiticontinue. Essentially, such relief comeswotforms: (i) full or partial deregulation througggislation or (ii) the ability to elect into ormew
existing state alternative regulation through aitery proceeding. Several states have implerddates or rulings which require or permit LECsla state level to either be deregulated for
pricing or opt out of “rate of return” regulation €xchange for agreeing to alternative forms otil@gpn. Such alternatives permit the LEC gre&edom to establish local service rates in
exchange for agreeing not to charge rates in exafegsecified caps. As discussed further belowsgliaries operating over 72% of our access linegarious states have agreed to be governe



alternative regulation plans, and we continue fdane our options for similar treatment in othextes. We believe that reduced regulatory oversifbertain of our telephone operations |
allow us to offer new and competitive servicesdagtian under the traditional regulatory procd3st a discussion of legislative, regulatory andhiedogical changes that have introduced
competition into the local exchange industry, deevelopments Affecting Competition.”

The following summary describes the alternativeuftatipn plans applicable to us in Wisconsin, Miggolabama and Arkansas, our four largest teleghmarkets.

«  Our Wisconsin access lines, except for thasgiaed from Verizon in 2000 (which continue toregulated under “rate of return” regulation), azgulated under various alternative
regulation plans developed jointly between the Wsin Public Service Commission and us. Eachesdtalternative regulation plans permits us tosadijcal rates within specified parameters if
we meet certain quality-of-service and infrastroetdevelopment commitments. These plans also irdhitlatives designed to promote competition.

¢ All of our Missouri LECs are regulated under &@cap regulation plan whereby basic service ratesdjusted annually based on an inflation-b&sgdr; non-basic services may be
increased without restriction up to 5% annually the inflation-based factor were to decline asas done in recent years, our revenues would detimely impacted.

. In 2005, the state of Alabama passed legisldhat essentially allowed telephone companiestion to phase in deregulation of certain LE@ises. In February 2007, our Alabama
LECs opted to provide all local services (includmgdled services but excluding certain basic tedep and optional calling services) on a deregdlatel detariffed basis. Certain basic telephone
and optional calling services continue to be retgaland subject to a price cap. Our Alabama ptigsesicquired from Madison River operate underpasge alternative regulation plan under
which local rates are still governed by the statilip service commission.

. Our Arkansas LECs acquired from Verizon Comrations, Inc. are regulated under an alternatigalation plan under which rates can be adjusteddas an inflation-based
factor. Other local rates can be adjusted witltomtmission approval; however, such rates are sutti@mmission review under certain conditior®ur remaining Arkansas LECs have the of
to increase rates up to certain specified amounts.

Notwithstanding the movement toward alternativeutation, LECs operating approximately 28% of ouakaccess lines continue to be subject to “ratetfrn” regulation for intrastate
purposes. These LECs remain subject to the pasietste regulatory commissions to conduct earniegiews and adjust service rates, either of whimlld lead to revenue reductions.

Federal regulation Our telephone subsidiaries are required to comily the Communications Act of 1934, which reqsites to offer services at just and reasonable satén non-
discriminatory terms, as well as the 1996 Act, wmhamended the Communications Act to promote comipetind reform the Universal Service Program.

The FCC regulates interstate services providedunyedephone subsidiaries primarily by regulating interstate access charges that we bill to lastgrice companies and other
communications companies for use of our networsoinnection with the origination and terminatiorirgérstate voice and data transmissions. Additigntiie FCC has prescribed certain rules and
regulations for telephone companies, includingifoam system of accounts and rules regarding tiparsgion of costs between jurisdictions and, ultetya between interstate services. In addition,
the FCC has responsibility for maintaining and adstering the Universal Service Fund. LECs musaiobFCC approval to use certain radio frequende$ transfer control of any such
licenses. The FCC retains the right to revokeeliesnses if a carrier materially violates releMagal requirements.

The FCC requires price-cap regulation of interstaigess rates for the Regional Bell Operating Camegaand permits it for all other LECs. Under er@ap regulation, limits imposed on a
company’s interstate rates are adjusted perioglitalteflect inflation, productivity improvement@ehanges in certain non-controllable costs. We mt elected price-cap regulation for our
telephone operations, except for the propertieacgrired from Verizon in 2002 which have contintedperate under price-cap regulation, as permitteter FCC rules for acquired
properties. All of our other operations continaédg governed by traditional rate-of-return regatafor interstate access charges, which permits sst rates based on forecasted investment and
expenses plus a return on investment, which isaotlyr 11.25%. In the last half of 2007, certaimrieas filed a petition with the FCC seeking to eert their properties from rate of return regulatio
to price-cap regulation in the interstate jurisidiet In order to achieve this conversion, thesei@s petitioned the FCC to make numerous rulegba that would provide a blueprint for rate of
return carriers to opt into price-cap regulation.

In 2003, the FCC opened a broad intercarrier cosgtén proceeding with the ultimate goal of cre@#inruniform mechanism to be used by the entiredehenunications industry for
payments between carriers originating, terminatimgsarrying telecommunications traffic. The FC&Seceived intercarrier compensation proposats feveral industry groups, and in early 2
solicited comments on all proposals previously sitieahto it. Broad industry negotiations have takéace with the goal of developing a consensus fhlat addresses the concerns of carriers from
all industry segments. The ultimate outcome of fhioceeding could change the way we receive cosapien from, and remit compensation to, other eesriour end user customers and the fe:
Universal Service Fund (the “USF”). Until the FG@roceeding concludes and the changes, if arilgetexisting rules are established, we cannot agtitime impact it will have on our results of
operations.

In December 2005, a group of six mid-size carrierduding us, filed proposed rules with the FCGamling “phantom traffic”. “Phantom traffigjenerally refers to telecommunications ¢
that cannot be billed properly to responsible easrby other carriers in the call path becausér#iic is mislabeled, unlabeled or improperly mdit The proposal requests that the FCC implement
and enforce updated rules that require carrieastarately identify, label and route network trafb that appropriate bills can be created. |2806, the FCC opened a separate phantom traffic
proceeding with the intent of formalizing potentidantom traffic rules for the industry. Over#le comments received to date on the phantomdriafue have been favorable to us; however,
the FCC concludes its phantom traffic proceeding) @topts changes, if any, to existing rules, weotastimate the impact any changes will have orresults of operations.

As discussed further below, certain providers afipetitive communications services are currentlyreqtired to compensate ILECs for the use of thefworks. Additionally, certain
deregulated providers seek and receive high cagersal support funding based on the incumbentsscmather than their own.

Our operations and those of all communications@aralso may be impacted by legislation and reégulamposing new or greater obligations relatedgsisting law enforcement, bolstering
homeland security, minimizing environmental impactsaddressing other issues that impact our bssjrecluding the Communications Assistance for [Eaforcement Act, and laws governing
local number portability and customer proprietagywork information requirements. These laws amgilisions may cause us to incur additional costs.

Universal service support funds, revenue sharimgragements and related matter& significant number of our telephone subsidisuiecover a portion of their costs from the federar
and from similar state “universal support” mechargswhich receive their funding from fees chargethterexchange carriers and LECs. Disbursemeaits these programs traditionally have
focused principally on allowing LECs serving sm@mmunities and rural areas to provide communinati&ervices on terms and at prices reasonably qaivlpao those available in urban
areas. Other USF programs address other socits, go&h as supporting schools and libraries thidhg USF’s E-rate program.

The table below sets forth the amounts receivedunyelephone subsidiaries in 2007 and 2006 fraterid and state universal support programs.

Year ended December &

2007 2006
% of Total % of Total
2007 2006
Amount Operating Amount Operating
Support Prograr Receivec Revenue: Receivec Revenue:

(amounts in millions

USF High Cost Loop Suppc $ 166.£ 6.2% $ 163.1 6.6%
Other Federal Support Progra 133.¢ 5.C% 134.¢ 5.5%
Total Federal Support Receipts 300.4 11.2% 297.7 12.1%
State Support Programs 35.€ 1.2% 36.2 1.5%
TOTAL $ 336.( 12.6% $ 333.¢ 13.6%

Federal USF programs have undergone substantiagebaince 1997, and are expected to experienaechanges in the coming years as modernizatidmeodterall program moves
forward. As mandated by the 1996 Act, in May 2@®4 FCC modified its existing universal servicemap mechanism for rural telephone companies by#ap an interim mechanism for a five-
year period based on embedded, or historical, toatprovide relatively predictable levels of saggo many LECs, including substantially all ofrdtECs. In May 2006, the FCC extended this
interim mechanism until such time that new hightsegpport rules are adopted for rural telephonepzories.

Universal support funds available to ILECs are enily available to local competitors that (i) cBrthey will serve all customers in a study aréoffer nine core services, and (iii) qualify
as an “eligible telecommunications carrier.” Wae$ and other competitive service providers coattowseek to qualify to receive USF support. Titead, coupled with changes in usage of
telecommunications services, have placed stresiseofunding mechanism of the USF, which is subje@nnual caps on disbursements. These developrhane placed additional financ



pressure on the amount of money that is necessdrgilable to provide support to all eligible\dee providers, including support payments we nee&iom the USF High Cost Loc
support program.

A significant portion of our support payments haaeied over time based on our average cost to sristemers compared to national cost averageserdhd USF High Cost Loop support
program, which is the USF’s principal support peogr our payments from the USF will decrease ifameti average costs per loop increase at a ratéegtban our average cost per loop. Increases
in the nationwide average cost per loop factor dusedlocate funds among all USF recipients causedevenues from the USF High Cost Loop suppargi@m to decrease in 2006 when comp
to 2005. While our 2007 USF High Cost Loop supjpodgram receipts approximated 2006 levels, wesigatie that our 2008 revenues from the USF High Cosp support program will be lower
than 2007 by approximately $14-$17 million.

In late 2002, the FCC requested that the Fedeaaé Sbint Board (“FSJB”) on Universal Service rewiarious FCC rules governing high cost universavise support, including rules
regarding eligibility to receive support paymemtsnarkets served by LECs and competitive carriédice then, the FSIB recommended a comprehegsieral review of the high-cost support
mechanisms for rural and non-rural carriers andestpd comments on the FCC's current rules foptheision of high-cost support for rural companiesjuding comments on whether eligibility
requirements should be amended in a manner thdthadversely affect larger rural LECs such aslasaddition, the FCC has taken various other sitepsiticipation of restructuring universal
service support mechanisms, including, most regeaglening for public comment in early 2008 severaposals that contemplate a substantial restingtof current USF programs.

On May 1, 2007, the FSJB proposed that the FCCidenan interim cap on the amount of high cost supihat competitive eligible telecommunicationsrigas (“CETCs”)may receive. O
November 20, 2007, the FSJB issued another recodedetfecision on universal service reform which sstgp various reform measures including a migraifahe present funding mechanism
three new separate funds covering broadband prsyidebility providers, and providers of last reasoFhe FSJB also recommended elimination of tleatidal support rule which now enables
wireless CETCs to draw identical support basecheriltEC’s cost. In addition, the FSJB is recomdirg certain other reforms, including (i) caps be present high cost funding mechanism, (ii)
certification of only one wireline, one wirelessdaone broadband carrier in each market and (iither consideration of competitive bidding as arthstion mechanism. Until the FCC acts on
these recommendations, we cannot estimate the trifgEcsuch proposals would have on our operatibmsddition, there are a number of judicial agpeaallenging several aspects of the FCC’s
universal service rules and various Congressiormdgsals seeking to substantially modify USF progganone of which have been resolved at this tidve. will continue to be active in monitoril
and participating in these developments.

In 2004, the FCC mandated changes in the admitigstraf the universal service support programs thaiporarily suspended the disbursement of fundguiine USF’s E-rate program (for
service to Schools and Libraries), and, more sicgnitly, created questions that these adminisgathanges could similarly delay the disbursemefurads to LECs from the Universal Service F
Cost Loop support program. Congress has pasdedrbibcent years granting successive one-yeanptens from the federal law that impacted the t&-mrogram, including a bill extending the
exemption through December 31, 2007. An additiexamption is currently pending before Congresghalgh we expect funding from this program to ammi, we cannot assure you that the
of a definitive resolution of this issue will nogldy or impede the disbursement of funds in theréut

A substantial portion of our state support paymangspayable by Louisiana under a program restredtin 2005 into a state universal service fund éxpanded the base of contributors to
include all telecommunication service providersragiag in Louisiana. Thus far, the payments weeh@ceived under this fund approximate those redeby us under Louisiana’s predecessor
program. The fund is subject to an annual reviguhle Louisiana Public Service Commission (the “CPS As such, there can be no assurance thatte Will remain as adopted by the LPSC or
that funding levels will remain at current levels. November 2007, the LPSC initiated a docketdtednine the best way to convert the existing usialeservice fund to a stable funding
mechanism. The LPSC currently expects to comjiieteview by December 2008.

Some of our telephone subsidiaries operate insstaltere traditional cost recovery mechanisms, diotyrate structures, are under evaluation or heesn modified. See “ State
Regulation”. There can be no assurance that gtages will continue to provide for cost recoverguarent levels.

All of our interstate network access revenues aset on access charges, cost separation studipsaal settlement arrangements, many of whicladn@nistered by the FCC or NECA, ¢
all of which are subject to change. See “Services.

Certain long distance carriers continue to reqtiegtcertain of our LECs reduce intrastate acaiféed rates. Long distance carriers have algpessgively pursued regulatory or legislative
changes that would reduce access rates. Howavht of pending intercarrier compensation refichat is expected to address intrastate accesgashanost states are deferring action until they
receive direction from the FCC. However, someieesrare continuing to pursue lower intrastate s€cates in some states.

Developments affecting competitioOver the past decade, fundamental technologiealilatory and legislative changes have signifigampacted the communications industry, and we
expect these changes will continue. Primarily essalt of regulatory and technological changemmetition has been introduced and encouraged im ®ator of the communications industry in
recent years. As a result, we increasingly facepstition from other communication service provadess further described below.

Wireless telephone services increasingly constawgignificant source of competition with LEC sers, especially since wireless carriers have begoompete effectively on the basis of
price with more traditional telephone services. aA®sult, some customers have chosen to compfetelgo use of traditional wireline phone serviod instead rely solely on wireless service for
voice services. This trend is more pronounced gmesidential customers, which comprise 73% ofameess line customers. We anticipate this treticcantinue, particularly if wireless service
providers continue to expand their coverage areasice their rates, improve the quality of theivies, and offer enhanced new services. Subatgril of our access line customers are curre
capable of receiving wireless services from a cditipe service provider. Technological and regotgtdevelopments in wireless services, personaheonications services, digital microwave,
satellite, coaxial cable, fiber optics, local mpidtint distribution services and other wired andeleiss technologies are expected to further pehmitievelopment of alternatives to traditional lare
services.

The 1996 Act, which obligates LECs to permit contpes to interconnect their facilities to the LEQistwork and to take various other steps that esggded to promote competition,
imposes several duties on a LEC if it receivesezifip request from another entity which seeksdnnect with or provide services using the LEC’snek. In addition, each incumbent LEC is
obligated to (i) negotiate interconnection agreetméngood faith, (ii) provide nondiscriminatoryrfbundled” access to all aspects of the LEC’s néiw@i) offer resale of its telecommunications
services at wholesale rates and (iv) permit cortgrstion terms and conditions (including rates) &ra just, reasonable and nondiscriminatory, tmcate their physical plant on the LEC’s
property, or provide virtual collocation if physiallocation is not practicable. During 2003, f@C released new rules outlining the obligatiohscumbent LECs to lease to competitors
elements of their circuit-switched networks on abundled basis at prices that substantially limitedprofitability of these arrangements to incumtdeECs. In response to successful judicial
challenges to these rules, in 2005 the FCC releasesl that required incumbent LECs to lease a oktwlement only in those situations where competiawriers genuinely would be impaired
without access to such network element, and winerembundling would not interfere with the devel@inof facilities-based competition. These rulesfarther designed to remove LECs’
unbundling obligations over time as competing easrideploy their own networks and local exchangepeition increases.

Under the 1996 Act’s rural telephone company ex@npapproximately half of our telephone accessdiare exempt from certain of the 1996 Act’s irdianection requirements unless and
until the appropriate state regulatory commissieerades the exemption upon receipt from a compett a bona fide request meeting certain criteBéates are permitted to adopt laws or
regulations that provide for greater competitioartlis mandated under the 1996 Act.

As a result of these regulatory, consumer and olgical developments, ILECs increasingly face cetitipn from CLECs, particularly in densely popeldtareas. CLECs provide
competing services through reselling the ILECsalservices, through use of the ILECs’ unbundlemvoek elements or through their own facilities. eTiumber of companies which have
requested authorization to provide local exchamgeice in our service areas has increased in rgeams, especially in our markets acquired fromiaéerin 2002 and 2000. We anticipate that
similar action may be taken by other competitorthnfuture, especially if all forms of federal popt available to ILECs continue to remain avaiéetd these competitors.

As noted above, wireless and other competitiveisesyproviders have been increasingly aggressigeeking and obtaining USF support funds. Thigpstips likely to encourage additional
competitors to enter our high-cost service areas.

Technological developments have led to the devetopirof new services that compete with traditionaCLservices. Technological improvements have edatdble television companies to
provide telephone service over their cable netwaaks several national cable companies have aggespursued this opportunity. As of December 3007, we believe that approximately 40-
45% of our access lines currently face competifiom cable voice offerings. Additionally, sevelaige electric utilities have announced plans ferafommunications services that compete with
some LECs.

Improvements in the quality of VoIP service haw deveral cable, Internet, data and other commtioisacompanies, as well as start-up companiegyjltetantially increase their offerings
of VolP service to business and residential custsm&olP providers route calls partially or whotlyer the Internet, without use of ILEC's circuititthes and, in certain cases, without use of
ILEC's networks to carry their communications ti@ffVolP providers frequently use existing broaatbaetworks to deliver flat-rate, all distance icglplans that may offer features that cannot
readily be provided by traditional LECs. Thesenglanay also be priced competitively or below thoseently charged for traditional local and longteince telephone services for several reasons,
including lower operating costs. In December 2@B8 FCC initiated rulemaking that is expectedddress the effect of VolP on intercarrier compgosauniversal service and emergency
services. Although the FCC'’s rulemaking regarditegP-enabled services remains pending, the FCC hasediopders establishing broad guidelines for theletmn of such services, including
an April 2004 order that found an IP-telephony &mrusing the public switched telephone networkda regulated telecommunications service suljeotérstate access charges, (ii) a November
2004 order that Internet-based services provideddnage Holdings Corporation should be subjecet®fal rather than state regulation and (iii) &J005 order requiring all VolP service
providers whose services are interconnected tpubéc switched telephone network to provic-911 services to their customers. There can bessarance that future rulemaking will be on te



favorable to ILECs, or that VolP providers will raiccessfully compete for our custom

Similar to us, many cable, entertainment, technplmrgother communications companies that previoaffigred a limited range of services are now offgrdiversified bundles of services,
either through their own networks, reselling arements or joint ventures. As such, a growing nurbeompanies are competing to serve the commtioicaneeds of the same customer
base. Several of these companies started offarihgervice bundles before us, which could giwerh an advantage in building customer loyalty. HSactivities will continue to place downward
pressure on the demand for our access lines.

In addition to facing direct competition from thge®viders described above, ILECs increasingly famapetition from alternate communication systeorsstructed by long distance carrie
large customers or alternative access vendorsseT$estems, which have become more prevalentezslt of the 1996 Act, are capable of originatingesminating calls without use of the ILECs’
networks or switching services. Other potentialrses of competition include non-carrier systenas #re capable of bypassing ILE@=tal networks, either partially or completely,abgh variou:
means, including the provision of special accesaadgpendent switching services and the conceatrati telecommunications traffic on a few of th€&ILs’ access lines. We anticipate that all ti
trends will continue and lead to decreased useiohetworks.

Significant competitive factors in the local teleple industry include pricing, packaging of serviaesd features, quality and convenience of servicknaeeting customer needs such as
simplified billing and timely response to servidls.

As the telephone industry increasingly experiernespetition, the size and resources of each ragpemmpetitor may increasingly influence its presis. Many companies currently
providing or planning to provide competitive comraation services have substantially greater finarend marketing resources than we do or own lasgerore diverse networks than ours. In
addition, many of them are not subject to the seegalatory constraints we are.

Competition can harm us by causing us to lose mets, or by causing us to lower prices or increasecapital or operating expenses to retain cusmeompeting communications
services, such as wireless, VolP, electronic nral @ptional calling services, can also reduce us&ger network and thereby decrease our netwotkserevenues. Competition can also cause
customers to reduce either usage of our servicewitch to less profitable services, and could idgeur ability to diversify into new lines of buess dominated by incumbent providers.

We anticipate that the traditional operations ofdsEwill continue to be impacted by changes in ragoh, technology, and consumer preferences afiigttie ability of LECs to attract and
retain customers and the capability of wireless ganes, CLECs, cable television companies, VolRigess, electric utilities and others to providemuetitive LEC services. Competition relating
to traditional LEC services has thus far affeceedé urban areas to a greater extent than theléese areas in which we operate. We will activebyitor these developments, observe the effect of
emerging competitive trends in larger markets anttioue to evaluate new business opportunitiesrtizat arise out of future technological, legislatarel regulatory developments.

We expect our operating revenues in 2008 to deelinee continue to experience downward pressungapity due to continued access line losses, redoeéaork access revenues and lower
prior year revenue settlement amounts. We exqet declines to be partially offset primarily daéncreased demand for our high-speed Interngicgeoffering and the impact of recognizing a
full year of revenues associated with our MadisareRproperties acquired in April 2007.

Regulation and Competition Relating to Other Operaions

Long Distance Operations We offer intra-LATA, intrastate and interstated) distance services. State public service cosiams generally regulate intra-LATA toll calls witithe same
LATA and inter-LATA toll calls between different LPAs located in the same state. Federal regul&i@ve jurisdiction over interstate toll calls. Retstate regulatory changes have increased
competition to provide intra-LATA toll services @ur local exchange markets. Competition for inti@sand interstate long distance services hasihemrse for several years, and focuses
primarily on price and pricing plans, and secorigan customer service, reliability and communioasi quality. Traditionally, our principal competis for providing long distance services were
large long distance companies such as AT&T, rediphane companies and dial-around resellers. &singly, however, we have experienced competitiomfnewer sources, including wireless
companies offering attractively-priced calling ganrechnological substitutions, including VolP atelctronic mail, have further reduced demandrditional long distance services. To counter
such competition, we now offer unlimited long diste calling plans.

Data Operations In connection with our data business, we facepmtition from Internet service providers, satelibmpanies, long distance carriers and cable coepahich use wired
wireless technologies to offer dial-up Internetesscservices or high-speed broadband servicesf Bscember 31, 2007, we believe approximately @%ur local exchange markets are
overlapped by cable systems offering data serdoawpetitive with ours. Many of these competitdifeiocontent that we cannot match. Moreover, mafihese providers have traditionally been
subject to less rigorous regulatory scrutiny thansubsidiaries, although recent FCC rule changssifying our high-speed offering as an “inforroatservice” has helped reduce regulatory
disparities. These recent rule changes furtherigeed companies the option to deregulate (for pcaye companies) or detariff (for rate of return pamies) high-speed Internet services. During
2006, all of our operating companies elected toegitleregulate or detariff their high-speed Intessevices, which decreased regulatory oversigtitiaereased our retail pricing flexibility.

Fiber Transport Operations When our fiber transport networks are used twige intrastate telecommunications services, wetroomply with state requirements for telecommutioces
utilities, including state tariffing requirement$o the extent our facilities are used to proviuteristate communications, we are subject to fedegailation as a non-dominant common carrier. Due
largely to excess capacity, the fiber transporugtdy is highly competitive. Our primary competgare from other communications companies, manyhafm operate networks and have resources
much larger than ours. Over the last few ye@emsl large communications companies have menggdhave implemented strategies to transfer a stgmif portion of their voice and data traffic
from our fiber network to their networks. We expts trend to continue as companies seek oppitigaro reduce their transport-related costsaddition, new IP-based services may enable new
entrants to transport data at prices lower thacuveently offer.

CLEC Operations Competitive local exchange carriers are sulifecertain reporting and other regulatory requiretady the FCC and state public service commissalttsough the degr
of regulation is much less substantial than thatased on ILECs operating in the same markets. Ilgmgernments also frequently require competitaeal exchange carriers to obtain licenses or
franchises regulating the use of rights-of-way seaey to install and operate their networks. ktheasf our CLEC markets, we face competition from thEC, which traditionally has long-standing
relationships with its customers. Over time, wg/raso face competition from one or more other CEE@ from other communications providers who cavidle comparable services.

Other Operations Similar to our CLEC business, we may be requicedbtain licenses or franchises to enter new starfor our switched digital television and wiralédsoadband services,
which could delay our rollout of these offeringehe television and wireless communications mankethave recently entered are highly competitiveichvisould limit our ability to compete
effectively.

OTHER DEVELOPMENTS OR MATTERS

In August 2007, our board of directors approveda0#million stock repurchase program which expineSeptember 2009, unless extended by the boantbu§h December 31, 2007, we
had repurchased approximately 3.6 million share$188.5 million under this program. We previouspurchased approximately $401.0 million, $186ilfian, $437.5 million and $1.028 billion
of our shares under separate repurchase progrgmsvep in February 2004, February 2005, May 20@5February 2006, respectively. For additional infation, see Liquidity and Capital
Resources included in Item 7 of this annual report.

We have certain obligations based on federal, staddocal laws relating to the protection of th@ieonment. Costs of compliance through 2007 hentebeen material and we currently h
reason to believe that such costs will become riater

For additional information concerning our businasd properties, see ltems 2 and 7 elsewhere harairthe Consolidated Financial Statements aresriyt4, 5, and 16 thereto set forth |
8 elsewhere herein.



Item 1A. Risk Factors
RISK FACTORS AND CAUTIONARY STATEMENTS
Risk Factors

Any of the following risks could materially and agely affect our business, financial conditiosufes of operations, liquidity or prospects. Tisks described below are not the only risks
facing us. Please be aware that additional rinkisuscertainties not currently known to us or thatcurrently deem to be immaterial could also niallgrand adversely affect our business
operations.

Risks Related to Our Business
If we continue to experience access line losses like have in the past several years, our revenaasjings and cash flows may be adversely impacted.

Our business generates a substantial portion cévenues by delivering voice and data services aveess lines. We have experienced access sedmver the past several years, inclt
a 5.7% decline during the year ended December@®I7 gexclusive of the Madison River acquisition)edo a number of factors, including increased cgtitipn and wireless and broadband
substitution, which are described further belowe ¥¥pect to continue to experience access linesassour markets for an unforeseen period of ti@er inability to retain access lines could
adversely impact our revenues, earnings and cashffom operations.

We face competition, which we expect to intensify.

As a result of various technological, regulatorg ather changes, the telecommunications industsybleaome increasingly competitive, and we expasetirends to continue. In our LEC
markets, we face competition from wireless teleghservices, which we expect to increase if wirefgesiders continue to expand and improve theiwnek coverage, offer fixed-rate calling
plans, lower their prices and offer enhanced sesvidn certain of our LEC markets, we also facemetition from cable television operators, CLECd &iolP providers. Over time, we expect to
face additional local exchange competition from en@cent market entrants, including (i) electrititytand satellite communications providers arijiglternative networks or non-carrier systems
designed to reduce demand for our switching orsxservices. The Internet, long distance ands#ataces markets are also highly competitive, andexpect that competition will intensify in
these and other markets that we serve. The receliferation of companies offering integrated seewfferings has further intensified competitiorthe markets we serve.

We expect competition to intensify as a result@frcompetitors and the development of new prodaratsservices. Our competitive position could bekeaad by strategic alliances or
consolidation within the communications industnttue development of new technologies. We canrediptr which future products or services will be orant to maintain our competitive posit
or what funding will be required to develop andyide these products or services. Our ability to peta successfully will depend on how well we mardkatproducts and services and on our al
to anticipate and respond to various competitiwe technological factors affecting the industry litng changes in regulation (which may affect iifecently from our competitors), changes in
consumer preferences or demographics, and chamgfes product offerings or pricing strategies of competitors.

Many of our current and potential competitors henagket presence, engineering, technical and marketpabilities and financial, personnel and othsources substantially greater than
ours. In addition, some of our competitors own dargnd more diverse networks, can conduct opesationaise capital at a lower cost than we cansalgect to less regulation, have lower benefit
plan costs, offer greater online content servioesave substantially stronger brand names. Coeslgyusome competitors may be better equippedtisan charge lower prices for their products
and services, to provide more attractive offeringslevelop and expand their communications andarétinfrastructures more quickly, to adapt morefywto new or emerging technologies and
changes in customer requirements, and to devoéteggneesources to the marketing and sale of thedyzts and services.

Competition could adversely impact us in severafsyincluding (i) the loss of customers and masketre, (ii) the possibility of customers reducihgit usage of our services or shifting to
less profitable services, (iii) reduced trafficaur networks, (iv) our need to expend substaritiz tor money on new capital improvement projestsp(r need to lower prices or increase marke
expenses to remain competitive and (vi) our ingbib diversify by successfully offering new prodior services.

We could be harmed by rapid changes in technology.

The communications industry is experiencing sigaifit technological changes, particularly in thearef VolP, data transmission and wireless comnatioics. Several large electric utilit
have announced plans to offer communications seswitat will compete with LECs. Some of our contpet may enjoy network advantages that will enaléen to provide services more
efficiently or at lower cost. Rapid changes irealogy could result in the development of additigoroducts or services that compete with or dispthose offered by traditional LECs, or that
enable current customers to reduce or bypass usé afetworks. We cannot predict with certaintyichitechnological changes will provide the greatiestat to our competitive position. We may
not be able to obtain timely access to new teclyyotm satisfactory terms or incorporate new teabgwinto our systems in a cost effective mannestail. If we cannot develop new products to
keep pace with technological advances, or if suoldyrcts are not widely embraced by our customees;auld be adversely impacted.

We cannot assure you that our diversification effswill be successful.

Due to the above-cited changes, the telephonetiryduas recently experienced a decline in access land intrastate minutes of use. This decliredess lines and usage, coupled with the
other changes resulting from competitive, technicligand regulatory developments, could materiatlyersely affect our core business and future pispExclusive of the Madison River
acquisition, our access lines declined 5.7% in 2B&sed on our planned results for recent salésetention initiatives, we are targeting our asde® loss to be between 4.5% and 6.0% in
2008. We also earned less intrastate revenud30in @ue to reductions in intrastate minutes of(paetially due to the displacement of minutes af bg wireless, electronic mail and other optional
calling services). We believe our intrastate mesuif use will continue to decline, although thegnitude of such decrease is uncertain.

We have traditionally sought growth largely throwgtguisitions of properties similar to those cutlseoperated by us. However, we cannot assuretlyatuproperties will be available for
purchase on terms attractive to us, particulartiiefy are burdened by regulations, pricing plansoonpetitive pressures that are new or differesnfthose historically applicable to our incumbent
properties. Moreover, we cannot assure you thawilvde able to arrange additional financing omis acceptable to us or to obtain timely federal state governmental approvals on terms
acceptable to us, or at all.

In recent years, we have attempted to broadenesuices and products by offering satellite tel@nsservices and reselling wireless services asopar bundled product and service
offerings. Our reliance on other companies anit tretworks to provide these services could constar flexibility and limit the profitability of hlese new offerings. In addition, during 2005 we
launched our facilities-based digital video offerto select markets in Wisconsin and, in Octob&72@e launched a second switched digital videerosff in our Columbia, Missouri market. We
may initiate other new service or product offerimyshe future. We anticipate new offerings widlrgerate lower profit margins than many of our tiadal services. As such, to the extent revenues
from these new offerings replace revenues lost fleclines in our traditional LEC business, our allggrofit margins will decline. We cannot assyoel that our recent or future diversification
efforts will be successful.

Future deterioration in our financial performanoeld adversely impact our credit ratings, our afstapital and our access to the capital markets.

Our future results will suffer if we do not effeately adjust to changes in our industry.

The above-described changes in our industry haeegla higher premium on marketing, technologa@gineering and provisioning skills. Our futuresess depends, in part, on our ability
to retrain our staff to acquire or strengthen theddiés, and, where necessary, to attract andnetew personnel that possess these skills.

Our future results will suffer if we do not effeately manage our expanded operations.

In the past several years, we have expanded ouatiges through acquisitions and new product amdiee offerings, some of which involve complex teial, engineering, and operational
challenges. We may pursue similar opportunitiehéfuture. Our future success depends, in ppan our ability to manage our expansion opporiesiiincluding our ability to:

« retain and attract key personnel that have théssigicessary to implement and manage the new tassapgportunitie
« effectively manage our day to day operations whitempting to execute our strategy of expandingooisines:
« realize the projected growth and revenue targetsldped by management for our newly acquired anergimg businesses, a

« continue to identify new acquisition or growth oppaities that we can finance, consummate and o@eraattractive term:



Expansion opportunities pose substantial challefyass to integrate new operations into our emgstiusiness in an efficient and timely manneruecessfully monitor our operations,
costs, regulatory compliance and service qualitg, ta maintain other necessary internal contrbisaddition, acquisitions entail the additionakrteat we will incur unanticipated liabilities or
contingencies of the acquired business, unbudgegeeinses or the loss of key employees or custonvéescannot assure you that our expansion or atiquispportunities will be successful, or
that we will realize our expected operating effigies, cost savings, revenue enhancements, sysem@her benefits. If we are not able to meesé¢hchallenges effectively, our results of
operations may be harmed.

Network disruptions could adversely affect our opéng results.

To be successful, we will need to continue provgdiir customers with a high capacity, reliable secure network. Some of the risks to our networkiafrastructure include:
« power losses or physical damage to our access liriether caused by fire, adverse weather conditi@mrorism or otherwis

« capacity limitations

« software and hardware defe

breaches of security, including sabotage, tampedoqputer viruses and bre-ins, anc

other disruptions that are beyond our con

Disruptions or system failures may cause interangstiin service or reduced capacity for customérservice is not restored in a timely manner, agrents with our customers or service
standards set by state regulatory commissions aligate us to provide credits or other remedies], this would reduce our revenues or increaseasts. Service disruptions could also damage
our reputation with customers, causing us to losgtiag customers or have difficulty attracting nemes.

Any failure or inadequacy of our information techriogy infrastructure could harm our business.

The capacity, reliability and security of our infoaition technology hardware and software infrastngctincluding our billing systems) is importantthe operation of our current business,
which would suffer in the event of system failuréskewise, our ability to expand and update odioimation technology infrastructure in responseudogrowth and changing needs are imports
the continued implementation of our new servicemfig initiatives. Our inability to expand or upge our technology infrastructure could have adveomsequences, which could include the
delayed implementation of new service offeringsyise or billing interruptions, and the diversiohdevelopment resources.

We rely on a limited number of key suppliers anchders to operate our business.

We depend on a limited number of suppliers and @enfbr equipment and services relating to our nétvinfrastructure. If these suppliers experieimterruptions or other problems
delivering or servicing these network components dimely basis, our operations could suffer sigaiftly. To the extent that proprietary technolady supplier is an integral component of our
network, we may have limited flexibility to purcteakey network components from alternative suppli&k& also rely on a limited number of other comioations companies in connection with
reselling long distance, wireless and satellitegainment services to our customers. In additierely on a limited number of software vendorsupport our business management systems. In
the event it becomes necessary to seek alterratpy@iers and vendors, we may be unable to obgisfactory replacement supplies or services on@wically attractive terms, on a timely basis,
or at all, which could increase costs or causaigissns in our services.

Portions of our property, plant and equipment arechted on property owned by third parties.

Over the past few years, certain utilities, coofreea and municipalities in certain of the statesvhich we operate have requested significantineteases for attaching our plant to their
facilities. To the extent that these entitiessrecessful in increasing the amount we pay faselatachments, our future operating costs wilidase.

In addition, we rely on rights-of-way, co-locatiagreements and other authorizations granted byrgmental bodies and other third parties to locatecable, conduit and other network
equipment on their respective properties. If ahthese authorizations terminate or lapse, ouratjmers could be adversely affected.

Our relationships with other communications compas are material to our operations and their finamtidifficulties may adversely affect us.

We originate and terminate calls for long distacagiers and other interexchange carriers ovenetwork in exchange for access charges that raprasggnificant portion of our
revenues. Should these carriers go bankrupt @rexqre substantial financial difficulties, our lléty to timely collect access charges from themald have a negative effect on our business and
results of operations.

In addition, our LightCore operations carry a siigaint amount of voice and data traffic for largemmunications companies. As these larger comratiaits companies consolidate or
expand their networks, it is possible that theyldowansfer a significant portion of this traffimfm our fiber network to their networks, which adbtlave a negative effect on our business and sesult
of operations.

We depend on key members of our senior managemesnint

Our success depends largely on the skills, expegiand performance of a limited number of senificefs, none of whom are parties to employmentements. Competition for senior
management in our industry is intense and we mag bificulty retaining our current senior managersttracting new ones in the event of terminationresignations.

We could be affected by certain changes in laborttees.

At December 31, 2007, approximately 25% of our ey@és were members of 15 separate bargainingnepitssented by two different unions. From timérte, our labor agreements with
these unions lapse, and we typically negotiateetras of new agreements. We cannot predict tteome of these negotiations. We may be unableaolr new agreements, and union employees
may engage in strikes, work slowdowns or otherdamtions, which could materially disrupt our ailio provide services. In addition, new laboresgnents may impose significant new costs on
us, which could impair our financial condition esults of operations in the future. Moreover, post-employment benefit offerings cause us to icosts not faced by many of our competitors,
which could ultimately hinder our competitive pasit.

Risks Related to Our Regulatory Environme
Our revenues could be materially reduced or our erges materially increased by changes in regulasion

The majority of our revenues are substantially depat upon regulations which, if changed, couldltes material revenue reductions. Laws and ratiohs applicable to us and our
competitors may be, and have been, challengecindhbrts, and could be changed by federal or gislators. Any of the following could significaypimpact us:

Risk of loss or reduction of network access chaegenues. A significant portion of our network access rewes are paid to us by intrastate and interstatg distance carriers for
originating and terminating calls in the regionsseeve. The amount of access charge revenuewé¢haceive is based largely on rates set by fedadktate regulatory bodies, and such rates
could change. The FCC is currently weighing seévyan@posals to comprehensively reform the intefeacompensation regime in order to create a umifsystem of intercarrier payments. Any
reform eventually adopted by the FCC will likelywolve significant changes in the access chargesysand could potentially result in a significantidgase or elimination of access charges
altogether. In addition, our financial results lcbibe harmed if carriers that use our access snbhecome financially distressed or bypass ourarésyeither due to changes in regulation or other
factors. Furthermore, access charges currenttytpais could be diverted to competitors who eatermarkets or expand their operations, eithertdwhanges in regulation or otherwise.

Risk of loss or reduction of support fund paymerifge receive a substantial portion of our reverfu@s the federal Universal Service Fund and, tessér extent, intrastate support
funds. These governmental programs are reviewdaarended from time to time, and we cannot assaughat they will not be changed or impacted inanner adverse to us. In August 2004, a
federal-state joint board requested comments oR@@&'s current rules for high-cost support payméntairal telephone companies, including commenta/bether eligibility requirements should
be amended in a manner that would adversely dtfegér rural LECs such as us. In May 2007, thsrdgroposed that the FCC consider an interim ocaiv@ amount of the high-cost support that
competitive eligible telecommunications carriersymeceive. Several parties have objected to treeci the USF or questioned the continued needefatain the program in its current
form. Pending judicial appeals and Congressiorggsals create additional uncertainty regardingfature receipt of support payments. We canntitnege the impact that these developments
will have on us.



We expect our 2008 high cost support fund revemues approximately $14 to $17 million lower tha&d0Z due to (i) an expected increase in the natidewsiverage cost per loop factor ¢
(i) an expected decline in the overall size of iigh cost support fund. In addition, the numbfegligible telecommunications carriers receivingort payments from this program continues to
increase, which, coupled with other factors, hasgd additional financial pressure on the amoumaiey that is necessary and available to prouigpat payments to all eligible recipients,
including us.

Risk of loss of statutory exemption from burdensioteeconnection rules imposed on incumbent logahange carriers Affiliates of ours operating approximately haffour telephone
access lines are exempt from the 1996 Act’'s morddmsome requirements governing the rights of céitope to interconnect to incumbent local exchacaeier networks and to utilize discrete
network elements of the incumbent’s network at fabte rates. If state regulators decide thatiit ihie public’s interest to impose these more bnsdme interconnection requirements on us, these
affiliates would be required to provide unbundledwork elements to competitors. As a result, noorapetitors could enter our traditional telephorskats than we currently expect, resulting in
lower revenues and higher additional administratived regulatory expenses.

Risk of losses from rate reduction®Notwithstanding the movement toward alternasiate regulation, LECs operating approximately 28%ur total access lines continue to be subject to
“rate of return” regulation for intrastate purposd@$iese LECs remain subject to the powers of séggelatory commissions to conduct earnings reviemésadjust service rates, which could lead to
revenue reductions. LECs governed by alternatigelatory plans could also under certain circunts#arie ordered to reduce rates or could experiateeeductions following the lapse of plans
currently in effect.

The FCC regulates tariffs for interstate accesssamdcriber line charges, both of which are comptsnef our revenues. As noted above, the FCC wtlyris considering proposals to reduce
interstate access charges for carriers like us.coutd be adversely affected if the FCC lowerslionieates interstate access charges without adgptinadequate revenue replacement mechanism.

Risks posed by costs of regulatory complianéegulations continue to create significant coamae costs for us. Challenges to our tariffsdgyutators or third parties or delays in obtaining
certifications and regulatory approvals could causéo incur substantial legal and administratixgemses, and, if successful, such challenges emlvdrsely affect the rates that we are able to
charge our customers. Our business also may bectex by legislation and regulation imposing newgreater obligations related to assisting law ergorent, bolstering homeland security,
minimizing environmental impacts, or addressingeoibsues that impact our business (including locahber portability and customer proprietary netwioformation requirements). For example,
existing provisions of the Communications Assistafar Law Enforcement Act require communicationsieas to ensure that their equipment, facilitexsd services are able to facilitate authorized
electronic surveillance. We expect our compliacests to increase if future legislation or regalasi continue to increase our obligations to as$iigr governmental agencies.

Regulatory changes in the communications industiyuid adversely affect our business by facilitatiggeater competition against us.

The 1996 Act provides for significant changes améased competition in the communications indugtgtuding the local communications and long disindustries. This Act and the
FCC's implementing regulations remain subject tlidial review and additional rulemakings, thus nmakit difficult to predict what effect the legisian will ultimately have on us and our
competitors. Several regulatory and judicial peatiegs have recently concluded, are underway orsoag be commenced, which address issues affemtingperations and those of our
competitors. Moreover, certain communities natim®have expressed an interest in establishingraaipal telephone utility that would compete foistamers. We cannot predict the outcome of
these developments, nor can we assure that thasgehwill not have a material adverse effect oorwsir industry.

We are subject to significant regulations that litrour flexibility.

As a diversified full service incumbent local exnba carrier, or ILEC, we have traditionally beebjsat to significant regulation that does not applynany of our competitors. For instar
unlike many of our competitors, we are subjeceiefal mandates to share facilities, file andfys4riffs, maintain certain accounts and file reppand state requirements that obligate us to
maintain service standards and limit our abilitckange tariffs in a timely manner. This regulatimposes substantial compliance costs on us atdcts our ability to change rates, to compete
and to respond rapidly to changing industry condgi Although newer alternative forms of regulat@rmit us greater freedoms in several stateiohwve operate, they nonetheless typically
impose caps on the rates that we can charge otamneess. As our business becomes increasingly ctitivperegulatory disparities between us and @mmpetitors could impede our ability to
compete. Litigation and different objectives améederal and state regulators could create unogytand impede our ability to respond to new regois. Moreover, changes in tax laws,
regulations or policies could increase our tax,npaeticularly if state regulators continue to sbafor additional revenue sources to address bigtgetfalls. We are unable to predict the future
actions of the various regulatory bodies that gowes, but such actions could materially affectlousiness.

We are subject to franchising requirements that édimpede our expansion opportunities.

We may be required to obtain from municipal autti@sioperating franchises to install or expandlifaes. Some of these franchises may require ymjofranchise fees. These franchising
requirements generally apply to our fiber transpod CLEC operations, and to our emerging switaligitial television and wireless broadband busines3édese requirements could delay us in
expanding our operations or increase the costsoriding these services.

We will be exposed to risks relating to evaluatiasfscontrols required by Section 404 of the Sarbar@xley Act.

Changing laws, regulations and standards relatirg@tporate governance and public disclosure, dhetuthe Sarbanes-Oxley Act and related regulatimmemented by the SEC, the New
York Stock Exchange and the Public Company Accogn®versight Board, are increasing legal and firdmompliance costs and making some activitiesentione consuming. The annual
evaluation of our internal controls required by t8Bet404 of the Sarbanes-Oxley Act may result entifying material weaknesses in our internal aglstr Any future failure to successfully or
timely complete these annual assessments couldctuly to sanctions or investigation by regulatarthorities. Any such action could adversely aftea financial results or investors’ confidence
in us, and could cause our stock price to fallwéffail to maintain effective controls and procesty we may be unable to provide financial infoiioratn a timely and reliable manner, which could
in certain instances limit our ability to borrow raise capital.

For a more thorough discussion of the regulatasyes that may affect our business, see “Operatiinsve.
Other Risks
We have a substantial amount of indebtedness and meed to incur more in the future.

We have a substantial amount of indebtedness hwduald have material adverse consequences fanalsding (i) hindering our ability to adjust to ahging market, industry or economic
conditions; (i) limiting our ability to access tleapital markets to refinance maturing debt outadfacquisitions or emerging businesses; (iii)tiimgi the amount of free cash flow available for
future operations, acquisitions, dividends, stagkurchases or other uses; (iv) making us more a2 to economic or industry downturns, includinigrest rate increases; and (v) placing us at a
competitive disadvantage to those of our compatitioat have less indebtedness.

In connection with executing our business stragegie are continuously evaluating the possibilftpaguiring additional communications assets, ardway elect to finance acquisitions by
incurring additional indebtedness. Moreover, &pand to the competitive challenges discussed abevenay be required to raise substantial additicapital to finance new product or service
offerings. Our ability to arrange additional firamg will depend on, among other factors, our fitiahposition and performance, as well as prevgitimarket conditions and other factors beyonc
control. We cannot assure you that we will be ablebtain additional financing on terms acceptables or at all. If we are able to obtain addiéibfinancing, our credit ratings could be adversel
affected. As a result, our borrowing costs woikdly increase, our access to capital may be adiyeesfected and our ability to satisfy our obligats under our current indebtedness could be
adversely affected.

As a holding company, we rely on payments from aperating companies to meet our obligations.

As a holding company, substantially all of our im@and operating cash flow is dependent upon tireneg of our subsidiaries and the distributiorthafse earnings to, or upon loans or c
payments of funds by those subsidiaries to, usa fesult, we rely upon our subsidiaries to geeeta funds necessary to meet our obligationsydiet the payment of amounts owed under our
long-term debt. Our subsidiaries are separatedatitict legal entities and have no obligation &y pny amounts owed by us or, subject to limitezkpiions for tax-sharing purposes, to make any
funds available to us to repay our obligations, tivbeby dividends, loans or other payments. Qeébur subsidiaries may be restricted under Egneements or regulatory orders from
transferring funds to us, including certain loaovisions that restrict the amount of dividends thaty be paid to us. Moreover, our rights to reeeigsets of any subsidiary upon its liquidation or
reorganization will be effectively subordinatedhe claims of creditors of that subsidiary, inchgitrade creditors. The footnotes to our constéidéinancial statements included elsewhere herein
describe these matters in additional detail.

Our agreements and organizational documents and laggble law could limit another party’s ability tacquire us.

Under our articles of incorporation, each shareamimon stock that has been beneficially owned bys#me person or entity continually since May 3871generally entitles the holder to
ten votes on all matters duly submitted to a vétshareholders. As of January 31, 2008, we estithatiethe holders of our ten-vote shares held agpmately 26% of our total voting power. Our
articles also provide for a classified board oédiors, which limits the ability of an insurgentapidly replace the board. In addition, a numdfesther provisions in our agreements and
organizational documents and various provisiorspplicable law may delay, defer or prevent a futakeover of CenturyTel unless the takeover is @mxt by our board of directors. This co



deprive our shareholders of any related takeowemnpm.
We face other risks.

The list of risks above is not exhaustive, and sioould be aware that we face various other rigks.a description of additional risks, please ¥@pérations” above, “Forward-Looking
Statements” below, and the other items of this ahreport, particularly ltems 3, 7 and 8.

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 reledy us and our management may
include, certain forward-looking statements, inahgdwithout limitation statements with respect tor anticipated future operating and financial perfance, financial position and liquidity, growth
opportunities and growth rates, acquisition anesliture opportunities, business prospects, regyl@nd competitive outlook, investment and expemdiplans, investment results, financing
opportunities and sources (including the impadtrafncings on our financial position, financial flemance or credit ratings), pricing plans, stratedternatives, business strategies, and other
similar statements of expectations or objectivesocmompanying statements of assumptions that ghdigfited by words such as “expects,” “anticipdtéistends,” “plans,” “believes,” “projects,”
“seeks,” “estimates,” “hopes,” “should,” “could,hd “may,” and variations thereof and similar exgress. Such forward-looking statements are baped our judgment and assumptions as of the
date such statements are made concerning futusagements and events, many of which are outsideiotontrol. These forward-looking statements, guwedassumptions upon which such
statements are based, are inherently speculati/ar@nsubject to uncertainties that could causectural results to differ materially from such staents. These uncertainties include but are not
limited to those set forth below:

o the extent, timing, success and overall effectsoofipetition from wireless carriers, VolP provideZ&ECs, cable television companies, electric igsitand others, including without
limitation the risks that these competitors mayepféss expensive or more innovative products endces

. the risks inherent in rapid technological changeluding without limitation the risk that new techogies will displace our products and servi

. the effects of ongoing changes in the regulatiothefcommunications industry, including without iiation (i) increased competition resulting frone tRCC's regulations relating 1
interconnection and other matters, (ii) the finalo@me of various federal, state and local regujatutiatives and proceedings that could impaat ampetitive position, revenues,
compliance costs, capital expenditures or prospants (iii) reductions in revenues received from fibderal Universal Service Fund or other currerititure federal and state support
programs designed to compensate LECs operatinigfi-cost market:

. our ability to effectively adjust to changes in twnmunications industi

. our ability to effectively manage our growth, inding without limitation our ability to (i) effectely manage our expansion opportunities, includimgessfully integrating new-acquirec
businesses into our operations, (ii) attract amaimeechnological, managerial and other key parsbriii) achieve projected growth, revenue anst@avings targets, and (iv) otherwise
monitor our operations, costs, regulatory compkarand service quality and maintain other necesagynal controls

. possible changes in the demand for, or pricingof,products and services, including without lititta reduced demand for traditional telephone ses/caused by greater use of wireles
Internet communications or other factors and redulgmand for our access servi

. our ability to successfully introduce new producservice offerings on a timely and cesfective basis, including without limitation oubikity to (i) successfully roll out our new videwgice
and broadband services, (ii) expand successfullyomg distance, Internet access and fiber trang@ovice offerings to new or acquired markets @dffer bundled service packages on
terms attractive to our custome

. our continued access to credit markets on favorabies, including our continued access to finan@ingmounts, and on terms and conditions, necessaypport our operations a
refinance existing indebtedness when it become:

. our ability to collect receivables from financiatipubled communications companies

. our ability to successfully negotiate collectivedmining agreements on reasonable terms without etoppages

. regulatory limits on our ability to change the psdor telephone services in response to indulamges

. impediments to our ability to expand through atixety priced acquisitions, whether caused by ratpiy limits, financing constraints, a decreasthapool of attractive target companies, or

competition for acquisitions from other intereskegers
. the possible need to make abrupt and potentiadiyudtive changes in our business strategies dcleatoges in competition, regulation, technologydpat acceptance or other factors
. the lack of assurance that we can compete effégtagainst better-capitalized competitors
. the impact of network disruptions on our business
. the effects of adverse weather on our customepsoperties
. other risks referenced in this report and from ttméme in our other filings with the SecuritiesdeExchange Commission
. the effects of more general factors, including withlimitation:

changes in general industry and market conditomsgrowth rates

changes in labor conditions, including workfoleeels and labor costs

changes in interest rates or other general rafioegional or local economic conditions

changes in legislation, regulation or public pgliincluding changes in federal rural financinggnams or changes that increase our tax rate
increases in capital, operating, medicaldmiaistrative costs, or the impact of new busirggsortunities requiring significant up-front invesnts

changes in our relationships with vendors, orf#filere of these vendors to provide competitivedarcts on a timely basis

failures in our internal controls that could résuinaccurate public disclosures or fraud

changes in our debt ratings

unfavorable outcomes of regulatory or legal pedliegs, including rate proceedings and tax audits

losses or unfavorable returns on our investmierdtgher communications companies

delays in the construction of our networks

changes in accounting policies, assumptionsnesgis or practices adopted voluntarily or as reguiry generally accepted accounting principlesduding the possible

future unavailability of Statement of Rieéal Accounting Standards No. 71 to our wirelinesidiaries.

oooDoooogoood

For additional information, see the descriptiomof business included above, as well as Item Fisfreport. Due to these uncertainties, therebeano assurance that our anticipated results
will occur, that our judgments or assumptions witbve correct, or that unforeseen developmentsnwilloccur. Accordingly, you are cautioned noplace undue reliance upon any of our forward-
looking statements, which speak only as of the datde. Additional risks that we currently deem iatenial or that are not presently known to us calgd cause our actual results to differ
materially from those expected in our forward-loakistatements. We undertake no obligation to @pdatevise any of our forward-looking statementsafiny reason, whether as a result of new
information, future events or developments, chargjeimstances, or otherwise.

Investors should also be aware that while we deadbus times, communicate with securities analyisis against our policy to disclose to thenesglely any material non-public
information or other confidential information. Aarclingly, investors should not assume that we agitfeany statement or report issued by an analyestpective of the content of the statement or
report. To the extent that reports issued by $éesianalysts contain any projections, forecastgpinions, such reports are not our responsibility

Item 1B.  Unresolved Staff Comments



Not applicable

Item 2. Properties.

Our properties consist principally of telephone$incentral office equipment, and land and builgliregated to telephone operations. As of Decembg2@7 and 2006, our gross property
and equipment of approximately $8.7 billion anda#illion, respectively, consisted of the following

December 31

2007 2006

Cable and wire 52.8% 53.t
Central office 32.C 32.C
General suppo 9.4 9.€
Fiber transpor 3.2 2.8
Construction in progres 11 0.7
Other 14 14

100.( 100.(

“Cable and wire” facilities consist primarily of bad cable and aerial cable, poles, wire, conduit@dops used in providing local and long distasemices. “Central office” consists
primarily of switching equipment, circuit equipmeantd related facilities. “General support” corssistimarily of land, buildings, tools, furnishinditures, motor vehicles and work
equipment. “Fiber transport” consists of netwoskets and equipment to provide fiber transporticesv “Construction in progress” includes propaftyhe foregoing categories that has not been
placed in service because it is still under comsion.

The properties of certain of our telephone subsiBaare subject to mortgages securing the deduaf companies. We own substantially all of thereg office buildings, local
administrative buildings, warehouses, and storaggitfes used in our telephone operations.

For further information on the location and typeoaf properties, see the descriptions of our ojmerstin Item 1.

Item 3. Legal Proceedings

In Barbrasue Beattie and James Sovis, on behéikofiselves and all others similarly situated, wtGg/Tel, Inc., filed on October 28, 2002, in the United Statéstrizt Court for the Easte
District of Michigan (Case No. 02-10277), the ptéfa allege that we unjustly and unreasonablyeliltustomers for inside wire maintenance servaes seek unspecified monetary damages and
injunctive relief under various legal theories @half of a purported class of over two million @rsers in our telephone markets. On March 10, 20@6Court certified a class of plaintiffs and
a ruling that the billing descriptions we usedtluese services during an approximately 18-monttogdretween October 2000 and May 2002 were legadlyfficient. Our appeal of this class
certification decision was denied. Our preliminanalysis indicates that we billed less than $iianifor inside wire maintenance services undertiiiling descriptions and time periods specifi
the District Court ruling described above. Shautlder billing descriptions be determined to be etadate or if claims are allowed for additional tipeziods, the amount of our potential exposui
increase significantly. The Court’s order doessprcify the award of damages, the scope and asofimthich, if any, remain subject to additionadtfinding and resolution of what we believe
valid defenses to plaintiff's claims. Accordinglye cannot reasonably estimate the amount or rafigessible loss at this time. However, considgthe oneiime nature of any adverse result, \
not believe that the ultimate outcome of this &tign will have a material adverse effect on onaficial position or on-going results of operations.

From time to time, we are involved in other prodegsd incidental to our business, including admratste hearings of state public utility commissioakating primarily to rate making, acti
relating to employee claims, occasional grievaresrings before labor regulatory agencies, procgediy or against taxing authorities, and miscebasethird party tort actions. The outcome of
these other proceedings is not predictable. Howewedo not believe that the ultimate resolutibthese other proceedings, after considering abiailmsurance coverage, will have a material
adverse effect on our financial position, resuftsgerations or cash flows.

Item 4. Submission of Matters to a Vote of Security Holders

Not applicable.

Executive Officers of the Registrant information concerning our Executive Officers, feth at Item 10 in Part IIl hereof, is incorpordti@ Part | of this Report by reference.



PART Il

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie

Our common stock is listed on the New York Stockliange and is traded under the symbol CTL. THevfirhg table sets forth the high and low salesgsj@long with the quarterly
dividends, for each of the quarters indicated.

Sales price Dividend per
High Low common sha
2007:
First quartel $ 46.8( 42.6¢ .065(
Second quarte $ 49.9¢ 451« .065(
Third quartel $ 49.9] 41.1( .065(
Fourth quarte $ 46.9( 39.9] .065(
2006:
First quartel $ 39.9( 32.5¢ .062¢
Second quarte $ 40.0( 34.7¢ .062¢
Third quartel $ 40.1¢ 35.3¢ .062¢
Fourth quarte $ 44.11 39.3¢ .062¢

Common stock dividends during 2007 and 2006 weie grech quarter. As of February 15, 2008, thenevapproximately 3,800 stockholders of record afammmon stock. As of Februe
28, 2008, the closing stock price of our commowlsteas $37.45.

In February 2006, our Board of Directors authoriaefiL.0 billion share repurchase program under lwficFebruary 2006, we repurchased $500 milliorefgproximately 14.36 million
shares) of our common stock under accelerated sbpuechase agreements with certain investmentsbainén initial average price of $34.83. The itwent banks completed their repurchases in
mid-July 2006 and in connection therewith we paichggregate of approximately $28.4 million casth®investment banks to compensate them for tliereifce between their weighted average
purchase price during the repurchase period anuhitied average price. We repurchased the remgi500 million of common stock of this progranojpen-market transactions through June
2007.

In August 2007, our board of directors authoriz&k780 million share repurchase program which espire September 30, 2009, unless extended by thd.b@ae following table reflects
our repurchases of common stock during the foundrtgr of 2007.

Total Approximate
Number of Dollar Value
Shares of Shares (o
Purchased & Units) that
Part of Publicly May Yet Be
Total Numbel Announcec Purchaser
of Shares Average Price Plans ol Under the Plan
Period Purchase! Per Shar Programs or Programs’
October 1- October 31, 200 830,500 $ 45.6¢ 830,500 $ 675,700,93
November 1- November 30, 200 1,013,388 % 43.0% 1,013,388 % 632,103,12
December 1 — December 31, 2007 975,52( $ 41.6: 975,52( $ 591,496,44
Total 2,819,40. $ 43.3] 2,819,440 $ 591,496,44

*Authority to purchase under this program runs tigto September 30, 2009.
In addition to the above repurchases, we also withh23 shares of stock at an average price ofl$4%er share to pay taxes due upon the vestingstricted stock for certain of our
employees in October 2007.

For information regarding shares of our commonistghorized for issuance under our equity compé@nsalans, see Item 12.

Item 6. Selected Financial Data
The following table presents certain selected clissted financial data as of and for each of thergended in the five-year period ended Decembe2®17:
Selected Income Statement Data

Year ended December &
2007 2006 2005 2004 2003
(Dollars, except per share amounts, and sharesssgu in thousand

Operating revenue $ 2,656,24 2,447,731 2,479,25: 2,407,37. 2,367,611
Operating income $ 793,07¢ 665,53t 736,40: 753,95: 750,39t
Net income $ 418,37( 370,02 334,47¢ 337,24 344,700
Basic earnings per share $ 3.82 3.17 2.5¢ 2.4F 2.4C
Diluted earnings per share $ 3.72 3.07 2.4¢ 2.41 2.3¢
Dividends per common share $ .2€ .28 .24 28 22
Average basic shares outstand 109,36( 116,67: 130,84 137,21! 143,58:

Average diluted shareoutstanding 113,09: 122,22¢ 136,08 142,14 148,77¢

Selected Balance Sheet Data

December 31




2007 2006 2005 2004 2003
(Dollars in thousands

Net property, plant an equipmen $ 3,108,37! 3,109,27 3,304,48! 3,341,40 3,455,48
Goodwill $ 4,010,91 3,431,13 3,432,64 3,433,86. 3,425,00
Total asset $ 8,184,55: 7,441,00 7,762,70 7,796,95: 7,895,85:
Long-term debt $ 2,734,35 2,412,85: 2,376,07! 2,762,01' 3,109,30:
Stockholders' equity $ 3,409,20! 3,190,95 3,617,27. 3,409,76! 3,478,51

The following table presents certain selected clissted operating data as of the following dates:

December 31

2007 2006 2005 2004 2003
Telephone access lines (1) 2,135,001 2,094,001 2,214,001 2,314,001 2,376,001
High-speed Internet customers 555,00( 369,00( 249,00( 143,00( 83,00(

1) In connection with our Madison River aition in April 2007, we acquired approximately41800 telephone access lines and 57,000 high-dpeerdet customers.
) Excluding adjustments during 2006 toeefl(i) the removal of test lines, (ii) databasevarsion and clean-up and (iii) the sale of ouz@nia properties, access line losses for 2006
were approximately 107,000.

See ltems 1 and 2 in Part | and ltems 7 and 8 dlsexnherein for additional information.



Item 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
RESULTS OF OPERATIONS
OVERVIEW

CenturyTel, Inc., together with its subsidiarissan integrated communications company engagedphynn providing an array of communications sees, including local and long distal
voice, Internet access and broadband servicesistomers in 25 states. We currently derive ouemeres from providing (i) local exchange and lorgjatice voice services, (ii) network access
services, (iii) data services, which includes Huthh-speed (“DSL") and dial-up Internet serviceswall as special access and private line servipgdiber transport, competitive local exchange
and security monitoring services and (v) othertegl®ervices.

On April 30, 2007, we acquired all of the outstamgdstock of Madison River Communications Corp. (thé@n River”). See Note 2 for additional inforntati We have reflected the results
of operations of the Madison River properties in cansolidated results of operations beginning Mag007. On June 30, 2005, we acquired fiber a$selt6 metropolitan markets from KMC
Telecom Holdings, Inc. (“KMC”) for approximately $5 million cash and have reflected the resultsparations of KMC in our consolidated results oéigtions beginning July 1, 2005.

During 2007, we recognized approximately $49.0iomillof network access revenues in connection vaighsettlement of a dispute with a carrier and apprately $42.2 million of revenues
in connection with the lapse of a regulatory manitg period (of which approximately $25.4 milliosiiieflected in network access revenues and $16li8mris reflected in data revenues). Neither
of these favorable revenue items in 2007 are ergdctreoccur in the future.

Effective January 1, 2007, we changed our relatipnaith our provider of satellite television sergifrom a revenue sharing arrangement to an agefatjonship and, in connection
therewith, we received in the second quarter off20@on-recurring reimbursement of $5.9 millionwdfich $4.1 million was reflected as a reductiorrast of services (which we previously
incurred as subscriber acquisition costs) andeéhemder was reflected as revenues. This chargal$aresulted in us recognizing lower recurridenues and lower recurring operating costs
compared to our prior arrangement.

In September 2007, we announced a reduction ofvotkforce to be completed by mid-2008 of approxieha?00 jobs and, in connection therewith, incuraetkt pre-tax charge of
approximately $2.2 million (consisting of a $2.7lliah charge to operating expenses, net of a $5®7{@vorable revenue impact related to such expeasallowed through our rate-making
process) for severance and related costs. On Maacid August 31, 2006, we announced workforceatimhs involving an aggregate of approximately {fis and, in connection therewith,
incurred an aggregate net pre-tax charge of apmately $7.5 million (consisting of a $9.4 millioharge to operating expenses, net of a $1.9 mifdeorable revenue impact related to such
expenses as allowed through our rate-making prpé@sseverance and related costs. See Note&dftitional information.

In the fourth quarter of 2007, we recorded a G6illion pre-tax impairment charge in order toterdown the value of certain long-lived assetsariain of our CLEC markets to their
estimated realizable value. The estimated redéizeddue was determined based on current proposedsved during our sales process of such progertie

In the third quarter of 2007, we recorded a onetpre-tax gain of approximately $10.4 million refdito the sale of our interest in a real estatmpeship. In the second quarter of 2006, we
recorded a one-time pre-tax gain of approximaté&li//$8 million upon redemption of our investmenttia stock of the Rural Telephone Bank (“RTB”). bSequently, in the fourth quarter of 2007,
upon final distribution of the remaining proceedsi the RTB dissolution, we recorded a pre-tax gaiapproximately $5.2 million. See Note 15 fodditnal information.

Our net income for 2007 was $418.4 wnillicompared to $370.0 million during 2006 and $33dillion during 2005. Diluted earnings per shme2007 was $3.72 compared to $3.07 in
2006 and $2.49 in 2005. The number of averagé¢edilshares outstanding declined 7.5% in 2007 arg¥d.th 2006 primarily due to our share repurchaseig the past three years.

Year ended December & 2007 2006 2005
(Dollars, except per share amounts, and sharé®irsands

Operating incom $ 793,07¢ 665,53t 736,40:
Interest expens (212,90¢) (195,95 (201,80
Other income (expens 38,77( 121,56¢ 3,16¢
Income tax expens (200,577) (221,12)) (203,29)
Net income $ 418,37( 370,02 334,47¢
Basic earnings per she $ 3.82 3.17 2.5¢
Diluted earnings per sha $ 3.72 3.07 2.4¢
Average basic shares outstand 109,36( 116,67: 130,84
Average diluted shares outstand 113,09: 122,22¢ 136,08

Operating income increased $127.5 million in 2092 &208.5 million increase in operating revenuas partially offset by an $81.0 million increaseperating expenses. Operating income
decreased $70.9 million in 2006 due to a $31.5a0nilklecrease in operating revenues and a $39.®milicrease in operating expenses.

In addition to historical information, this managent’s discussion and analysis includes certain faoMooking statements that are based on currepeetations only, and are subject to a
number of risks, uncertainties and assumptions,ynedvhich are beyond our control. Actual eventd eesults may differ materially from those antatigd, estimated or projected if one or mor
these risks or uncertainties materialize, or if arlging assumptions prove incorrect. Factors tbaitild affect actual results include but are nofifed to: the timing, success and overall effe€ts o
competition from a wide variety of competitive pdevs; the risks inherent in rapid technologicabelye; the effects of ongoing changes in the regulaif the communications industry; our ability
to effectively manage our expansion opportunifresduding successfully integrating newly-acquiragsimesses into our operations and retaining andng@ikey personnel; possible changes in the
demand for, or pricing of, our products and sersiceur ability to successfully introduce new prodoicservice offerings on a timely and cost-effectasis; our continued access to credit markets
on favorable terms; our ability to collect our reeables from financially troubled communicationsrgzanies; our ability to successfully negotiate edtive bargaining agreements on reasonable
terms without work stoppages; the effects of agvessather; other risks referenced from time to timthis report or other of our filings with the Ggities and Exchange Commission; and the
effects of more general factors such as changegenest rates, in tax rates, in accounting polica practices, in operating, medical or adminisive costs, in general market, labor or economic
conditions, or in legislation, regulation or publolicy. These and other uncertainties related to our bussrere described in greater detail in Item 1A ingd herein. You should be aware that
new factors may emerge from time to time andribispossible for us to identify all such factors nan we predict the impact of each such factott@nbusiness or the extent to which any one or
more factors may cause actual results to diffemfthose reflected in any forward-looking statemeYital are further cautioned not to place undueargde on these forward-looking statements,
which speak only as of the date of this report.uMdertake no obligation to update any of our forddwoking statements for any reason.

All references to “Notes” in this Item 7 refer toet Notes to Consolidated Financial Statements dedun Item 8 of this annual report.

OPERATING REVENUES

Year ended December & 2007 2006 2005
(Dollars in thousands

Voice $ 889,96( 871,76 902,51(
Network acces 941,50t 878,70: 959,83t
Data 460,75! 351,49! 318,77(
Fiber transport and CLE 159,31 149,08 115,45
Other 204,70: 196,67¢ 182,68(
Operating revenues $ 2,656,24 2,447,731 2,479,25;

During 2007 and 2005, we recognized revenues abappately $42.2 million and $35.9 million, respigety, related to the expiration of regulatory ntoning periods. Of the $42.2 millic



recognized in 2007, approximately $25.4 milliomaflected in network access revenues and $16.&mib reflected in data revenues. Of the $35Manirecognized in 2005, approximat
$24.5 million is reflected in network access revenand approximately $11.4 million is reflectediata revenues. In addition, in 2007 we recogniggatoximately $49.0 million of revenues
related to the settlement of a dispute with a earriVe do not expect this level of favorable rexesettlements to reoccur in the future.

Revenues from voice mail services previously réfledn “other” revenues have been reclassified/tice” revenues for all periods presented.

Voice revenues.We derive voice revenues by providing local exgjetelephone services and retail long distanagcesrto customers in our service areas. The $h8lidn (2.1%)
increase in voice revenues in 2007 is primarily @u$43.3 million of revenues attributable to thadison River properties acquired April 30, 200Tict8increase was partially offset by (i) a $20.7
million decrease due to a 5.2% decline in the @ermumber of access lines (normalized for acqaissti dispositions and previously-disclosed adjustsmmade during 2006) and (i) a $6.0 million
decline as a result of a decrease in revenuesiat=sbuvith extended area calling plans.

The $30.7 million (3.4%) decrease in voice revenneé)06 is primarily due to (i) a $22.3 millionaease due a 4.8% decline in the average numlagrets lines served and (ii) a $26.1
million decline as a result of a decrease in misatieuse in extended area calling plans in cedegas. Such decreases were partially offset y%0)2.6 million increase in long distance revenues
primarily attributable to an increase in the numiielong distance lines and increased long distaniceites of use, both of which were partially offeg a decline in the average rate we charged our
long distance customers, and (ii) a $9.9 milliocréase due to providing custom calling featuremdoe customers.

Normalized for the adjustments mentioned abovegsgtines declined 119,700 (5.7%) during 2007 caetht a decline of 107,000 (4.8%) during 2006. tWkeve the decline in the
number of access lines during 2007 and 2006 isgrifyndue to the displacement of traditional winelitelephone services by other competitive serviBased on our planned results for recent
and retention initiatives, we are targeting oureasdine loss to be between 4.5% and 6.0% in 2008.

Network access revenuedVe derive our network access revenues primaminf(i) providing services to various carriers @ondtomers in connection with the use of our faesito originat
and terminate their interstate and intrastate voa@smissions and (ii) receiving universal supfumts which allows us to recover a portion of coasts under federal and state cost recovery
mechanisms. Certain of our interstate network s&cevenues are based on tariffed access chalegsdlifiectly with the Federal Communications Consigis (“FCC”); the remainder of such
revenues are derived under revenue sharing arramgemwith other local exchange carriers (“LECs"namistered by the National Exchange Carrier Asd@mia Intrastate network access revenues
are based on tariffed access charges filed witke ségulatory agencies or are derived under revehaeng arrangements with other LECs.

Network access revenues increased $6@i8n (7.1%) in 2007 and decreased $81.1 mil{Br5%) in 2006 due to the following factors:

2007 2006
increase increase
(decrease) (decreas)

(Dollars in thousands

Settlement of a dispute with a carr $ 48,98 -
Acquisition of Madison Rive 33,92¢ -
Expiration of regulatory monitoring perio: 25,40: (24,55¢)
Intrastate revenues due to decreased minutes pflesease access rates in certain states and recc
from state support func (20,917 (19,207)
Partial recovery of operating costs through reveshaing arrangements witother telephone companies, inters
access revenues and return on rate (21,31) (16,82%)
Recovery from the federal Universal Serv
High Cost Loop support progre 2,231 (11,637
Prior year revenue settlement agreem (2,34¢) (6,667)
Other, net (3,170 (2,254)
$ 62,80« (81,136

In March 2006, we filed a complaint against a earfor recovery of unpaid and underpaid accessgelsaior calls made using the carrier’s prepaidrealtards and calls that used Internet
Protocol for a portion of their transmission. Tdaerier filed a counterclaim against us, assettirag we improperly billed them terminating intrastaccess charges on certain wireless roaming
traffic. In April 2007, we entered into a settlamhagreement with the carrier and received appratéty $49 million cash from them related to theiessdescribed above. This amount is reflec
our 2007 results of operations as a component efwidrk access” revenues.

In third quarter 2007, upon the lapse of the applie 2003/2004 monitoring period for certain of tariffed billings, we recognized approximately $illion of revenues (of which
approximately $25.4 million is reflected in netwa&cess revenues and $16.8 million is reflectethta revenues). Such amount represented billiogs fariffs prior to July 2004 in excess of the
authorized rate of return that we initially recatdes a deferred credit pending completion of sW@82004 monitoring period.

Our revenues from the Universal Service High Casif.Fund increased approximately $2.2 million i@ 2@fter decreasing $11.6 million in 2006. Suctrelase in 2006 was primarily due
to an increase in the nationwide average costgoer factor used by the FCC to allocate funds anadingcipients. We anticipate our 2008 revenuesmifthe federal Universal Service High Cost
Loop support program will decrease between $14%didmillion compared to 2007.

In 2007 and 2006, we experienced reductions irirdrastate revenues of approximately $20.9 milkol $19.2 million, respectively, primarily due toegluction in intrastate minutes
(partially due to the displacement of minutes byelgiss, electronic mail and other optional calbegvices). We believe that intrastate minutebamihtinue to decline in 2008, although we cannot
estimate the magnitude of such decrease.

Data revenues We derive our data revenues primarily by pravidinternet access services (both DSL and dialenypices) and data transmission services over dpBaiaits and private
lines. Data revenues in 2007 increased $109J®mi31.1%) substantially due to (i) a $66.4 noifliincrease in DSL-related revenues due primagilyrowth in the number of DSL customers; (ii)
$34.5 million of revenues contributed by MadisordRiand (iii) $16.8 million of one-time revenuesaeded in third quarter 2007 upon expiration of daheve-described regulatory monitoring
period. Such increases were partially offset B & million decrease in special access revenusgyly due to certain customers disconnectinguitscand a $5.1 million decrease in dial-up
Internet revenues due to a decline in the numbdiabfup customers.

Data revenues increased $32.7 million (10.3%) id62@ubstantially due to a $54.0 million increas®SEL-related revenues primarily due to growthhie humber of high-speed Internet
customers. Such increase was partially offset gcaease in prior year revenue settlements dtretabove-described recognition of approximately.&illion of revenues in third quarter 2005
upon the lapse of a regulatory monitoring period ar$4.9 million decrease due to a reduced nunftdiebup Internet customers.

Fiber transport and CLEC. Our fiber transport and CLEC revenues includemnees from our fiber transport, competitive loeathange carrier (‘CLEC”) and security monitoring
businesses. Fiber transport and CLEC revenuesased $10.2 million (6.9%) in 2007, of which $8.ilion was due to growth in our incumbent fiberrtsport business and $4.8 million was
contributed by Madison River. Such increases weréally offset by a $3.5 million decrease in CLE®enues primarily due to customer disconnects.

Fiber transport and CLEC revenues increased $3Bli6m{29.1%) in 2006, of which $24.4 million wakie to revenues from the fiber assets acquiredioa 30, 2005 from KMC and $8.5
million was attributable to growth in our incumbditer transport business.

Other revenues.We derive other revenues primarily by (i) leasisglling, installing and maintaining customer piggrtelecommunications equipment and wiring, (i9viding billing and
collection services for third parties, (iii) paipating in the publication of local directories afin) providing new service offerings, principaltpnsisting of our new video and wireless reseller
services. Other revenues increased $8.0 milliat?4%in 2007. Such increase was primarily duelt®.$ million of revenues contributed by Madison@iv In connection with receiving a one-
time reimbursement as a result of our above-destrithange in our contractual relationship with satellite television service provider, we recorde$il.9 million one-time increase to revenues in
2007. The impact of the change in the arrangenment & gross to a net revenue presentation resuliga $8.2 million decrease in recurring revenwestfe twelve months ended December 31,
2007 compared to 2006.

Other revenues increased $14.0 million (7.7%) du#@06 primarily due to a $12.1 million increaseemenues of our video and wireless reseller oftgriand a $2.5 million increase in
directory revenues.

OPERATING EXPENSES

Year ended December & 2007 2006 2005
(Dollars in thousands




Cost of services and products (exclusive of dept®ei and amortizatior $ 937,37! 888,41 821,92¢

Selling, general and administrati 389,53: 370,27. 388,98
Depreciation and amortization 536,25! 523,50t 531,93:
Operating expenst¢ $ 1,863,16. 1,782,19. 1,742,84

Cost of services and productsCost of services and products increased $49l®m(5.5%) in 2007 primarily due to (i) $52.5 idin of costs incurred by our Madison River projest (ii) a
$20.9 million increase in DSL-related expensestdugrowth in the number of DSL customers; (iii) ¥6%6 million impairment charge related to certdimar CLEC assets that we expect to sell in
the near term; and (iv) a $7.8 million increasexpenses associated with pole attachments printhréyto rate increases. Such increases wereljyaofi@et by (i) a $33.1 million decrease in
salaries and benefits due to costs associatedmwitkforce reductions in 2006 and due to fewer inlbant employees resulting from our recent workfoedictions and (ii) a $19.7 million decrease
in expenses associated with our satellite telemisirvice offering due to a change in our arrangegme mentioned above (such reduction includesaréfllion one-time reimbursement of costs
received from the service provider in 2007 in cartio& with the change in the arrangement, as destrbove).

Cost of services and products increased $66.5o0mi(B.1%) in 2006 primarily due to (i) an $18.9lmil increase in expenses incurred by the propeseguired from KMC; (i) an $18.3
million increase in costs associated with growtleim long distance business; (iii) a $14.3 millinorease in expenses associated with our videavinetess reseller service offerings; (iv) an $11.5
million increase in Internet operating expensemarily due to growth in the number of high-speetginet customers; and (v) $8.6 million of severaawoe related costs associated with our
workforce reduction in 2006 (see Note 8).

Selling, general and administrativeSelling, general and administrative expenses ise@&19.3 million (5.2%) in 2007 primarily due ip%16.4 million of costs incurred by Madison Riyer
(i) an $8.2 million increase in salaries and bésgénd (i) a $5.6 million increase in sales andrketing expenses. Such increases were parniigt by (i) a $5.7 million reduction in bad debt
expense and (i) a $4.3 million decrease in infaiometechnology expenses.

Selling, general and administrative expenses deete®18.7 million (4.8%) in 2006 primarily due t$11.0 million decrease in marketing expensed;0aébmillion reduction in information
technology expenses; an $8.7 million reductiondd Hebt expense; and a $5.8 million decrease iratpg taxes. These decreases were partiallytdffsa $9.9 million increase in salaries and
benefits and a $5.5 million increase in expensesried from the properties acquired from KMC.

Depreciation and amortization Depreciation and amortization increased $12Ifami(2.4%) in 2007 primarily due to $32.5 milliaf depreciation and amortization incurred by Medis
River and a $14.8 million increase due to higheelg of plant in service. Such increases weretanhally offset by a $31.7 million reduction inmteciation expense due to certain assets becc
fully depreciated.

Depreciation and amortization decreased $8.4 milllo6%) in 2006, primarily due to a $25.3 millisduction in depreciation expense due to certaatadecoming fully depreciated. Such
decrease was partially offset by (i) a $16.6 milliocrease due to higher levels of plant in seraice (i) a $3.1 million increase due to depreoiatind amortization of the properties acquired from
KMC.

Other. For additional information regarding certain teet that have impacted or may impact our operstisee “Regulation and Competition”.
INTEREST EXPENSE

Interest expense increased $16.9 million (8.6920@7 compared to 2006. A $22.7 million increase @uincreased average debt outstanding (primduié/to the $750 million of senior
notes issued in March 2007 to fund the Madison Raegjuisition) was partially offset by a $5.9 nuhi decrease due to lower average interest rates.

Interest expense decreased $5.8 million (2.9%pd6Zompared to 2005 as a $10.5 million decreasgdmarily to a decrease in average debt outstgnatas partially offset by a $7.1
million increase due to higher average interegtsrat

OTHER INCOME (EXPENSE)

Other income (expense) includes the effects ohaeitems not directly related to our core operagidancluding gains or losses from nonoperatingtadispositions and impairments, our sl
the income from our 49% interest in a cellular parship, interest income and allowance for funasiwduring construction. Other income (expense)$@&s8 million in 2007, $121.6 million in 2
and $3.2 million in 2005. The years 2007, 2006 20@5 were impacted by certain charges and crétitsare not expected to occur in the future. yidar 2007 include a non-recurring feex-gair
$10.4 million related to the sale of our interesaireal estate partnership and a $5.2 milliontaxegain resulting from the final distribution afrfds from the RTB redemption mentioned
below. Included in 2006 were pre-tax gains ofragjmately $118.6 million (substantially all of wdti related to the redemption of our RTB stock ugissolution of the RTB), which was partially
offset by pre-tax charges of approximately $11.lfioni due to the impairment of certain non-opergtinvestments. Included in 2005 was (i) a $16.Banipre-tax charge due to the impairment
non-operating investment; (ii) a $4.8 million detinguishment expense related to purchasing aiethgeapproximately $400 million of our Senior dtas; (i) $3.2 million of norrecurring intere
income related to the settlement of various inctemeaudits; and (iv) a $3.5 million gain from treesof a non-operating investment.

Our share of income from our 49% interest in autaflpartnership increased $8.7 million in 2007 paned to 2006. Such increase was partially déavorable adjustments recorded in
2007 that resulted from the unaffiliated generatnEr completing the audited financial statemefithis partnership for the years ended Decembe23a6 and 2005. Previously for these time
periods, we had recorded our share of the partipeirstome based on unaudited results of operations.

INCOME TAX EXPENSE

The effective income tax rate was 32.4%, 37.4%,3h8% for 2007, 2006 and 2005, respectively. tmedax expense was reduced by approximately $3®idnmin 2007 due to the
recognition of previously unrecognized tax bengBee below and Note 12). Income tax expensaediged by approximately $6.4 million in 2006 doigtte resolution of various income tax
audit issues.

Income tax expense for 2005 was increased by $tBlibn as a result of increasing the valuatioroaiince related to net state operating loss camgfats. This increase was primarily due
to changes in state income tax laws and otherifagthich impacted the projections of future taxab®me. This tax expense increase was more tfiset @y (i) a reduction of state income tax
reserves ($11.6 million, net of federal incomeharefit); (ii) a reduction in our composite stateame tax rate due to more income being apportitmstates with lower state tax rates ($8.5
million); and (iii) the favorable settlement of i@us federal income tax audits ($1.3 million).

ACCOUNTING PRONOUNCEMENTS

In June 2006, the Financial Accounting Standardsr@@sued Interpretation No. 48, “Accounting fardgrtainty in Income Taxes” (“FIN 48"hich clarifies the accounting for uncertain
income taxes recognized in financial statementbl 48 required us, effective January 1, 2007, tmgaize and measure tax benefits taken or expéetee taken in a tax return and disclose
uncertainties in income tax positions. See Notéot2dditional information related to our inconas uincertainties.

In September 2006, the Financial Accounting Stassl&oard issued Statement of Financial Accounttagi@rds No. 157, “Fair Value Measurements” (“SE&3"). SFAS 157 defines fa
value, establishes a framework for measuring falue and expands disclosures about fair value measnts required or permitted under other accogmtionouncements. SFAS 157 is effecti
us beginning January 1, 2008. We currently deempect SFAS 157 to have a material adverse effeouo results of operations.

In September 2006, the Financial Accounting Stassl&oard issued Statement of Financial Accounttagi@rds No. 158, “Employers’ Accounting for Defingenefit Plans and Other
Postretirement Plans” (“SFAS 158”). SFAS 158 wiisative for our December 31, 2006 balance sheétraquired us to recognize the overfunded or undeléd status of our defined benefit and
postretirement plans as an asset or liability anbalance sheet and to recognize changes in thdetlistatus in the year in which the changes dbcough adjustments to other comprehensive
(loss) and to stockholders’ equity, reflected inwamulated other comprehensive loss. As a re§tiiteomplementation of SFAS 158 on December 30620ur non-current assets decreased $64.7
million, our current liabilities decreased $898,000r non-current liabilities (excluding deferretome taxes) increased approximately $99.5 milkem,deferred income taxes decreased
approximately $65.4 million and our stockholderstigy (reflected in accumulated other comprehenkiss) decreased approximately $97.9 million. ISet 1 for additional information.

In September 2006, the Securities and Exchange Gssiun issued Staff Accounting Bulletin No. 108 of@Sidering the Effects of Prior Year Misstatemenlien Quantifying Misstatements
in Current Year Financial Statements” (“SAB 1083AB 108 addresses how the effects of prior yeaowacted misstatements should be considered whamtifging misstatements in current y:
financial statements. SAB 108 requires compamiegiantify misstatements using both a balance stpbach and income statement approach and toaggalhether either approach results in
quantifying an error that is material in light btrelevant quantitative and qualitative factofége adopted SAB 108 in the fourth quarter of 2000n the implementation of SAB 108, we
recognized a net $9.7 million increase to JanuaB0@6 retained earnings for the cumulative efééatorrecting prior year uncorrected misstatemefse Note 1 for additional information.

On January 1, 2003, we adopted Statement of FiabActounting Standards No. 14‘Accounting for Asset Retirement Obligati” (“SFAS 14."), which addresses financial account



and reporting for legal obligations associated whith retirement of tangible lo-lived assets and requires that the fair valuel@fldlity for an asset retirement obligation beagnized in the
period in which it is incurred and be capitalizedpart of the book value of the long-lived asséithough we generally have no legal obligatiomémove obsolete assets, depreciation rates of
certain assets established by regulatory authsiitieour telephone operations subject to Statemfefinancial Accounting Standards No. 71, “Accangtfor the Effects of Certain Types of
Regulation” (“SFAS 71”), have historically includadcomponent for removal costs in excess of theedlestimated salvage value. Notwithstandingtiogption of SFAS 143, SFAS 71 requires us
to continue to reflect this accumulated liabilior femoval costs in excess of salvage value evaungththere is no legal obligation to remove the@ssTherefore, we did not adopt the provisions of
SFAS 143 for our telephone operations subject dSSFL. For these reasons, the adoption of SFAdidinot have a material effect on our financiatements. For our telephone operations
acquired from Verizon in 2002 (which are not subjecSFAS 71) and our other non-regulated operafiaie have not accrued a liability for anticipateshoval costs related to tangible long-lived
assets through an adjustment to our depreciaties far these assets.

On March 31, 2005, the Financial Accounting Stadgd@oard issued Interpretation No. 47, “AccounfimgConditional Asset Retirement Obligations” (“FUN"), an interpretation of SFAS
143. FIN 47, which was effective for fiscal yearsling after December 15, 2005, clarifies thatrémegnition and measurement provisions of SFASap{8y to asset retirement obligations in
which the timing or method of settlement may bedittonal on a future event that may or may not lighiw control of the entity. We identified conditial asset retirement obligations for (i)
asbestos removal in buildings, (ii) removal of urgdeund storage tanks, (iii) our property locatedbablic and private rights-of way and (iv) our pesty that is attached to poles owned by other
utilities and municipalities. Due to a lack ofteiscal experience from which to reasonably esterasettiement date or range of settlement datespncluded that an asset retirement obligation
associated with our property located on rights-afnis indeterminate. We also concluded that ouditmmal asset retirement obligations related srtmoval of asbestos, underground storage
tanks and our property that is attached to othetiesi poles was immaterial to our financial caioh and results of operations and therefore ha®een recognized.

CRITICAL ACCOUNTING POLICIES

Our financial statements are prepared in accordaitbeaccounting principles that are generally gteé in the United States. The preparation ofdliigncial statements requires
management to make estimates and assumptiondfewttthe reported amounts of assets, liabilittesenues and expenses. We continually evaluatestimates and assumptions including those
related to (i) revenue recognition, (ii) allowarfoe doubtful accounts, (i) pension and postretient benefits, (iv) intangible and long-lived ass@td (v) income taxes. Actual results may differ
from these estimates and assumptions. We belese tcritical accounting policies discussed belowlive a higher degree of judgment or complexity.

Revenue recognition. Certain of our interstate network access and @atenues are based on tariffed access chargégifilectly with the FCC; the remainder of such rewes is derived frc
revenue sharing arrangements with other LECs adteneid by the National Exchange Carrier Associatioth the exception of DSkelated revenues which were removed from our poioleastal
tariff filing effective July 1, 2006 and are nowcognized as revenues when billed. During 2004began generally recognizing such interstate net@odess revenues at the authorized rate of
unless the actual achieved or projected rate ofmetas lower than authorized.

The Telecommunications Act of 1996 allows localtextge carriers to file access tariffs on a stre@edlbasis and, if certain criteria are met, dedwoset tariffs lawful. Tariffs that have be
“deemed lawful” in effect nullify an interexchangarrier’s ability to seek refunds should the earnings ftioentariffs ultimately result in earnings above #hwthorized rate of return prescribed by
FCC. Certain of our telephone subsidiaries fiteristate tariffs with the FCC using this streandifiéng approach. Since July 2004, we have recghbillings from our tariffs as revenue since
believe such tariffs are “deemed lawful”. Theradsassurance that our future tariff filings wiél tdeemed lawful”. For those billings from tariffsior to July 2004, we initially recorded as a
deferred credit our earnings in excess of the aiztbd rate of return. Upon the lapse of the apiblie regulatory monitoring periods, we recordedraximately $42.2 million as revenue in 2007
approximately $35.9 million as revenue in 2005. dfdenot expect these favorable revenue settlentemenccur in the future.

Allowance for doubtful accountsin evaluating the collectibility of our accoumezeivable, we assess a number of factors, ingyuaispecific customer’s or carrig@bility to meet its finan
obligations to us, the length of time the receieairs been past due and historical collection éxpee. Based on these assessments, we recordfeatific and general reserves for uncollectible
accounts receivable to reduce the related accoecgs/able to the amount we ultimately expect ttecofrom customers and carriers. If circumstancieange or economic conditions worsen si
our past collection experience is no longer relewas may need to increase our reserves from theddeeflected in our accompanying consolidatedhee sheet.

Pension and postretirement benefitfhe amounts recognized in our financial statemeglated to pension and postretirement benefitslatermined on an actuarial basis, which utilizes
many assumptions in the calculation of such amouftsignificant assumption used in determining pension and postretirement expense is the expkmnigeterm rate of return on plan
assets. For 2007 and 2006, we utilized an expéatedterm rate of return on plan assets of 8.28%ch we believe reflects the expected long-tertasaf return in the financial markets.

Another assumption used in the determination ofp@msion and postretirement benefit plan obligatisrthe appropriate discount rate. Our discoatet at December 31, 2007 ranged from
6.3-6.5% compared to 5.75-5.80% at December 316,200ich we believe is the appropriate rate at Wwhite pension and postretirement benefits coulefteetively settled. Such rates were
determined based on a discounted cash flow analftiie expected cash outflows of our benefit plas25 basis point decrease in the assumed discate would increase annual combined
pension and postretirement expense approximateFyriillion.

Intangible and long-lived assetsWe are subject to testing for impairment of Idived assets under two accounting standards, Seateoi Financial Accounting Standards No. 142,
“Goodwill and Other Intangible Assets” (“SFAS 1428nd Statement of Financial Accounting Standaralsl{4, “Accounting for the Impairment or DisposélLong-Lived Assets” (“SFAS 144”).

SFAS 142 requires goodwill recorded in businesshinations to be reviewed for impairment at leastuaily and requires write-downs only in periodsvimich the recorded amount of
goodwill exceeds the fair value. Under SFAS 14%admment of goodwill is tested by comparing the failue of the reporting unit to its carrying valiirecluding goodwill). Estimates of the fair
value of the reporting unit are based on valuatimels using techniques such as multiples of egsniibefore interest, taxes and depreciation andtaaton). If the fair value of the reporting unit
is less than the carrying value, a second calculasi required in which the implied fair value afagiwill is compared to its carrying value. If tineplied fair value of goodwill is less than its
carrying value, goodwill must be written down t® inplied fair value. We completed the requiredusai test of goodwill impairment (as of Septemb@r2007) under SFAS 142 and determined
our goodwill was not impaired as of such date.

Under SFAS 144, the carrying value of long-livedeas other than goodwill is reviewed for impairmehenever events or circumstances indicate thdt sairying amount cannot be
recoverable by assessing the recoverability ot#reying value through estimated undiscounted ash dlows expected to be generated by the asétse undiscounted net cash flows are less
the carrying value, an impairment loss would besueed as the excess of the carrying value of aliord asset over its fair value. We recognizegl .6 million pre-tax impairment charge in
2007 related to certain of our CLEC assets thagxygect to sell.

Income taxes.We estimate our current and deferred income taassd on our assessment of the future tax conseegief transactions that have been reflectedrifirancial statements or
applicable tax returns. Actual income taxes paidd vary from these estimates due to future cheimgécome tax law or the resolution of auditsfégeral and state taxing authorities. We
maintain liabilities for unrecognized tax benefiis various uncertain tax positions taken in ourrgturns. These liabilities are estimated basedw judgment of the probable outcome of the
uncertain tax positions and are adjusted periolglitased on changing facts and circumstances. @&isato the liabilities for unrecognized tax bersetiould materially affect operating results in the
period of change. During 2007, we released appratély $32.7 million of previously unrecognized tsenefits (including related interest and net offal benefit) in accordance with FIN
48. Such benefit was recorded primarily as a tesuhe favorable resolution of audits, adminiSta practices and the lapse of statute of lindtagiin certain jurisdictions. See Note 12 for
additional information regarding our unrecognizax benefits.

For additional information on our critical accoungipolicies, see “Accounting Pronouncements” aneédiRation and Competition — Other Matters” belong ¢he footnotes to our
consolidated financial statements included elsegherein.

INFLATION

Historically, we have mitigated the effects of imased costs by recovering over time certain cqgtlcable to our regulated telephone operationsutin the rate-making process. However,
LECs operating over 72% of our total access limesnaw governed by state alternative regulationglaome of which restrict or delay our abilityécover increased costs. Additional future
regulatory changes and competitive situations mapér alter our ability to recover increased castsur regulated operations. For the propesdigguired from Verizon in 2002, which are
regulated under price-cap regulation for interspatgoses, price changes for certain revenue coemgsrare limited to the rate of inflation. As mgting expenses in our nonregulated lines of
business increase as a result of inflation, wéhecextent permitted by competition, attempt tawet the costs by increasing prices for our sesvar® equipment.

MARKET RISK

We are exposed to market risk from changes inasterates on our long-term debt obligations. Wehestimated our market risk using sensitivity gsial Market risk is defined as the
potential change in the fair value of a fixed-rdébt obligation due to a hypothetical adverse chamdnterest rates. Fair value of long-term dafltgations is determined based on a discounted
cash flow analysis, using the rates and maturiti¢hese obligations compared to terms and ratesmtly available in the long-term financing markefThe results of the sensitivity analysis used to
estimate market risk are presented below, althdiglactual results may differ from these estimates.

At December 31, 2007, the fair value of our longrtelebt was estimated to be $3.0 billion basecheroverall weighted average rate of our long-teetnt @f 6.6% and an overall weighted
maturity of 8 years compared to terms and ratesadol@ on such date in lo-term financing markets. Market risk is estimatsdhe potential decrease in fair value of our-term debt resultin:



from a hypothetical increase of 66 basis poiniaterest rates (ten percent of our overall weiglsteerage borrowing rate). Such an increase imasteates would result in approximately
million decrease in the fair value of our long-tedebt. As of December 31, 2007, after giving dffednterest rate swaps currently in place, apipnately 83% of our longerm debt obligations w
fixed rate.

We seek to maintain a favorable mix of fixed andalsle rate debt in an effort to limit interest toand cash flow volatility resulting from changesates. From time to time, we use
derivative instruments to (i) lock-in or swap owpesure to changing or variable interest rategifed interest rates or (ii) to swap obligationg#y fixed interest rates for variable interest
rates. We have established policies and procedoresk assessment and the approval, reportiignaonitoring of derivative instrument activitieg/e do not hold or issue derivative financial
instruments for trading or speculative purposes pafiodically review our exposure to interest fatetuations and implement strategies to managekposure.

At December 31, 2007, we had outstanding founfalue interest rate hedges associated with th&5@D million aggregate principal amount of ouri€et senior notes, due 2012, that pay
interest at a fixed rate of 7.875%. These hedges'fixed to variable” interest rate swaps thdeefively convert our fixed rate interest paymebligations under these notes into obligations p pa
variable rates that range from the six-month LonthwerBank Offered Rate (“LIBOR”) plus 3.229% taethix-month LIBOR plus 3.67%, with settlement aatkreset dates occurring each six
months through the expiration of the hedges in Au@012. During 2007, we realized an averageasteate under these hedges of 8.70% and inteqeshge was greater than it would have
otherwise been by $4.1 million during 2007 as altexf these hedges. The aggregate fair markeeval these hedges was $3.0 million at Decembe2@®17 and is reflected both as an asset a
an increase in our underlying long-term debt onDkeember 31, 2007 balance sheet. With respeztdb of these hedges, market risk is estimateuegsatential change in the fair value of the
hedge resulting from a hypothetical 10% increasbénforward rates used to determine the fair valudnypothetical 10% increase in the forward ratesild result in a $9.6 million decrease in the
fair value of these hedges at December 31, 20@/wanld also increase our interest expense.

In third quarter 2007, we entered into a hedgestation that effectively locked-in the intereserfdr the sixmonth period ended February 2008 related to the $&ilion of Series L notes
previously were effectively converted to varialdéernotes pursuant to the “fixed to variable” ingtrate swaps described above. This hedge diguadify for hedge accounting treatment and
therefore is adjusted to its fair value each pefiith a corresponding adjustment through the inestatement).

In January 2008, we terminated all of our existiegvatives (including those described above) @uéived a net cash settlement of approximately7ilion in connection therewith. See
Note 20 for additional information regarding themienation of our derivative:

In anticipation of the issuance of Senior Notesdnnection with the Madison River acquisition, weeeed into four cash flow hedges that effectivetiked in the interest rate on an
aggregate of $400 million of debt. The issuancthe$e Senior Notes was completed in late Marcit 20th the issuance of $500 million of 6.0% Serimtes, due 2017, and $250 million of 5.5%
Senior Notes, due 2013. We locked in the intewaston (i) $200 million of 10-year debt at 5.06788@ (i) $200 million of 10-year debt at 5.05% Narch 2007, upon settlement of the hedges,
we received an aggregate of $765,000 cash, whickiig amortized as a reduction of interest expemsethe 10-year term of the debt.

During 2007, we also reviewed our exposure to risksted to the assets in our investment portfdiiecluding our pension plan assets) in conneatith the market volatility related to the
sub-prime credit market issues and other econoaetofs. These unfavorable economic factors dichave a material adverse impact on the valuatidghessets in our investment portfolios.

Certain shortcomings are inherent in the methaahalysis presented in the computation of fair valiftnancial instruments. Actual values may diffi®m those presented if market conc
vary from assumptions used in the fair value cafiboihs. The analysis above incorporates only thiskeexposures that existed as of December 317.200

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, we rely ashgarovided by operations to provide for our casbds. Our operations have historically providsthhle source of cash flow which has
helped us continue our long-term program of caitg@lrovements.

Operating activities. Net cash provided by operating activities wa®%illion, $840.7 million and $967.1 million in 2002006 and 2005, respectively. Our accompanyimgalidated
statements of cash flows identify major differenbeveen net income and net cash provided by dpgrattivities for each of those years. As reiem the effects of Hurricane Katrina, certair
our affected subsidiaries were granted a deferah inaking their remaining 2005 estimated federadime and excise tax payments until 2006. DurD@f2we made payments of approximately
$75 million to satisfy our remaining 2005 estimapegyments. For additional information relatingotor operations, see “Results of Operations” above.

Investing activities. Net cash used in investing activities was $618ilRon, $193.7 million and $483.7 million in 2002006 and 2005, respectively. We used $306.8anillif cash (net of
approximately $20.0 million of acquired cash) toghase Madison River Communications Corp. (“MadiRover”) and pay related closing costs on April 3007 (see below and Note 2 for
additional information). Cash used for acquisisioves $75.5 million in 2005 (due to the acquisitibfiber assets in 16 metropolitan markets from®&M We received approximately $122.8
million cash from the redemption of our RTB stoglon dissolution of the RTB during 2006. See Ndddt additional information. Capital expenditudzging 2007, 2006 and 2005 were $326.0
million, $314.1 million and $414.9 million, respietly.

Financing activities. Net cash used in financing activities was $40@illion in 2007, $780.2 million in 2006 and $49Mifllion in 2005. In late March 2007, we publiclsued an aggregz
of $750 million of Senior Notes (see Note 5 foriéiddal information). The net proceeds from th&usnce of such Senior Notes aggregated approxintdll.8 million and were used (along with
cash on hand and approximately $50 million of beings under our commercial paper program) to (iafice the initial purchase price for the April 3007 acquisition of Madison River ($322
million) and (ii) pay off Madison River's existingdebtedness (including accrued interest) at cipéd®d22 million). We invested the cash proceedsfthe debt offering in short-term cash
equivalents prior to the acquisition of Madison &ivPayments of debt were $713.0 million in 20@2.8 million in 2006 and $693.3 million in 2005.

In accordance with previously announced stock remase programs, we repurchased 10.2 million stfme$460.7 million), 21.4 million shares (for $8@2million), and 16.4 million shares
(for $551.8 million) in 2007, 2006 and 2005, regpety. The 2006 repurchases include 14.36 milsbares repurchased (for an aggregate final adjpsiee of approximately $528.4 million)
under accelerated share repurchase agreementsvagiment banks (see Note 9 for additional infdfomy. We initially funded purchases under thegeeaments principally through borrowings
under our $750 million credit facility and cashtend and subsequently refinanced the credit fadibrrowings through the issuance of short-termmencial paper. The 2005 repurchases include
12.9 million shares repurchased (for an aggregaaé frice of $437.5 million) under acceleratedrsh@purchase agreements (see below and Notéh® axtompanying financial statements for
additional information).

As described further in Note 5, we called for regéon on August 14, 2007, all of our $165 millioggeegate principal amount of Series K convertileleisr debentures, subject to the right
of holders to convert their debentures into shafesir common stock at a conversion price of $48.4% lieu of cash redemption, holders of appratiely $149.6 million aggregate principal
amount of the debentures elected to convert thoddiigs into approximately 3.7 million shares oifieyTel common stock. The remaining $15.4 millafroutstanding debentures were retired
cash (including premium and accrued and unpaideste

In February 2005, we remarketed substantially fatius $500 million of outstanding Series J seniotes due 2007 at an interest rate of 4.628%. \dk&ived no proceeds in connection with
the remarketing as all proceeds were held in truséecure the obligation of our equity unit holderpurchase common stock from us on May 16, 208&0nnection with the remarketing, we
purchased and retired approximately $400 milliothefnotes, resulting in approximately $100 milllemaining outstanding through their maturity inyV2007. We incurred a pre-tax charge of
approximately $6 million in the first quarter of@®related to purchasing and retiring the note® piMchased such notes with proceeds from the &gbR005 issuance of $350 million of 5%
senior notes, Series M, due 2015 and cash on hand.

On May 16, 2005, upon settlement of 15.9 millioroof outstanding equity units, we received proceédpproximately $398.2 million and issued appnaaiely 12.9 million common
shares. In late May 2005, we entered into acdelérshare repurchase agreements with investmehs berereby we repurchased and retired 12.9 mi#iluares of common stock for an aggregate
final price of $437.5 million, the proceeds of winicame from the settlement of the equity units ineed above and cash on hand.

Other. For 2008, we have budgeted $300 million for akpenditures. In 2006, we concluded that oiar @xtensive capital investment in our wirelineéwerk permitted us to reduce
network capital spending to maintenance levelsr 2D08 capital expenditure budget also includesuartfor expanding our new service offerings angaexling our data networks.

In the first quarter of 2008, we paid a $25.0 roillideposit to the FCC to enable us to participatesiauction of 700 MHz spectrum, which is stifigning. Our deposit will be credited
against the cost of any spectrum purchased by teiauction.

The following table contains certain informatiomcerning our material contractual obligations aBe€ember 31, 2007.

Payments due by peric

After
Contractual obligation Total 2008 200¢-2010 2011-2012 2012 and Othe
(Dollars in thousands




Long-term debt, including current maturities and capgéake obligations (. $ 3,014,25! 279,89t 528,14: 522,58 1,683,62
Interest on lon-term debt obligation $ 1,525,45! 187,19: 359,31 266,91! 712,03:

Unrecognized tax benefi (2) $ 31,98 - - - 31,98:
(1) For additional information on the terms of autstanding debt instruments, see Note 5 to thedalwated financial statements included in Iteof ghis annual report.

(2) Represents the amount of tax and interest addypay assuming we are required to pay the eatireunt that we have reserved for our unrecognietenefits (see Note 12 for
additional information). The timing of apgyments for our unrecognized tax benefits cahagiredicted with certainty; therefore, such amasingflected in the “After 2012 and
Other” column in the above table.

We continually evaluate the possibility of acquiriadditional communications operations and expgecbhtinue our long-term strategy of pursuing tbguésition of attractively-priced
communications properties in exchange for cashyrig@s or both. At any given time, we may be eyeghin discussions or negotiations regarding asfthfi acquisitions. We generally do not
announce our acquisitions or dispositions untihaee entered into a preliminary or definitive agneat. We may require additional financing in castimn with any such acquisitions, the
consummation of which could have a material impacour financial condition or operations. Approgitely 4.1 million shares of our common stock an@,200 shares of our preferred stock
remain available for future issuance in connectiith acquisitions under our acquisition shelf régigon statement. We also have access to debgquity capital markets.

We have available a five-year, $750 million revolyicredit facility which expires in December 201Mhe credit facility contains financial covenarttattrequire us to meet a consolidated
leverage ratio (as defined in the facility) not eading 4 to 1 and a minimum interest coverage (asalefined in the facility) of at least 1.5 toThe interest rate on revolving loans under the
facility is based on our choice of several premgilcommercial lending rates plus an additional imatfgat varies depending on our credit ratings aggregate borrowings under the facility. We
must pay a quarterly commitment fee on the unetiliportion of the facility, the amount of which ierbased on our credit ratings. Up to $150 nmild the credit facility can be used for letters of
credit, which reduces the amount available for oéxtensions of credit. Available borrowings under credit facility are also effectively reducegldny outstanding borrowings under our
commercial paper program. Our commercial papegnara borrowings in turn are effectively limitedtte total amount available under our credit fagilifs of December 31, 2007, we had no
amounts outstanding under our credit facility omagercial paper program.

Moody’s Investors Service (“Moody’s”) rates our tpterm debt Baa2 (with a stable outlook) and StethdaPoor’s (“S&P”) rates our long-term debt BBBitiva negative outlook). Our
commercial paper program is rated P2 by Moody'sAaBdy S&P. Any downgrade in our credit ratingdlivicrease our borrowing costs and commitment feeter our $750 million revolving
credit facility. Downgrades could also restrict agcess to the capital markets, increase our Wwargocosts under new or replacement debt financiogstherwise adversely affect the terms of
future borrowings by, among other things, incregsire scope of our debt covenants and decreasimignancial or operating flexibility.

The following table reflects our debtatal capitalization percentage and ratio of eagsito fixed charges and preferred stock dividersdsf and for the years ended December 31, 2007,
2006 and 2005. Our debt to capitalization ratie inareased primarily due to share repurchasesawe imade during the last few years.

2007 2006 2005
Debt to total capitalizatio 46.% 44.¢ 422
Ratio of earnings to fixed charges and preferredkstlividends® 3.87 3.97 3.6(
* For purposes of the chart above, “earnings” cetnsfi income before income taxes and fixed charged,fixed charges” include our interest expemmseuding amortized debt issuance costs,
and our preferred stock dividend costs.




REGULATION AND COMPETITION

The communications industry continues to underg@ua fundamental regulatory, legislative, compegitand technological changes. These changes maydisignificant impact on the
future financial performance of all communicati@wsnpanies.

Events affecting the communications industiireless telephone services increasingly constiusignificant source of competition with LEC\dees, especially since wireless carriers
begun to compete effectively on the basis of pnite more traditional telephone services. As altesome customers have chosen to completely doueg of traditional wireline phone service
instead rely solely on wireless service for voieevices. We anticipate this trend will continuartgcularly if wireless service providers contirteeexpand their coverage areas, reduce their rates,
offer fixed-rate calling plans, improve the qualititheir services, and offer enhanced new services

In 1996, the United States Congress enacted tleedmimunications Act of 1996 (the “1996 Act”), whichligates LECs to permit competitors to intercantribeir facilities to the LEC’s
network and to take various other steps that asgded to promote competition. Under the 1996 f\ntral telephone company exemption, approximatalf/of our telephone access lines are
exempt from certain of these interconnection remm@nts unless and until the appropriate stateaggylcommission overrides the exemption upon ptdedm a competitor of a bona fide request
meeting certain criteria.

Prior to and since the enactment of the 1996 AetRCC and a number of state legislative and régyldodies have also taken steps to foster loaziange competition. Coincident with
recent movement toward increased competition hes thee reduction of regulatory oversight of LECBe3e cumulative changes, coupled with various t@olgical developments, have led to the
continued growth of various companies providingees that compete with LECs’ services.

Federal USF programs have undergone substantiafjebasince 1997, and are expected to experienaechanges in the coming years as modernizatidmeodterall program moves
forward. As mandated by the 1996 Act, in May 2884 FCC modified its existing universal serviceap mechanism for rural telephone companies bytagp an interim mechanism for a five-
year period based on embedded, or historical, toatprovide relatively predictable levels of sapggo many LECs, including substantially all ofrdtECs. In May 2006, the FCC extended this
interim mechanism until such time that new hightsepport rules are adopted for rural telephonepzories. Wireless and other competitive serviceigess continue to seek to qualify to receive
USF support. This trend, coupled with changessemge of telecommunications services, have placedssbn the funding mechanism of the USF, whicluigect to annual caps on
disbursements. These developments have placetioaddifinancial pressure on the amount of money ik necessary and available to provide suppal &ligible service providers, including
support payments we receive from the USF High Cosp support program. While our 2007 USF High Qasip support program receipts approximated 200€l¢e we anticipate that our 2008
revenues from the USF High Cost Loop support progréll be lower than 2007 by approximately $14-1iflion.

Since May 2007, the FCC and the Federal-State Boiatd on Universal Service have each proposedessef reforms that could, if adopted, substalytigstructure current USF
programs. Until the FCC acts on those recommemiagtr issues final rules, we cannot estimatertipact that such proposals would have on our opastiln addition, there are a number of
judicial appeals challenging several aspects oFtB€’s universal service rules and various Congressimuoglosals seeking to substantially modify USF paots, none of which have been reso
at this time. We will continue to be active in nitoning these developments.

Technological developments have led to the devetopirof new services that compete with traditionaCLservices. Technological improvements have edatdble television companies to
provide traditional circuit-switched telephone seevover their cable networks, and several natioable companies have aggressively pursued thisrappty. Additionally, several large electric
utilities have announced plans to offer communaratiservices that compete with LECs. Improvemientse quality of "Voice-over-Internet Protocol™M81P") service have led several cable,
Internet, data and other communications compaagesell as start-up companies, to substantiallsezme their offerings of VolP service to business$ @sidential customers. VolP providers
frequently use existing broadband networks to éelflat-rate, all distance calling plans that méfgiofeatures that cannot readily be provided lagitional LECs and may be priced below those
currently charged for traditional local and longteince telephone services. In late 2003, the R@@ted rulemaking proceedings to address thelaéign of VolP, and has adopted orders
establishing some initial broad regulatory guidedin There can be no assurance that future rulegakil be on terms favorable to ILECs, or that Pgdroviders will not successfully compete for
our customers.

In 2003, the FCC opened a broad intercarrier cosgtén proceeding with the ultimate goal of cregtinruniform mechanism to be used by the entiredehenunications industry for
payments between carriers originating, terminatiagrying or delivering telecommunications traffidlhe FCC has received intercarrier compensatiopgsals from several industry groups, and
industry negotiations are continuing with the gofadleveloping a consensus plan that addressestieems of carriers from all industry segmentsntil the FCC'’s proceeding concludes and the
changes, if any, to the existing rules are estabdtiswe cannot estimate the impact this proceeslithdpave on our results of operations.

Many cable, entertainment, technology or other comigation companies that previously offered a kditange of services are now, like us, offeringediified bundles of services. As su
a growing number of companies are competing toesttre communications needs of the same customer [8®&veral of these companies started offeringéulice bundles before us, which could
give them an advantage in building customer loyalty

Recent events affecting u®uring the last few years, all of the states ok we provide telephone services have takenl&ie or regulatory steps to further introduce getition into the
LEC business. The number of companies which heqeeasted authorization to provide local exchangécein our service areas has increased in reaars, especially in the markets acquired
from Verizon in 2002 and 2000, and it is anticipitieat similar action may be taken by others infthere.

Certain long distance carriers continue to reqtiegtcertain of our LECs reduce their intrastateeas tariffed rates. In addition, we have recestiyerienced reductions in intrastate traffic,
partially due to the displacement of minutes byelgiss, electronic mail and other optional callisgrices. In 2007 we incurred a reduction in oiraistate revenues of approximately $20.9 million
compared to 2006 primarily due to these factorise dorresponding decrease in 2006 compared to\288%19.2 million. We believe this trend of deseghintrastate minutes will continue in
2008, although the magnitude of such decreasecisrtain.

We expect our operating revenues in 2008 to deelinee continue to experience downward pressungapity due to continued access line losses, redoeésork access revenues and lower
prior year revenue settlement amounts. We exqett declines to be partially offset primarily daencreased demand for our high-speed Internetcgeoffering and the impact of recognizing a
full year of revenues associated with our MadisereRproperties acquired in April 2007.

For a more complete description of regulation ammhpetition impacting our operations and variousratant risks, please see Items 1 and 1A of thigameport.

Other matters. Our regulated telephone operations (except fopthperties acquired from Verizon in 2002) are scijje the provisions of Statement of Financial Aatiing Standards No.
71, “Accounting for the Effects of Certain TypesRégulation” (“SFAS 71”). Actions by regulatorsxcarovide reasonable assurance of the recognifian asset, reduce or eliminate the value of
an asset and impose a liability on a regulatedrprnige. Such regulatory assets and liabilitiesragaired to be recorded and, accordingly, refttatethe balance sheet of an entity subject to SFAS
71. We are monitoring the ongoing applicabilityS®AS 71 to our regulated telephone operationgaltiee changing regulatory, competitive and legiigéaenvironments, and it is possible that
changes in regulation, legislation or competitioiinathe demand for regulated services or prodeetsd result in our telephone operations no lofgéng subject to SFAS 71 in the near future.

Statement of Financial Accounting Standards No, 1R&gulated Enterprises — Accounting for the Digagwance of Application of FASB Statement No. TISFAS 101"), specifies the
accounting required when an enterprise ceaseseothme criteria for application of SFAS 71. SFA® Yequires the elimination of the effects of anfians of regulators that have been recognized
as assets and liabilities in accordance with SFABUt would not have been recognized as assetsadoilities by nonregulated enterprises. Depraoiatates of certain assets established by
regulatory authorities for our telephone operatismisiect to SFAS 71 have historically included mponent for removal costs in excess of the relagtidnated salvage value. Notwithstanding the
adoption of SFAS 143, SFAS 71 requires us to costio reflect this accumulated liability for rembeasts in excess of salvage value even thougle ikaro legal obligation to remove the
assets. Therefore, we did not adopt the provisibi8=AS 143 for our telephone operations sub&RAS 71. SFAS 101 further provides that theyoag amounts of property, plant and
equipment are to be adjusted only to the extenasisets are impaired and that impairment shaliddgeid in the same manner as for nonregulated eistesp

Our consolidated balance sheet as of Decembel08Y, idcluded regulatory liabilities of approximat&198.4 million related to estimated removal cestdbedded in accumulated
depreciation (as described above). Net deferreshire tax assets related to the regulatory assétkadnilities quantified above were $77.0 million.

When and if our regulated operations no longerifyufdr the application of SFAS 71, we currently dot expect to record any impairment charge relaidte carrying value of the property,
plant and equipment of our regulated telephoneatjpers. Additionally, upon the discontinuance 828 71, we would be required to revise the liveswf property, plant and equipment to reflect
the estimated useful lives of the assets. We ntlyrdo not expect such revisions in asset livesiveive a material impact on our results of operati Upon the discontinuance of SFAS 71, we also
would be required to eliminate certain intercompaapnsactions with regulated affiliates that cutiseare not eliminated under the application of §FAL. For the year ended December 31, 2007,
approximately $146 million of revenues (and relatesits) would have been eliminated had we not babject to the provisions of SFAS 71. Such elation would have had no impact on total
operating income. For regulatory purposes, thewtting and reporting of our telephone subsidianilsnot be affected by the discontinued applicatof SFAS 71.

We have certain obligations based on federal, staddocal laws relating to the protection of theieonment. Costs of compliance through 2007 hentebeen material, and we currently do
not believe that such costs will become mate



Item 7A. Quantitative and Qualitative Disclosure About Market Risk

For information pertaining to the ouaniet risk disclosure, see “Item 7 - Management&ssion and Analysis of Financial Condition areb&ts of Operations — Market Risk”.



Item 8. Financial Statements and Supplementary Data

Report of Management
The Shareholders
CenturyTel, Inc.:

Management has prepared and is responsible fantégrity and objectivity of our consolidated fir@al statements. The consolidated financial statémhave been prepared in accordance
with accounting principles generally accepted m thnited States of America and necessarily incerdeunts determined using our best judgments aimdass.

Our consolidated financial statements have beeiteglidy KPMG LLP, an independent registered pubticounting firm, who have expressed their opinidth wespect to the fairness of the
consolidated financial statements. Their audit s@wucted in accordance with standards of thei®@mpany Accounting Oversight Board (United State

Management is responsible for establishing and taiaing adequate internal control over financigaging, a process designed to provide reasonaslerance regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordanttegeinerally accepted accounting principles. Utldersupervision and with the participation of
management, including our principal executive effiand principal financial officer, we conductedemaluation of the effectiveness of our internaitcol over financial reporting based on the
framework ininternal Control — Integrated Framewor&sued by the Committee of Sponsoring Organizatidrise Treadway Commission (“COSQO”). Based onexaluation under the framework
of COSO, management concluded that our internal control émancial reporting was effective as of DecembkerZ)07. The effectiveness of our internal contradr financial reporting as of
December 31, 2007 has been audited by KPMG LLBtasd in their report which is included herein.

On April 30, 2007, CenturyTel, Inc. (“CenturyTeBquired Madison River Communications Corp. (“MadiRiver”) and management excluded from its assessof the effectiveness of
our internal control over financial reporting asDEcember 31, 2007, Madison River’s internal cdrdxer financial reporting associated with totadets of $967.9 million and total revenues of
$130.5 million included in the consolidated finaai@tatements of CenturyTel as of and for the geaed December 31, 2007.

Because of its inherent limitationseimial control over financial reporting may not getor detect misstatements. Also, projectionsnyfevaluation of effectiveness to future periadgs a
subject to the risk that controls may become inadefbecause of changes in conditions, or thadégeee of compliance with the policies or procedunay deteriorate.

The Audit Committee of the Board of Directors isrgaosed of independent directors who are not oliceremployees. The Committee meets periodicaitly the external auditors, internal
auditors and management. The Committee considersiddlependence of the external auditors and ttie scope and discusses internal control, finaremal reporting matters. Both the external
and internal auditors have free access to the Ctteeni

/s/ R. Stewart Ewing, Jr.

R. Stewart Ewing, Jr.

Executive Vice President and Chief Financial Office
February 29, 2008




Report of Independent Registered Public Accourfiinm

The Board of Directors and Stockholders
CenturyTel, Inc.:

We have audited the consolidated financial statésnefniCenturyTel, Inc. and subsidiaries as listettém 15a(1). In connection with our audits of deasolidated financial statements, we
also have audited the financial statement scheahulisted in Item 15a(2). These consolidated firrstatements and financial statement scheduléhareesponsibility of the Company’s
management. Our responsibility is to express aniopion these consolidated financial statementdiaadcial statement schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBqUnited States). Those standards require thgilan and perform the audits to
obtain reasonable assurance about whether thecfalatatements are free of material misstaterfemaudit includes examining, on a test basis, exidesupporting the amounts and disclosures in
the financial statements. An audit also includegssing the accounting principles used and sigmifiestimates made by management, as well as éngltize overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the consolidated financial statetaerferred to above present fairly, in all materéapects, the financial position of CenturyTak.land subsidiaries as of December 31, 2007
and 2006, and the results of their operations ke tash flows for each of the years in the threar period ended December 31, 2007, in conformitly U.S. generally accepted accounting
principles. Also in our opinion, the related finadstatement schedule, when considered in relatidhe consolidated financial statements takem\&bole, presents fairly, in all material respects,
the information set forth therein.

As discussed in Note 12 to the consolidated firerstatements, effective January 1, 2007 the Coynplaanged its method of accounting for uncertatpiasitions. In addition, as discussed
in Note 1 to the consolidated financial statement2006 the Company changed its method of accogiiitir share-based payments (effective Januar@d6)2and pension and postretirement
benefits (as of December 31, 2006).

We also have audited, in accordance with the stasdzf the Public Company Accounting Oversight Bo@/nited States), the effectiveness of the Comisanyernal control over financial
reporting as of December 31, 2007, based on aitsiablished imternal Control—Integrated Framewoisued by the Committee of Sponsoring Organizatidrise Treadway Commission
(COSO0), and our report dated February 29, 2008essed an unqualified opinion on the effectivenégseoCompany’s internal control over financial oejing.

/sl KPMG LLP
Shreveport, Louisiana
February 29, 2008



Report of Independent Registered Public Accourfiinm

The Board of Directors and Stockholders
CenturyTel, Inc.:

We have audited CenturyTel, Inc.’s internal contreér financial reporting as of December 31, 2Q@&ed on criteria establishediimernal Control—Integrated Framewoigsued by the
Committee of Sponsoring Organizations of the Tred®ommission (COSQ)The Company’s management is responsible for maintieffective internal control over financial refiog and for
its assessment of the effectiveness of internatrabaver financial reporting, included in the aogmanyingReport of Managemen©Our responsibility is to express an opinion o& @ompany’s
internal control over financial reporting basedoom audit.

We conducted our audit in accordance with the stadgdof the Public Company Accounting Oversighti@d@nited States). Those standards require thailareand perform the audit to
obtain reasonable assurance about whether efféntemal control over financial reporting was ntained in all material respects. Our audit includbthining an understanding of internal control
over financial reporting, assessing the risk thaagerial weakness exists, and testing and evatyéie design and operating effectiveness of iaterontrol based on the assessed risk. Our audit
also included performing such other procedureseasamsidered necessary in the circumstances. \ie/é¢hat our audit provides a reasonable basisipopinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablesassuregarding the reliability of financial repogt and the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles. A comisaimternal control over financial reporting indes those policies and procedures that (1)
pertain to the maintenance of records that, inalealsle detail, accurately and fairly reflect trengactions and dispositions of the assets of thpany; (2) provide reasonable assurance that
transactions are recorded as necessary to perepiagation of financial statements in accordanch génerally accepted accounting principles, antréeeipts and expenditures of the company are
being made only in accordance with authorizatidnme@anagement and directors of the company; angr8)ide reasonable assurance regarding preventittmely detection of unauthorized
acquisition, use, or disposition of the compangseds that could have a material effect on thenéiizh statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détaisstatements. Also, projections of any evatuatf effectiveness to future periods are
subject to the risk that controls may become inadefbecause of changes in conditions, or thadégeee of compliance with the policies or procedunay deteriorate.

In our opinion, CenturyTel, Inc. maintained, in mlhterial respects, effective internal control dugancial reporting as of December 31, 2007, basedriteria established internal
Control—Integrated Frameworiksued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO).

On April 30, 2007, CenturyTel, Inc. (“CenturyTeBquired Madison River Communications Corp. (“MadiRiver”) and management excluded from its assessof the effectiveness of
its internal control over financial reporting asécember 31, 2007, Madison River’s internal cdrixer financial reporting associated with totadets of $967.9 million and total revenues of
$130.5 million included in the consolidated finald@tatements of CenturyTel as of and for the pedied December 31, 2007. Our audit of internalrobower financial reporting of the Company
also excluded an evaluation of the internal cordr@r financial reporting of Madison River.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@snited States), the consolidated financial stetets of CenturyTel, Inc. and
subsidiaries as listed in ltem 15(a)(1), and oporedated February 29, 2008 expressed an unagabifpinion on those consolidated financial statémen

/sl KPMG LLP
Shreveport, Louisiana
February 29, 2008



CENTURYTEL, INC.
Consolidated Statements of Income

Year ended December &

2007 2006 2005
(Dollars, except per share amounts, and sharéirsands
OPERATING REVENUES $ 2,656,24 2,447,731 2,479,25;
OPERATING EXPENSE!
Cost of services and products (exclusive of dept®ei and amortizatior 937,37! 888,41 821,92¢
Selling, general and administrati 389,53: 370,27: 388,98¢
Depreciation and amortizatic 536,25! 523,50t 531,93:
Total operating expens: 1,863,16: 1,782,19 1,742,84
OPERATING INCOME 793,07¢ 665,53 736,40:
OTHER INCOME (EXPENSE
Interest expens (212,900 (195,95 (201,80
Other income (expens 38,77( 121,56¢ 3,16¢
Total other income (expens (174,13f) (74,389 (198,63)
INCOME BEFORE INCOME TAX EXPENSI 618,94: 591,14¢ 537,77
Income tax expens 200,57: 221,12: 203,29:
NET INCOME $ 418,37( 370,02 334,47¢
BASIC EARNINGS PER SHARI $ 3.82 3.17 2.5¢
DILUTED EARNINGS PER SHARE $ 3.72 3.07 2.4¢
DIVIDENDS PER COMMON SHARE $ .2€ .2E .24
AVERAGE BASIC SHARES OUTSTANDINC 109,36( 116,67: 130,84:
AVERAGE DILUTED SHARES OUTSTANDING 113,09« 122,22 136,08

See accompanying notes to consolidated financgsients.



CENTURYTEL, INC.
Consolidated Statements of Comprehensive Income

Year ended December &
2007 2006 2005
(Dollars in thousands

NET INCOME $ 418,37( 370,02 334,47¢
OTHER COMPREHENSIVE INCOME, NET OF TAXE
Minimum pension liability adjustment, net oféfand $1,438 ta - 1,54¢ 2,307
Unrealized holding gains related to marketaeleurities arising during the period, net of $31,1 and $165 ta 877 65¢ 264
Derivative instrument:
Net gains (losses) on derivatives hedging vditialof cash flows, net of $294 and ($2,606) 471 - (4,180
Reclassification adjustment for gains (lossesluided in net income, net of $254, $234 and $28. 407 37t 324
Items related to employee benefit plar
Change in net actuarial loss, net of $28,58: 52,48t - -
Change in net prior service credit, net of $1,%¢ 2,76¢ - -
Reclassification adjustment for gains (lossesluigied in net income
Amortization of net actuarial loss, net of $4,489 6,55¢ - -
Amortization of net prior service credit, net of ) tax (1,23¢) - -
Amortization of unrecognized transition asset,af¢t55) tax (89) - -
Net change in other comprehensive income (I(net of reclassification adjustment), net of ta 62,23t 2,58: (1,285)
COMPREHENSIVE INCOME $ 480,60! 372,60¢ 333,19:

* Reflected in 2007 due to the December 31, 2@Bfpaon of SFAS 158.

See accompanying notes to consolidated financgsients.



CENTURYTEL, INC.
Consolidated Balance Sheets

December 31

2007 2006
(Dollars in thousands
ASSETS
CURRENT ASSET¢
Cash and cash equivale 34,40: 25,66¢
Accounts receivab
Customers, less allowance of $12,12b%ir1,321 152,80¢ 150,89:
Interexchange carriers and other, ddlssvance of $8,232 and $9,5 70,21¢ 76,45¢
Materials and supplies, at average 8,55¢ 6,62¢
Othel 26,41. 30,47¢
Total current asse 292,39¢ 290,11
NET PROPERTY, PLANT AND EQUIPMEN 3,108,37! 3,109,27
GOODWILL AND OTHER ASSETS
Goodwill 4,010,911 3,431,13
Othel 772,86: 610,47
Total goodwill and other ass 4,783,77 4,041,61
TOTAL ASSETS 8,184,55. 7,441,00
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of loi-term debt 279,89 155,01:
Shor-term deb - 23,00(
Accounts payabl 120,38: 129,35(
Accrued expenses and other current liaksl
Salaries and benet 64,38( 54,10(
Income taxe 54,23: 60,52:
Other taxe 48,96 46,89(
Interes 80,10 73,72t
Othe 30,94 23,35
Advance billings and customer depo 57,637 51,61«
Total current liabilitie 736,53! 617,56!
LONG-TERM DEBT 2,734,35 2,412,85.
DEFERRED CREDITS AND OTHER LIABILITIES 1,304,45 1,219,63
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorizedBD000 shares, issued and outstanding 108,494/%8113,253,889 shat 108,49: 113,25
Paiw-in capital 91,147 24,25¢
Accumulated other comprehensive loss, nédx (42,707 (104,94
Retained earning 3,245,30: 3,150,93:
Preferred stoc- nor-redeemabls 6,971 7,45(
Total stockholders' equ 3,409,20! 3,190,95
TOTAL LIABILITIES AND EQUITY 8,184,55. 7,441,00

See accompanying notes to consolidated financgsients.



CENTURYTEL, INC.
Consolidated Statements of Cash Flows

Year ended December &
2007 2006 2005
(Dollars in thousands

OPERATING ACTIVITIES

Net income $ 418,37( 370,02 334,47¢
Adjustments to reconcile net income to nehgarovided by operating activiti
Depreciation and amortizati 536,25! 523,50t 531,93:
Gains on asset dispositit (15,647 (118,649 (3,500
Deferred income tax 1,01¢ 49,68 69,53(
Shar-based compensatic 19,96: 11,90 4,721
Income from unconsolidated cellularitgr (14,579 (5,867) (4,910
Distributions from unconsolidated ckdiuentity 10,22¢ - 2,33¢
Changes in current assets and curiaitifies
Accounts receivat 15,92( 7,90¢ (68E5)
Accounts payak (13,699 24,90¢ (37,179
Accrued taxe 11,60 (49,73%) 72,97
Other current assets and othereotriiabilities, ne 23,78 10,26¢ (8,11
Retirement benefi 27,35( 5,96: (16,81%)
Excess tax benefits from st-based compensatic (6,427) (12,03¢) -
Decrease in noncurrent as 12,71¢ 9,07¢ 1,97:
Increase (decrease) in other nonculianitities (20,787) 70¢ 2,63¢
Other, ne 23,90¢ 13,04: 17,69:
Net cash provided by operating\aiigis 1,029,98! 840,71¢ 967,07¢
INVESTING ACTIVITIES
Payments for property, plant and equipn (326,04) (314,07) (414,877)
Proceeds from redemption of Rural TelephoaekBstock 5,20¢ 122,81¢ -
Proceeds from sale of ass 8,231 5,86¢ 4,00(
Acquisitions, net of cash acquit (306,80!) - (75,457)
Investment in unconsolidated cellular er (2,667) (5,227) -
Other, ne 2,897 (3,127) 2,59¢
Net cash used in investing acesd (619,18Y) (193,73) (483,73)
FINANCING ACTIVITIES
Payments of de (712,98() (81,999 (693,34))
Proceeds from issuance of d 741,84( 23,00( 344,17
Repurchase of common stc (460,67¢) (802,18Y) (551,759
Settlement of equity uni - - 398,16:
Proceeds from issuance of common s 49,40« 97,80¢ 50,37«
Settlements of interest rate hedge cont 765 - (7,357)
Excess tax benefits from st-based compensatic 6,427 12,03 -
Cash dividend (29,057) (29,209 (31,867)
Other, ne 2,20¢ 388 (104)
Net cash used in financing acts (402,06¢) (780,16() (491,719)
Net increase (decrease) in cash and cash equis 8,73¢ (133,179 (8,369
Cash and cash equivalents at beginning of 25,66¢ 158,84t 167,21!
CASH AND CASH EQUIVALENTS AT END OF YEAF $ 34,40: 25,66¢ 158,84t

See accompanying notes to consolidated finanagstents.



CENTURYTEL, INC.
Consolidated Statements of Stockholders’ Equity

COMMON STOCK (represents dollars and sha

Year ended December &

2007

2006

2005

(Dollars, except per share amounts, and sharéirsands

Balance at beginning of ye $ 113,25 131,07: 132,37:
Repurchase of common stc (10,21 (21,43)) (16,409
Conversion of debt into common stc 3,69¢ - -
Issuance of common stock upon settlemengoity units - - 12,88:
Conversion of preferred stock into commortls 2€ 22 7
Issuance of common stock through dividreinvestment, incentive and benefit pli 1,72¢ 3,59( 2,22]
Balance at end of y¢ 108,49: 113,25 131,07:
PAID-IN CAPITAL
Balance at beginning of ye 24,25¢ 129,80t 222,20!
Repurchase of common stc (155,03¢) (222,99) (535,35()
Conversion of debt into common stc 142,73: - -
Issuance of common stock upon settlemengoity units - - 385,28
Issuance of common stock through dividendvestment, incentive and benefit pl: 47,67¢ 94,21 48,15:
Conversion of preferred stock into commortls 452 37¢ 11¢
Excess tax benefits from st-based compensatic 6,427 12,03 -
Share based compensation and ¢ 24,63 10,82! 9,397
Balance at end of yt 91,147 24,25¢ 129,80t
ACCUMULATED OTHER COMPREHENSIVE LOSSNET OF TAX
Balance at beginning of ye (104,94 (9,619 (8,339
Effect of adoption of SFAS 158, net of tagg$\ote 1 - (97,90%) -
Net change in other comprehensive income)lget of reclassification adjustment), net of 62,23! 2,58: (1,285)
Balance at end of y¢ (42,707 (104,94 (9,619)
RETAINED EARNINGS
Balance at beginning of ye 3,150,93 3,358,16: 3,055,54!
Net income 418,37( 370,02 334,47¢
Repurchase of common stc (295,42)) (557,75%) -
Cumulative effect of adoption of SAB 108 (démte 1) - 9,70t -
Cumulative effect of adoption of FIN 48 (d¢ete 12) 47¢ - -
Cash dividends declar
Common stoc- $.26, $.25 and $.24 per shi (28,68 (28,829 (31,46¢)
Preferred stoc (36¢€) (380) (396)
Balance at end of y¢ 3,245,30: 3,150,93 3,358,16:
PREFERRED STOCI- NON-REDEEMABLE
Balance at beginning of ye 7,45( 7,85( 7,97t
Conversion of preferred stock into commortls (479) (400) (125)
Balance at end of y¢ 6,971 7,45( 7,85(
TOTAL STOCKHOLDERS' EQUITY $ 3,409,20! 3,190,95 3,617,27.

See accompanying notes to consolidated financgsients.



CENTURYTEL, INC.
Notes to Consolidated Financial Statements
December 31, 2007

1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of consolidatio- Our consolidated financial statements includeatt@unts of CenturyTel, Inc. and its majority-odseibsidiaries.

Regulatory accountin- Our regulated telephone operations (except ®iptloperties acquired from Verizon in 2002) argetthio the provisions of Statement of Financiatdunting Standards
No. 71,“Accounting for the Effects of Certain Types of Réagion” (“SFAS 71”). Actions by regulators can provide reasonable assaraf the recognition of an asset, reduce or ahiei the valu
of an asset and impose a liability on a regulatedrerise. Such regulatory assets and liabilaiesrequired to be recorded and, accordingly, ctftein the balance sheet of an entity subject to
SFAS 71. We are monitoring the ongoing applicabdf SFAS 71 to our regulated telephone operatéhresto the changing regulatory, competitive agislative environments, and it is possible
that changes in regulation, legislation or comjmetior in the demand for regulated services or petalcould result in our telephone operations ngéo being subject to SFAS 71 in the near
future. Our consolidated balance sheet as of Dbeeil, 2007 included regulatory liabilities of apgmately $198.4 million related to estimated remacosts embedded in accumulated
depreciation (as required to be recorded by regrgpt Net deferred income tax assets relatedetoetfulatory assets and liabilities quantified &were $77.0 million.

Estimates- The preparation of financial statements in comiity with generally accepted accounting principleguires management to make estimates and assushftiat affect the reported
amounts of assets and liabilities and disclosu@afingent assets and liabilities at the datdeffinancial statements and the reported amourresvehues and expenses during the reporting
period. Actual results may differ from those esties.

Revenue recognitic- Revenues are generally recognized when serviegsravided or when products are delivered to ecusts. Revenue that is billed in advance includesthip recurring

network access services, special access servidanamthly recurring local line charges. The unedrportion of this revenue is initially deferredeasomponent of advanced billings and customer
deposits on our balance sheet and recognized esuewver the period that the services are provitRaenue that is billed in arrears includes dwittaccess services, nonrecurring network a
services, nonrecurring local services and longadist services. The earned but unbilled porticthisfrevenue is recognized as revenue in the pénatcthe services are provided. Revenues from
installation activities (along with the related t=)sare deferred and amortized over the estim#®adfithe customer relationship.

Certain of our telephone subsidiaries’ revenuedased on tariffed access charges filed directt tie Federal Communications Commission; the redwaiof our telephone subsidiaries
participate in revenue sharing arrangements whbrdelephone companies for interstate revenuesfgxor broadband related revenues) and for ceingiastate revenue. Such sharing
arrangements are funded by toll revenue and/orsaadiearges within state jurisdictions and by acckasges in the interstate market. Revenues edinneagh certain sharing arrangements are
initially recorded based on our estimates.

Allowance for doubtful accoun. In evaluating the collectibility of our accoumeeivable, we assess a number of factors, ingyuaispecific customer’s or carrier’s ability toehés financial
obligations to us, the length of time the receieairs been past due and historical collection éxpee. Based on these assessments, we recordpeatific and general reserves for uncollectible
accounts receivable to reduce the stated amowagplicable accounts receivable to the amount vimately expect to collect.

Property, plant and equipme- Telephone plant is stated at original cost. Nadrratirements of telephone plant are charged agastumulated depreciation, along with the coktsraoval, less
salvage, with no gain or loss recognized. Reneadsbetterments of plant and equipment are ceggthivhile repairs, as well as renewals of minemis, are charged to operating
expense. Depreciation of telephone plant is pexvioh the straight line method using class or dvgraup rates acceptable to regulatory authorisesh average rates range from 2% to 20%.

Non-telephone property is stated at cost and, whenasaletired, a gain or loss is recognized. Depttéa of such property is provided on the stralgte method over estimated service |i
ranging from two to 35 years.

Intangible asset— Statement of Financial Accounting Standards M@, 1Goodwill and Other Intangible Assets” (“SFA82L), requires goodwill recorded in a business combinatiiobe reviewe
for impairment and to be written down only in peisan which the recorded amount of goodwill exceedfair value. We test impairment of goodwillleast annually by comparing the fair value
the reporting unit to its carrying value (includiggodwill). We base our estimates of the fair valfithe reporting unit on valuation models usinigecion such as multiples of earnings.

Long-lived assets Statement of Financial Accounting Standards Nk, “Accounting for the Impairment or Disposall@ing-Lived Assets” (“SFAS 144”"), addresses finahaizcounting and
reporting for the impairment or disposal of longelil assets (exclusive of goodwill) and also broadka reporting of discontinued operations to idelall components of an entity with operations
that can be distinguished from the rest of thetgatid that will be eliminated from the ongoing mgi@®ns of the entity in a disposal transactioruriBg 2007, we recognized a $16.6 million pre-tax
impairment charge in order to write-down the vadfieertain of our long-lived assets in certain of GLEC markets to their estimated realizable value

Affiliated transactions- Certain of our service subsidiaries provide iltsti®n and maintenance services, materials angl®sgy and managerial, operational, technical, acting and administrative
services to other subsidiaries. In addition, Cefitel provides and bills management services taisiidries and in certain instances makes interstilg advances to finance construction of plant
and purchases of equipment. These transactione@aled by our telephone subsidiaries at thest twothe extent permitted by regulatory authasitientercompany profit on transactions with
regulated affiliates is limited to a reasonablemeton investment and has not been eliminatedmmection with consolidating the results of openadiof CenturyTel and its

subsidiaries. Intercompany profit on transactieith affiliates not subject to SFAS 71 has beemiglated.

Income taxe- We file a consolidated federal income tax retwith our eligible subsidiaries. We use the asgetlebility method of accounting for income taxesler which deferred tax assets
and liabilities are established for the future ¢tarsequences attributable to differences betweefirtancial statement carrying amounts of asseddiahilities and their respective tax bases.

Postretirement and pension ple— We adopted the provisions of Statement of Firmaicounting Standards No. 158, “Employers’ Acciinm for Defined Benefit Plans and Other Postretieat
Plans” (“SFAS 158”) as of December 31, 2006. SHAS requires us to recognize the overfunded or rfmdaed status of our defined benefit and posestent plans as an asset or a liability on
our balance sheet, with an adjustment to stockhslléquity (reflected as an increase or decreaseéomulated other comprehensive income or I0B8g incremental effect of applying SFAS 158
on individual line items of our balance sheet aBefember 31, 2006 were as follows:

Before After
Application of Application of
SFAS 15¢ Adjustments SFAS 15¢
(Dollars in thousands
Other asset $ 675,21! (64,73¢) 610,47
Total asset $ 7,505,74! (64,73¢) 7,441,00
Accrued expenses and other current liabili $ 259,48 (89¢) 258,58¢
Deferred credits and other liabilities (excludirefetred income taxe $ 447,06t 99,51: 546,57
Deferred income taxe $ 738,50t (65,44°) 673,06:
Total liabilities $ 4,216,88 33,16" 4,250,05!
Accumulated other comprehensive loss, net o $ (7,03%) (97,90%) (104,94)
Total stockholder equity $ 3,288,85! (97,90%) 3,190,95

Cumulative effect adjustmentin September 2006, the Securities and Exchangen@ssion issued Staff Accounting Bulletin No. 108pnsidering the Effect of Prior Year Misstatementsen
Quantifying Misstatements in Current Year FinanBabkults” (“SAB 108”). SAB 108 addresses how tffeats of prior year uncorrected misstatements khbe considered when quantifying
misstatements in current year financial stateme8&B 108 requires companies to quantify misstatémesing both a balance sheet approach and instatement approach and to evaluate
whether either approach results in quantifying marehat is material in light of the relevant gtitative and qualitative factors.

As of December 31, 2006, we identified two missteats that previously were deemed immaterial usirgncome statement approach that are now deeratstial upon application of the
balance sheet approach. Such misstatements tel@tehe failure to capitalize interest in conties with the development of our billing system,igthbegan in the late 1999’and (ii) the failure t
defer the revenues and costs associated withlatial activities related to our service offerinddsing the guidance of SAB 108, we have recordedt@umulative effect adjustment to retained
earnings (as of January 1, 2006), which increastthed earnings approximately $9.7 million (présdmn an after-tax basis). Of the $9.7 milliohinerease to retained earnings, approximately
$14.0 million related to the capitalized interedjuatment, which was partially offset by a reduetio retained earnings of approximately $4.3 millielated to the installation activiti



adjustment. We adjusted our results of operafionthe first, second and third quarters of 2006eftect the ongoing application of the above. ISadjustments were immaterial to ei
quarter.

Stock-based compensatierkffective January 1, 2006, we adopted the promsbf Statement of Financial Accounting Stand&lds123 (Revised 2004), “Share-Based Paymaevttich requires L
to measure our cost of awarding employees withtgdustruments based upon the fair value of therdwa the grant date. Prior to January 1, 2006aee®unted for our stock compensation plans
using the intrinsic value method in accordance Witkounting Principles Board Opinion No. 25. Sesie\14 for additional information.

Derivative financial instrumen We account for derivative instruments and hedgitgvities in accordance with Statement of Finah&iccounting Standards No. 133, “Accounting foriative
Instruments and Hedging Activities” (“SFAS 133" amended. SFAS 133, as amended, requires thuradative instruments, such as interest rate sya@recognized in the financial statements
and measured at fair value regardless of the parpomtent of holding them. On the date a deieatontract is entered into, we designate thevedvie as either a fair value or cash flow hedge
hedge of the fair value of a recognized assebility or of an unrecognized firm commitment ifa&r value hedge. A hedge of a forecasted trammacti the variability of cash flows to be received
or paid related to a recognized asset or liabiditg cash flow hedge. We also formally assess$, @iothe hedge's inception and on an ongoing bakisther the derivatives that are used in hedging
transactions are highly effective in offsetting whes in fair values or cash flows of hedged itdinge determine that a derivative is not, or isloger, highly effective as a hedge, we would
discontinue hedge accounting prospectively. Wegsize all derivatives on the balance sheet at fhgivalue. Changes in the fair value of derivafinancial instruments are either recognized in
income or stockholders’ equity (as a componentotimulated other comprehensive income (loss)), iipg on whether the derivative is being used tigeechanges in the fair value or cash
flows. We do not hold or issue derivative finah@istruments for trading or speculative purposkknagement periodically reviews our exposure terast rate fluctuations and implements
strategies to manage the exposure. See Noteaifiitional information.

Earnings per shar- Basic earnings per share amounts are determiméluedbasis of the weighted average number of camshares outstanding during the applicable accogipériod. Diluted
earnings per share gives effect to all potentiakidfe common shares that were outstanding dutiegoeriod. See Note 13 for additional information.

Cash equivalentsWe consider short-term investments with a matwitdate of purchase of three months or less tabk equivalents.

(2)  ACQUISITIONS

On April 30, 2007, we acquired all of the outstamgdstock of Madison River Communications Corp. (tNé@n River”)from Madison River Telephone Company, LLC for aitidghaggregat
purchase price of approximately $322 million cashconnection with the acquisition, we also pdid®aMadison Rivers existing indebtedness (including accrued intgrestich approximated $!
million. At the time of this acquisition, Madisd@iver operated approximately 164,000 predominamnitgl access lines in four states with more the# 8@gh-speed Internet penetration and its
network included ownership in a 2,400 route mibefinetwork. We believe this acquisition addsaative markets with good demographics and growtisgects and its fiber network is
complementary to our existing operations.

We are accounting for the acquisition of MadisomeRias a purchase under the guidance of Staterh€mancial Accounting Standards No. 141, “Busin€ssnbinations” (“SFAS 141"and
Statement of Financial Accounting Standards No:‘A&counting for the Effects of Certain Types ofdréation” (“SFAS 71"). SFAS 141 requires us toagetthe assets acquired and liabilities
assumed at their respective fair values. In acoard with SFAS 71, we recorded the fixed asseldanfison Rivers regulated telephone operations at historical lvabke since those values are
to develop the rates we charge to our customergiivére approved by regulatory authorities).

We have reflected the results of operations oMhae€ison River properties in our consolidated resaftoperations beginning May 1, 2007.

The total cost of the Madison River acquisitiorotigh December 31, 2007 is composed of the followmmgponents (amounts in thousands):

Cash paid (1 $ 321,51t
Closing costs (2 5,26¢
Total purchase price $ 326,78

(1) Reflects the cash payment of $671,000 we receivéhirid quarter 2007 in accordance with the purelegeement upon finalization of the working cditation of the purchase pric
(2) Closing costs primarily consist of advisory andalefges incurred in connection with the acquisit

The purchase price has been allocated to the asspifred and liabilities assumed as follows (anm®imthousands):

Current assets (. $ 33,76:
Net property, plant and equipme 208,31
Identifiable intangible asse

Customer lis 156,80(

Franchis: 6,40(
Goodwill 579,78(
Other asset 21,99¢
Current liabilities (2] (25,57¢)
Long-term debt (2 (520,00()
Deferred income taxe (105,169
Other liabilities (29,529
Total purchase price $ 326,78¢

(1) Includes approximately $20.0 million of acquiredltand cash equivalen
(2) We paid all the lon-term debt and $2.2 million of related accrued isé(included i“ current liabilitie” in the above table) immediately after closi

On June 30, 2005, we acquired fiber assets in tfopaitan markets from KMC Telecom Holdings, IiftKMC”) for approximately $75.5 million. The assets acegiiand liabilities assun
have been reflected in our consolidated balancetdfssed on a purchase price allocation deternipéddependent third parties. The vast majorftthe purchase price was allocated to property,
plant and equipment. The results of operatiorta@KMC properties are included in our results pémtions beginning July 1, 2005.

3) GOODWILL AND OTHER ASSET<

Goodwill and other assets at Decemtie2807 and 2006 were composed of the following:

December 31 2007 2006
(Dollars in thousands

Goodwill $ 4,010,911 3,431,13
Billing system development costs, less accumulatedrtization of $38,285 and $26,7 192,90: 204,59
Cash surrender value of life insurance contr 95,65« 94,78¢
Deferred costs associated with installation acég 81,90¢ 73,25¢
Pension asst 28,53¢ 16,18°
Intangible assets not subject to amortiza 42,75( 36,69(
Marketable securitie 35,81 32,23t
Investment in unconsolidated cellular partner: 33,71« 29,36¢
Deferred interest rate hedge contre 23,69: 23,13¢
Investment in debt securi 22,807 22,20¢
Intangible assets subject to amortizai

Customer list, less accumulated amortinadio$18,149 and $7,0: 163,16( 18,07:

Contract rights, less accumulated amortizatf $4,186 and $3,2¢ - 93C
Other 51,92¢ 59,01¢

$ 4,783,77: 4,041,61




Our goodwill was derived from numerous previousuagitions whereby the purchase price exceededdihedlue of the net assets acquired. Goodwilleéased in 2007 as a result of our
Madison River acquisition. We test for goodwillpgirment annually under SFAS 142 and, based oamalysis performed as of September 30, 2007, detedhour goodwill was not impaired.

We accounted for the costs to develop an integtaitiig and customer care system in accordanck $iatement of Position 98-1, “Accounting for thes& of Computer Software
Developed or Obtained for Internal Use.” Aggregzapitalized costs (before accumulated amortizatioialed $231.2 million and are being amortizedrav twenty-year period.

In the third quarter of 2004, we entered into &é¢hyear agreement with EchoStar CommunicationsdZatipn (“EchoStar”) to provide co-branded DISH Wetk satellite television services
to our customers. As part of the transaction,wested $25 million in an EchoStar convertible sdbmted debt security, which had a fair valueaedf issuance of approximately $20.8 million
and matures in 2011.

In connection with the acquisitions of propertigsni Verizon Communications, Inc. (“Verizon”) in 2D@nd Madison River in 2007, we assigned an agtgega41.7 million of the
respective purchase prices as an intangible assetiated with franchise costs (which includes art®necessary to maintain eligibility to providee®mmmunications services in its licensed se
areas). Such assets have an indefinite life laeektore are not subject to amortization currently.

In connection with various acquisitioms have made over the past several years, wedilaeated amounts to a customer list intangible@sscluding $156.8 million from our Madison
River acquisition in 2007 and $22.7 million fromracquisition of Verizon properties in 2002. Sasisets are being amortized on a straight-line lbasisperiods that range from 5-15 years. Total
amortization expense for these customer base &ed iotangible assets for 2007, 2006 and 2005 ka2%nillion, $3.1 million and $3.0 million, resgiely, and is expected to be $16.1 million
annually from 2008 through 2011 and $15.7 millior2012.
(4) PROPERTY, PLANT AND EQUIPMEN"

Net property, plant and equipment atébeber 31, 2007 and 2006 was composed of the fioltpw

December 31 2007 2006
(Dollars in thousands
Cable and wire $ 4,570,93! 4,224,45.
Central office 2,775,47 2,522,941
General suppo 811,48t 760,17(
Fiber transpor 289,39: 222,59!
Information origination/terminatio 78,98: 62,06(
Construction in progres 99,64 59,19¢
Other 40,19¢ 42,344
8,666,101 7,893,76!
Accumulated depreciatic (5,557,73) (4,784,48)
Net property, plant and equipme $ 3,108,37! 3,109,27

Depreciation expense was $524.1 million, $520.4ioniland $528.9 million in 2007, 2006 and 2005pextively.

Net property, plant and equipment increased $208I®n in 2007 as a result of our Madison Rivegaisition.

(5) LONG-TERM DEBT

Our long-term debt as of December 8D72and 2006 was as follows:

December 31 2007 2006
(Dollars in thousands
CenturyTel
Senior notes and debentul
7.20% Series D, due 2C $ 100,00( 100,00(
6.30% Series F, due 2C 240,00( 240,00(
6.875% Series G, due 2( 425,001 425,001
8.375% Series H, due 2C 500,001 500,001
6.02% Series - 100,90t
4.75% Series - 165,00(
7.875% Series L, due 2C 500,00( 500,00(
5.0% Series M, due 20 350,00( 350,001
6.0% Series N, due 20 500,00( -
5.5% Series O, due 2C 250,00( -
Unamortized net discou (7,840 (5,640
Net fair value of derivative instrumen
Series H senior not 7,991 10,85:
Series L senior notes 3,04¢ (20,597
Total CenturyT: 2,868,19' 2,365,52!
Subsidiaries
First mortgage de
5.35%* notes, payable to agencies otth&. government and cooperative lenc
associations, due in installments tgro2028 120,78t 133,73t
7.98% note - 4,42(
Other dek
7.1% unsecured medi-term notes, due through 20 25,00( 61,49¢
10.0% note 10C 971
7.3%* capital lease obligations, due tigio 2008 16€ 1,70¢
Total subsidiarie 146,05¢ 202,33t
Total lon¢-term debt 3,014,25! 2,567,86
Less current maturitie 279,89t 155,01
Long-term debt, excluding current maturiti $ 2,734,35 2,412,85:

* Weighted average interest rate at December 317 20

The approximate annual debt maturities for the fiears subsequent to December 31, 2007 are a&$olRD08 - $279.9 million; 2009 - $14.8 million; D- $513.3 million; 2011 - $11.3
million; and 2012 - $511.3 million.

Certain of our loan agreements contain variousioéisins, among which are limitations regardingiesce of additional debt, payment of cash divideretscquisition of capital stock and
other matters. In addition, the transfer of fufrdsn certain consolidated subsidiaries to Centulyd eestricted by various loan agreements. Sudasés which have loans from government
agencies and cooperative lending associationsaw issued first mortgage bonds, generally mayaaot or advance any funds to CenturyTel, but mayddadends if certain financial ratios are
met. At December 31, 2007, restricted net assetslisidiaries were $131.8 million and subsidianietined earnings in excess of amounts restribjedebt covenants totaled $1.3 billion. At
December 31, 2007, approximately $2.3 billion of consolidated retained earnings reflected on #tertze sheet was available under our loan agresrferthe declaration of dividenc



The senior notes and debentures of CenturyTelrezfdéo above were issued under an indenture dasedi\VB1, 1994. This indenture does not containfimayicial covenants, but does
include restrictions that limit our ability to (i)cur, issue or create liens upon its property @hdonsolidate with or merge into, or transferease all or substantially all of its assets tty, ather
party. The indenture does not contain any prowisihat are impacted by our credit ratings, or testrict the issuance of new securities in thenewéa material adverse change to us.

Approximately 14% of our property, plant and equgmris pledged to secure the long-term debt ofididrges.

On March 29, 2007, we publicly issued $500 millafr6.0% Senior Notes, Series N, due 2017 and $2Bi@mof 5.5% Senior Notes, Series O, due 2013ir §741.8 million of net proceeds
from the sale of these Senior Notes were usedyt@saibstantial portion of the approximately $84#ion of cash that was needed in order to (i) ey initial purchase price for the acquisition of
Madison River on April 30, 2007 ($322 million) afi) pay off Madison River’s existing indebtedngswcluding accrued interest) at closing ($522 miili. We funded the remainder of these cash
outflows from borrowings under our commercial papergram and cash on hand. See Note 2 for additinformation concerning the acquisition of MadidRiver.

In July 2007, we called for redemption on August2@07 all of our $165 million aggregate principatount 4.75% convertible senior debentures, SKrielsie 2032 at a redemption price of
$1,023.80 per $1,000 principal amount of debentyiess accrued and unpaid interest through Aug8s2@07. In accordance with the indenture, holdetsd elect to convert their debentures into
shares of CenturyTel common stock at a conversiize pf $40.455 per share prior to August 10, 20Bvlieu of cash redemption, holders of approxeha$149.6 million aggregate principal an
of the debentures elected to convert their holdingsapproximately 3.7 million shares of Century@@mmon stock. The remaining $15.4 million ofstahding debentures were retired for cash
(including premium and accrued and unpaid intereag) a result, we no longer have any of the Setidsbentures outstanding. We recognized a prettaxge of approximately $366,000 in third
quarter 2007 related to the cash redemption podidhese transactions.

In May 2002, we issued and sold in an underwripteblic offering $500 million of equity units, eaohwhich were priced at $25 and consisted initiallya beneficial interest in a CenturyTel
senior unsecured note (Series J, due 2007 andketahle in 2005) with a principal amount of $25 ancbntract to purchase shares of CenturyTel constamk no later than May 2005. Each
purchase contract generally required the holdputahase between .6944 and .8741 of a share ofig@el common stock on May 16, 2005 in exchangebf®, subject to certain adjustments and
exceptions.

In February 2005, we remarketed substantially fadius $500 million of outstanding Series J seniotes due 2007 (the notes described above), atenest rate of 4.628%. We received no
proceeds in connection with the remarketing asetlproceeds were held in trust to secure theyequit holders’obligation to purchase common stock from us on W&y2005. In connection wi
the remarketing, we purchased and retired apprdeig;n&400 million of the notes, resulting in approately $100 million of remaining outstanding nofeich were subsequently repaid in
2007). We incurred a pre-tax charge of approxitpa8.0 million in the first quarter of 2005 reldtéo purchasing and retiring the notes. Proces@sitchase such notes came from the February
2005 issuance of $350 million of 5% senior notesjes M, due 2015 and cash on hand.

Between April 15, 2005 and May 4, 2005, we repuseldaand cancelled an aggregate of approximatelgilibn of our equity units in privately-negotiatéransactions with six institutional
holders at an average price of $25.18 per unie fEmaining 15.9 million equity units outstandingMay 16, 2005 were settled in stock in accordamitie the terms and conditions of the purchase
contract that formed a part of such unit. Accogdlinon May 16, 2005, we received proceeds of agprately $398.2 million and issued approximatelydl@illion common shares in the
aggregate. See Note 9 for information on our acagtd share repurchase program which mitigatedilive impact of issuing these 12.9 million skgr

As of December 31, 2007, we had available a $7%3@dmfive-year revolving credit facility which exs in December 2011. We also have a commerajagpprogram under which
borrowings are effectively limited to the total ammo available under our credit facility. As of Recber 31, 2007, we had no amounts outstanding witdher our credit facility or commercial pa
program.

6) DERIVATIVE INSTRUMENTS

In 2003, we entered into four separate fair vahterest rate hedges associated with the full $50®mprincipal amount of our Series L senior ratdue 2012, that pay interest at a fixed
of 7.875%. These hedges are “fixed to variablédrest rate swaps that effectively convert ourdixate interest payment obligations under thesesnioto obligations to pay variable rates that
range from the six-month London InterBank OffereatdR(“LIBOR”) plus 3.229% to the six-month LIBORusl 3.67%, with settlement and rate reset datesidegeach six months through the
expiration of the hedges in August 2012. Durin@20ve realized an average interest rate undee thedges of 8.70% and interest expense was gthateit would have otherwise been by $4.1
million during 2007 as a result of these hedg@hie aggregate fair value of such hedges at DeceBih&007 was $3.0 million and is reflected onabeompanying balance sheet as both an asset
(included in “Other Assets”) and as an increaseutounderlying long-term debt.

In third quarter 2007, we entered into a hedgestation that effectively locked-in the intereserfar the sixmonth period ended February 2008 related to the $&ilion of Series L notes
previously were effectively converted to varialdéernotes pursuant to the “fixed to variable” ingtrate swaps described above. This hedge diguadify for hedge accounting treatment and
therefore is adjusted to its fair value each pefiith a corresponding adjustment through the inestatement). The impact of this transaction @72@sults of operations was not material.

In January 2008, we terminated all of our existiegvatives (including those described above) @uéived a net cash settlement of approximately7ilion in connection therewith. See
Note 20 for additional information regarding themienation of our derivative:

In anticipation of the issuance of ®emiotes in connection with the Madison River asgign, we entered into four cash flow hedges ¢ifgctively locked in the interest rate on an
aggregate of $400 million of debt. The issuancthe$e Senior Notes was completed in late Marcit 20th the issuance of $500 million of 6.0% Serimtes, due 2017, and $250 million of 5.5%
Senior Notes, due 2013. We locked in the intewaston (i) $200 million of 10-year debt at 5.06788@ (i) $200 million of 10-year debt at 5.05% Narch 2007, upon settlement of the hedges,
we received an aggregate of $765,000 cash, whickiig amortized as a reduction of interest expemsethe 10-year term of the debt.

7) DEFERRED CREDITS AND OTHER LIABILITIES

Deferred credits and other liabilitesDecember 31, 2007 and 2006 were composed éblitbeing:

December 31 2007 2006
(Dollars in thousands
Deferred federal and state income ta $ 810,57: 673,06:
Accrued postretirement benefit co 278,23( 327,33
Deferred revenu 105,49: 99,66¢
Accrued pension cos 37,29¢ 36,78¢
Fair value of interest rate sw 834 20,59:
Minority interest 7,81¢ 9,22¢
Other 64,21¢ 52,96¢
$ 1,304,45 1,219,63

8) REDUCTIONS IN WORKFORCE

On March 1, 2006 and August 30, 2006, we announaekforce reductions involving an aggregate of agpnately 400 jobs, or 6% of our workforce, prinfiadue to increased competitive
pressures and the loss of access lines over theelasral years. For 2006, we incurred a netaxesharge of approximately $7.5 million (consistofga $9.4 million charge to operating expenses,
net of a $1.9 million favorable revenue impacttetato such expenses as allowed through our rakingarocess) in connection with severance andaeleosts. Of the $9.4 million charged to
operating expenses, approximately $8.6 million redlected in cost of services and products and F®bwas reflected in selling, general and adnraise expenses.

In September 2007, we announced a reduction ofvotkforce to be completed by mid-2008 of approxieha200 jobs, primarily due to the progress madewnMadison River integration
plan and the elimination of certain customer seryiersonnel due to reduced call volumes. We irduarone-time net pre-tax charge of approximatIg #illion in the third quarter of 2007
(consisting of a $2.7 million charge to operatingenses, net of a $527,000 favorable revenue implated to such expenses as allowed through @exnmaking process) in connection with the
severance and related costs. Of the $2.7 millf@rged to operating expenses, approximately $2lmis reflected in cost of services and produstsl $774,000 is reflected in selling, general
administrative expenses.

The following table reflects additional informatioegarding the severance-related liability for 2@@d 2006 (in thousands):



Balance at December 31, 2C $ -

Amount accrued to expen 9,431
Adjustments to accrual amour (529)
Amount paid (8,449
Balance at December 31, 2C $ 457
Amount accrued to expen 2,741
Amount paid (1,369
Balance at December 31, 2007 $ 1,83t

9) STOCKHOLDERY EQUITY
Common stock Unissued shares of CenturyTel common stock weserved as follows:

December 31 2007
(In thousands

Incentive compensation prograi 6,18¢
Acquisitions 4,06¢
Employee stock purchase pl 4,48(
Dividend reinvestment pls 29¢
Conversion of convertible preferred stock 38C

15,40°

In accordance with stock repurchase programs desthelow, we repurchased 10.2 million shares®§&0.7 million), 21.4 million shares (for $802.2llioh) and 16.4 million shares (for
$551.8 million) in 2007, 2006 and 2005, respecyivelhe 2006 and 2005 repurchases included 14.B&mand 12.9 million shares, respectively, refnased (for a total price of $528.4 and $4!
million, respectively) under accelerated share repase agreements (see below for additional infoomga

In August 2007, our board of directors authoriz&k780 million share repurchase program which espire September 30, 2009, unless extended by thd.bo@ahrough December 31, 2007,
we had repurchased approximately 3.6 million shtme$158.5 million under this program.

On February 21, 2006, our Board of Directors appdoa stock repurchase program authorizing us tarcbpse up to $1.0 billion of our common stock @mchinated the approximately $13
million remaining balance of our existing $200 mifl share repurchase program approved in Febr@0¥.2In February 2006, we repurchased the fir803illion of common stock through
accelerated share repurchase agreements enteveutimtvarious investment banks, repurchasing atidmg approximately 14.36 million shares of commstock at an average initial price of
$34.83 per share. We funded repurchases under dygsements through short-term borrowings and @astand. As part of the accelerated share repsectransactions, we simultaneously
entered into forward contracts with the investnteariks whereby the investment banks purchased aagajg of 14.36 million shares of our common stheking the terms of the contracts. At the
end of the repurchase period in mid-July 2006, &id pn aggregate of approximately $28.4 milliorhdasthe investment banks to compensate them éodifference between their weighted
average purchase price during the repurchase paniddhe initial average price. We reflected ssettiement amount as an adjustment to retainedngarim our financial statements during
2006. We repurchased the remaining $500 milliooomfimon stock of this program through open maregtsactions through June 2007.

In late May 2005, we entered into accelerated stegmerchase agreements with three investment hahéseby we repurchased and retired approximate§ hllion shares of our common
stock for an aggregate of $416.5 million cash (ométial average price of $32.34 per share). Whded this purchase using the proceeds receivedtfre settlement of the equity units mentioned
in Note 5 and from cash on hand. As part of theelerated share repurchase transactions, we simaoltaly entered into forward contracts with theestment banks whereby the investment banks
purchased an aggregate of 12.9 million sharesof@mmon stock during the term of the contractsth& end of the repurchase period, we paid areggdge of approximately $21.0 million cash to
the investment banks to compensate them for ttiereifce between their weighted average purchase guring the repurchase period and the initiataye price. We reflected such settlement
amount as an adjustment to paid-in capital.

During 20086, our stockholders’ equity was reducgajproximately $97.9 million upon the adoptiorS6fAS 158 and increased approximately $9.7 milliparuthe application of SAB
108. See Note 1 for additional information.

Under CenturyTel’s Articles of Incorporation eattage of common stock beneficially owned continupimsl the same person since May 30, 1987 genemafifless the holder thereof to ten
votes per share. All other shares entitle the hidlnlene vote per share. At December 31, 2007hthgers of 3.6 million shares of common stock26% of our total voting power) were entitled to
ten votes per share.

Preferred stocl- As of December 31, 2007, we had 2.0 million shafemuthorized preferred stock, $25 par value pareshAt December 31, 2007 and 2006, there wergd2@%nd 298,000 shar
respectively, of outstanding convertible preferseatk. Holders of outstanding CenturyTel prefestxtk are entitled to receive cumulative dividenidseive preferential distributions equal to $25
per share plus unpaid dividends upon CenturyTigjigdation and vote as a single class with the éiddaf common stock.

Shareholders’ Rights Plan On November 1, 2006, our 1996 rights agreensmd €ach preference share purchase right issuetitfter) lapsed in accordance with its stated terms

(10) POSTRETIREMENT BENEFIT¢

We sponsor health care plans (which use a Dece®ibereasurement date) that provide postretiremanflie to all qualified retired employees. Ovee ffast few years, in connection with
negotiating certain union contracts, we amendethiceretiree contribution and retirement eligilyilgrovisions of our plan.

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

December 31 2007 2006 2005
(Dollars in thousands

Change in benefit obligatic

Benefit obligation at beginning of ye $ 357,41 353,94 305,72(
Service cos 6,927 6,98: 6,28¢
Interest cos 20,13: 18,98( 16,71¢
Participant contributior 2,01¢ 1,58¢ 1,637
Plan amendmen (4,557) (7,97¢) 23,28¢
Acquisition 2,271 - -
Direct subsidy receip 1,29¢ 717 -
Actuarial (gain) los (60,317) 31¢ 16,39:
Benefits pait (18,56%) (17,129) (16,107)
Benefit obligation at end of year $ 306,63: 357,41 353,94
Change in plan asse
Fair value of plan assets at beginning of $ 30,08( 29,54¢ 29,57(
Return on plan asse¢ 1,91¢ 3,28( 1,44C
Employer contribution 12,88( 12,80( 13,00(
Participant contributior 2,01¢ 1,58¢ 1,637
Benefits paid (18,56%) (17,129 (16,107)
Fair value of plan assets at end of y $ 28,32¢ 30,08( 29,54¢

Net periodic postretirement benefit cost for 208006 and 2005 included the following components:

Year ended December & 2007 2006 2005




(Dollars in thousands

Service cos $ 6,92% 6,982 6,28¢
Interest cos 20,13 18,98( 16,71¢
Expected return on plan ass (2,487 (2,437 (2,440
Amortization of unrecognized actuarial Ic 3,59 3,71¢ 2,91¢
Amortization of unrecognized prior service cre (2,020 (855) (1,876
Net periodic postretirement benefit ¢ $ 26,14¢ 26,38¢ 21,607

The following table sets forth the amounts recogdias liabilities for postretirement benefits at®maber 31, 2007, 2006 and 2005.

December 31 2007 2006 2005
(Dollars in thousands

Benefit obligatior $ (306,63 (357,41) (353,94)

Fair value of plan asse 28,32« 30,08( 29,54¢

Unamortized prior service crec - - (1,72¢)

Unrecognized net actuarial Ic - - 82,66(

Accrued benefit cos $ (278,309 (327,33) (243,46

In accordance with SFAS 158, the unamortized #ovice credit ($11.4 million as of December 31020and unrecognized net actuarial loss ($15.Jianiths of December 31, 2007)
components have been reflected as a $2.8 milli@n-&fx increase to accumulated other compreheissgewithin stockholders’ equity. The estimatetbant of amortization expense (income) of
the above unrecognized items that will be amortizech accumulated other comprehensive loss andateftl as a component of net periodic pension eosigi2008 is ($2.6 million) for the prior
service credit.

Assumptions used in accounting for msgment benefits as of December 31, 2007 and 2@06:

2007 2006
Determination of benefit obligatic
Discount rat 6.5(% 5.7¢
Healthcare cost increase trend rates (Me@icadcription Drug
Following yea 7.0%/10.% 8.0/11.(
Rate to which the cost trend rate is m&zlito decline (the ultimate cost trend ri 5.0%/5.(% 5.0/5.(
Year that the rate reaches the ultimage tend rat 2010/201. 2010/201.
Determination of benefit co
Discount rati 5.7%% 5.5C
Expected return on plan assets 8.25% 8.2t

We employ a total return investment approach wheeeimix of equities and fixed income investmentsased to maximize the long-term return of plartstor a prudent level of risk. The
intent of this strategy is to minimize plan expenbg outperforming plan liabilities over the lomgrh. Risk tolerance is established through cafokideration of plan liabilities, plan funded
status and corporate financial condition. We mezmand monitor investment risk on an ongoing bésisugh annual liability measurements, periodietssidies and periodic portfolio reviews.

Our postretirement benefit plan weighéwerage asset allocations at December 31, 2a02G06 by asset category are as follows:

2007 2006
Equity securitie: 55.6% 60.1
Debt securitie: 26.€ 27.¢
Other 17.4 12.C
Total 100.% 100.(

In determining the expected return on plan assetsstudy historical markets and apply the widetgepted capital market principle that assets igher volatility and risk generate a gre:
return over the long term. We evaluate currentetafiactors such as inflation and interest ratésreaeletermining long-term capital market assunsioWe also review peer data and historical
returns to check for reasonableness.

Assumed health care cost trends haigréficant effect on the amounts reported for pEigement benefit plans. A one-percentpag@t change in assumed health care cost ratesivinaivk
the following effects:

1-Percentag 1-Percentag
Point Increas: Point Decreas
(Dollars in thousands

Effect on annual total of service and interest castponent: $ 27¢ (339)
Effect on postretirement benefit obligation $ 3,94: (4,799

We expect to contribute approximately $16.7 milltorour postretirement benefit plan in 2008.

Our estimated future projected benefit paymentsundr postretirement benefit plan are as follows:

Before Medicare Medicare Net of
Year Subsidy Subsidy Medicare Subsid
(Dollars in thousands

2008 $ 18,16 1,41¢ 16,74«
2009 $ 19,97: 1,624 18,34¢
2010 $ 22,04: 1,83¢ 20,21(
2011 $ 23,91¢ 2,05¢ 21,85]
2012 $ 24,96¢ 2,30( 22,66¢
2013-2017 $ 136,35 8,23¢ 128,12:

(11) DEFINED BENEFIT AND OTHER RETIREMENT PLAN:

We sponsor defined benefit pension plans for sakistly all employees. At December 31, 2007, wsoaponsored a Supplemental Executive RetiremanttBlprovide certain officers with
supplemental retirement, death and disability bemefWe use a December 31 measurement datel fourgblans.

The following is a reconciliation ofettbeginning and ending balances for the aggregatefib obligation and the plan assets for our abreferenced defined benefit plans.

December 31 2007 2006 2005
(Dollars in thousands

Change in benefit obligatic
Benefit obligation at beginning of ye $ 474,30: 460,59¢ 418,63(



Service cos 16,43: 17,67¢ 15,33:

Interest cos 28,18( 25,93t 23,99
Plan amendmen 61 (3,827 31
Acquisition 15,26¢ - -
Actuarial (gain) los (16,157 6,78¢ 28,01¢
Settlement (410) (13,237 -
Benefits pait (48,240 (19,647) (25,407)
Benefit obligation at end of year $ 469,43 474,30: 460,59¢
Change in plan asse
Fair value of plan assets at beginning of $ 452,29 407,36 363,98:
Return on plan asse¢ 41,537 46,297 25,45!
Acquisition 12,50: - -
Employer contribution 1,51¢ 31,50: 43,33t
Benefits paid (48,65() (32,879 (25,407)
Fair value of plan assets at end of y $ 459,19¢ 452,29: 407,36

Net periodic pension expense for 2007, 2006 an® 2fluded the following components:

Year ended December & 2007 2006 2005
(Dollars in thousands

Service cos $ 16,43: 17,67¢ 15,33:
Interest cos 28,18( 25,93t 23,99.
Expected return on plan ass (36,780() (32,70¢) (29,22%)
Settlement: 41C 3,34¢ -
Recognized net loss 7,361 9,67( 6,32¢
Net amortization and deferr (131) 19 28¢
Net periodic pension expen $ 15,47 23,94 16,71¢

The following table sets forth the combined plamsided status and amounts recognized in our ciolagetl balance sheet at December 31, 2007, 2008G0H

December 31 2007 2006 2005
(Dollars in thousands

Benefit obligatior $ (469,43) (474,30} (460,599
Fair value of plan asse 459,19¢ 452,29: 407,36
Unrecognized transition ass - - (39¢)
Unamortized prior service ca - - 3,10¢
Unrecognized net actuarial loss - - 123,87¢
Net amount recognize $ (10,239 (22,009 73,36(

In accordance with SFAS 158, the unamortized s@ovice credit ($941,000 as of December 31, 200d@)usrecognized net actuarial loss ($75.4 millism&December 31, 2007)
components have been reflected as a $74.4 milkdmeduction ($45.9 million after-tax) to accumathibther comprehensive loss within stockholdersitgg The estimated amount of amortization
expense (income) of the above unrecognized amashatsvill be amortized from accumulated other cosgnsive loss and reflected as a component ofemietdic pension cost for 2008 are (i)
$65,000 for the prior service cost and (ii) $3.3iom for the net actuarial loss.

Amounts recognized on the balance sheet consist of:

December 31 2007 2006
(Dollars in thousands

Pension asset (reflected in Other Asse $ 28,53¢ 16,18°

Accrued expenses and other current liabiliti (1,479 (1,417)

Other deferred credits* (37,29¢) (36,78¢)

Net amount recognize $ (10,239 (22,009

* In accordance with SFAS 158, those plans thetoaerfunded are reflected as assets; those flahare underfunded are reflected as liabilities.
Our aggregate accumulated benefit obligation deafember 31, 2007 and 2006 was $410.6 million & R million, respectively.

Assumptions used in accounting for pension plaraf &ecember 31, 2007 and 2006 were:

2007 2006

Determination of benefit obligatic

Discount rat 6.3(% 5.8C

Weighted average rate of compensation inet 4.C% 4.C
Determination of benefit co

Discount rat 5.8(% 5.5C

Weighted average rate of compensation inet 4.C% 4.C

Expected return on plan assets 8.25% 8.2¢F

We employ a total return investment approach wheeeimix of equities and fixed income investmentswaed to maximize the long-term return of plartsstor a prudent level of risk. The
intent of this strategy is to minimize plan expenbg outperforming plan liabilities over the lomgrh. Risk tolerance is established through cafokideration of plan liabilities, plan funded
status and corporate financial condition. We meaand monitor investment risk on an ongoing bemsizugh annual liability measurements, periodieassidies and periodic portfolio reviews.

Our pension plans weighted-average asset allosaibBecember 31, 2007 and 2006 by asset categpgsdollows:

2007 2006
Equity securitie: 70.8% 72.2
Debt securitie: 27.2 25.¢
Other 2.C 2.C
Total 100.(% 100.(

In determining the expected return on plan assetsstudy historical markets and apply the widetgepted capital market principle that assets igher volatility and risk generate a gre:
return over the long term. We evaluate currentketafiactors such as inflation and interest ratésreadetermining long-term capital market assunmatioWe also review peer data and historical
returns to check for reasonablent



The amount of the 2008 contribution will be detered based on a number of factors, including theltesf the 2008 actuarial valuation report. Asttime, the amount of the 2008
contribution is not known.

Our estimated future projected benefit paymenteundr defined benefit pension plans are as fol @088 - $32.5 million; 2009 - $33.4 million; 201634.9 million; 2011 - $36.0 million;
2012 - $37.7 million; and 2013-2017 - $207.8 miilio

Through December 31, 2006, we also sponsored arogegStock Ownership Plan (“ESOP”) which covershamployees with one year of service and is furiedur contributions
determined annually by the Board of Directors. &xpense related to the ESOP during 2006 and 2@83®.9 million and $7.3 million, respectively.ur@ontribution to the ESOP was discont
after 2006.

We also sponsor qualified profit shgnplans pursuant to Section 401(k) of the InteRelenue Code (the “401(k) Plans”) which are avélab substantially all employees. Our matching
contributions to the 401(k) Plans were $10.6 millio 2007, $8.6 million in 2006 and $8.5 million2005.
(12) INCOME TAXES

Income tax expense included in the ConsolidateteSiants of Income for the years ended Decembe2@®X;,, 2006 and 2005 was as follows:

Year ended Decemb
31, 2007 2006 2005
(Dollars in thousands

Federa
Curren $ 192,42 146,20: 139,83t
Deferrec 2,22( 37,687 35,49¢
State
Curren 7,13( 25,23¢ (6,07%)
Deferred (1,20%) 11,99¢ 34,03
$ 200,57: 221,12: 203,29:
Income tax expense was allocated as follows:
Year ended December & 2007 2006 2005

(Dollars in thousands

Income tax expense in the consolidated statemémsame $ 200,57: 221,12: 203,29:
Stockholder equity:
Compensation expense for tax purposes inssxafeamounts recognized for
financial reporting purpos (6,427) (12,03¢) (6,267)
Tax effect of the change in accumulated otleenprehensive income (loss) 34,98t (63,83 (801)

The following is a reconciliation from the statutdederal income tax rate to our effective incomre rate:

Year ended December & 2007 2006 2005
(Percentage of p-tax income]

Statutory federal income tax re 35.(% 35.C 35.C

State income taxes, net of federal income tax lite 2.8 4.1 34

Release of previously unrecognized tax ben (5.3 - -

Other, net (0.1) (1.7) (.6)

Effective income tax rat 32.4% 37.4 37.¢

In 2007, we recognized a net after-tax benefitpgraximately $32.7 million (which includes relatederest and is net of federal benefit) relatethtorelease of previously unrecognized tax
benefits. See below for additional informationcdme tax expense was reduced by approximatelyriflidn in 2006 due to the resolution of variomsdme tax audit issues.

The tax effects of temporary differentiest gave rise to significant portions of the defd tax assets and deferred tax liabilities ateb#mer 31, 2007 and 2006 were as follows:

December 31 2007 2006
(Dollars in thousands

Deferred tax asse

Postretirement and pension benefit ¢ $ 109,18: 131,89(
Net state operating loss carryforws 31,64¢ 61,87t
Other employee benef 32,16¢ 24,907
Othet 49,84: 45,62¢
Gross deferred tax ass 222,83! 264,30(
Less valuation allowan (30,907 (61,049
Net deferred tax assets 191,92¢ 203,25:

Deferred tax liabilities
Property, plant and equipment, primarily dueepreciation

differences (373,18) (334,52)
Goodwill and other intangible ass (604,809 (503,12¢)
Othet (12,900 (27,010

Gross deferred tax liabilities (990,89() (864,65

Net deferred tax liabilit $ (798,967 (661,40()

Of the $799.0 million net deferred tax liability asDecember 31, 2007, approximately $810.6 milimreflected as a net long-term liability (in “@thdeferred credits”) and approximately
$11.6 million is reflected as a net current deféteex asset (in “Other current assets”).

We establish valuation allowances when necessamdiace the deferred tax assets to amounts we texpealize. As of December 31, 2007, we hadlabks tax benefits associated with
state operating loss carryforwards, which expireugh 2027, of $31.6 million. The ultimate reafiea of the benefits of the carryforwards is depamtcdupon the generation of future taxable inc
during the periods in which those temporary diffexes become deductible. We consider our schedeledsal of deferred tax liabilities, projectedufiet taxable income, and tax planning strategies
in making this assessment. As a result of suobsassent, we reserved $30.9 million through theatan allowance as of December 31, 2007 as it isertikely than not that this amount of net
operating loss carryforwards will not be utilizetiop to expiration.

In June 2006, the Financial Accounting Standardsr@@sued Interpretation No. 48, “Accounting fardgrtainty in Income Taxes” (“FIN 48"hich clarifies the accounting for uncertain
income taxes recognized in financial statementbl 48 required us, effective January 1, 2007, togaize and measure tax benefits taken or expéetee taken in a tax return and disclose
uncertainties in income tax positiol



Upon the initial adoption of FIN 48, we recordeduenulative effect adjustment to retained earnirggsfalanuary 1, 2007 (which increased retainedregsrby approximately $478,000 as of
such date) related to certain previously unrecaghtax benefits that did not meet the criteriditility recognition upon the adoption of FIN 48.

During 2007, primarily as a result of certain issbeing effectively settled through examination tedlapse of statute of limitations, our tax exgewas reduced approximately $32.7 mi
(including related interest and net of federal li€nepon the release of amounts that were preWyoreslected as a liability for unrecognized tanbts.

The following table reflects the actyvidf our gross unrecognized tax benefits (excludioth interest and any related federal benefitjndu2007 (amounts expressed in thousands).

Unrecognized tax benefits at January 1, 2 $ 55,90¢
Increase in tax positions taken in the current" 50C
Decrease due to the reversal of tax positions takerprior yea (19,61
Decrease from the lapse of statute of limitati (2,357
Decrease from settlements p (8,657
Increase from unrecognized tax benefits of acquiredpany 8,041
Unrecognized tax benefits at December 31, Z $ 33,82¢

Of the above ending balance of $33.8 million, agpnately $21.5 million is included as a componeiitzeferred credits and other liabilities” and tfeemainder is included inAccrued inca
taxes”. If we were to prevail on all unrecognizer benefits recorded on our balance sheet, appately $26.1 million (including interest and nétfederal benefit) would benefit the effective tax
rate.

Our policy is to reflect accrued interest assodiatéh unrecognized tax benefits as income tax. Hakk accrued interest (presented before relatebeiagfits) of approximately $20.7 millio
of January 1, 2007 and $12.9 million as of Decen®ie2007.

We file income tax returns, including returns for subsidiaries, with federal, state and locakidgtions. Our uncertain income tax positionsratated to tax years that are currently und
remain subject to examination by the relevant @uanthorities. Our open income tax years by miajisdiction are as follows.

Jurisdiction Open tax years
Federa 199¢-current
State
Georgie 200:z-current
Louisiane 200:-current
Oregor 2003-current
Wisconsir 2003-current
Other state 200z-current

Additionally, it is possible that certain jurisdimts in which we do not believe we have an incoaxefiting responsibility, and accordingly did ndefa return, may attempt to assess a
liability. Since the period for assessing addigibifability typically begins upon the filing of eturn, it is possible that certain jurisdictiomsld assess tax for years prior to the open tarsydiaclo
above.

Based on (i) the potential outcomes of these ongekaminations, (ii) the expiration of statuteiafitations for specific jurisdictions, (iii) the getiated settlement of certain disputed issu
(iv) a jurisdiction’s administrative practicesjstreasonably possible that the related unrecodrieebenefits for tax positions previously takeayndecrease by up to $14 million within the next 12
months. The actual amount of such decrease, ifwillydepend on several future developments anasyenany of which are outside our control.
(13) EARNINGS PER SHARE

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

Year ended December & 2007 2006 2005
(Dollars, except per share amounts, and sharé®irsands

Income (Numerator,

Net income $ 418,37( 370,02 334,47¢
Dividends applicable to preferred stc (36¢€) (380) (39¢€)
Net income applicable to common stock for compuliagic earnings per she 418,00: 369,64 334,08:
Interest on convertible debentures, net of 2,832 4,82¢ 4,87¢
Dividends applicable to preferred stock 36¢ 38C 39€
Net income as adjusted for purposes of compudiluted earnings per sha $ 421,20: 374,85! 339,35¢

Shares (Denominator
Weighted average number of shai

QOutstanding during peri: 110,18: 117,36: 131,04«
Nonvested restricted stock (823) (692) (203)
Weighted average number of shares outstandinggipgniod for computini
basic earnings per she¢ 109,36( 116,67: 130,84:
Incremental common shares attributable to dilusieeurities
Shares issuable under convertible ##zEsi 2,951 4,49 4,511
Shares issuable upon settlement ofl@eted share repurchase agreem - 36& 37¢
Shares issuable under incentive congieEmsplans 78% 70C 357
Number of shares as adjusted for purposccomputing diluted earnings per sh. 113,09: 122,22¢ 136,08
Basic earnings per share $ 3.82 3.17 2.5¢
Diluted earnings per share $ 3.72 3.07 2.4¢

In July 2007, we called for redemption on August2@07 all of our $165 million aggregate principatount 4.75% convertible senior debentures, SKrielsie 2032. In accordance with the
indenture, holders could elect to convert theirasiebres into shares of CenturyTel common stockcainaersion price of $40.455 per share prior tosid 0, 2007. In lieu of cash redemption,
holders of approximately $149.6 million aggregategpal amount of the debentures elected to cdrtheir holdings into approximately 3.7 million ska of CenturyTel common stock.

In connection with calculating our diluted earnimgs share for our accelerated share repurchageapnadiscussed in Note 9, we assumed the acceleshbee repurchase market price
adjustment would be settled through our issuan@lditional shares of common stock, which was ald\{at our discretion) in the agreement. Accorlginthe estimated shares issuable based on
the fair value of the forward contract was includethe weighted average shares outstanding focdhgputation of diluted earnings per share.

The weighted average number of shares of commah stbject to issuance under outstanding opticatswikere excluded from the computation of dilutechegys per share because the
exercise price of the option was greater than ¥eeage market price of the common stock was 792@02007, 1.0 million for 2006 and 1.8 million f2005.

(14) STOCK COMPENSATION PROGRAMS

Effective January 1, 2006, we adopted the provismirStatement of Financial Accounting Standards1¥8 (Revised 2004), “Share-Based Payment” (“SEAFR)"). SFAS 123(R) requ
us to measure our cost of awarding employees wjitiityeinstruments based upon the fair value ofatvard on the grant date. Such cost will be rea@ghas compensation expense over the period
during which the employee is required to providerise in exchange for the award. Compensation iscaiso recognized over the applicable remainisfing period for any outstanding options
were not fully vested as of January 1, 2006. Vdendit have any unvested outstanding options aarafaly 1, 2006 since our Board of Directors acaéerthe vesting of all unvested options ef



as of December 31, 2005, as described below. Wfteel the modified prospective transition methopgersitted by SFAS 123(R); accordingly, we did resttate prior period resuli

We currently maintain programs which allow the Bbaf Directors, through its Compensation Committeegrant incentives to certain employees and atside directors in any one or a
combination of several forms, including incentivelanon-qualified stock options; stock appreciatights; restricted stock; and performance shafesof December 31, 2007, we had reserved
approximately 6.2 million shares of common stockohtmay be issued in connection with awards undercarrent incentive programs. We also offer arpliyee Stock Purchase Plan whereby
employees can purchase our common stock at a 1§&8éudit based on the lower of the beginning or ensliack price during recurring six-month periodpugated in such program.

As of December 31, 2005, we had approximately GliGom options outstanding from prior grants, aflwhich were issued with exercise prices eitheradtpior exceeding the then-current
market price. All of these options were exercisad a result of actions taken by our Board ofdines in December 2005 to accelerate the vestiragl ohvested options outstanding, effective &
December 31, 2005, in order to eliminate the reitimgnof compensation expense which otherwise wéalde been required upon the effectiveness of SE28%R).

During 2007 we granted 983,920 stock options wiireise prices at market value. All of these amtiexpire ten years after the date of grant and hathree-year vesting period. The
weighted average fair value of each option wasregéd as of the date of grant to be $14.57 usBlgek-Scholes option pricing model using the foliograssumptions: dividend yield — .6%;
expected volatility - 28% (executive officers) a&Pb (all other employees); weighted average rigk fnterest rate — 4.6% (rates ranged from 3.5861%); and expected term — 6.5 years
(executive officers) and 4.5 years (all other empés).

During 2006 we granted 1,007,175 stock options witércise prices at market value. The weighteda@eefair value of each of the 2006 options waisnesed as of the date of grant to be
$12.75 using an option-pricing model with the fallng assumptions: dividend yield - .7%; expectebhtility - 30%; weighted average risk-free intereste — 4.65% (rates ranged from 4.28% to
5.22%); and expected option life - 7 years (exeeubifficers) and 5 years (all other employees).

During 2005 we granted 1,015,025 stock options witbrcise prices at market value. The weightedamesfair value of each of the 2005 options waisnesed as of the date of grant to be
$12.68 using an option-pricing model with the fallng assumptions: dividend yield - .7%; expectebhtility - 30%; weighted average risk-free intereste — 4.2%; and expected option life - seven
years.

The expected volatility was based on the historo#atility of our common stock over the 6.5- an8-4/ear terms mentioned above. The expected terndei@smined based on the histor
exercise and forfeiture rates for similar grants.

Stock option transactions during 2G8006 and 2005 were as follows:

Remaining Aggregate

Number Average contractua intrinsic
of options price term (in years value

Outstanding December 31, 20 6,713,55 $ 28.7¢

Granted 1,015,02! 25.0¢

Exercisec (1,664,62) 33.6¢

Forfeited/Cancelled (68,500 31.4C

Outstanding December 31, 20 5,99545 $ 30.63

Granted 1,007,17! 35.9¢

Exercisec (3,047,91) 29.1t

Forfeited/Cancelled 558,91() 32.5¢

Outstanding December 31, 20 3,895,79° $ 33.1¢

Granted 983,92( 45.7¢

Exercisec (1,204,16)) 32.1¢

Forfeited/Cancelle 543,35() 40.7:2

Outstanding December 31, 2007 3,632,200 ¢ 36.8( 6.8 $ 16,926,000

Exercisable December 31, 2007 2,09437 ¢ 32.9¢ 5.3 $ 17,752,000

In addition, during 2007, we issued 288,896 shafesstricted stock to certain employees and otside directors at a weighted-average price of@4per share. During 2006, we issued
293,943 shares of restricted stock to certain eyegle and our outside directors at a weiglaeerage price of $36.02 per share. During 2005ssueed 286,123 shares of restricted stock at ght
average price of $33.47 per share. Such restrttark vests over a five-year period (for employessl a thregrear period (for outside directors). Nonvestesfrieted stock transactions during
were as follows:

Number Average gran

of shares date fair value
Nonvested at January 1, 20 712,08t $ 32.8¢
Granted 288,89t 45.8¢
Vested (142,82) 35.18
Forfeited (11,28) 37.1(
Nonvested at December 31, 2C 846,88 ¢ 36.8¢

The total compensation cost for share-based payanerigements in 2007, 2006 and 2005 was $20.Dmib11.9 million and $4.7 million, respectivelyWe recognized a tax benefit
related to such arrangements of approximately 8ifllon in 2007, $4.5 million in 2006 and $1.8 nivih in 2005. As of December 31, 2007, there wak %illion of total unrecognized
compensation cost related to the share-based paymangements, which is expected to be recogrizeda weighted-average period of 2.8 years.

We received net cash proceeds of $38.7 millionndu2i007 in connection with option exercises. Tdteltintrinsic value of options exercised (the amtday which the market price of the
stock on the date of exercise exceeded the marioet @f the stock on the date of grant) was $17lkom during 2007, $31.0 million during 2006 ar&iLl6.3 million during 2005. The excess tax
benefit realized from stock options exercised @sdricted stock released during 2007 was $6.4anillThe total fair value of restricted stock thasted during 2007, 2006, and 2005 was $6.4
million, $2.6 million, and $208,000, respectively.

Prior to January 1, 2006, we accoufiedtock compensation plans using the intrinsic@anethod in accordance with Accounting PrincifBesird Opinion No. 25, “Accounting for Stock
Issued to Employees,” as allowed by Statementmdirigial Accounting Standards No. 123, “Accountiog$tock-Based Compensation” (“SFAS 123"). Opibiave been granted at a price either
equal to or exceeding the then-current market pridecordingly, we did not recognize compensatiost in connection with issuing stock options ptmdanuary 1, 2006. If compensation cost for
our options had been determined consistent withSSE23(R), we would have recognized stock-based easgtion expense for 2005 of approximately $121Bamiafter-tax and our net income,
basic earnings per share and diluted earningshaee $or 2005 would have been $322.0 million, $246 $2.40, respectively, all presented on a proddbasis, as compared to actual net income,
basic earnings per share and diluted earningshaee ®f $334.5 million, $2.55 and $2.49, respebtive

(15) GAIN ON ASSET DISPOSITION!

In the third quarter of 2007, we recorded a pregfaix of approximately $10.4 million related to gwe of our interest in a real estate partnershipApril 2006, upon dissolution of the Rural
Telephone Bank (“RTB”), we received $122.8 millioncash for redemption of our investment in stotkhe RTB and recorded a pre-tax gain of approxtys$117.8 million in the second quarter
of 2006 related to this transaction. Upon finatdbution of all funds related to the RTB diss@atin November 2007, we received an additiona2 $6illion cash and recorded a pre-tax gain of
such amount. Such gains are included in “Othesrime (expense)” on our Consolidated Statementscoite.

(16) SUPPLEMENTAL CASH FLOW AND OTHER DISCLOSURE

The amount of interest actually paid, net of amsuatpitalized of $1.3 million, $1.9 million, and.82nillion during 2007, 2006 and 2005, respectivalgs $205.2 million, $191.9 million,
and $194.8 million during 2007, 2006 and 2005, eesipely. Income taxes paid were $185.3 millior2007, $212.4 million in 2006, and $88.8 million2805. Income tax refunds totaled $1.1
million in 2007, $3.0 million in 2006, and $4.9 tiwh in 2005.



We have consummated the acquisitions of variousatipes, along with certain other assets, durirgtkinee years ended December 31, 2007. In coonestth these acquisitions, tl
following assets were acquired and liabilities assd:

Year ended December & 2007 2006 2005
(Dollars in thousands

Property, plant and equipment, | $ 208,31 - 66,45(

Goodwill 579,78( - -

Long-term debt, deferred credits and other liabili (654,69:) - -

Other assets and liabilities, excluding cash aisth eguivalents 173,40: 5,22 9,00:

Decrease in cash due to acquisiti $ 306,80! 5,222 75,45

See Note 2 for additional informati@tated to our acquisition of Madison River in 2007.

In June 2006, the Financial Accounttgndards Board issued EITF 06-3, “How Taxes Catb&rom Customers and Remitted to Governmentaidkities Should be Presented in the
Income Statement” (“EITF 06-3”), which requiresaasure of the accounting policy for any tax assdds/ a governmental authority that is directly @sgd on a revenue-producing
transaction. We adopted the disclosure requiresrafrEITF 06-3 effective January 1, 2007.

We collect various taxes from our customers andesgbently remit such funds to governmental autiesritSubstantially all of these taxes are recotlezligh the balance sheet. We are
required to contribute to several universal serficel programs and generally include a surchargeuaion our customers’ bills which is designedecover our contribution costs. Such amounts
are reflected on a gross basis in our statemeintofe (included in both operating revenues aneéeses) and aggregated approximately $41 millior2@®7, $40 million for 2006 and $37 million
for 2005.

(17)  FAIR VALUE OF FINANCIAL INSTRUMENTS
The following table presents the carrying amounts @stimated fair values of certain of our finahimiatruments at December 31, 2007 and 2006.
Carrying Fair

Amount value
(Dollars in thousands

December 31, 200

Financial asset

Interest rate swa| $ 3,04¢ 3,04¢ 2
Othet $ 106,09¢ 110,23! 2
Financial liabilities
Lon¢-term debt (including current maturitie $ 3,014,25! 2,975,70 1)
Interest rate swa| $ 834 834 2
Other $ 57,63 57,63 2
December 31, 200
Financial assef $ 110,13« 110,13 2
Financial liabilities
Lon¢-term debt (including current maturitie $ 2,567,86 2,522,34 1)
Interest rate swa| $ 20,59! 20,59¢ (@)
Other $ 51,61« 51,61« 3

(1) Fair value was estimated by discounting the scleetphyment streams to present value basedrates currently available to us for similar de
(2) Fair value was estimated by us to approximate cagyalue or is based on current market informat

We believe the carrying amount of cash and caslvalgnts, accounts receivable, short-term debpatts payable and accrued expenses approximatéairtiralue due to the short maturity
of these instruments and have not been reflectéteiabove table.

(18) BUSINESS SEGMENT!

We are an integrated communications company engagedrily in providing an array of communicatioservices to our customers, including local exchatayg distance, Internet access
and broadband services. We strive to maintaircastomer relationships by, among other things, ligaur service offerings to provide our customeith a complete offering of integrated
communications services. As a result of incredmsetdlling of our local exchange and long distanceise offerings, beginning in 2006, we have combittee revenues of such offerings into a
category entitled “Voice”. Beginning in 2007, renes from voice mail services previously refledretfOther” revenues were reclassified to “VoiceVeaues. Prior periods have been restated to
insure comparability.

Our operating revenues for our prodacis services include the following components:

Year ended December & 2007 2006 2005
(Dollars in thousands

Voice $ 889,96( 871,76 902,51(
Network acces 941,50t 878,70: 959,83t
Data 460,75! 351,49! 318,77(
Fiber transport and CLE 159,31° 149,08t 115,45
Other 204,70: 196,67¢ 182,68(
Total operating revenues $ 2,656,24 2,447,731 2,479,25;

For a description of each of the sources of reversee “Management’s Discussion and Analysis ddrfiéial Condition and Results of Operations - OpegaRevenues” elsewhere in this
report.

Interexchange carriers and other accounts rece\@bthe balance sheets are primarily amountsrdueVarious long distance carriers, principally AT&nd several large local exchange
operating companies.
(19) COMMITMENTS AND CONTINGENCIES

Construction expenditures and investments in vehjduildings and equipment during 2008 are estichttt be $300 million. We generally do not entéo ifirm, committed contracts for
such activities.

In Barbrasue Beattie and James Sovis, on behéieofiselves and all others similarly situated, watGey/Tel, Inc., filed on October 28, 2002, in the United Statéstrizt Court for the Easte
District of Michigan (Case No. (-10277), the plaintiffs allege that we unjustly amdeasonably billed customers for inside wire neiahce services, and seek unspecified monetarygesnaac




injunctive relief under various legal theories @half of a purported class of over two million @rsers in our telephone markets. On March 10, 20@6Court certified a class of plaintiff:
issued a ruling that the billing descriptions wedifor these services during an approximatelynb8ith period between October 2000 and May 2002 legaly insufficient. Our appeal of this cl
certification decision was denied. Our preliminanalysis indicates that we billed less than $liianifor inside wire maintenance services undertiiling descriptions and time periods specifi
the District Court ruling described above. Shautlder billing descriptions be determined to be etadte or if claims are allowed for additional tipeziods, the amount of our potential exposui
increase significantly. The Court’s order doessprcify the award of damages, the scope and asofimthich, if any, remain subject to additionadtfinding and resolution of what we believe
valid defenses to plaintiff's claims. Accordinglye cannot reasonably estimate the amount or rafigessible loss at this time. However, considgthe oneiime nature of any adverse result, \
not believe that the ultimate outcome of this &tign will have a material adverse effect on onaficial position or on-going results of operations.

From time to time, we are involved in other prodegsd incidental to our business, including admratste hearings of state public utility commissioakating primarily to rate making,
actions relating to employee claims, occasiona\vgmce hearings before labor regulatory agencigsrascellaneous third party tort actions. Thecoate of these other proceedings is not

predictable. However, we do not believe that thienate resolution of these other proceedingsrai@sidering available insurance coverage, wileha material adverse effect on our financial
position, results of operations or cash flows.

(20)  SUBSEQUENT EVENT

In January 2008, we terminated all of our existiiitged to variable” interest rate swaps associatiti the full $500 million principal amount of o@eries L senior notes, due 2012. In
connection with the termination of these derivatiwee received an aggregate of approximately $2fflldn, which will be amortized as a reductioninferest expense through 2012.

In addition, in January 2008 we also terminatedadeother derivatives that were not deemed toffeetéve hedges. Upon the termination of thesévdéwes, we paid an aggregate of
approximately $4.9 million. We expect to recor$iz4 million pre-tax charge in the first quarter2608 related to the settlement of these derivative

kok ok ok ok ok ok ok ok



CENTURYTEL, INC.
Consolidated Quarterly Income Statement Information

(Unaudited)
First Seconc Third Fourth
quarter quarter quarter quarter
(Dollars in thousands, except per share amoi

2007 (unaudited

Operating revenue $ 600,85! 689,99: 708,83: 656,56
Operating incom $ 168,08: 231,83t 224,18! 168,97-
Net income $ 77,87( 112,26! 113,20: 115,03:
Basic earnings per she $ .7C 1.0¢ 1.0¢ 1.0t
Diluted earnings per sha $ .6€ 1.0C 1.01 1.0¢
2006

Operating revenue $ 611,29: 608,90° 619,83 607,69!
Operating incom $ 157,92: 164,99: 168,94. 173,67¢
Net income $ 69,26( 152,21( 76,32¢ 72,23!
Basic earnings per she $ .57 1.32 .6€ .62
Diluted earnings per sha $ .5t 1.2¢ .64 .62
2005

Operating revenue $ 595,28: 606,41: 657,08! 620,47:
Operating incom $ 176,86( 185,88: 201,24 172,41¢
Net income $ 79,61¢ 85,11¢ 91,41: 78,33¢
Basic earnings per she $ .6C .6E .7C .6C
Diluted earnings per sha $ .5¢ .64 .6€ .5¢

The results of operations of the Madison Riveperties are reflected in the above table subseda¢ne April 30, 2007 acquisition date. In setguarter 2007, we recorded $49 million of
revenues upon the settlement of a dispute wittriéeca In third quarter 2007, we recognized $4@iRion of revenues upon the expiration of a regruig monitoring period. In fourth quarter 2007,
we recognized a net benefit of approximately $3gilifon after-tax related to the release of prewigwinrecognized tax benefits. In fourth quar@®2 we recorded a pre-tax charge of
approximately $16.6 million related to the impaimhef certain of our CLEC assets.

The first, second and third quarters of 2006 haenkadjusted to reflect the application of SAB (€= Note 1 for additional information).

The fourth quarter of 2006 included an $11.7 millre-tax charge related to the impairment of aerian-operating investments. The second quaft2006 included a $117.8 million pre-
tax gain recorded upon the redemption of Ruralfifed@e Bank stock and a $6.4 million net tax bemkfé to the resolution of various income tax aisdities.

The fourth quarter of 2005 include$i6a3 million pre-tax charge related to the impaintn&f a noneperating investment. The third quarter of 20a8uded the following amounts preser
on a pre-tax basis: (i) the recognition of $35.8iam of revenue as the settlement period relatetthé 2001/2002 monitoring period lapsed; (ii) $%i8lion of expenses related to Hurricanes Katrina
and Rita; (iii) a $9.9 million charge related te impairment of a non-operating investment; angdi$3.5 million gain on the sale of a separate operating investment.

Item 9. Changes in and Disagreements With Accountants on Aounting
and Financial Disclosure

None.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedur We maintain disclosure controls and procedursigded to provide reasonable assurances that iaf@mrequired to be disclosed by us in the
reports we file under the Securities Exchange Adi934 is timely recorded, processed, summarizeldreported as required. Our Chief Executive Offi@en F. Post, Ill, and our Chief Financial
Officer, R. Stewart Ewing, Jr., have evaluateddisclosure controls and procedures as of Decemhe27. Based on the evaluation, Messrs. PosEwaiiinly concluded that our disclosure con
and procedures have been effective in providingaeable assurance that they have been timely dieft@aterial information required to be filed mg annual report. Since the date of Messrs
and Ewings most recent evaluation, there have been no &ignifchanges in our internal controls or in offaetors that could significantly affect these cotdr The design of any system of cor
based in part upon certain assumptions aboutkbiHood of future events and contingencies, aedetitan be no assurance that any design will sddnexchieving our stated goals. Because ¢
inherent limitations in any control system, you slddbe aware that misstatements due to error adfeauld occur and not be detected.

Reports on Internal Control Over Financial Repogdii We incorporate by reference into this ltem 9A tyeorts appearing at the forefront of Item 8, dfinial Statements and Supplementary
Data”.
Item 9B. Other Information

In late February 2008, the Compensation CommittéleeoBoard granted equity awards and took othlated actions, including establishing for senionagement annual bonus targets fc
based upon attaining certain specified levels efafing cash flow and end-user revenues.

In late February 2008, our board of directors appdocertain actions related to our Supplementatéee Retirement Plan, including (i) the freezofgfuture benefit accruals effective Fe
29, 2008, (ii) amending the plan to permit par@cifs to receive in 2009 a lump sum distributiothef present value of their accrued plan benefits(ai) crediting each active plan participant with
three additional years of age and service and isachive plan participant with three additional yeaf age.



PART IlI

Item 10. Directors, Executive Officers and Corporate Governace

The name, age and office(s) held by each of oucwgies officers are shown below. Each of the exigewfficers listed below serves at the pleastnde Board of Directors.

Name Age Office(s) held with CenturyTe

Glen F. Post, Il 55 Chairman of the Board of Directc
and Chief Executive Office

Karen A. Pucket a7 President and Chief Operating Offic

R. Stewart Ewing, J 56 Executive Vice President al

Chief Financial Office

David D. Cole 50 Senior Vice Presider-
Operations Suppa

Stacey W. Gof 42 Senior Vice President, General Cour
and Secretar

Michael Maslowsk 60 Senior Vice President ar
Chief Information Office

Each of our executive officers has served as aoenféf CenturyTel and one or more of its subsid&in varying capacities for more than the pas jiears.

In August 2003, Mr. Goff was promoted to Seniord&/Rresident, General Counsel and Secretary. Hepsdy served as Vice President and Assistant @¢@ounsel from 2000 to July
2003 and as Director-Corporate Legal from 19980002

The balance of the information required by Itemislihcorporated by reference to our definitive prexatement relating to our 2008 annual meetingtatkholders (the "Proxy Statement"),
which Proxy Statement will be filed pursuant to Rlegion 14A within the first 120 days of 2008.
Iltem 11. Executive Compensatior
The information required by Item 11 is incorporabgdreference to the Proxy Statement.
Iltem 12. Security Ownership of Certain Beneficial Owners andVlanagement
The following table provides information about sksof CenturyTel common stock authorized for isseamder our existing equity compensation plarnsf &ecember 31, 2007.
(c)

Number of securitie
remaining availabl

for
(a) (b) future issuance unc
Number of securities t Weighte-average plans (excluding

be issued upon conversi exercise price ¢ securities reflected

Plan categor of outstanding option outstanding option column (a))
Equity compensation plans approved by securitydrs 3,632,20! $ 36.8( 2,552,61
Employee Stock Purchase Plan approved by sharehi - - 4,479,61
Equity compensation plans not approved by sechdtgers - - -
Totals 3,632,20! $ 36.8( 7,032,23

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

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

Item 14. Principal Accountant Fees and Service

The information required by Item l4nsarporated by reference to the Proxy Statement.



Item 15.
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PART IV

Exhibits, Financial Statement Scliiles, and Reports on Form 8-K

Documents filed as a part of this report

(€0

@
®)

3.1

3.2

3.3

3.4

4.1

4.2

The following Consolidated Financial Statementsiactuded in Part II, ltem 8:

Report of Management, including its assessmerteéffectiveness of its internal control over fic@hreporting

Reports of Independent Registered Public Accourffing on Consolidated Financial Statements, Firertiatement Schedule and Effectiveness o
Company’s Internal Control over Financial Rejmayt

Consolidated Statements of Income for thesyeadedDecember 31, 2007, 2006 and 2005
Consolidated Statements of Comprehensive Incomthéoyears ended December 31, 2007, 2006 and
Consolidated Balance She- December 31, 2007 and 20

Consolidated Statements of Cash Flows for the yem@ded December 31, 2007, 2006 and 2
Consolidated Statements of Stockholders'tidar the years ended December 31, 2007, 2002608
Notes to Consolidated Financial Statem

Consolidated Quarterly Income Statement Informatioraudited’

The attached Schedule Il, Valuation and Qualifydegounts, is the only applicable schedule that reeraquired to file

Exhibits:

Amended and Restated Articles of Incorporati@ied as of May 6, 1999 (incorporated by referendexhibit 3(i) to our Quarterly Report on Form 10-Q
for the quarter ended June 30, 1999).

Bylaws, as amended through August 26, 2003 (incatpd by reference to Exhibit 3.1 of our Currenp@&& on Form -K dated August 29, 2003 and filt
on September 2, 2003).

Corporate Governance Guidelines, as amended thrdughst 21, 2007 (incorporated by reference to Eixi8i of our Quarterly Report on Form-Q for the
quarter ended September 30, 2007).

Charters of Committees of Board of Directors

(a) Charter of the Audit Committee of thealBd of Directors, as amended through Novembe2a®6 (incorporated by reference to Exhibit 3.4fa)w
Annual Report on Form 10-K for the yeades December 31, 2006).

(b) Charter of the Compensation Committee ofBbard of Directors, as amended through Februar2@@7 (incorporated by reference to Exhibit 3.4t
Quarterly Report on Form 10-Q for the delaended March 31, 2007).

(c) Charter of the Nominating and Corporate Gnaace Committee of the Board of Directors, as ameéridrough February 25, 2004 (incorporatec
reference

to Exhibit 3.3 of our Annual Report on Foi0-K for the year ended December 31, 2003).
(d) Charter of the Risk Evaluation Committeetasf Board of Directors, as amended through Febr2@r2008, included elsewhere here
Form of common stock certificate (incorporated &ference to Exhibit 4.3 of our Annual Report onrrdi(-K for the year ended December 31, 20t
Instruments relating to our public senior debt

(a) Indenture dated as of March 31, 199%&en CenturyTel and Regions Bank (formerly Firstekican Bank & Trust of Louisiana), as Trustee
(incorporated

by reference to Exhibit 4.1 of our Registna Statement on Form S-3, Registration No. 331529

(b) Resolutions designating the terms and caorthitof CenturyT¢'s 7.2% Senior Notes, Series D, due 2025 (incorpdriay reference to Exhibit 4.27
our Annual Report on Form 10-K for theyended December 31, 1995).

(c) Resolutions designating the terms andlitions of CenturyTel's 6.30% Senior Notes, Sefedue 2008; and 6.875% Debentures, Series QQR&:
(incorporated by reference to Exhibit ta®ur Annual Report on Form 10-K for the year ehBecember 31, 1997).

(d) Form of 8.375% Senior Notes, Series H, DuE02@ssued October 19, 2000 (incorporated by raferéo Exhibit 4.2 of our Quarterly Report on Fc
10-Q for the quarter ended September GOQOR

(e) Board resolutions designating the temmds conditions of CenturyTel's 7.875% Senior Np&sries L, due 2012 (incorporated by referendextubit
4.2 of our Registration Statement on Forr Sile No. 333-100480).

(f) Form of 7.875% Senior Notes, Seriesllie 2012 (included in Exhibit 4.2(e)).

(9) Third Supplemental Indenture datedfdSetruary 14, 2005 between CenturyTel and RedBark (successor-in-interest to First American B&nk
Trust of Louisiana and Regions Bank of is@na), as Trustee, designating and outliningé¢has and conditions of CenturyTel's 5% Senior
Notes, Series M, due 2015 (incorporatgdeference to Exhibit 4.1 of our Current Reportramm 8-K dated February 15, 2005).
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4.4

101
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(h) Form of 5% Senior Notes, Series M, due 20i&yded in Exhibit 4.2(g))

(i) Fourth Supplemental Indenture datedfadarch 26, 2007 between CenturyTel and RegicarskBas Trustee, designating and outlining the
terms and conditions of CenturyTel's 6.8&mior Notes, Series N, due 2017 and 5.5% Seniwms\NSeries O, due 2013 (incorporated by reference
to Exhibit 4.1 of our Current Report onriRd8-K dated March 29, 2007).

() Form of 6.0% Senior Notes, Series be @017 and 5.5% Senior Notes, Series O, due 20dladed in Exhibit 4.2(i)).

$750 Million Five-Year Revolving Credit Facility, dated December 2806, between CenturyTel and the lenders namedith@ncorporated by referen
to Exhibit 4.3 of our Annual Report on Form 10-K fbe year ended December 31, 2006).

First Supplemental Indenture, dated as of Nover@p£998, to Indenture between CenturyTel of tletidvest, Inc. and The First National Bank
of Chicago (incorporated by reference to Exhibi1i® our Quarterly Report on Form 10-Q for thertpraended September 30, 1998).

Qualified Employee Benefit Plans (excluding seveatow-based qualified plans that cover union employeesttwr limited groups of employee

(a) CenturyTel Dollars & Sense 401(k) Plan andsTras amended and restated as of December 3 (iB@06rporated by reference to Exhibit 10.1
of our Annual Report on Form XOfor the year ended December 31, 2006) and amemiditigereto dated December 31, 2007, included élsenherei

(b) CenturyTel Union 401(k) Plan and Trust, agaded and restated through December 31, 2006 gioced by reference to Exhibit 10.1(b) of |
Annual Report on Form 10-K for the yeadet December 31, 2006) and amendment thereto Bateseinber 31, 2007, included elsewhere herein.

(c) Amended and Restated Retirement Pféective as of December 31, 2006 (incorporateddigrence to Exhibit 10.1(c) of our Annual Report on
Form 10-K for the year ended December2BD6) and amendment thereto dated December 31, R@0¥ded elsewhere herein.

Stocl-based Incentive Plai

(a) 1983 Restricted Stock Plan, dated Fepral, 1984, as amended and restated as of Novel@p2995 (incorporated by reference to ExhibitL{€)
to our Annual Report on Form KOfor the year ended December 31, 1995) and amenidiimereto dated November 21, 1996, (incorporajeceferenc
to Exhibit 10.1(e) to our Annual Report Borm 10-K for the year ended December 31, 1998),aanendment thereto dated February 25, 1997
(incorporated by reference to Exhibit 1@ ®ur Quarterly Report on Form 10-Q for the germended March 31, 1997), and amendment thereto
dated April 25, 2001 (incorporated by refere to Exhibit 10.1 of our Quarterly Report onrRot0-Q for the quarter ended March 31, 2001), and
amendment thereto dated April 17, 2000diporated by reference to Exhibit 10.2(a) to ounéal Report on Form 10-K for the year ended
December 31, 2001).

(b) 1995 Incentive Compensation Plan apgaddwy CenturyTel's shareholders on May 11, 199ofiporated by reference to Exhibit 4.4 to Regigirt
No. 33-60061) and amendment thereto ddteagtmber 21, 1996 (incorporated by Reference tuliix10.1 (I) to our Annual Report on Form 10-k fo
the year ended December 31, 1996), andndment thereto dated February 25, 1997 (incorpdiay reference to Exhibit 10.1 to our Quarterlyp&e
on Form 10-Q for the quarter ended Marth1®97) and amendment thereto dated May 29, @068rporated by reference to Exhibit 10.1 to our
Quarterly Report on Form 10-Q for the delaended June 30, 2003).

(i)  Form of Stock Option Agreement, puast to 1995 Incentive Compensation Plan and degeaf February 24, 1997, entered into by
CenturyTel and its officers (incorporht®y reference to Exhibit 10.4 to our Quarterly &¢pn Form 10-Q for the quarter ended
June 30, 1997).

(i) Form of Stock Option Agreement, puaatito 1995 Incentive Compensation Plan and dated Bebruary 21, 2000, entered into by
CenturyTel and its officers (incorporat®dreference to Exhibit 10.1 (t) to our Annual Bgmn Form 10-K for the year ended
December 31, 1999).

(c

-

Amended and Restated 2000 Incentive@msation Plan, as amended through May 23, 2@66rfiorated by reference to Exhibit 10.2 to
our Quarterly Report on Form 10-Q for ¢uarter ended June 30, 2000) and amendment thdatd May 29, 2003 (incorporated by reference to
Exhibit 10.2 to our Quarterly Report orriRdl0-Q for the quarter ended June 30, 2003).

(i) Form of Stock Option Agreement, punsu@ the 2000 Incentive Compensation Plan andddageof May 21, 2001, entered into by
CenturyTel and its officers (incorporatsd reference to Exhibit 10.2(e) to our Annual Repm Form 10-K for the year ended
December 31, 2001).

(ii) Form of Stock Option Agreement, pumnstio the 2000 Incentive Compensation Plan andddageof February 25, 2002, entered into
by CenturyTel and its officers (incorpemby reference to Exhibit 10.2(d)(ii) of our Anh&eport on Form 10-K for the year ended
December 31, 2002).

«

-

Amended and Restated 2002 Directors Stodlo@plan, dated as of February 25, 2004 (incotedrly reference to Exhibit 10.2(e) of ¢
Annual Report on Form 10-K for the yeaded December 31, 2003).

(i) Form of Stock Option Agreement, puast to the foregoing plan, entered into by Centalyn connection with options granted to the
outside directors as of May 10, 2002c¢rporated by reference to Exhibit 10.2 of Regi#fs Quarterly Report on Form 10-Q for the
period ended September 30, 2002).

(i) Form of Stock Option Agreement, puaatito the foregoing plan, entered into by Centetyii connection with options granted to
the outside directors as of May 9, 2088drporated by reference to Exhibit 10.2(e)(iioofr Annual Report on Form 10-K for the
year ended December 31, 2003).

(iii) Form of Stock Option Agreement, puasiito the foregoing plan, entered into by Centetyit connection with optionsgranted to
the outside directors as of May 7, 208ddrporated by reference to Exhibit 10.2(d)(iif)our Annual Report on Form 10-K for the year
ended December 31, 2005).

(e

~

Amended and Restated 2002 Managemeahtive Compensation Plan, dated as of Februar@®s! (incorporated by reference to Exhibit 10.2(f
of our Annual Report on Form 10-K for tyear ended December 31, 2003).

(i) Form of Stock Option Agreement, punsu@® the foregoing plan, entered into between @gfiel and certain of its officers and key
employees at various dates since May @2 Zicorporated by reference to Exhibit 10.4 of Quarterly Report on Form 10-Q for the
period ended September 30, 2002).

(i) Form of Stock Option Agreement, puaatito the foregoing plan and dated as of Febr24r®003, entered into by CenturyTel
and its officers (incorporated by referete Exhibit 10.2(f)(ii) of our Annual Report on o 10-K for the year ended December 31, 2002).

(iii) Form of Stock Option Agreement, pursuanthie foregoing plan and dated as of February 264 2éntered into by CenturyTel and
officers (incorporated by reference tdibit 10.2(f)(iii) of our Annual Report on Form Jor the year ended December 31, 2003).
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(iv)

v

(vi)

(vii)

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februar@@3, entered into by Centuryl
and its executive officers (incorporabgdreference to Exhibit 10.1 of our Quarterly Remor Form 10-Q for the period ended March 31, 2003)

Form of Restricted Stock Agreement, pursuarihe foregoing plan and dated as of Februar2@64, entered into by CenturyTel and
executive officers (incorporated by refere to Exhibit 10.2(f)(v) of our Quarterly Report Borm 10-Q for the period ended March 31, 2004).

Form of Stock Option Agreement, punsu the foregoing plan and dated as of Febru@n2@05, entered into by CenturyTel and its
executive officers (incorporated by refece to Exhibit 10.2(e)(v) of our Annual Reportfnom 10-K for the year ended December 31, 2004).

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februar@@5, entered into by Centuryl

and its executive officers (incorporabgdreference to Exhibit 10.2(e)(vi) of our Annuapdrt on Form 10-K for the year ended
December 31, 2004).

(f) 2005 Directors Stock Option Plan (inmorated by reference to our 2005 Proxy Statemikeat April 15, 2005).

0)

(@i

Form of Restricted Stock Agreement;suant to the foregoing plan, entered into betw@enturyTel and each of its outside directors as
of May 13, 2005 (incorporated by referetw&xhibit 10.4 of our Current Report on Form &lted May 13, 2005).

Form of Restricted Stock Agreement, pursuarthe foregoing plan, entered into between Cegiieirand each of its outsic
directors as of May 12, 2006.

(g) 2005 Management Incentive Compensation Rieoiporated by reference to our 2005 Proxy Stateriled April 15, 2005)

0]

(@i

(iii)

(iv)

V)

(vi)

Form of Stock Option Agreement, pursuanttte foregoing plan, entered into between Centurghel certain officers and key employt

at various dates since May 12, 2005 (iporated by reference to Exhibit 10.2 of our QudytBeport on Form 10-Q for the period ended
September 30, 2005)

Form of Restricted Stock Agreement, pursuarthe foregoing plan, entered into between Cegiieirand certain officers and key employ:

at various dates since May 12, 2005 (iperated by reference to Exhibit 10.3 of our QuéyrtBeport on Form 10-Q for the period ended
September 30, 2005).

Form of Stock Option Agreement, pursuanttie foregoing plan and dated as of February 216 266tered into between Century’

and its executive officers (incorporatgd&ference to Exhibit 10.2(g)(iii) of our Annuaeport on Form 10-K for the year ended
December 31, 2005).

Form of Restricted Stock Agreement,quant to the foregoing plan and dated as of FepbBr2006, entered into between CenturyTel

and its executive O fficers (incorporatgdéference to Exhibit 10.2(g)(iv) of our Annual et on Form 10-K for the year ended December
31, 2005).

Form of Stock Option Agreement, purduarthe foregoing plan and dated as of Februar@e7, entered into between CenturyTel and
its executive offices (incorporated byerehce to Exhibit 10.1 of our Quarterly Report @nrfr 10-Q for the quarter ended March 31, 2007).

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februar67, entered into between Century
and its executive officers (incorporatgd&ference to Exhibit 10.2 of our Quarterly RepgmtForm 10-Q for the quarter ended March 31, 2007)

Other Non-Qualified Employee Benefit Plans

(a) Key Employee Incentive Compensation Plaredldanuary 1, 1984, as amended and restated aweiider 16, 1995 (incorporated by referenc

Exhibit 10.1(f) to our Annual Report onrfp10-K for the year ended December 31, 1995) amehament thereto dated November 21, 1996
(incorporated by reference to Exhibit 1@)*o our Annual Report on Form 10-K for the yeaded December 31, 1996), amendment thereto
dated February 25, 1997 (incorporatedelfigrence to Exhibit 10.2 to our Quarterly RepmortForm 10-Q for the quarter ended March

(b)

31,

1997), amendment thereto dated A&il2001 (incorporated by reference to ExhibiR1df.our Quarterly Report on Form 10-Q for

the quarter ended March 31, 2001), amendthereto dated April 17, 2000 (incorporated &ference to Exhibit 10.3(a) to our Annual
Report on Form 10-K for the year endeddbeloer 31, 2001) and amendment thereto dated Rg2da2007 (incorporated by reference to
Exhibit 10.1 of our Quarterly Report on fot0-Q for the quarter ended June 30, 2007).

Supplemental Executive Retirement Plan, ZR88tatement, effective January 1, 2008, includseleiere hereir

(c) Supplemental Dollars & Sense Plan, 2R@8tatement, effective January 1, 2008, includieelvnere herein.

(d)

Supplemental Defined Benefit Plan, 268@&tatement, effective as of January 1, 2008 ded elsewhere herein.

(e) Amended and Restated Salary Continuatiorefillisy) Plan for Officers, dated November 26, 19Btcorporated by reference to Exhibit 10
of our Annual Report on Form 10-K for fesar ended December 31, 1991).

(f) 2005 Executive Officer Short-Term Intiga Program (incorporated by reference to our 2Bfiixy Statement filed April 5, 2005).

(9) 2001 Employee Stock Purchase Plan (parated by reference to our 2001 Proxy Statement).

Employment, Severance and Related Agreernr

(GY

(b)

©

(d)

else

offic

Amended and Restated Change of Control Ageeeraffective January 1, 2008, by and between Gldtost, Il and CenturyTel, includ:

where herein.

Form of Amended and Restated Change of CobAgeement, effective January 1, 2008, by and betwCenturyTel and each of its other exect

ers, included elsewhere herein.

Form of Indemnification Agreement foffiGers and Directors (incorporated by referenc&xdibit 10.4(e) of our Annual Report on Form 10-K
for the year ended December 31, 2005).

CenturyTel, Inc. Bonus Life Insurance PlanEaecutive Officers, effective January 1, 2006)uded elsewhere herein.

Corporate Compliance Program (incorporated Breace to Exhibit 14 of our Annual Report on FdréaK for the year ended December 31, 2003).

Subsidiaries of CenturyTel, included elsewhemeine

Independent Registered Public Accounting Firmseon, included elsewhere herein.



311 Chief Executive Officer certification pursuant teciion 302 of the Sarbar-Oxley Act of 2002, included elsewhere her¢

31.2 Chief Financial Officer certification pursuant$ection 302 of the Sarbanes-Oxley Act of 2002uihed elsewhere herein.
32 Chief Executive Officer and Chief Finand@ficer certification pursuant to Section 906 of tBarbanes-Oxley Act of 2002, included elsewhereihe
(b) Reports on Form-K.

The following Form -Ks were filed on the dates indicated during thetfoquarter of 2007

November 1, 200
Items 2.02 and 9.01. Results of Operations amar€ial Conditior— News release announcing third quarter 2007 opeyagisults




SIGNATURES

Pursuant to the requirements of Sed®or 15(d) of the Securities Exchange Act of 1984 Registrant has duly caused this report tsidieed on its behalf by the undersigned, thereunto
duly authorized.

CenturyTel, Inc.,

Date: February 29, 20( By: /s/ Glen F. Post, Il
Glen F. Post, Ill

Chairman of the Board and

Chief Executive Office

Pursuant to the requirements of thauBes Exchange Act of 1934, this report has bsigned below by the following persons on behalhef Registrant and in the capacities and on the
date indicated.

Chairman of the Board ar
/s/ Glen F. Post, IlI Chief Executive Officer

Glen F. Post, Il February 29, 200

Executive Vice President al

/sl R. Stewart Ewing, Jr. Chief Financial Officer

R. Stewart Ewing, J February 29, 200
/s/ Neil A. Sweas' Vice President and Controll

Neil A. Sweasy February 29, 200
/s/ William R. Boles, Ji Director

William R. Boles, Jr. February 29, 2008
/s/ Virginia Boulet Director

Virginia Boulet February 29, 2008
/sl Calvin Czeschin Director

Calvin Czeschit February 29, 200
/sl James B. Gardn Director

James B. Gardner February 29, 2008

/s/ W. Bruce Hanks Director



W. Bruce Hank:

/sl Gregory J. McCra

Gregory J. McCra

Is/ C. G. Melville, Jr.

C. G. Melville, Jr.

[ sl Fred R. Nichol:

Fred R. Nichols

/sl Harvey P. Perry

Harvey P. Perr

Jim D. Reppond

/sl Joseph R. Zimmel

Joseph R. Zimme

Director

Director

Director

Director

Director

Director

February 29, 200

February 29, 200

February 29, 200

February 29, 2008

February 29, 200

February ___, 2008

February 29, 200



SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS

CENTURYTEL, INC.

For the years ended December 31, 2007, 2006 arfsl 200

Additions
Balance a charged tc Deduction: Balance
beginning costs anc from Other at end
Description of period expense allowance change of period
(Dollars in thousands

Year ended December 31, 2C
Allowance for doubtful accoun $ 20,90¢ 14,46¢ (16,61°) (1) 1,607(2) 20,36
Valuation allowance for deferred tax assets $ 61,04¢ 3,74¢ (33,886 - 30,90°

Year ended December 31, 2C
Allowance for doubtful accoun $ 21,72: 20,19¢ (21,009 (1) 6)(2) 20,90¢
Valuation allowance fodeferred tax asse $ 54,41 6,631 - - 61,04¢

Year ended December 31, 2C
Allowance for doubtful accoun $ 21,187 30,94¢ (30,88() (1) 46<(2) 21,72:
Valuation allowance fo deferred tax asse $ 27,11 27,30( - - 54,41:

(1) Customers’ accounts written-off, net afaeeries.

(2)  Allowance for doubtful accounts at theedat acquisition of purchased subsidiaries, net of
allowance for doubtful accounts at the date spdsition of subsidiaries sold.



Exhibit 3.4(d
CENTURYTEL, INC.

CHARTER FOR RISK EVALUATION COMMITTEE
OF THE BOARD OF DIRECTORS
(as amended through February 26, 2008)

I. PURPOSE
The Risk Evaluation Committee is appointed by tbard to identify, monitor and manage risks to tlenPany’s business, properties and employees.
1. COMPOSITION

The Committee will consist of at least three dioest each of whom will be appointed and replacetheyBoard in accordance with the Company’s bylaluse Committees chairman wi
be designated by the Board. The Committee may tordhdelegate authority to subcommittees when apiate.

. MEETINGS

The chairman of the Committee will preside at eangleting and, in consultation with the other meminérthe Committee and management, will set theufeegy of, and the agenda
each meetingprovided, howevetthat any member of the Committee may call a meétirtys or her discretion. To assist it in disaiag its functions, the Committee may invite tontgeting
other directors or representatives of managementysel and other persons whose pertinent advicewnrsel is sought by the Committee.
V. AUTHORITY AND RESPONSIBILITIES

In furtherance of the purpose of the Committee diesd above, the Committee will have the followmgthority and responsibilities:

1.  The Committee will review periodically the Cpamy’s major risk exposures in the areas listedvoel

(a) risks to the Company'’s properties (includisgnformation systems) posed by casualty eveatsprism, sabotage or theft

(b) risks to the Company'’s business caused bgnpiet or actual regulatory developments or the gamy’s failure to comply with applicable telecomriuations
regulations

(c)  risks to the Company’s business caused bfaihee to comply with environmental, safety, hbadr other similar laws
(d) risks of potential, threatened or pending k#ses or lawsuits.

2. The Committee will review periodically the stepattthe Company has taken or could take to mitigar risks identified above or any others subsetipédentified. In connectio
therewith, the Committee will periodically reviewdadjust the scope and coverage of the Compamgtsance programs, subject to receiving the appmwvatification of the Board for material
changes to such programs.

3. The Committee will oversee the operation ef @ompany’s corporate compliance program and proesd In connection therewith, the Committee ) ieview periodically the
effectiveness and adequacy of the Company’s compamnpliance program and procedures and recomtoehée Board any necessary proposed changes tlerét(i) may, to the extent it deems
necessary or appropriate, investigate or cause tovestigated any material instance of noncompéan

4. The Committee will oversee the Company’s nelnagement, loss prevention and safety programagtivities.

5.  The Committee will monitor the functions oétBoard to ensure that management (or the chaimpesf other Board committees) are periodically imglpresentations to the Board
regarding other major risk exposures not directiynitored by the Committee.

6.  The Committee will make regular reports toBoard summarizing the Committee’s activities.
7.  The Committee will also discharge any addaidnnctions that may be delegated or assignedtp the Board from time to time.

8.  The Committee will review and reassess thejaaley of this Charter annually and recommend aopgsed changes to the Board for approval. The Qtieewill annually review
its own performance.

kkkkkkkk kK
« Originally adopted and approved by the Committez the Board on February 18, 2003 and February @33, 2espectively
« Sections Il and IV amended by the Committee andBtheard on February 19, 2004 and February 25, 2@3pectively

« Section V(1) and 1V(6) amended by the Committee e Board on December 5, 2007 and February 283,2@spectively



Exhibit 10.1(a)
FIRST AMENDMENT TO THE
CENTURYTEL DOLLARS & SENSE 401(K) PLAN
AS AMENDED AND RESTATED
EFFECTIVE DECEMBER 31, 2006

CENTURYTEL, INC., represented herein by its Senior VReeesident, General Counsel and Secretary, Staceyoff. as Plan Sponsor and Employer, does herebgute the followin
amendments to the CenturyTel Dollars & Sense 4R and Trust, each amendment effective as itedidaelow:

The following amendments are effective as if inelddh the Amendment and Restated Plan executeétwalftof CenturyTel, Inc. and effective as of Debem31, 2006:

1. The first paragraph of Section 6.4(a) is amendedad as follows

Hardship. By filing the required form, a Participant maytivdraw on account of hardship all or a portionhif vested Accrued Benefit except for: (1) earniatiscated afte
December 31, 1988 on Elective Deferrals, FrozenrTRpe Account and any “Employer Contribution Accduim a Frozen Other Contribution Account; (2) any tjgor of his
Accrued Benefit held in his Qualified Ndflective Contribution Account and Qualified MatchiContribution Account; and (3) any portion of Wiscrued Benefit held in h
Company Stock Account. The amount distributed léllwithdrawn pro rata across eligible money types.

. Section 9.1(g) is amended in its entirety to remtbdows:

Loans will be funded with assets withdrawn pro rateoss all money types except for the portion Bhgticipants Accrued Benefit held in his Company Match Accoamnd th:
portion of a Participant’s ESOP Account, Stock BoAgcount and PAYSOP Account held in Company Stock.

The following amendment is effective as if includedhe Adoption Statement executed on behalf oflistan River Communications Corp. and Participatufpsidiaries and dated May

2007:

1.

Section 3.8 is amended in its entirety to reacbie\fis:

Restoration of Forfeiture . If a Participant forfeited employer contributoms a participant in the ESOP, the CenturyTel rF®empany Il, LLC 401(k) Plan and Tr
(“LightCore Plan”), or the Madison River Profit Sy & 401(k) Plan (“Madison River Plan”) and retsrto service prior to incurring five (5) “Breaks $ervice,"the dolla
amount forfeited shall be restored to the applieadicount at the time of reemployment. Notwithdiag, if a plan required the reemployed Participenteturn the vest
employer contributions before the dollar amountdited will be restored, such requirement is incogped herein.

The definitions of “Breaks in Service” and “YearsQervice,”vesting provisions, and reemployment provisionthef ESOP, the LightCore Plan, and the Madison |
Plan are incorporated herein to determine whetliarticipant is entitled to a restoration of forieés and to determine the vesting of such amdwaged upon future services.

Prior to November 6, 2006, the employer contritndiin the ESOP vested after five (5) Years of $erviOn November 6, 2006, the ESOP was amendadiyoves
active Participants. Prior to the merger of thghtCore Plan into the Plan, the employer contringiin the LightCore Plan vested in accordance withree (3) year grad
vesting schedule: Less than 1 year - 0%; 1 yaatdss than 2 years -33%; 2 years but less thgeaBs - 67%; and 3 or more years00%. Prior to the merger of the Madi
River Plan into the Plan, the employer contribusiomthe Madison River Plan vested in accordandke aviive (5) year graded vesting schedule: Lkas tl year -0%; 1 year bt
less than 2 years — 20%; 2 years but less thaar3 ye40%,; 3 years but less than 4 years — 60%arkybut less than 5 years — 80%; and 5 or mors yeE0%.

The funds for such restoration shall be taken fesy available forfeited amounts at the time thei€lpant is reemployed or, if such forfeited amauate insufficient t
provide the restoration, shall be provided by arpyer contribution. If any restored amounts ated forfeited, such forfeitures shall be usedeuce Employer obligations
make Employer Match Contributions or Profit Shar@antributions or, as the direction of the Comneift pay Plan expenses.

The following amendments are effective as of Jantak008:

1.

8.

Section 1.1 is amended to delete 1.1(c), to regdesé 1.1(d)-(k) as 1.1(c)-(j), to insert “(k)PrexTElective Deferral Account”, to insert “(gq)RotteEtive Deferral Accountanc
to re-designate 1.1(q) as 1.1(r) and 1.1(r) as 1.

. The last sentence of Section 1.8 is deleted anfbtioeving is inserted in lieu therec

These contributions are held in the Pre-Tax Eledbeferral Account or Roth Elective Deferral Accouas appropriate.

. Section 1.16 is amended in its entirety to reafbiswvs:

Collectively, a Participant’s Pre-Tax Elective Deé Account and Roth Elective Deferral Account.

. Section 1.17 is amended in its entirety to reafbimwvs:

Collectively, a Participant’s Pre-Tax Elective Deéds and Roth Elective Deferrals.

. Article | is amended to insert Section 1.44, as follc

1.44 Pre-Tax Elective Deferral Account. The portion of a Participant’'s Accrued Benefitiethconsists of Pr@ax Elective Deferrals made to the Plan by the Exygl or
behalf of the Participant and, if applicable, antsumansferred from the Predecessor Plans as gbtdo Appendix A. A Participant’'s PrBax Elective Deferral Account sh
include all assets of the Participant’s Electivdebel Account as of January 1, 2008.

. Article | is amended to insert Section 1.45, akfes:

1.45 Pre-Tax Elective Deferrals. Contributions made to the Plan by the Employehatelection of the Participant in lieu of casimpensation, pursuant to Section 3.
the Plan, including contributions made pursuarg salary reduction agreement, which are irrevocebgignated by the Participant as Pre-Tax Ele@weferrals.

. Sections 1.44 through 1.51 ar-numbered as Sections 1.46 through 1

Article | is amended to insert Section 1.54, akfes:

1.54 Roth Elective Deferral Account. The portion of a Participant’s Accrued Benefitich consists of Roth Elective Deferrals madentwPRlan by the

Employer on behalf of the

Participant. A Peiian’s Roth Elective Deferral Account shall include onlfarticipar’s Roth Elective Deferrals and gains, losses, andregs thereor



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22

. Article | is amended to insert Section 1.55, akfos:

1.55 Roth Elective Deferrals. Contributions made to the Plan by the Employehatelection of the Participant in lieu of casimpensation, pursuant to Section 3.1 o
Plan, including contributions made pursuant tolargaeduction agreement, which are irrevocablyigiested by the Participant as Roth Elective Deferra

Sections 1.52 through 1.56 ar-numbered as Sections 1.56 through 1
The following sentence is inserted as the fifthteroe of Section 3.1(s

A Participant, at the time of making an electiord&fer Compensation pursuant to this Section 3.5t@ll irrevocably designate the deferred Compéensas either a Préax
Elective Deferral or a Roth Elective Deferral.

The last sentence of section 3.1(a) is deletedf@ébllowing is inserted in lieu therec
A Participant shall at all times have a nonforfigigsinterest in his Pre-Tax Elective Deferral Acoband his Roth Elective Deferral Account.
The following paragraph is added as the third pasty of Section 3.1(c

Excess Deferrals distributed by the Employer purstm this Section 3.1(c) shall first be distribdifieom the Participans’ Roth Elective Deferrals and, if Excess Deferrafmair
after the Participant’s Roth Elective Deferrals ééeen distributed, from the Participant’s Pre-Ekective Deferrals.

The following sentence is added as the last seateh8ection 3.1(d

A Participant, at the time of his election to mak€atch-Up Contribution pursuant to this Sectidi{, shall irrevocably designate the Catch-Up @bation as either a Préax
Elective Deferral or a Roth Elective Deferral.

The first paragraph of Section 3.2(m) is amendatsientirety to read as follow

Notwithstanding the Match Contribution formula cained in Section 3.2(c), each Participant who ipleyed with Madison River Communications Corp. loe Participatin
Subsidiaries will receive an Employer Match Conttibn for the 2007 Plan Year in an amount equ&l(% of the amount of the ParticipaElective Deferrals that do not exc
6% of the Participant’ Compensation. Effective January 1, 2008, theipians of Section 3.2(d) shall apply to employeédviadison River Communications Corp. and
Participating Subsidiaries.

The following is added as Section 3.7

) Notwithstanding the preceding prowiss of this Section 3.7, the Trustee shall not picagllovers or direct transfers of funds from atiRaccount under a qualified plar
from a Roth IRA.

The following paragraph is added as the last papgof Section 3.9(e

Excess Contributions distributed by the Employentfra Participant’s Elective Deferral Account pursiu@ this Section 3.9(e) shall first be distrittifeom the Participans’ Rott
Elective Deferral Account and, if Excess Contribng remain after the balance in the ParticipanoghFElective Deferral Account has been distribufeain the Participant's Pre-
Tax Elective Deferral Account.

The following is added as Section 5.1(b)(

(5) Any required correction under thiscBan 5.1(b) shall first be satisfied from a Pap#nt's Roth Elective Deferrals and then from thetieipant’'s PreFax Elective
Deferrals.

The following paragraphs are inserted as the seanddhird paragraphs of Section i

A Participant, at the time of his election undes tBection 7.2, shall designate whether the digtioh is to be made from his PTex Elective Deferral Account, his Ri
Elective Deferral Account, or from both accountstie absence of an election by the Participaatdistribution shall first be made from his Rotledive Deferral Account.

The Plan Administrator may operationally implemendering rules for distributions from a Participanaccounts attributable to Pi@x Elective Deferrals or Rc
Elective Deferrals. Such ordering rules may spewifiether PréFax Elective Deferrals or Roth Elective Deferrals distributed first, and may permit a Participgmélect wheth¢
distributions are to be made from his Pre-Tax BledDeferral Account, his Roth Elective Deferralodent, or both.

The following paragraph is added as the third paety of Section 7.8(b)(2

An eligible retirement plan with respect to a RElbctive Deferral Account shall only mean a quatifiplan described in Section 401(a) of the Codehvbontains Roth accou
and satisfies the requirements of Section 402AefCGode or a Roth individual retirement account.

Section 9.1(g) is amended in its entirety to remtbiows:

Loans will be funded with assets withdrawn pro rataoss all money types except for the portion &faaticipants Accrued Benefit held in his Company Match Accouhé
portion of a Participant’s ESOP Account, Stock BoAgcount and PAYSOP Account held in Company Staokl, a Participant’s Roth Elective Deferral Account

. The following is added as Section 1£

The provisions of this Plan relating to Roth EleetDeferrals and Participant®oth Elective Deferral Accounts are intended to plynin good faith with the provisions of Cc
Section 402A and guidance issued thereunder, atdmovisions shall be interpreted in a manner isterst therewith.

THUS DONE AND SIGNED this 31st day of December, 200

CENTURYTEL, INC.

BY : /s/ Stacey W. Gof
Stacey W. Goff
Senior Vice-President, General Counse
and Secretary




Exhibit 10.1(a)

SECOND AMENDMENT TO THE
CENTURYTEL DOLLARS & SENSE 401(K) PLAN
AS AMENDED AND RESTATED
EFFECTIVE DECEMBER 31, 2006

CENTURYTEL, INC., represented herein by its Senior Vigeesident, General Counsel and Secretary, Staceyoffi. as Plan Sponsor and Employer, does herebguta the followin
amendments to the CenturyTel Dollars & Sense 40Rig) and Trust, effective for the 2007 Plan Year:
1. Appendix C for the 2007 Plan Year is inserted,cliews:
APPENDIX C

The Account Balance of each Participant listed Wwedball be increased by a Profit Sharing Contrdnuto the Participard’ Profit Sharing Account for Plan Year 2007. ThefiP Sharing
Contribution for each Participant for Plan Year 2@ specified below.

Personnel Profit Sharing
Number Name Contribution
58704 P. Adams 17,500
3359 A. Alford 8,500
3302 J. Allen 1,103
57996 V. Callen 13,980
4494 C. Davis 13,651
58716 D. Davis 8,000
3122 P. Easor 17,500
3082 J. Glover 8,500
6289 T. Grigar 10,000
54435 A. Higginbotham 3,000
5577 C. Inabnet 3,118
1400 T. Kissane 17,500
7373 J. Osé 3,035
2732 0. Riley 9,963
2067 D. Ring 10,000
54119 T. Schafel 8,000
54861 K. Victory 8,000
2710 T. Walden 12,500
7491 C. Watkins 18,000
58715 A. Whipple 4,811
TOTAL 196,661

THUS DONE AND SIGNED this 31st day of December, 200
CENTURYTEL, INC.

BY: /s/ Stacey W. Gof
Stacey W. Goff
Senior Vice-President, General
Counsel and Secretary




Exhibit 10.1(b)

SECOND AMENDMENT TO THE
CENTURYTEL UNION 401(K) PLAN
AS AMENDED AND RESTATED
EFFECTIVE DECEMBER 31, 2006

CENTURYTEL, INC., represented herein by its Senior Veeesident, General Counsel and Secretary, Staceyoff. as Plan Sponsor and Employer, does herebgute the followin
amendments to the CenturyTel Union 401(k) PlanTamdt, each amendment effective as indicated below:

The following amendment is effective as if includedhe Amendment and Restated Plan executed aaftatCenturyTel, Inc. and effective as of DecemBg, 2006:

1. The first paragraph of Section 6.6(a) is amendedad as follows

Hardship. By filing the required form, a Participant maytivdraw on account of hardship all or a portionhif vested Accrued Benefit except for: (1) earniatiscated afte
December 31, 1988 on Elective Deferrals; (2) angtigo of his Accrued Benefit held in his Qualifidbn-Elective Contribution Account and Qualified Matcgi€ontributiol
Account; and (3) any portion of his Accrued Benhétd in his Company Stock Account. The amountitisted will be withdrawn pro rata across eligibleney types.

The following amendments are effective as of Jantak008:

of the Plan,

1. Section 1.1 is amended to delete 1.1(b), -designate 1.1(c) as 1.1(b), to ins“(c) Pre-Tax Elective Deferral Accou”, to insert“(h)Roth Elective Deferral AccoL”, and to r-
designate 1.1(h) as 1.1(

2. The last sentence of Section 1.9 is deleted anfbtioeving is inserted in lieu therec
These contributions are held in the Pre-Tax Eledbeferral Account or Roth Elective Deferral Accouas appropriate.
3. Section 1.17 is amended in its entirety to reafbiswvs:
Collectively, a Participant’s Pre-Tax Elective Deé Account and Roth Elective Deferral Account.
4. Section 1.18 is amended in its entirety to reafblmws:
Collectively, a Participant’s Pre-Tax Elective Deéds and Roth Elective Deferrals.
5. Article | is amended to insert Section 1.38, apfes:

1.38 Pre-Tax Elective Deferral Account. The portion of a Participant’'s Accrued Benefitigthconsists of Pr@ax Elective Deferrals made to the Plan by the Exyel or
behalf of the Participant. A Participant’s Pre-Edgctive Deferral Account shall include all assgftthe Participant’s Elective Deferral Account dslanuary 1, 2008.

6. Article | is amended to insert Section 1.39, akfes:

1.39 Pre-Tax Elective Deferrals. Contributions made to the Plan by the Employehatelection of the Participant in lieu of casimpensation, pursuant to Section 3.
the Plan, including contributions made pursuarg salary reduction agreement, which are irrevocebgignated by the Participant as Pre-Tax Ele@weferrals.

7. Sections 1.38 through 1.44 ar-numbered as Sections 1.40 through 1
8. Article | is amended to insert Section 1.47, apfesd:

1.47 Roth Elective Deferral Account. The portion of a Participarst/Accrued Benefit which consists of Roth Electivef@rals made to the Plan by the Employer on b
of the Participant. A Participant’s Roth ElectivefBrral Account shall include only a ParticiparRsth Elective Deferrals and gains, losses, andregsrihereon.

9. Article | is amended to insert Section 1.48, abfes:

1.48 Roth Elective Deferrals. Contributions made to the Plan by the Employ¢hatelection of the Participant in lieu of casimpensation, pursuant to Section 3.1

including contriboris made pursuant to a salary reduction agreemébitth are irrevocably designated by the PartidipanRoth Elective Deferrals.
10. Sections 1.45 through 1.51 ar-numbered as Sections 1.49 through 1
11. The following sentence is inserted as the fifthterce of Section 3.1(s

A Participant, at the time of making an electiordefer Compensation pursuant to this Section 3.5l irrevocably designate the deferred Compensas either a Préax
Elective Deferral or a Roth Elective Deferral.

12. The last sentence of section 3.1(a) is deletedt@ntbllowing is inserted in lieu therec
A Participant shall at all times have a nonforfieiésinterest in his Pre-Tax Elective Deferral Acoband his Roth Elective Deferral Account.
13. The following paragraph is added as the third paety of Section 3.1(c

Excess Deferrals distributed by the Employer pursta this Section 3.1(c) shall first be distribdifieom the Participans’ Roth Elective Deferrals and, if Excess Deferrafaair
after the Participant’s Roth Elective Deferrals ééeen distributed, from the Participant’s Pre-Esective Deferrals.

14. The following sentence is added as the last seateh8ection 3.1(d

A Participant, at the time of his election to mak€atch-Up Contribution pursuant to this Sectid{(, shall irrevocably designate the Catch-Up @bation as either a Préax
Elective Deferral or a Roth Elective Deferral.

15. The following is added as Section 3.6/

(e) Notwithstanding the preceding provisiarf this Section 3.6, the Trustee shall not acogfiivers or direct transfers of funds from a Rattount under a qualified plar
from a Roth IRA.

16. The following paragraph is added as the last papgof Section 3.7(e
Excess Contributions distributed by the Employentfra Participant’s Elective Deferral Account pursiu@ this Section 3.7(e) shall first be distrittifeom the Participans’ Rott

Elective Deferral Account and, if Excess Contribng remain after the balance in the ParticipantghFElective Deferral Account has been distribufeain the Participant's Pre-
Tax Elective Deferral Account.



17. The following is added as Section 5.1(b)|

(5) Any required correction under this Smtt5.1(b) shall first be satisfied from a Partanig's Roth Elective Deferrals and then from thetiBigant’'s PreTax Elective
Deferrals.

18. The following paragraphs are inserted as the #mdi fourth paragraphs of Section i
A Participant, at the time of his election undes tBection 7.2, shall designate whether the digtioh is to be made from his PTax Elective Deferral Account, his Ri
Elective Deferral Account, or from both accountstie absence of an election by the Participaatditribution shall first be made from his Rotledlive Deferral Account.
The Plan Administrator may operationally implemendering rules for distributions from a Participanaccounts attributable to Pi@x Elective Deferrals or Rc
Elective Deferrals. Such ordering rules may spewifiether PréFax Elective Deferrals or Roth Elective Deferrals distributed first, and may permit a Participgmelect wheth¢
distributions are to be made from his Pre-Tax BledDeferral Account, his Roth Elective Deferralodent, or both.

19. The following paragraph is added as the third pagty of Section 7.10(b)(2

An eligible retirement plan with respect to a RElbctive Deferral Account shall only mean a quatifiplan described in Section 401(a) of the Codehvbontains Roth accou
and satisfies the requirements of Section 402AefCGode or a Roth individual retirement account.

20. Section 9.1(g) is amended in its entirety to remtbdows:

Loans will be funded with assets withdrawn pro rateoss all money types except for the portion Bfagticipants Accrued Benefit held in his Company Match Accoand
Participant’s Roth Elective Deferral Account.

21. The following is added as Section 14

The provisions of this Plan relating to Roth EleetDeferrals and Participant®oth Elective Deferral Accounts are intended to plynin good faith with the provisions of Cc
Section 402A and guidance issued thereunder, attdmovisions shall be interpreted in a manner isterst therewith.

THUS DONE AND SIGNED this 31st day of December, 200
CENTURYTEL, INC.

BY: /s/ Stacey W. Goft

Stacey W. Goff
Senior Vice-President, General
Counsel and Secretary




Exhibit 10.1(c)
AMENDMENT NO. 2
TO THE
CENTURYTEL RETIREMENT PLAN
WHEREAS, the CenturyTel Retirement Plan (“Plan”) was amenaledi restated by CenturyTel, Inc. (the “Companyfgaive December 31, 2006; and
WHEREAS , its Executive VicePresident and Chief Financial Officer, R. Stewanirig), was authorized by the Board to execute thersied and restated plan, including the incorpan
of provisions to effectuate the merger of the Cettal, Inc. Plan for Salaried Employees' PensidBslaried Plan”), the CenturyTel, Inc. Plan for HgtPaid Employees' Pensions ("Hourly Pl
and the CenturyTel, Inc. Pension Plan for Barggjtimit Employees ("Ohio Plan") into the Plan; and
WHEREAS , the Company wishes to change the treatment tdineehired terminated participants under the ;Paad
WHEREAS , the Company wishes to increase benefits consistiémthe rules under Internal Revenue Code §4(4) @and the Treasury Department Regulations thmetey and
WHEREAS , several technical changes must be made to therfteer 31, 2006 restated Plan document in orderetgepve the intent of the Plan and the Company; and
WHEREAS , the Company reserved the right to amend the iRI&ection 12.2 of the Plan.
NOW, THEREFORE, effective as of the dates shown below, the Plamisnded as follows:
I

Section 5.8 of the Plan is amended effective Deeerb, 2006 to add the following sentence at tite en

If this Section 5.8 applies and the Participant hadhamed a Beneficiary as of the date of deh#n the benefit under Section 6.9 shall be payaltlee Participant’s spouse, child
(ren) or estate, in that order.

Section 7.7(f)(5) of the Plan is amended effecBeeember 31, 2006 to delete the reference to “@eati7(e)” and replace it with “Section 7.7(f).”

.
Section 7.12(d) of the Plan is amended effectiveeb®er 31, 2006 to delete the reference to “Segtid(b)” and replace it with “Section 7.7(c).”
V.
Sections 7.12(a) and (b) of the Plan are amendedtieke January 1, 2008 to delete all referencésetgular or temporary employee” and replace safarences with “Employee.”
V.
Paragraph (1) of Schedule 6.1(a)(5) of the Plamisnded effective December 31, 2006 to deletecfieeance to “Section 7.7(e)” and replace it wite¢son 7.7(f).”
VI
Schedules 6.1(a)(3) and 6.1(a)(4) are amendedtiefiddecember 31, 2007 to read as attached.
VII.
Sections 6.5(b) and (c) of the Salaried Plan Sdeezhe amended effective December 31, 2006 toiretietir entirety as follows:
(b) In the case of a Participant who dies before histéb Retirement Date while in the service of thepfoyer and after having satisfied, while in theviess of the Employer, tt
criteria for an early distribution set forth in $iea 5.6(c) of the Salaried Plan, the Spouse megtgein accordance with Section 7.11 of the Plaat, the commencement datt
the Spouse's benefit shall be the last day of aoytimbefore the Participant's Normal Retirementelatd after the month of the Participant's dealle. &hnual amount o
Spouse's benefit that commences before the PanitspNormal Retirement Date in accordance witk thibsection (b) shall not be reduced on accoursuch earl
commencemen
(c) In the case of a Participant who dies before hisrhd Retirement Date after terminating from servigth the Employer, the Spouse may elect, in acmoecd with Section 7.
of the Plan, that the commencement date of the Sp®benefit shall be the last day of any montbreethe Participant's Normal Retirement Date atef dfie month of t
Participant's death, provided that (i) the Par#iniphad satisfied, while in service of the Employke criteria for an early distribution set foithSection 5.6(c) of the Salar|
Plan or (i) the Participant had at least 10 Yezfr€redited Service at termination and was age r56lder at his date of death, or the Participant aaleast 15 Years
Credited Service at termination and his combine@r¥ef Credited Service and age at his date ofhdeats at least 76. The annual amount of a Spobse@sfit the
commences before the Participant's Normal Retiréate in accordance with this subsection (c) sbglial the annual amount payable to the SpouserefiBiary under tt
survivor annuity portion of the Qualified Joint aBdrvivor Annuity that would have been payable wébpect to the Participant computed as if thei¢hgant had
(1) terminated employment with the Employer on the déteis death (or, if earlier, on the date of hitual termination of employment with the Employ:
(2) elected as the commencement date of his beneditdate elected by the Spouse in accordance wilstitisection (c), ar
(3) died on the commencement date of his bent
VIIL.
Section 7.6 of the Hourly Plan Schedule is ameredfstttive December 31, 2006 to add the followinghte end:
Notwithstanding the provisions of Sections 5.5, &8 7.6 of the Salaried Plan at Schedule 6.1(ff)&Participant has been credited with at lea¥e&rs of Credited Service and
dies before commencing benefits under the Hourdy Pbrtion of the Plan, his surviving Spouse (ifreal), his non-Spouse Beneficiary (if his Spouae bonsented to the naming
of such Beneficiary) or his Beneficiary (if he istrmarried at death and has named a Beneficiagl) teive the death benefit (if any) specifiedi@inthe terms of any collective
bargaining agreement applicable to the Participauhis date of death, in the form(s) specified uritle terms of such agreement. If a Participanh@Hourly Plan portion of the
Plan as of December 31, 2006 is a Nonrepresenteidifant, his Spouse or Beneficiary shall nevdebe be entitled to the same benefit under thisi@ethat would be received
by a Represented Employee at the NonrepresentedyHelan Participant’s normal work location purstitmthe terms of any collective bargaining agreenagpplicable to such a
Represented Employee as of December 31, 2006.ehih thenefit shall be payable under this SectitimeifParticipant is not married and has not nam@dreeficiary.
IX.

Section 7.7(a) of the Ohio Plan Schedule is amerffedtive December 31, 2006 to delete the refarémc¢Section 7.7(c)” and replace it with “Sectiof (a)(1).”
IN WITNESS WHEREOF , CenturyTel has executed this amendment on thisd&ly of December, 2007.



CENTURYTEL, INC.

BY : /s/ Stacey W. Gof
Stacey W. Goff
Senior Vice-President, General Counse
and Secretary

SCHEDULE 6.1(a)(3)
SUPPLEMENTAL BENEFIT
The Accrued Benefit of each Participant listed besthall be increased by the amount of the Suppléah8enefit specified below. Each ParticipanBupplemental Benefit is expresse

terms of a monthly benefit at Normal Retirement Agel shall be actuarially adjusted for timing aodf in the same manner as the benefit under Seétibf@) (using the Excess Ben
Percentages in Section 6.2 as applicable).

Personne Supplementa
Number Name Benefit

287( D. Cole 1,409.0:

449¢ C. Davis 188.2¢

3271 R. Ewing 1,946.6(

528¢ S. Goff 112.9(

1037( I. Hughes 642.7:

10111 M. Maslowski 1,089.6¢

285¢ G. Post 5,493.0

5272¢ K. Puckett 1,373.7:

2067 D. Ring 116.8:

54861 K. Victory 748.3:

SCHEDULE 6.1(a)(4)
SUPPLEMENTAL BENEFIT
The Accrued Benefit of each Participant listed bethall be increased by the amount of the Suppléah8enefit specified below. Each ParticiparBupplemental Benefit is expresse

terms of a monthly benefit at Normal Retirement Agel shall be actuarially adjusted for timing aodf in the same manner as the benefit under Seétibf@) (using the Excess Ben
Percentages in Section 6.2 as applicable).

Personne Supplemente
Number Name Benefit

309t G. Bailey 860.9¢

287(C D. Cole 9,862.5

449¢ C. Davis 534.9:

3271 R. Ewing 9,227.4

528¢ S. Goff 2,709.5¢

1037( 1. Hughes 6,627.5¢

1011 M. Maslowski 10,129.9

285¢ G. Post 5,774.1!

5272¢ K. Puckett 7,182.4:

318¢ N. Sweasy 6,129.1:



Exhibit 10.3(b)

CENTURYTEL ,INC .
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
2008 RESTATEMENT
EFFECTIVE JANUARY 1, 2008

Introduction

CenturyTel, Inc. (the "Company") amended and restdhe CenturyTel, Inc. Supplemental Executive r@etent Plan 2000 Restatement, as amended ("Grhadfdt Plan") effectiy
January 1, 2005 to bring it into compliance witliemal Revenue Code ("Code") §409A and the guidaher available thereunder and to make certainr @theendments thereto (the "2
Restatement”). This document again amends anateeshe 2005 Restatement effective January 1, @068mply with the final Treasury Regulations un@ede §409A and to make certain o
changes, and shall hereinafter sometimes be rdfesras the "Plan”. This amendment and restatemakés no changes to the Grandfathered Plan.

With respect to each Participant, the Grandfathéteesh shall continue to apply to amounts deferredakable years beginning before January 1, 200f&fiére January 1, 2005
Participant had a legally binding right to be p#ie¢ amount and the right to the amount was earmelddvasted, as provided in Treasury Regulations(®A4%(a)(2). The amount of t
compensation deferred before January 1, 2005 Bbathlculated as provided in Treasury Regulatidnd@®A-6(a)(3), increased as permitted therein for subesegcalendar years. In addition,
Grandfathered Plan shall apply to the vested bepa§iable to a spouse or other beneficiary as ceBer 31, 2004, whether or not the benefit was ih@ay status.

The Committee shall compute and attach hereto rineuats deferred with respect to each Participgrduse or other beneficiary as of December 31, 20@#shall hold such bene
subject to the Grandfathered Plan, as if this Bldmot exist. Any benefits not subject to the i@Hathered Plan shall be governed by this Plamolcase shall the same benefit be paid unde
plans, and, in this sense, any benefits payablenthis Plan shall be offset by any benefits pagaipider the Grandfathered Plan.

I Purpose of the Plan

1.01  This Plan is intended to provide CenturyTed, and its subsidiaries with a method for atiracind retaining key employees, to provide a metfloo recognizing the contributio
of such personnel, and to promote executive anchgeral flexibility, thereby advancing the inteesf CenturyTel, Inc. and its stockholders, by jming retirement benefits in addition to th
provided under the general retirement programsesft@yTel, Inc. The Plan is not intended to cantgia qualified plan under Code §401(a) and isgdes to be exempt from the participat
vesting, funding and fiduciary responsibility rulflSERISA. The Plan is intended to comply with @&#09A.

II. Definitions
As used in this Plan, the following terms shallénéhe meanings indicated, unless the context wtkerspecifies or requires:

2.01 "ACCRUED BENEFIT" shall mean, as of Normal Retirement Date, an amegual to the basic monthly benefit to which a iegant is entitled in accordance with Sec
5.01 using his Average Monthly Compensation, Esemié&Social Security Benefit and Credited Servicemeined as of his Normal Retirement Date. "AccrBeahefit”, as of any given date ot
than Normal Retirement Date, shall mean an amogunileto the basic monthly benefit to which a Pgtiat is entitled in accordance with Section 5:8Ing his Average Monthly Compensati
Estimated Social Security Benefit and Credited Beras of such given date, in lieu of Normal Retieat Date.

2.02 "ACTUARIAL EQUIVALENT" shall mean the equivalent in value of the amouxpeeted to be received under the Plan under diffécems of payment or commencing at
different times.

For purposes of the determination of the preseluevaf a Participant's Accrued Benefit, actuariligealency shall be based upon an interest rataléquhe annual rate of interest on 30-
year United States Treasury securities for theciléndar month preceding the January 1, Apriull, 1 and October 1 Plan quarter that containgitie of distribution, and the 1983 Group Ann
Mortality Table (50% male, 50% female) for pre-rethent and post-retirement mortality.

For all other purposes, actuarial equivalency dhalbased upon an interest assumption of 5%, @anti383 Group Annuity Mortality Table (50% male, 5@8male) for preretirement an
post-retirement mortality.

2.03 "AVERAGE MONTHLY COMPENSATION" shall mean the average of the 36 consecutive md@thmpensation of a Participant which produce ibést average out of t
last 120 months of participation. Any period of aitpLeave of Absence will be excluded for purposésletermining Average Monthly Compensation, andqus of service preceding &
following an unpaid Leave of Absence may be combinka Participant's period of participation isdethan 36 months, Average Monthly Compensatioli bhadetermined utilizing all of tt
Participant's months of service. If a Participegdses to be a Participant for at least 1 yeattawraafter again becomes a Participant, he shalielaged as a new Participant who had not b
Participant previously for purposes of computingefage Monthly Compensation for periods after hig participation date.

2.04 "BENEFIT SERVICE" shall mean employment for which a Participant istled to receive service credit for accrual of éfs under the Plan in accordance with the prowi
of Article IV. If a Participant ceases to be atRgrant for at least 1 year and thereafter agaitomes a Participant, he shall be treated as @aeticipant who has not been a Participant prel
for purposes of computing Benefit Service for pésiafter his new participation date.

2.05 "CHANGE IN CONTROL" shall mean the occurrence of any of the following:
(@) the acquisition by any person of beraffiownership of 30% or more of the outstandingreba@f the common stock, $1.00 par value per sfthee’Common Stock")

CenturyTel, Inc., or 30% or more of the combineting power of CenturyTel, Inc.'s then outstandirgwsities entitled to vote generally in the electid directorsprovided, howevetha
for purposes of this subsection (a), the followéreguisitions shall not constitute a Change of Gontr

(0] any acquisition (other than a Businessnfiination (as defined below) which constitutestai@e of Control under paragraph (c) below) of CamrStocl
directly from CenturyTel, Inc.,

(i) any acquisition of Common Stock by Ceyifiel, Inc. or its subsidiaries,

(iii) any acquisition of Common Stock by any Eyge benefit plan (or related trust) sponsorechaintained by CenturyTel, Inc. or any corporatiomteolled b
CenturyTel, Inc., or

(iv) any acquisition of Common Stock by anyposation pursuant to a Business Combination tlo&sdot constitute a Change of Control under papggc
below; or
(b) individuals who, as of January 1, 20@f)stitute the Board of Directors of CenturyTek.l{the "Incumbent Board") cease for any reasarottstitute at least a major

of the Board of Directorsprovided, howeverthat any individual becoming a director subsequensuch date whose election, or nomination for telacby CenturyTel, Inc., Inc
shareholders, was approved by a vote of at leasthirds of the directors then comprising the IncuntbBoard shall be considered a member of the InemnBoard, unless su
individual's initial assumption of office occursasesult of an actual or threatened election cbntéh respect to the election or removal of diveg or other actual or threatened solicite
of proxies or consents by or on behalf of a petber than the Incumbent Board; or

(c) consummation of a reorganization, sleax@ange, merger or consolidation (including amhswansaction involving any direct or indirect sigiary of CenturyTel, Inc.
or sale or other disposition of all or substanyialll of the assets of CenturyTel, Inc. (a "Bussx&ombination"); provided, howeverthat in no such case shall any such transe
constitute a Change of Control if immediately fallog such Business Combination:

@) the individuals and entities who were teneficial owners of CenturyTel, Inc.'s outstagdCommon Stock and CenturyTel, Inc.'s voting séesrentitled t
vote generally in the election of directors imméelia prior to such Business Combination have digrdndirect beneficial ownership, respectively,nobre than 50% of the th
outstanding shares of Common Stock, and more tlb&h & the combined voting power of the then outditagn voting securities entitled to vote generallythe election ¢
directors of the surviving or successor corporat@nif applicable, the ultimate parent compargréof (the "Post-Transaction Corporation”), and

(ii) except to the extent that such ownershipted prior to the Business Combination, no ger@xcluding the Postransaction Corporation and any emplc
benefit plan or related trust of either CenturyTed., the Po-Transaction Corporation or any subsidiary of eitt@poration) beneficially owns, directly or inditsy, 20% or mor



of the then outstanding shares of Common Stockefcbrporation resulting from such Business Contluinaor 20% or more of the combined voting powethd the
outstanding voting securities of each corporatamg

(iii) at least a majority of the members & board of directors of the PoBtansaction Corporation were members of the IncumB®ard at the time of tl
execution of the initial agreement, or of the attid the Board of Directors, providing for such Biess Combination; or

(d) approval by the shareholders of Centatylhc. of a complete liquidation or dissolutiohGenturyTel, Inc.

For purposes of this definition, the term "persshéll mean a natural person or entity, and shsdl alean the group or syndicate created when tweooe persons act as a syndicate or other (
(including, without limitation, a partnership omlited partnership) for the purpose of acquiringdimy, or disposing of a security, except that §oer' shall not include an underwrite tempor:
holding a security pursuant to an offering of teesity.

2.06 "COMMITTEE" shall mean the CenturyTel Retirement Committee.

2.07 "COMPENSATION COMMITTEE" shall mean the Compensation Committee of the BohBirectors of the Company.

2.08 "COMPANY" shall mean CenturyTel, Inc., any Subsidiary theranél any affiliate designated by the Company paricipating employer under this Plan.

2.09 "COMPENSATION" shall mean the sum of a Participant's Salary acelntive Compensation for a particular month.

2.10 "DISABLED" OR "DISABILITY"  shall have the meaning set forth in Treasury Reiguis §1.409A3(i)(4). Specifically, "Disabled" or "Disability"f&ll mean that, by reas
of any medically determinable physical or mentgbainment which can be expected to result in deattan be expected to last for a continuous perfatbbless than 12 months, a Participant i
unable to engage in any substantial gainful agtioit (i) receiving income replacement benefits doperiod of not less than 3 months under an actied health plan covering employees o
Participant’s Employer. A Participant will be desdrdisabled if determined to be disabled in acawdavith the Employes' disability program, provided that the definitiohdisability under suc
disability insurance program complies with the digion in the preceding sentence. Also, a Paricipwill be deemed disabled if determined to ballptdisabled by the Social Secu
Administration.

2.11 "EFFECTIVE DATE" of this Plan shall mean January 1, 2008 for Paditis employed and participating in the Plan asuch date, except as may otherwise be provic
specific Articles or Sections hereof. Notwithstargithe foregoing, the amendments contained inRtae shall not apply to any deferrals governedhgyGrandfathered Plan.

2.12 "EMPLOYER" shall mean CenturyTel, Inc., any Subsidiary theranfl any affiliate designated by the Company participating employer under this Plan.

2.13 "ERISA" shall mean the Employee Retirement Security Adt934, as amended.

2.14 "ESTIMATED SOCIAL SECURITY BENEFIT" shall mean the monthly primary insurance amourtutaled to be available at age 65 based on thealS8ecurity law i
effect on the Participant's Normal Retirement Datean earlier date of determination. The primasguiiance amount of a Participant who terminates poidNormal Retirement Date shall be b
on the assumption that the Participant earns ngeasation between his termination date and his bRatirement Date.

2.15 "INCENTIVE COMPENSATION" shall mean the monthly equivalent of the amountrdeto a Participant under the Company's Key Eyggldncentive Compensation P!
or other incentive compensation arrangement maieteby the Company, including the amount of anglstward in its cash equivalent at the time of @vsion of the award from cash to stocl
Participant's Incentive Compensation shall be detexd on a monthly basis by dividing the amounthef Incentive Compensation award by the numberafths to which the award relates. E
award of Incentive Compensation shall, for purpaxfehis Plan, be allocated to the month or momthshich the award relates, i.e., that period mietiduring which the award was earned.

2.16 "LEAVE OF ABSENCE" shall mean any extraordinary absence authorizetloffmployer under the Employer's standard perdqmaetices.

2.17 "NORMAL RETIREMENT DATE" shall mean the first day of the month coinciderthvar next following a Participant's 65th birthday.

2.18 "PARTICIPANT" shall mean any officer of the Employer who is geahparticipation in the Plan in accordance withghevisions of Article IIl.

2.19 "PLAN" shall mean this Amended and Restated CenturyTelSupplemental Executive Retirement Plan.

2.20 "RETIREMENT PLAN" shall mean the CenturyTel Retirement Plan (as asteadd restated effective December 31, 2006).

2.21 "SALARY" shall mean the monthly equivalent of a Particigaodise rate of pay, exclusive, however, of bonympats, overtime payments, commissions, imputeonirecon lift
Insurance, vehicle allowances, relocation expersgagrance payments, and any other extra Compensati

2.22 "SPECIFIED EMPLOYEE" shall mean a Participant who is a key employe@®fEmployer under Treasury Regulations 81.4Q9Abecause of final and binding action ta
by the Board of Directors of the Company or its @emsation Committee, or by operation of law or sedulation.

2.23 "SUBSIDIARY" shall mean any corporation in which CenturyTel, lmens, directly or indirectly through subsidiariesleast 50% of the combined voting power otklkses ¢
stock.

2.24 "VESTING SERVICE" shall mean employment for which a Participant istlen to receive service credit for vesting in béts under the Plan in accordance with the promi
of Article IV.

. Participation

3.01 Any employee who is either one of the officef the Employer in a position to contribute miatiey to the continued growth and future financiaiccess of the Employer, or one
who has made a significant contribution to the Eayet's operations, thereby meriting special redagmishall be eligible to participate provided thowing requirements are met:

(@) The officer is employed on a full-timasis by the Employer and is compensated by a regalary; and
(b) The coverage of the officer is duly apmd by the Compensation Committee.
3.02 If a Participant who retired or otherwiseniinated employment is rehired, he shall not agaicome a Participant in the Plan unless the cgeeod the officer is again dt

approved by the Compensation Committee.

3.03 It is intended that participation in thisaRIshall be extended only to those officers whoraeebers of a select group of management or higbiypensated employees
determined by the Compensation Committee.

3.04 Any officer who is currently a Participaintthe Grandfathered Plan as of the effective détthis Plan shall continue to be a Participanthie Plan as amended and resti
subject, however, to the right of the Compensafiommittee to exclude the Participant from partitigrain future years.

\A Vesting Service and Benefit Service.

4.01 For a Participant whose effective date afip@ation in the Plan, as designated by the Carepion Committee, is prior to January 1, 2000 tiigsService for vesting of benef
hereunder, and Benefit Service for purposes ofuataf benefits hereunder, shall be credited feahgaar of employment with the Employer, calculdtedompleted years and months regardle
the number of hours worked. Vesting Service andeBeService will include all years of service withe Employer, including years of service priobezoming an officer of the Employer and y:
of service following Normal Retirement Date. Indétbn, periods of Leave of Absence shall counpasods of Vesting Service and Benefit Service récfion of a year of Vesting Service i
Benefit Service will be given for completed monthsing the year of termination of employment ofatRipant.

4.02 For a Participant whose effective date afippation in the Plan, as designated by the Camaton Committee, is on or after January 1, 20@Gting Service and Benefit Serv
will only be credited for years commencing as of rear in which the Participant's participationtlie Plan is effective, and will not include yearsopto the Participant's effective date
participation in the Plar



4.03 Notwithstanding the provisions of Sectiom@l4and 4.02, a Participant who terminates employméth the Employer and is subsequenthyhied, or a Participant who cease
actively participate in the Plan for any other mrasshall receive credit for purposes of Vesting/Be and Benefit Service for his service afterdei@mployment or cessation of active participe
only for such periods of service during which harisactive participant in the Plan. A Participamlsnot receive service credit after hiser@ployment or cessation of active participationgeriod:
of service during which he is not an active papticit in the Plan.

4.04 At the discretion of the Compensation Conterit service with a predecessor employer may litedefor purposes of vesting or benefit accrualarrthis Plan. If any such serv
is credited to a Participant for benefit accruaipmses, the benefit payable under this Plan skaletuced by any benefit payable from the priorleygs. The Compensation Committee shall n
a determination whether any service with a predegesmployer will be credited to a Participant ptimthe Participant's commencement of participaiothis Plan, and such determination, ¢
made, shall be irrevocable. If no determinatiomade by the Compensation Committee prior to a d¥aait's commencement of participation in this Pservice with a predecessor employe
such Participant shall not be credited for any psepunder this Plan.

V. Normal Retirement

5.01 Subiject to the provisioms Articles XIV and XV, the monthly retirement bditgpayable to a Participant on his Normal RetiramBate shall be equal to (a) plus (b) less (
(d) plus (e) less (f), where:

(@) is 3% of Average Monthly Compensatioritiplied by Benefit Service, not greater than 1@uge

(b) is 1% of Average Monthly Compensationtiplied by Benefit Service, for Benefit Serviceays greater than 10 years and not greater thae@5s.y

(c) is 4% of Estimated Social Security Bénefultiplied by Benefit Service, not greater ti2hyears.

(d) the benefit provided under Section §(#jeof the Retirement Plan.

(e) the sum of the amounts determined puntsta Sections 6.1(a)(1) and (2) of the Retirenf@lain, computed without taking into account the tations contained

Sections 5.7 and 2.14(d) and (e). Years of Cré®&rvice will be determined under Section 2.5thefRetirement Plan.
) the benefit payable under Sections §1)a(2) and (3) of the Retirement Plan and AetibY of the CenturyTel, Inc. Supplemental DefineehBfit Plan.
5.02 The normal form of payment of a Participgntrmal retirement benefit shall be an annuityapég for the life of the Participant.

5.03 The amount of monthly benefit payable tca#tiPipant, as computed under Section 5.01, stealhbreased annually to reflect increases in colting, at a rate of 3% per annu
starting with the year of benefit commencement.sTihcrease shall take into effect as of January @ach year; provided, however, that the initialoamt of increase for a Participant v
commences receiving distributions in a year, eiffecas of the following January 1, shall be pated, based on the number of months in such yeangl which the Participant receiv
distributions. The 3% annual increase will be slted with regard to Sections 5.01(a), (b) and(dy.

VI. Late Retirement

6.01 If a Participant remains employed beyondNusmal Retirement Date, his late retirement datebe the first day of the month coincident withreext following his actual date
retirement, subject to the provisions of Article®/>and XV.

6.02 A Participant's late retirement benefit vadl calculated in accordance with Sections 5.04edban his Average Monthly Compensation and BeBefivice as of his late retirem
date. His Estimated Social Security Benefit wéldbmputed as of his Normal Retirement Date basgteSocial Security law in effect on such date.

VII. Early Retirement

7.01 A Participant who has attained age 55, ahd thas completed 10 or more years of Benefit Sepviceligible for early retirement. An eligible Beipant's early retirement date
the first day of the month coincident with or néoltowing the date he terminates employment, sulijéérticles XIV and XV.

7.02 A Participant who has completed ten 10 yedrBenefit Service as of the date of his termwratdf employment, but who has not yet attained 3es of such date, shall
eligible for early retirement upon attainment oédgb. Such Participant's early retirement datd seathe first day of the month coincident withnaxt following the date on which he attains age
subject to the provisions of Articles XIV and XV.

7.03 A Participant's early retirement benefil@0% of his Accrued Benefit computed as of hisyesetirement date calculated as if it were payallbis Normal Retirement Date.
active Participant's early retirement benefit shallequal to his Accrued Benefit payable at hisnNdrRetirement Date under Sections 5.01(a), (b)(endeduced for early retirement in accord:
with Section 7.04, 7.05 or 7.06, less the beneijigble under Section 6.1(a)(4) of the Retiremean Péduced according to Section 6.2 of the RetinerR&an, plus the benefit payable under Se
5.01(e) reduced according to Section 6.2 of ther&eent Plan, less the benefit payable under Se&io1(f) reduced for early retirement accordingSextion 6.2 of the Retirement Plan
terminated Participant's early retirement benéfélisbe equal to his Accrued Benefit payable atNosmal Retirement Date under Sections 5.01(a)afil) (c) reduced for early retirement accor
to Section 7.04, 7.05 or 7.06, less the benefiapleyunder Section 6.1(a)(4) of the Retirement Régluced according to Section 6.6 of the Retirerfdam, plus the benefit payable under Se
5.01(e) reduced according to Section 6.6 of theré&ment Plan, less the benefit payable under Seétidl(f) reduced for early retirement according@éztion 6.6 of the Retirement Plan.

7.04 Upon early retirement, a Participant who atigined age 55 and has completed 10 or moreehudrfthan 15 years of Benefit Service shall rechiseAccrued Benefit comput
under Section 7.03 on his early retirement dataged according to the following schedule:

Age at Commenceme Percentage of Accrued Bene
55 50%
56 535%
57 564%
58 60%
59 63/5%
60 66%:%
61 73/4%
62 80%
63 864%
64 935%
65 100%

7.05 Upon early retirement, a Participant who atigined age 55 and has completed 15 or moreehudrfthan 25 years of Benefit Service shall rechiseAccrued Benefit comput
under Section 7.03 on his early retirement dataged according to the following schedule:

Age at Commenceme Percentage of Accrued Bene
55 70%
56 73%
57 76%
58 79%
59 82%
60 85%
61 88%
62 91%
63 94%
64 97%

65 100%



7.06 Upon early retirement, a Participant who &iained age 55 and has completed 25 or more gpé&wsnefit Service shall receive his Accrued Bénafmputed under Section 7
on his early retirement date reduced accordingeddllowing schedule:

Age at Commenceme Percentage of Accrued Bene
55 80%
56 82%
57 84%
58 86%
59 88%
60 90%
61 92%
62 94%
63 96%
64 98%
65 100%

VIIL. Disability

8.01 A Participant who becomes Disabled prioretirement or termination of service will be emttlto a Disability benefit computed in accordandd Bection 8.02.

8.02 A Participant's Disability benefit will balculated in accordance with Sections 5.01(a)aft) (c) based on (1) his Average Monthly Compeosgirojected to Normal Retirem:
Date assuming his Compensation as of the datesoDisiability remains constant, (2) his projectetvise to Normal Retirement Date and (3) his EstedaBocial Security Benefit based on
Social Security law in effect on the date of hisdbility, less the amount determined under Sedi6i(d), plus the amount determined under Sectiof() less the amount determined u
Section 5.01(f) in accordance with Section 6.4hef Retirement Plan. If a Participant subsequegdlyicipates in the Plan, such Participant's sersgitributable to his subsequent participationl
not be credited for any purpose under the Plahatthere will be no double counting taking intc@mt (2) above.

8.03 A Participant's disability benefit shall corance on his Normal Retirement Date, provided ifttae Participant's Disability was caused by onteibuted to by mental disorders
medical or surgical treatment of mental disordeis disability benefit shall commence on the latehis 55th birthday or 2 years after he becametatigrDisabled, reduced as provided in Sect
7.05 or 7.06, if applicable, or otherwise as predith Section 7.03, subject to the provisions dfcfes XIV and XV.

IX. Death Benefit

9.01 Upon the death of a Participant who is &yivemployed or on Leave of Absence at the timeisfleath, or who has retired or become Disablédhas not commenced receiv
benefit payments hereunder, the Participant's i@asf (as determined under Section 9.05) will bétked to receive a monthly death benefit detesdim accordance with Section 9.02.

9.02 The monthly death benefit payable underi8e@&.01 to the beneficiary of a Participant shellequal to (a) less (b) less (c), where:

(@) is 36% of Average Monthly Compensation projectetiissNormal Retirement Date assuming his Compemsats of his date of death remains constant uistiNorma
Retirement Date

(b) the amount of Estimated Social Security Benefisdobhon the Social Security law in effect as ofdhe of his death or age 65, if earlier, receivedhie beneficiary, or -
which the beneficiary may be entitled, as deterhimg the Committee

(c) the death benefit attributable to Section 6.1(a)f4he Retirement Pla
9.03 Upon the death of a Participant who has itesitad employment prior to death for reasons dtffi@n retirement or Disability, and who was 100%tegsinder the vesting schec
contained in Section 10.01 at the time of termoratf employment, the Participant's beneficiarydatermined under Section 9.05) will be entitledeceive a monthly death benefit compute
follows:
50% of the Accrued Benefit of the Participant akisfdate of termination of employment.
9.04 Subject to the provisions of Articles XIVaXV, the monthly death benefit determined undesti®a 9.01 or 9.03 shall commence as of the date/tunh the Participant wou
have reached the Normal Retirement Date applidabilee Participant, or date of death, if later;yded, however, that the benefit payable to theising spouse of the Participant shall comme
on the date specified in Sections 7.04, 7.05, @raB).02.

9.05 The beneficiary of a Participant who is retron the date of his death shall be his spouse.bEneficiary of an unmarried Participant shalhiseliving children as of his date
death.

9.06 The death benefit shall be paid to the simgi spouse, if any, of the Participant for thevsting spouses life. If the Participant is unmarried at the dateleath, or if the survivir
spouse dies subsequent to the Participant's dbatldeath benefit shall be paid to the Participatviving child or children (or legal represeiviatof any minor child) in equal shares. The d
benefit payable to a child shall terminate uponl#ter of the child's attainment of age 19 or a8gif2a full-time student at an accredited educational institutand such share shall thereafter r¢
to and be payable equally to the remaining surgiwhildren of the Participant until the intereseaich such surviving child has terminated.

9.07 If a Participant has no surviving spouseluldren at the date of the Participant’s deathdeath benefit shall be paid under this Plan.
X. Termination of Service

10.01 If a Participant terminates service prior éath, Disability or retirement, his Accrued Bensfiall be vested in accordance with the followiolgesiule:

Years of Vesting Servic Vested %
less than ! 0%
5 or more 100%

10.02 A Participant's vested Accrued Benefit is categ as if it were payable at his Normal Retirenizae. If the Participant does not meet the seréguirements of Sections 7.0:
7.02, his Vested Accrued Benefit is payable atNismal Retirement Date. If a Participant meetsgbevice requirements for early retirement pursuarection 7.01 or 7.02, his benefit s
commence on the first day of the month coincideith wr next following the date of termination of ployment, reduced as provided in Section 7.04, 810B.06, as applicable. The provision
this Section 10.02 are subject to the provision&rtitles XIV and XV.

XI. Change in Control

11.01 Notwithstanding anything to the contrary irstRlan or in any applicable law or regulation, mploe earlier of (i) the occurrence of a Chang€anmtrol, (ii) the date that any pert
or entity submits an offer or proposal to the Conypthat results in or leads to a Change in Corteblether by such person or any other person) Yrtifié date of the public announcement
Change in Control or an offer, proposal or proxiicétation that results in or leads to a Change&Control (whether by the person or entity makinghsaanouncement or any other person)
earliest of such dates being hereinafter refeweaktthe "Effective Date"), the Accrued Benefieath Participant (other than any Participant wisaseice as an employee was terminated pri
full vesting of his Accrued Benefit under Sectidh@l) and the benefits conferred under this Secti@il automatically vest and thereafter may noadheersely affected in any matter without
prior written consent of the Participant. Notwitrading anything to the contrary in this Plan, ugmaoccurrence of a Change in Control any Partitipdno is then employed by CenturyTel, Inc
its subsidiaries ("Active Participants") shall hareirrevocable right to receive, and the Compdmall e irrevocably obligated to pay, a lump surshcpayment in an amount determined pursuz
this Section if, during a period commencing upa Hffective Date and ending on the third annivgrséithe occurrence of the Change in Control, tieéve Participants voluntarily or involuntar
separates from service ("Termination”). The lummash payment payable to Active Participants utidsrSection (the "Lump Sum Payment") shall bel jpai the date of Termination, subjec
the provisions of Articles XIV and XV.

11.02 The amount of each Lump Sum Payment shalkberchined as follows:



(@) With respect to any Active Participartiay after giving effect to the terms of Subsect{dhbelow, is eligible as of the date of Terminatio receive benefits unc
Articles V or VI of this Plan, the Lump Sum Paymehiall equal the Present Value (as defined beldvihe stream of payments to which such participmotld have otherwise be
entitled to receive immediately upon Terminationaccordance with Articles V or VI of this Plan (assng such benefits are paid in the form of a ilifiet annuity), based upon si
participant's Average Monthly Compensation, EstedaBocial Security Benefit and Benefit Service fathe date of Termination, without giving effectaay salary reductions that gi
rise to such Termination, but after giving effexthe terms of Subsection (d) below.

(b) With respect to any Active Participartitay after giving effect to the terms of Subsec{idnbelow, is not eligible as of the date of Teratian to receive benefits uni
Articles V, VI or VII of this Plan, the Lump Sum Aaent shall equal the product of (1) the Presefti®&/acalculated as of age 65, of the stream of aysnto which such participant wo
have otherwise been entitled to receive at agen@&cordance with the terms of this Plan basedhersame assumptions and terms set forth in subsgetj above, multiplied times |
such discount factor as is necessary to reducartfeunt determined under (1) above to its presdoeyit being understood that in calculating su@talunt factor, no discount shall
applied to reflect the possibility that such papi@mt may die prior to attaining age 65.

(c) With respect to any Active Participartioy after giving effect to the terms of subsect{dh below, is eligible as of the date of Terminati receive benefits unc
Article VII of the Plan, the Lump Sum Payment shedual the greater of (1) the Present Value ofstheam of payments to which such Participant wiialde otherwise been entitlec
receive immediately upon Termination in accordanitk Article VIl of this Plan, based upon the as@tions and terms set forth in subsection (a) abov€2) the Present Value, calcule
as of age 65, of the stream of payments to which Sarticipant would otherwise be entitled to reeeit age 65 in accordance with this Plan, detexchin the same manner and subje
the same assumptions and terms set forth in subs€b) above.

(d) In calculating the Lump Sum Payment ttuany Active Participant under this Section, toenber of years of Benefit Service of the ActivetRgrant shall be deemed
equal the number of years determinable under theratections of this Plan plus three years andAtiive Participant's age shall be deemed to egisahttual age plus three yei
provided, however, that in no event shall the mioris of this Subsection be applicable if the aapion thereof will reduce the Active Participarittsmp Sum Payment from the amc
that would otherwise be payable with the additibess than three years of service, age or both.

(e) As used in this Section with respecainy amount, the "Present Value" of such amount she&n the discounted value of such amount thdeisrmined by makir
customary present value calculations in accordavitte generally accepted actuarial principles, pded that (1) the discount interest rate appliedonnection therewith shall equal
interest rate for AAA rated, tax exempt Insured &ae Bonds with Five Year maturity as quoted byBbed Market Association (BMA) as of the first daf/the calendar quarter -
which the calculations are performed or, in thené\&ich index is no longer published, any simitadeix for comparable municipal securities and (2) tiortality tables applied
connection therewith shall be "1983 Group Annuitgrhlity Table (50% male/50% female)" as prescribgdhe Pension Benefit Guaranty Corporation or sugcessor table prescribec
such organization.

11.03  Notwithstanding anything to the contrary imstRlan, upon the occurrence of a Change in Comveht as defined in Reg. 81.4084)(5)(i), each Participant who has alre
begun to receive periodic payments under this Plaetired Participants") shall have an irrevocadahel unconditional right to receive, and the Compsimgil be irrevocably and uncondition:
obligated to pay, a lump sum payment in an amogngkto the present value of the Participant'srutream of payments which would otherwise be lpi@yander this Plan. Such lump <
payment shall be paid on the first day of the mdotlowing the date of the Change of Control Eveltie Company shall offer to assist such Participapurchasing at such Participant's cos
annuity for the benefit of such Participant.

11.04  Notwithstanding anything to the contrary instiPlan, upon the occurrence of Change in Contsollefined in Reg. §1.40986)(5)(i), any Participant (other than a Ret
Participant) who is then a former employee of tr@m@any or its subsidiaries whose Accrued Benefivasted under Section 10.01 (“Inactive Particigansball have an irrevocable &
unconditional right to receive, and the Companylidlairrevocably and unconditionally obligatedgay, a lump sum payment in an amount determinédemrmanner provided in Section 11.0:
or (c), as applicable; provided, however, that mactive Participant will be entitled to the berefif Section 11.02(d). Such lump sum payment $ieapaid on the first day of the month follow
the date of the Change of Control Event.

XII. Form of Benefit Payment

12.01 The normal form of benefit payment for a Raptnt who is not married on his benefit commenagrdate is an annuity payable monthly for the ilifet of the Participant or in t
case of a Participant who is married on his bemefitmencement date, the normal form of benefit s an Actuarially Equivalent annuity payablentiry for the lifetime of the Participe
and a survivor annuity payable monthly to the spdifdiving) upon the Participant's death whictb@% of the amount of the amount of the annuityaés during the lifetime of the Participant
each case payable in accordance with the Compstayidard payroll practices with payments commenagf the first day of the month following the ®apant’s benefit commencement date.

12.02 A Participant may, before any annuity paynieag been made, elect the optional form of payméitiwis the Actuarial Equivalent of a Participatgsic monthly pension, whi
shall commence at the time specified in Section8112The optional form of payment is as follows:

Alternative Joint and Survivor Annuity.

(a) Under an Alternative Joint and Survivamuity, a reduced amount shall be payable to #mtid®pant for his lifetime. The beneficiary, whet or not the Participar
spouse, if surviving at the Participant's death/Idie entitled to receive thereafter a lifetimevetor benefit in an amount equal to 100% of théused amount that had been payable t
Participant. If the beneficiary is not the Papamit's spouse who is entitled to a 50% survivoudypmunder Section 12.01, the Participant may efleat the survivor annuity be 50% of
reduced amount payable to the Participant.

(b) The reduced amount payable to the ceferticipant shall be the Actuarial Equivalentld amount determined under Atrticles V, VI, VII,IMor X, as the case m
be. The appropriate actuarial factor shall berdateed for any Participant and his beneficiary fthe commencement date of the Participant’s benefi

(c) If the Participant designates any indiil other than his spouse as his beneficiaryatimeial amount of the Participant's annuity underAhernative Joint and Surviv
Annuity shall not be less than 50% of the annualefie calculated as a single life annuity, and bleaeficiary's survivor annuity under the Alternatiloint and Survivor Annuity shall
reduced to the extent necessary to reflect anysadgnt required by this paragraph (c) in the amofittie Participant’s annuity under the Alternatdeent and Survivor Annuity.

XII. Reemployment of Patrticipants

13.01 If a Participant who retired or otherwise tarated employment for any reason and commencedviegedenefits under the Plan is later rehired iy €ompany, benefit payme
shall continue as if the Participant had not bedrired. The Participant's benefits upon his subsstpetirement or termination of employment for aegson shall be determined as follows:

(@ If a Participant retires on his NormatiRement Date, the monthly retirement benefitishbaldetermined pursuant to Article V, reducedtmy Actuarial Equivalent of tl
benefit payments the Participant previously reative

(b) If a Participant remains employed beyond his NorRelirement Date, the late retirement benefit pleya a Participant upon his late retirement shalldetermine
pursuant to Article VI, reduced by the Actuarialulent of the benefit payments the Participaevwusly received.

(c) If a Participant retires prior to his Normal Retirent Date and is eligible for early retirement adowy to Section 7.01 or 7.02, the early retirenteemefit payable to
Participant shall be determined pursuant to Sedtio8, 7.04, 7.05 or 7.06, reduced by the Actu&ealivalent of the benefit payments the Particigmatiously received.
(d) The benefit payable under paragraphs (a) througab@ve shall not be less than the amount he reddrom his previous retirement or from his pregidermination ¢
employment for any reason.
(e) The benefit payable under paragraphs (a) througab@ve shall be in the same form as the Partitipas receiving.
XIV. Acceleration of Payments.

14.01 Notwithstanding any other provision of thisaR] if the single sum value of the Participant’'snBficiary’s or Spouss’benefit under the Plan and all other plans thaildvbe
treated as a single plan with this Plan pursuaitréasury Regulations §1.409K¢e)(2) does not exceed the applicable dollar amonder Code §402(g)(1)(B) ($15,500 in 2008), tkech amoul
shall be paid in one lump sum to the person edttitepayment on the date the first annuity paymemild otherwise be paid under this Plan. Such antris mandatory but shall only occur if
Participant’s interest under the Plan (as deterdhineaccordance with Treasury Regulations §1.408%¢2)) is terminated and liquidated in its engrgt conjunction with the payment.

14.02 If at any time the Plan fails to meet the iegments of Code §409A, an amount equal to the atm@gquired to be included in the Participant'ssime as a result of the failure



comply with the requirements of Code §409A shallpbél to the Participant in one lump sum on thst fitay of the month following the Compi's determination that the failure |
occurred.

14.03  If the Plan receives a domestic relations oededefined in Code 8414(p)(1)(B) and ERISA 820@&){B)(ii), the Committee shall accelerate thedior schedule of a paymen
an individual other than the Participant in ordefulfill such order, provided that the provisiooSERISA §206(d)(3)(C) through (F) shall apply &shis Plan were governed by Part 2 of Title
ERISA.

14.04 The Committee shall accelerate the time oedule of a payment under the Plan as may be nege¢sato comply with an ethics agreement betw#enParticipant and t
Federal government, or (2) to comply with applieabederal, state, local or foreign ethics lawsamflect of interest laws; each as described in $uep Regulations 81.409A-3(j)(4)(iii).

XV. Delay of Payments
15.01 A payment otherwise due hereunder shall bayeel to a date after the designated payment daes time following circumstances:

(a) Notwithstanding any other provision lefr@ayments hereunder which constitute deferredpemsation under Code §409A and the Treasury Rigndahereunder al
which are not exempt from coverage by Code §409%\the Treasury Regulations thereunder shall commehthe Participant is then a Specified Emploged payment is triggered
the Participant's termination of employment, onfiret day of the seventh month following the dat¢he Specified Employee's termination of emplogitmer, if earlier, the date of deatt
the Specified Employee. On the first day of suebesth month or on the first day of the month feileg the earlier death of the Specified Employke, $pecified Employee or his es
or spouse, as the case may be, shall be paiduim@a $um the amount that the Specified Employee dvbale been paid hereunder over the preceding aiths (or, if earlier, the mont
preceding the date of death) but for the fact tieatvas a Specified Employee. Nevertheless, fasthér purposes of this Agreement, the payments Isbaleemed to have commence(
the date they would have had the Employee not begpecified Employee, and payment of any remaibangfits shall be made as otherwise scheduled heeeu

(b) Notwithstanding any other provision lrex Participant shall not have separated fromicemwith the Employer on account of terminationeafiployment for reaso
other than death if he would not be deemed to kaperienced a termination of employment under gfaudt rules of Treasury Regulations §1.409A-1(h).

(c) Payments that would violate loan covésam other contractual terms to which the Emplagea party, where such a violation would resultviaterial harm to tt
Employer (in such case, payment will be made attrbest date at which the Employer reasonablicigates that the making of the payment will nais&such violation, or such violat
will not cause material harm to the Employer).

(d) Payment where the Employer reasonaltigipates that the making of the payment will viel&ederal securities laws or other applicable f@ayided that the payme
shall be made at the earliest date at which thel&rapreasonably anticipates that the making ofggment will not cause such violation. (The mgkaf a payment that would cal
inclusion in gross income or the application of @eyalty provision or other provision of the Cod@ot treated as a violation of applicable law).

(e) Payments the deduction for which the gy reasonably anticipates would be limited by @ipplication of Code §162(m) (in such case, paymwéhbe made at eith
the earliest date at which the Employer reasonabligipates that the deduction of the paymentndtibe so limited or the calendar year in whichRlaeticipant separates from service).

) Payment may also be delayed upon suwr events and conditions as the Commissionertefrial Revenue may prescribe in generally appleghidance published
the Internal Revenue Bulletin.

XVI. Additional Restrictions on Benefit Paynents

16.01  In no event will there be a duplication ohbéts payable under the Plan because of employlmentore than one participating Employer.

XVII. Administration and Interpretation

17.01 The Plan shall be administered by the Cotemit The Committee shall have full power and aitho interpret and administer the Plan and, sabfo the provisions herein
forth, to prescribe, amend and rescind rules agdlations and make all other determinations necgssalesirable for the administration of the Plan.

17.02 The decision of the Committee relating tg gonestion concerning or involving the interpredator administration of the Plan shall be final @odclusive.
XVIIL. Nature of the Plan

18.01 Benefits under the Plan shall generally &gaple by the Employer from its own funds, and sushefits shall not (i) impose any obligation uploa trust(s) of the other employ
benefit programs of the Employer; (i) be paid freoch trust(s); nor (iii) have any effect whatsaewpon the amount or payment of benefits underother employee benefit programs of
Employer. Participants have only an unsecured righteceive benefits under the Plan from the Emgii@s general creditors of the Employer. The Emgrlayay deposit amounts in a ti
established by the Employer for the purpose of fummthe Employer's obligations under the Plan.iBigeints and their beneficiaries, however, haveerured interest or special claim to the a
of such trust, and the assets of the trust shalbgct to the payment of claims of general ceegliof the Employer upon the insolvency or banlayatf the Employer, as provided in the trust.

XIX. Employment Relationship

19.01 An employee shall be considered to be inetmployment of the Company and its subsidiarielag as he remains an employee of either the Comary Subsidiary of tt
Company, or any corporation to which substantiallyof the assets and business of the Companyramsferred. Nothing in the adoption of this Plam the designation of any Participant s
confer on any employee the right to continued egmplent by the Company or a Subsidiary of the Companyaffect in any way the right of the Companysach Subsidiary to terminate
employment at any time. Any question as to wheéimet when there has been a termination of an emgkgenployment, and the cause, notice or otheuroistances of such termination, sha
determined by the Board, and its determinationl &eafinal.

XX. Amendment and Termination of Plan

20.01 The Company may terminate the Plan and exatel any payments due (or that may become duey timel Plan:

(a) Within 12 months of a corporate dissolutof the Company taxed under Code §331, or wWithapproval of a bankruptcy court pursuant to 13.0. §503(b)(1)(A
provided that the amounts deferred under the Riaimaluded in the Participant's gross income @l#test of (i) the calendar year in which the ieation occurs, (ii) the calendar year in which
amount is no longer subject to a substantial ridloideiture or (iii) the first calendar year in veh the payment is administratively practicable.

(b) Within the 30 days preceding or the 1@nths following a Change in Control Event (as dedirin Treasury Regulations §1.4024i)(5)) provided that Treast
Regulations §1.409A-3(j)(4)(ix)(B) is complied with

(c) In the Company’s discretion, providedttfireasury Regulations §1.409A-3(j)(4)(ix)(C) awplied with.

(d) Due to such other events and conditanthe Commissioner of the IRS may prescribe iregaly applicable guidance published in the InteRevenue Bulletin.

20.02 The Company, acting through the Compensa&immmittee, its Board of Directors, or any persoemtity designated by the Compensation CommittebeBoard of Director
may amend this Plan. The Retirement Committee atammend the Plan for any reason, unless authorizedo so by the Compensation Committee or the Gmylp Board c
Directors. Notwithstanding any other provisiontlos Plan, it is the intention of the Company thatpayment or entitlement pursuant to this Plah giile rise to any adverse tax consequenc
any Participant under Code §409A and Treasury Rignk and other interpretive guidance issued timeter, including that issued after the date hefealfectively, "Section 409A"). This Plan &
any amendments hereto shall be interpreted toetidtand (1) to the maximum extent permitted by laaveffect shall be given to any provision hereiny amendment hereto or any action ti
hereunder in a manner that reasonably could beceegbéo give rise to adverse tax consequences \Belgion 409A and (2) the Company shall take anyective action reasonably within
control that is necessary to avoid such adversedagequences. No amendments shall divest otteeneited rights of Participants, their Beneficgoe Spouses.

XXI. Binding Effect

21.01 This Plan shall be binding on the CompamagheSubsidiary, and any affiliate designated byGbenpany as a participating employer under this Rlee successors and ass
thereof, and any entity to which substantiallyadlthe assets or business of the Company, a Sabgidir a participating affiliate are transferred.



XXII. Reimbursement to Participants

22.01 After a Change of Control, the Company sheithburse any Participant, or beneficiary therémfall expenses, including attorney's fees, distwand reasonably incurred by
Participant or beneficiary in any proceeding tooecé any of their rights under this Plan.

XXIIl.  Construction

23.01 The masculine gender, where appearing ifPthe, shall be deemed to include the feminine gerathd the singular may indicate the plural, utee context clearly indicates
contrary. The words "hereof", "herein", "hereundant other similar compounds of the word "here'llshaless otherwise specifically stated, mean iafer to the entire Plan, not to any partic
provision or Section. Article and Section headiagsincluded for convenience of reference and aréntended to add to, or subtract from, the teofrthe Plan.

23.02 The Plan shall be interpreted in a mannat does not give rise to any adverse tax consegsemncany Participant under Code 8409A and thestirgaRegulations and ott
interpretive guidance issued thereunder. Any pionisf the Plan that would cause a violation of E8409A if followed shall be disregarded.

23.03  Any reference to any section of the Code or th@Juey Regulations shall be deemed to also refenycsuccessor provisions thereto.
XXIV.  Demand For Benefits
24.01 (a) Filing of Claims for Benefits . Benefits shall ordinarily be paid to a Participarithout the need for demand, and to a beneficigagnureceipt of the beneficiar

address and Social Security Number (and evidendeath of the Participant, if needed). NevertteglasParticipant or a person claiming to be a beiaef who claims entitlement to a benefit
file a claim for benefits in writing with the Comttae.

(b) Notification to Claimant of Decision. If a claim is wholly or partially denied, a noticé the decision rendered in accordance with thesrsket forth below will
furnished to the claimant not later than 90 daysrakceipt of the claim by the Committee.

If special circumstances require an extensiaineé for processing the claim, the Committee willegthe claimant a written notice of the extengioior to the end of the initial ¢
day period. In no event will the extension exceedadditional 90 days. The extension notice witlicate the special circumstances requiring annside of time and the date by which
Committee expects to render its final decision.

(c) Content of Notice. The Committee will provide to every claimant whodisnied a claim for benefits written or electronwtice setting forth in a clear and sim
manner:
1) The specific reason or reasons for der
) Specific reference to pertinent plan provisionsadich denial is baset
3) A description of any additional material or infortioa necessary for the claimant to perfect thencland an explanation of why such materials or mfatfon ar

necessary; an

4 Appropriate information as to the steps to be takére claimant wishes to submit his or her cldanreview, including a statement of the claimarigét to bring
a civil action under ERISA Section 502(a) followiag adverse determination on revit

(d) Review Procedure. After the claimant has received written notificatiof an adverse benefit determination, the clainoarst duly authorized representative will havi
days within which to appeal, in writing, such detération. The claimant may submit written commeniiscuments, records, and any other informatioavegit to the claim for benefits. 1
Committee will provide the claimant, upon requesd &ee of charge, reasonable access to and cojpédisdocuments, records, and other informatidevant to the claimant's claim for benefits.

The review will take into account all items submitty the claimant, regardless of whether suchmmdtion was submitted or considered in the inlimhefit determination.

(e) Decision on Review. The decision on review by the Committee will bedered as promptly as is feasible, but not laten #@ days after the receipt of a reques
review, unless the Committee in its sole discretietermines that special circumstances requirexeamsion of time for processing, in which case eisien will be rendered as promptly a
feasible, but not later than 120 days after reasfijpt request for review.

If an extension of time for review is required besa of special circumstances, written notice ofektension will be furnished to the claimant beftmamination of the initial 60-
day review period and shall indicate the speci@uenstances requiring an extension of time andléte by which the Committee expects to render ¢terthination on review.

The decision on review will be in written or elantic form. In the event of an adverse benefit mheigation, the decision shall contain: (1) specieasons for the adve
determination, written in a clear and simple man(®r specific references to the pertinent plaovigions on which the determination is based; (8jaéement that the claimant may request, fr
charge, reasonable access to and copies of alimbds, records and other information relevant éocthim for benefits; and (4) the claimant’s righbring an action under ERISA Section 502(a).

) Failure to Establish and Follow Reasonable Claimsr®cedure . In the case of the failure of the Committee t@lelssh or follow claims procedures consistent
the requirements of Labor Department Regulatiortdi@e 2560.503t, the claimant shall be deemed to have exhauk&eddministrative remedies available under the Rtahshall be entitled
pursue any available remedies under section 5@2@RISA on the basis that the Plan has failedtwigde a reasonable claims procedure that would gelecision on the merits of the claim.

IN WITNESS WHEREOF, CenturyTel, Inc. has executed this Plan this 1@y of December, 2007.

CENTURYTEL, INC.

By: /s/ R. Stewart Ewing, Jr.
R. Stewart Ewing, Jr.
Executive Vice President anc
Chief Financial Officer




Exhibit 10.3(c)

CENTURYTEL, INC.
SUPPLEMENTAL DOLLARS & SENSE PLAN
2008 RESTATEMENT
EFFECTIVE JANUARY 1, 2008

. Purpose of the Plar

1.01 This Supplemental Dollars &nSe Plan was established by CenturyTel, Inc."@wnpany”) and its subsidiaries and designatediaéfs to provide to certain sel
management employees the opportunity to defer #opoof their compensation in excess of the defeparmissible under the terms of the CenturyTdldD® & Sense 401(k) Plan (the "Dollars
Sense Plan") maintained by the Company and to a@texCompany to make matching contributions basesuch deferrals in excess of those permissiblesach plan. This Plan is not inten
to constitute a qualified plan under Section 40bfahe Internal Revenue Code of 1986, as amerttied'Code"), and is designed to be exempt fronp#récipation, vesting, funding and fiduci
responsibility rules of the Employee Retirementoime Security Act of 1974, as amended ("ERISA") e Hian is intended to comply with Code 8409A. Pen was restated effective Januai
2005. This document again restates the Plan telyowith the final Treasury Regulations under C84€9A and to make certain other changes.

1. Definitions
As used in this Plan, the following terssll have the meanings indicated, unless the xbateerwise specifies or requires:
2.01 ACCOUNT shall mean the account established under thisiRlaccordance with Section 4.01.

2.02 ACCOUNT BALANCE , as of a given date, shall mean the fair markketevaf a Participant's Account as determined byGbmmittee. In 2005, each active Partici|
was given the right to elect to have his AccountaBee transferred to the CenturyTel Retirement RIRetirement Plan") to the extent permitted untter QSERP conceptife. to the exter
possible given discrimination limitations applicaltb the Retirement Plan). Each Participant's Aot®alance was reduced by the amount which wasfeered to the Retirement Plan, if any
2005, under the Code 8409A transition rules, eatidipant was also given the right to elect toetakdistribution of the portion of his Account Bata that was not transferred to the Retirel
Plan. Each Participant's Account Balance was by the amount distributed to him in 2005, if aBach Participant's Account Balance shall alsoelleiced by an amount equal to any P
Sharing Contribution to such Participant's prdfiusng account in the CenturyTel, Inc. Dollars &Se Plan at such time such contribution is madect¥e for Plan years beginning after 200«
the Profit Sharing Contribution is made after thd ef a calendar year with respect to the precedatendar year and is made before the due dateding extensions, of the Company's income
return for such preceding year, the reduction éRhrticipant’s Account Balance in this Plan shiEb be made with respect to such preceding year.

2.03 BENEFICIARY shall mean the person or persons designated Wyattieipant to receive benefits after the deatthefParticipant.

2.04 COMMITTEE shall mean the CenturyTel Retirement Committee.

2.05 COMPENSATION COMMITTEE means the Compensation Committee of the Board refcirs of the Company.

2.06 EFFECTIVE DATE of this Plan shall mean the first day of the fpayroll period commencing on or after January B519 he effective date of this Restatement
mean January 1, 2008.

2.07 EMPLOYER shall mean the Company, any Subsidiary thereof aaychffiliate designated by the Company as a@péiing employer under this Plan.

2.08 EXCESS SALARY shall mean the amount of a Participant's compemsafpon which the Participant can no longer maKkerd® contributions under the Dollars &

Sense Plan due to the application of Code Sectidifad(17) and 402(g). As provided in Treasury Ratipns §1.409A-2(a)(13), compensation paid after last day of the Plan Year solely for
services performed during the final payroll peraescribed in Code section 3401(b) shall be treasecbmpensation for services provided for the sylmm® calendar year. This does not apply to
Incentive Compensation.

2.09 INCENTIVE COMPENSATION shall mean any amount awarded to a ParticipantrthdeCompany's Key Employee Incentive Compensaian or other executive
incentive compensation arrangement maintained byGbmpany, including the amount of any stock awarids cash equivalent at the time of conversiorthef award from cash to stock. A
Participant's Incentive Compensation shall be d@texd on an annual basis and shall, for purposési®Plan, be allocated to the year in which teeiBipant performed the services with respect
to which the Incentive Compensation was awarded.

2.10 NOTIONAL shall mean imaginary, not actual.

2.11 PARTICIPANT shall mean any officer of the Company, any Subsjdiaereof, and any designated affiliate, who snged participation in the Plan in accordance
the provisions of Article III.

2.12 PLAN shall mean the CenturyTel, Inc. Supplemental Dsl&aiSense Plan, as amended and restated herein.

2.13 PLAN YEAR shall mean the calendar year.

2.14 PROFIT SHARING ACCOUNT shall mean an account first established in 2006 cmtinuing thereafter under this Plan to whichtdbntions under Section 6.

were credited. The Profit Sharing Accounts shalhierged into the Accounts for Participants asefEffective Date and the separate existence dit Bfwaring Accounts shall cease.

2.15 SPECIFIED EMPLOYEE shall mean a Participant who is a key employeéd@Bmployer under Treasury Regulations §1.4Q9Mbecause of final and binding act
taken by the Board of Directors of the Companyt®Qompensation Committee, or by operation of lasuzh regulation.

2.16 SUBSIDIARY shall mean any corporation in which the Company syvdirectly or indirectly through subsidiaries,l@ast 50% of the combined voting power o
classes of stock.

2.17 TRANSFER ACCOUNT shall mean the account established under thisiRlaccordance with Section 4.01.

. Participation

3.01 Any employee who is eitheeaf the officers of an Employer in a position amtibute materially to the continued growth antlfa financial success of an Employer,
or one who has made a significant contributiorh®Employer's operations, thereby meriting speeiedgnition, shall be eligible to participate pietl the following requirements are met:

(a) The officer is employed on a full-timasis by an Employer and is compensated by a regalary; and
(b) The coverage of the officer is duly apmd by the Compensation Committee.
3.02 If a Participant who retired otherwise terminated employment is rehired, tredl 10t again become a Participant in the Plaessthe coverage of the officer is a

duly approved by the Compensation Committee.

3.03 Itis intended that partidipa in this Plan shall be extended only to tholieers who are members of a select group of mamage or highly compensated employee
determined by the Compensation Committee.

V. Accounts and Investments

4.01 An Account shall be estat#idton behalf of each Participant who receives leation pursuant to Sections 6.01 and 6.02. Eacticipant's Account shall be credi



with such allocation, and earnings and gains orAbiount Balance, and shall be debited with distidns, losses, and any expenses properly chamyéadrleto. A Transfer Account |
been established on behalf of each former ina®asticipant in the CenturyTel, Inc. Supplementafiiizl Contribution Plan ("SDC Plan") who electedlatr than December 15, 2005 to hav¢
account balance in that plan transferred to anatbequalified plan of the Company. Such Transfecdunt holds the amount transferred from the SDaD pb this Plan for each such inac
Participant. No other amounts shall be acceptebraissfers to a Transfer Account. Such Transfezoiat shall be treated as if it were an Accounteurttis Plan, except that in lieu of any o
earnings, the balance in each Transfer Account bhatredited with interest at the rate equal sn@hmonth Treasury bill rate adjusted each Janbiaaynd the form of payment shall be the fort
payment the Participant elected under the SDC &tdmot a lump sum cash payment under Section Ih&.form of payment the Participant selected uttte SDC Plan cannot be changed.

4.02 Each Participant shall hadve $ame rights with respect to investment of anwimhis Account hereunder as are available frone tio time under the Dollars & Se
Plan, as to permissible investment funds, except@agded below. Investment in securities or otbigligations issued by the Employer will not be &alale under the Plan. The investment righ
each Participant hereunder shall extend to all axtsoin his Account, including deferral contributsoand matching contributions.

4.03 The Account Balances of Ratints in the Plan shall be revalued as of theofmdch trading day, taking into account the valofethe various assets which are Noti
investments of the Accounts and taking into accdlotional contributions or transfers to each Acdaduring the day and Notional withdrawals or tramsffrom each Account during the day.

V. Participant Salary Deferrals

5.01 Each Participant shall magpasate written elections, prior to the first ddgach Plan Year (or, as to a Participant who bestomes a Participant in the Plan as of
other than January 1 and who is not then a paatiti;m any other account balance plan of or agreemith the Employer governed by Code 8409A thatrits elective deferrals by the Particip.
as defined in Treasury Regulations §1.40B8)}2)(i)(A), within 30 days after the date thertR@pant becomes eligible to Participate in tharP(but only with respect to compensation pait
services to be performed subsequent to the elgctunlefer a portion of his (i) Excess Salary andip Incentive Compensation. The amount of allleadeferral pursuant to each of
Participant's elections shall be a whole percentageto exceed 25%. An election to defer Excedar$ahall provide for a deferral to be made froacte paycheck. An election to defer Incer
Compensation shall provide for a deferral to be enfidm the bonus check representing the cash podficcuch award. Notwithstanding the above, wébpect to any Incentive Compensa
which is performancéased, as defined in Treasury Regulations 81.40@&)(leach Participant may make a separate wrétection no later than June 30 of the calendar pesformanc
period. Rehires shall be treated as if they wetheir first year of eligibility if they satisfyne 24 month rule in Treasury Regulations 81.409&)1Z((ii).

5.02 Any election made under teents of Section 5.01 shall be irrevocable until sheceeding January 1. As permitted by TreasuguRé&ons §1.409A3(j)(4)(viii), a
Participant may cancel his deferral election duartainforeseeable emergency or a hardship distoibptrsuant to Treasury Regulations §1.401(k){3{d)

5.03 If a Participant does not malew elections for a succeeding Plan Year undetid®e5.01, his elections in effect for the curr®fan Year shall be deemed to continue in
force and effect as if made for such succeeding Pear.

VI. Allocations to Participant's Accouns

6.01 The Employer shall allocaieeaich Participant's Account the amount of Excesarand/or Incentive Compensation deferred by articipant pursuant to an election
made under Section 5.01. The allocation hereurid@t Ise made as of the date of the paycheck or$oheck to which the deferral by the Participalates.

6.02 The Employer shall allocatenatching contribution to each Participant's Acdoumnder this Plan each Plan Year equal to the totiching percentage (including
matching and additional matching contributions)tfee year provided by the Dollars & Sense Plan ipligt by the Participant's deferrals under thisnP!

VII. Vesting of Account
7.01 A Participant's Account Batarshall be fully vested at all times.
7.02 The Profit Sharing Accounteafch Participant who was an active employee oreider 6, 2006 shall be fully vested and nonforféétat all times.
VIIIL. Time of Payment and Beneficiaries,
8.01 Except as provided in Sec8dd2 and Articles X and Xl, a Participant's vestedount Balance is payable immediately upon teatiom of employment for any reason.
8.02 The Account Balance of a dseel Participant shall be paid within 90 days dfterdeath, and shall be made to his Beneficiasjg@ted on a form provided for si

purpose by the Committee. If the Participant fadlsdesignate a beneficiary, his Account Balancdl ffeapayable to his surviving spouse or, if noteehis surviving child or children (or le¢
representative of any minor child or child who bagn declared incompetent or incapable of handiliegffairs) in equal shares. The Account Balarfce Barticipant who dies leaving no spous
children shall be paid to his estate.

IX. Form of Benefit Payment

9.01 Except as provided in Sectodl, all payments of the Participant's AccouniaBee to the Participant or to the ParticiparBeneficiary shall be in the form of a lu
sum cash payment.

X. Acceleration of Payments.

10.01 If at any time the Plan faitsmeet the requirements of Code 8409A, an amegual to the amount required to be included inRhgicipants income as a result of |
failure to comply with the requirements of Code 8AGshall be paid to the Participant in one lump samthe first day of the month following the Compandetermination that the failure |
occurred.

10.02 If the Plan receives a doncestlations order as defined in Code §414(p)(1KBJ ERISA §206(d)(3)(B)(ii), the Committee shaitelerate the time of payment tc
individual other than the Participant as may beessary to fulfill such order in an amount not teeed the Participant's Account Balance, provided the provisions of ERISA §206(d)(3)!
through (F) shall apply as if this Plan were goeerby part 2 of Title | of ERISA.

10.03 The Committee shall accekethe time or schedule of a payment under the &anay be necessary: (1) to comply with an etlgoseanent between the Participant
the Federal government, or (2) to comply with agailie Federal, state, local or foreign ethics lamsonflict of interest laws; each as describe@reasury Regulations §1.409A-3(j)(4)(iii).

XI. Delay of Payments

11.01 A payment otherwise due hadar shall be delayed to a date after the desidmetgment date under the following circumstances:

(@) Notwithstanding any other provision ereny payment which constitutes deferred comp@nrsander Code 8409A and the Treasury Regulatioeeunder and whi
is not exempt from coverage by Code 8409A and tieadury Regulations thereunder shall commence tgromination of employment of a Participant who iSgecified Employee on the first ¢
of the seventh month following the date of the $jert Employees termination of employment, or, if earlier, thealaf death of the Specified Employee. Nevertlseles all other purposes of t
Agreement, a payment shall be deemed to have bada on the date it would have had the Employe®een a Specified Employee.

(b) Notwithstanding any other provision ldrex Participant shall not have separated fromisemwith the Employer on account of terminationeafiployment for reaso
other than death if he would not be deemed to kaperienced a termination of employment under gfaudt rules of Treasury Regulations §1.409A-1(h).

(c) Payments that would violate loan covésam other contractual terms to which the Emplagea party, where such a violation would resultviaterial harm to tt



Employer (in such case, payment will be made attréest date at which the Employer reasonablicigates that the making of the payment will natsm such violation, or su
violation will not cause material harm to the Emyao.

(d) Payment where the Employer reasonaltigipates that the making of the payment will viel&ederal securities laws or other applicable faayided that the payme
shall be made at the earliest date at which thel@&mpreasonably anticipates that the making ofpiéagment will not cause such violation. (The magkifi a payment that would cause inclusic
gross income or the application of any penalty jsion or other provision of the Code is not treasd violation of applicable law).

(e) Payments the deduction for which the Eygr reasonably anticipates would be limited by éipplication of Code §162(m) (in such case, paymwéhbe made at eith
the earliest date at which the Employer reasonabligipates that the deduction of the paymentnatibe so limited or the calendar year in whichRlaeticipant separates from service).

) Payment may also be delayed upon suwr events and conditions as the Commissionertefrial Revenue may prescribe in generally appleghidance published
the Internal Revenue Bulletin.

XII. Additional Restrictions on BenefitPayments
12.01 In no event will there beuwptication of benefits payable under the Plan bseaif employment by more than one participating Bygy.
Xilll. Administration and Interpretation
13.01 The Plan shall be adminisidog the Committee. The Committee shall have fallver and authority to interpret and administer Rien and, subject to the provisis
herein set forth, to prescribe, amend and resciles$ and regulations and make all other deternuinathecessary or desirable for the administratiagheoPlan.
13.02 The decision of the Committelating to any question concerning or involvihg tnterpretation or administration of the Planlidb@ final and conclusive.
XIV. Nature of the Plan
14.01 Benefits under the Plan sbalherally be payable by the Employer from its dumds, and such benefits shall not (i) impose dsligation upon the trust(s) of the ot

employee benefit programs of the Employer; (iiyaéd from such trust(s); nor (iii) have any effedtatsoever upon the amount or payment of bendfiieiuthe other employee benefit progran
the Employer. Participants have only an unsecuigt to receive benefits under the Plan from thepEiyer as general creditors of the Employer. TheplBger may deposit amounts in a ti
established by the Employer for the purpose of fummthe Employer's obligations under the Plan.iBipeints and their beneficiaries, however, haveerured interest or special claim to the a
of such trust, and the assets of the trust shalbgct to the payment of claims of general coegliof the Employer upon the insolvency or banlayatf the Employer, as provided in the trust.

XV. Employment Relationship

15.01 An employee shall be constdeto be in the employment of the Employer as lasnde remains an employee of either the ComparySahsidiary of the Compar
any designated affiliate, or any corporation toshh$ubstantially all of the assets and businesspfof such entities are transferred. Nothing eaHoption of this Plan nor the designation of
Participant shall confer on any employee the rightontinued employment by the Employer, or affeany way the right of the Employer to terminate émployment at any time. Any questiol
to whether and when there has been a terminatian afmployee's employment, and the cause, notic¢her circumstances of such termination, shall&®rmined by the Committee, anc
determination shall be final.

XVI. Amendment and Terminatiorof Plan

16.01 The Company may terminateRlan and accelerate any payments due (or thabeeyme due) under the Plan:

(@) Within 12 months of a corporate dissolutof the Company taxed under Code §331, or Withapproval of a bankruptcy court pursuant to 13.0. §503(b)(1)(A
provided that the amounts deferred under the Rkaimaluded in the Participant's gross income @l#test of (i) the calendar year in which the ieation occurs, (ii) the calendar year in which
amount is no longer subject to a substantial ridloideiture or (iii) the first calendar year in veh the payment is administratively practicable.

(b) Within the 30 days preceding or the l1@nths following a Change in Control Event (as defirin Treasury Regulations 81.4024)(5)) provided that Treast
Regulations §1.409A-3(j)(4)(ix)(B) is complied with
(c) In the Company's discretion, provideat fireasury Regulations §1.409A-3(j)(4)(ix)(C) @wplied with.
(d) Due to such other events and conditeanthe Commissioner of the IRS may prescribe ireiggly applicable guidance published in the InteRevenue Bulletin.
16.02 The Company, acting throulga €ompensation Committee, its Board of Directorsany person or entity designated by the Compams&ommittee or the Board

Directors, may amend this Plan. The Retirement @ittee cannot amend the Plan for any reason, urleti®orized to do so by the Compensation Committethe Company Board ¢
Directors. Notwithstanding any other provisiontios Plan, it is the intention of the Company thatpayment or entitlement pursuant to this Plah givle rise to any adverse tax consequenc
any Participant under Code 8409A and Treasury Re¢iguk and other interpretive guidance issued timeter, including that issued after the date hefedlfectively, "Section 409A"). This Plan &
any amendments hereto shall be interpreted toetidtand (1) to the maximum extent permitted by lawveffect shall be given to any provision herainy amendment hereto or any action ti
hereunder in a manner that reasonably could beceegbéo give rise to adverse tax consequences \Befgion 409A and (2) the Company shall take anyective action reasonably within
control that is necessary to avoid such adversedagequences. No amendments shall divest otteeneited rights of Participants, their Beneficiue Spouses.

XVII. Binding Effect
17.01 This Plan shall be bindingtbe Company, each Subsidiary and any designafdidtaf the successors and assigns thereof, apemtity to which substantially all of
the assets or business of the Company, a Subsidiaaydesignated affiliate are transferred.
XVIII. Construction
18.01 The masculine gender, whexeearing in the Plan, shall be deemed to includefeminine gender, and the singular may indicagepiiral, unless the context cle:

indicates the contrary. The words "hereof", "hetelhereunder" and other similar compounds of therdv'here" shall, unless otherwise specificalljtexfamean and refer to the entire Plan, n
any particular provision or Section. Article anccen headings are included for convenience ofregfee and are not intended to add to, or subtract,fthe terms of the Plan.

18.02 The Plan shall be interpreted manner that does not give rise to any adwesseonsequences to any Participant under Cod@A840d the Treasury Regulations
other interpretive guidance issued thereunder. groyision of the Plan that would cause a violatbdi€ode §409A if followed shall be disregarded.

18.03Any reference to any section of the Code or theJuey Regulations shall be deemed to also refenyosuccessor provisions thereto.

XIX. Demand For Benefits

19.01 (a) Filing of Claims for Benefits. Benefits shall ordinarily be paid to a Participaithout the need for demand, and to a beneficiggnureceipt of the beneficiar
address and Social Security Number (and evidendeath of the Participant, if needed). NeverttglasParticipant or a person claiming to be a beiae§ who claims entitlement to a benefit
file a claim for benefits in writing with the Comttae.

(b) Notification to Claimant of Decision. If a claim is wholly or partially denied, a notioé the decision rendered in accordance with thesrgkt forth below will
furnished to the claimant not later than 90 daysrakceipt of the claim by the Committ:




If special circumstances require an extensionmétfor processing the claim, the Committee willegttie claimant a written notice of the extensianrpo the end of tr
initial 90 day period. In no event will the ext@rsexceed an additional 90 days. The extensidicewill indicate the special circumstances reiqgian extension of time and the date by whicl
Committee expects to render its final decision.

(c) Content of Notice. The Committee will provide to every claimant whodisnied a claim for benefits written or electronitice setting forth in a clear and sim
manner:
1) The specific reason or reasons foialg
) Specific reference to pertinent pgteavisions on which denial is based;
3) A description of any additional m@éor information necessary for the claimant tof@et the claim and an explanation of why such migteor information ai

necessary; and

4) Appropriate information as to thepste¢o be taken if the claimant wishes to submitdniger claim for review, including a statementtod claimant's right
bring a civil action under ERISA Section 502(a)dualing an adverse determination on review.

(d) Review Procedure. After the claimant has received written notificatiof an adverse benefit determination, the clainoargt duly authorized representative will h
60 days within which to appeal, in writing, suchetmination. The claimant may submit written comitise documents, records, and any other informattevant to the claim for benefits. 1
Committee will provide the claimant, upon requesd &ee of charge, reasonable access to and cojédisdocuments, records, and other informatidevant to the claimant's claim for benefits.

The review will take into account all items suberitty the claimant, regardless of whether suchmnmétion was submitted or considered in the inlihefit determination.

(e) Decision on Review The decision on review by the Committee will bedered as promptly as is feasible, but not laten #@ days after the receipt of a reques
review, unless the Committee in its sole discretietermines that special circumstances requirexeamsion of time for processing, in which case eisien will be rendered as promptly a
feasible, but not later than 120 days after reasfijpt request for review.

If an extension of time for review is required besa of special circumstances, written notice ofettension will be furnished to the claimant bef@mamination of the initial 60-
day review period and shall indicate the speci@urnstances requiring an extension of time andléte by which the Committee expects to render ¢herthination on review.

The decision on review will be in written or elentic form. In the event of an adverse benefit mheitgation, the decision shall contain: (1) specieasons for the adve
determination, written in a clear and simple man(®r specific references to the pertinent plaovigions on which the determination is based; (8jaéement that the claimant may request, fr
charge, reasonable access to and copies of alhmos, records and other information relevant ¢éocthim for benefits; and (4) the claimant’s righbring an action under ERISA Section 502(a).

® Failure to Establish and Follow Reasonable Claimsr®cedure . In the case of the failure of the Committee to ldih or follow claims procedures consistent \
the requirements of Labor Department Regulatiortdi@e 2560.503t, the claimant shall be deemed to have exhaukeeddministrative remedies available under the Btahshall be entitled
pursue any available remedies under section 5@2@RISA on the basis that the Plan has failedrtwige a reasonable claims procedure that would yielecision on the merits of the claim.

IN WITNESS WHEREOF, CenturyTel, Inc. has executed this Plan thi§11ﬁy of December, 2007.
CENTURYTEL, INC.

By: /s/ R. Stewart Ewing, Jr.

R. Stewart Ewing, Jr.
Executive Vice President an
Chief Financial Officer
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Exhibit 10.3(d)

CENTURYTEL, INC.
SUPPLEMENTAL DEFINED BENEFIT PLAN
2008 RESTATEMENT
EFFECTIVE JANUARY 1, 2008

I Purpose of the Plan

1.01 This Supplemental Defined Benefit Plan wskablished by CenturyTel, Inc. (the "Company") @aadubsidiaries to provide a method for attragtmd retaining key employe
to provide a method for recognizing the contribngi@f such personnel; and to promote executivensembgerial flexibility, thereby advancing the irtets of the Company and its stockholder
addition, the Plan is intended to provide to actejeoup of management and highly compensated gme$oa more adequate level of retirement benefigeinbination with the Company's gen
retirement program. The Plan is not intended testtrie a qualified plan under Code Section 40a(a) is designed to be exempt from the participatiesting, funding and fiduciary responsibi
rules of ERISA. The Plan is intended to complyhw@ode 8409A. The Plan was amended and restdesttieé January 1, 2005. This document again testhe Plan to comply with the Fi
Treasury Regulations under Code §409A and to makain other changes, effective January 1, 2008.

Il Definitions

As used in this Plan, the following terms shallé#ve meanings indicated, unless the context otberspecifies or requires:

2.01 "ACTUARIAL EQUIVALENT " shall mean the amount of pension of a differenetgp payable at a different age that has the salue \as computed by the actuary or
same basis as that prescribed in Section 2.2 dRéieement Plan.

2.02 "BENEFIT YEARS " shall mean Years of Credited Service for benefit@al purposes as determined under Section 2.8fedRetirement Plan.

2.03 "CHANGE IN CONTROL " shall mean the occurrence of any of the followirgch of which shall constitute a "Change in Gatitr(i) the acquisition by any person

beneficial ownership of 30% or more of the outstagdhares of the common stock, $1.00 par valuesipare (the "Common Stock"), of CenturyTel, In¢.36% or more of the combined vot
power of CenturyTel, Inc.'s then outstanding sei@srientitled to vote generally in the electionda®ctors;provided, howevetthat for purposes of this sutem (i), the following acquisitions sh
not constitute a Change of Control: (a) any actjaisi(other than a Business Combination (as deflmddw) which constitutes a Change of Control ureldritem (iii) hereof) of Common Sto
directly from CenturyTel, Inc., (b) any acquisition Common Stock by CenturyTel, Inc. or its subsitdis, (c) any acquisition of Common Stock by amplyee benefit plan (or related trt
sponsored or maintained by CenturyTel, Inc. or @mporation controlled by CenturyTel, Inc., or @y acquisition of Common Stock by any corporapansuant to a Business Combination
does not constitute a Change of Control underiwub-(iii) hereof; or (ii) individuals who, as o&duary 1, 2006, constitute the Board of Directdr€enturyTel, Inc. (the "Incumbent Board") ce
for any reason to constitute at least a majoritthefBoard of Directorrovided, howevethat any individual becoming a director subseqtesuch date whose election, or nomination fortela
by CenturyTel, Inc.'s shareholders, was approved bgte of at least twthirds of the directors then comprising the Incuntd®oard shall be considered a member of the InemnBoard, unle:
such individual's initial assumption of office ocswas a result of an actual or threatened electoitest with respect to the election or removalicéctors or other actual or threatened solicitati
proxies or consents by or on behalf of a persoeratian the incumbent Board; or (iii) consummatibra reorganization, share exchange, merger orotidasion (including any such transact
involving any direct or indirect subsidiary of CantTel, Inc., or sale or other disposition of allsubstantially all assets of CenturyTel, Inc. Basiness Combination"provided, howevethat ir
no such case shall any such transaction consttu@dange of Control if immediately following sucludness Combination: (a) the individuals and esgitivho were the beneficial owners
CenturyTel, Inc.'s outstanding Common Stock andi@gfiel, Inc.'s voting securities entitled to vgeenerally in the election of directors immediatefior to such Business Combination have d
or indirect beneficial ownership, respectively,noére than 50% of the then outstanding shares ofremmstock, and more than 50% of the combined vagtimger of the then outstanding vot
securities entitled to vote generally in the elattof directors of the surviving or successor ceaion, or, if applicable, the ultimate parent camyp thereof (the "Postransaction Corporation’
and (b) except to the extent that such ownershigtegk prior to the Business Combination, no pergxeluding the Postransaction Corporation and any employee benedit pr related trust
either CenturyTel, Inc., the PaStansaction Corporation or any subsidiary of eitb@mporation) beneficially owns, directly or inditl, 20% or more of the then outstanding sharesoofimot
stock of the corporation resulting from such Bussi€ombination or 20% or more of the combined gppiower of the then outstanding voting securitiesuzh corporation, and (c) at lea
majority of the members of the board of directdrshe Postfransaction Corporation were members of the IncurtnBeard at the time of the execution of the ihiigreement, or of the action
the Board of Directors, providing for such Busin€ssnbination; or (iv) approval by the shareholdgfr€enturyTel, Inc. of a complete liquidation osshblution of CenturyTel, Inc. For purpose
this Section 2.03, the term "person" shall meamtaral person or entity, and shall also mean toemgor syndicate created when two or more persohasaa syndicate or other group (includ
without limitation, a partnership or limited partakip) for the purpose of acquiring, holding, osplising of a security, except that "person” shatlinclude an underwriter temporarily holdin
security pursuant to an offering of the security.

2.04 "CODE " shall mean the Internal Revenue Code of 198anzsnded.

2.05 "COMMITTEE " shall mean the CenturyTel Retirement Committee.

2.06 "COMPENSATION COMMITTEE " shall mean the Compensation Committee of the @o&Directors of the Company.

2.07 "COMPANY " shall mean CenturyTel, Inc.

2.08 "DISABLED " OR " DISABILITY " shall have the meaning set forth in Treasury Reiguia §1.409A3(i)(4). Specifically, "Disabled" or "Disability"rsall mean that, t
reason of any medically determinable physical ontaeimpairment which can be expected to resultiéath or can be expected to last for a continu@u®g of not less than 12 month:
Participant is (i) unable to engage in any subihgainful activity or (ii) receiving income remlament benefits for a period of not less than 3ttroonder an accident and health plan cov
employees of the Participant’s Employer. A Paptcit will be deemed disabled if determined to tsaldied in accordance with the Emplogedisability program, provided that the definitiof

disability under such disability insurance progremmplies with the definition in the preceding seiwe Also, a Participant will be deemed disabfatbtermined to be totally disabled by the Sc
Security Administration.

2.09 "EFFECTIVE DATE " of the original Plan was January 1, 1999 and tlieckfe Date of this Amended and Restated Plar bealanuary 1, 2008.

2.10 "ERISA " shall mean the Employee Retirement Income SecAudtyf 1974.

2.11 "EMPLOYER " shall mean the Company, any Subsidiary thereof aaydhaffiliate designated by the Company as a@péiing employer under this Plan.

2.12 "FINAL AVERAGE PAY " shall mean a participant's Final Average Compemsas determined under Section 2.25 of the Retimemkan, without taking into account

limitations contained in Sections 2.14(d) and (&) &.7 thereof.
2.13 "NORMAL RETIREMENT DATE " shall mean the first day of the month coinciderthvair next following a Participant's 65th birthday.

2.14 "PARTICIPANT " shall mean any officer of the Employer who is geahparticipation in the Plan in accordance withghevisions of Article III.

2.15 "PLAN " shall mean the CenturyTel, Inc. Supplemental DeiBenefit Plan.

2.16 "RETIREMENT PLAN " shall mean the CenturyTel Retirement Plan (asratad and restated effective December 31, 2006).

2.17 "SOCIAL SECURITY COVERED COMPENSATION " shall mean the amount determined pursuant to $e2t#6 of the Retirement Plan.

2.18 "SPECIFIED EMPLOYEE " shall mean a Participant who is a key employethefEmployer under Treasury Regulations §1.409Abecause of final and binding action ta

by the Board of Directors of the Company or its @emsation Committee, or by operation of law or sedulation.

2.19 "SUBSIDIARY " shall mean any corporation in which CenturyTel,. lowns, directly or indirectly through subsidiaries least fifty percent (50%) of the combined mg
power of all classes of stock.

. Participation



3.01 Any employee who is either one of the @ficof an Employer in a position to contribute matly to the continued growth and future financsaiccess of an Employer, or one
who has made a significant contribution to the Eyet's operations, thereby meriting special redagmishall be eligible to participate provided thowing requirements are met:

(@) The officer is employed on a full-time balsjsthe Employer and is compensated by a regularysand
(b) The coverage of the officer is duly approbgdhe Compensation Committee.

3.02 If a Participant who retired or otherwigentinated employment is rehired, he shall not abaitome a Participant in the Plan unless the cgeeoé the officer is again duly
approved by the Compensation Committee.

3.03 It is intended that participation in this® shall be extended only to those officers wh® rmembers of a select group of management or higiiypensated employees, as
determined by the Compensation Committee.

\A Normal Retirement

4.01 Subject to the provisions of Articles XHdaXlll, the monthly retirement benefit payableatdarticipant shall commence on his Normal Retirgrbate and shall be the exces
any, of the sum of the amounts determined pursieaBections 6.1(a)(1) and (a)(2) of the Retireniah computed without taking into account the latiins contained in Sections 2.14(d) an
and 5.7 thereof over the amount so determined gakito account such limitations; the resulting Hegrghall be further reduced by the amount deteedipursuant to Section 6.1(a)(3) of
CenturyTel Retirement Plan, if any.

V. Late Retirement

5.01 If a Participant remains employed beyorslMormal Retirement Date, his late retirement hiesbhll commence on the first day of the montimcilent with or next followin
his actual date of separation from service, suligettie provisions of Articles XIl and XIII.

5.02 A Participant's late retirement benefitlsba the excess, if any, of the sum of the amouletermined pursuant to Sections 6.1(a)(1) andu(@) 6.3 of the Retirement PI
computed without taking into account the limitaBozontained in Section 2.14(d) and (e) and 5.7etifeover the amount so determined taking into astsuch limitations; the resulting ben
shall be further reduced by the amount determinedyant to Sections 6.1(a)(3) of the Retirement Rfany.

VI. Early Retirement

6.01 A Participant who has attained age 55,whd has completed 5 or more Years of Service,iggbé for early retirement. An eligible Particiganearly retirement benefit st
commence on the first day of the month coincideith wr next following the date he terminates empieyt, subject to the provisions of Articles X1l axtl.

6.02 A Participant's early retirement benefialsibe the excess, if any, of the sum of the am®determined pursuant to Sections 6.1(a)(1) anduf@)6.2 of the Retirement Pl
computed without taking into account the limitasarontained in Sections 2.14(d) and (e) and 5./edigover the amount so determined taking intamant such limitations; the resulting ben
shall be further reduced by the amount determinedyant to Sections 6.1(a)(3) of the Retirement Rfany.

VII. Disability

7.01 A Participant who becomes Disabled priorgtrement or termination of service will be emtitlto a disability benefit equal to the excesany, of the sum of the amou
determined pursuant to Sections 6.1(a)(1) andr{@)64 of the Retirement Plan, computed withouinglinto account the limitations contained in Sewsi 2.14(d) and (e) and 5.7 thereof, ove
amount so determined taking into account suchditioibs; the resulting benefit shall be further by the amount determined pursuant to Sectidr{a)g3) of the Retirement Plan, if any.

7.02 A Participant's disability benefit shallnemence on his Normal Retirement Date, providedifithe Participant's Disability was caused by onttibuted to by mental disorders

medical or surgical treatment of mental disordhis,disability benefit shall commence on the lakhis 551 birthday or 2 years after he became mentally Desgb$ubject to the provision
Articles XII and XIII.

VIII. Death Benefit for Spouse

8.01 A spouse of a Participant shall be entitted benefit computed in accordance with Sectio2 &.the Participant dies before the Annuity StaytDate as defined in the Retiren
Plan and if the requirements of (a) and (b) belosvsatisfied:

(@) the Participant had earned a nonforfeitalglet to benefits under the Retirement Plan, and
(b) the Participant was legally married to theviving spouse at death and was so married foyélae preceding death.

8.02 The monthly death benefit payable to theusp of a Participant shall be the excess of anuatretermined pursuant to Section 6.1(a)(1) ahof(fhe Retirement Plan, compu
without taking into account the limitations contihin Section 2.14(d) and (e) and 5.7 thereof, ¢threramount so determined taking into account stitations; the resulting benefit shall
further reduced by the amount determined purswaSettion 6.1(a)(3) of the Retirement Plan, if afiyie benefit payable to a spouse who qualifiegfspouses benefit under Section 8.01 shal
further reduced as follows:

(@) If at death the Participant is age 55 or pgeactively employed by the Company with 30 orengears of Service under the Retirement Planbémefit of the spouse st
be the amount payable to the spouse as benefiofatye survivor annuity portion of the joint andnguor annuity under Section 11.01 with respecthte Participant, determined as thougr
Participant had retired on the first day of the than which death occurs. On the death of a Apait with 30 or more Years of Service under thérBment Plan before age 55, the Partici
shall be assumed to be age 55 for purposes ofubisaragraph (a).

(b) If the Participant does not meet the requaets of (a) above, at death, the benefit of theispshall be the amount payable to the spousenadidiary under the surviv
annuity portion of the joint and survivor annuityder Section 11.01 with respect to the Participdetermined as though the Participant had sepafiatedservice on the date of death, if not alre
separated, and had survived until age 55.

8.03 Subject to the provisions of Articles XhaXIIl, benefits for a spouse under Section 8.p2fll commence as of the last day of the monitbviing the first day of the mon
coinciding with or following the date of death oktParticipant, and benefits under Section 8.0&tk)] commence on the last day of the month follmuthe first day of the month coinciding w
or following the later of the date of death of farticipant or the date on which the Participanuldave attained age 55, subject to the provisidsticles XIl and XIII.

8.04 If a Participant has no surviving spousthatdate of his or her death, no death benefit Bagaid under this Plan.

IX. Reemployment

9.01 If a Participant who retired or otherwisemitated employment for any reason and commencaiviag benefits under the Plan is later rehiredieyCompany, benefit payme
shall continue as if the Participant had not beshired. If the Participant is again approved fovarage by the Compensation Committee under Se8t@? the Participard’benefits upon
subsequent retirement or termination of employri@nany reason shall be determined as follows:

(a) If a Participant retires on his Normal Retient Date, the monthly retirement benefit shaldb®rmined pursuant to Article 1V, reduced by thetuarial Equivalent of tt
benefit payments the Participant previously readive

(b) If a Participant remains employed beyond Nismal Retirement Date, the late retirement bengigable to a Participant upon his late retirenstvatl be determine
pursuant to Article V, reduced by the Actuarial Bmlent of the benefit payments the Participant/jmesly received.

© If a Participant retires prior to his Nornietirement Date and is eligible for early retiretnaccording to Section 6.01, the early retiremesmdiit payable to a Participi
shall be determined pursuant to Section 6.02, extiby the Actuarial Equivalent of the benefit paptsehe Participant previously received.

(d) The benefit payable under paragraphs (augirqc) above shall not be less than the amoumeteived from his previous retirement or from higyious termination «



employment for any reaso
(e) The benefit payable under paragraphs (ajgirgc) shall be in the same form as the Partitipas receiving.

X. Termination of Service; Change in Canol

10.01 If a Participant voluntarily or involuntariletminates employment prior to death, disabilityretirement, he shall be entitled only to his vesiedrued benefits at the time
termination and shall be vested in such accruedflisiin accordance with the following schedule:

Years of Servict Vested
less than'! 0%
5 or more 100%

10.02 A Participant's vested accrued benefit dakqual to the excess of an amount determineslipat to Sections 6.1(a)(1) and (2) and 6.6 oRbrement Plan, computed with
taking into account the limitations contained irctBms 2.14(d) and (e) and 5.7 thereof, over the amount so deteaniaking into account such limitations; the résglbenefit shall be furth
reduced by the amount determined pursuant to Secfid.(a)(3) and 6.6 of the Retirement Plan, if. aRgyment of the amount so determined shall coromen the first day of the month followi

the Participant's 58 birthday, subject to the provisions of Articles Xad XllI. Nonvested accrued benefits shall béefted.

10.03 (a) Notwithstanding anything to the contrary listPlan or in any applicable law or regulationpmiphe earlier of (i) the occurrence of a Chang€anmtrol, (ii) the date th
any person or entity submits an offer or proposathe Company that results in or leads to a Changeontrol (whether by such person or any othesqey or (iii) the date of the pub
announcement of a Change in Control or an offep@sal or proxy solicitation that results in ordedo a Change in Control (whether by the persantity making such announcement or any ¢
person) (the earliest of such dates being hereinaéferred to as the "Effective Date"), the Acchigenefit of each Participant (other than any Bign@int whose service as an employee
terminated prior to full vesting of his Accrued Béih under Section 10.01) and the benefits contewmeder this Section shall automatically vest dretd@after may not be adversely affected in
matter without the prior written consent of thetRgrant. Notwithstanding anything to the contramythis Plan, upon the occurrence of a Change imti@bany Participant who is then employec
the Company or its subsidiaries ("Active Particigdnshall have an irrevocable right to received #me Company shall be irrevocably obligated to, @jump sum cash payment in an am
determined pursuant to this Section if during @ageecommencing upon the Effective Date and endinghe third anniversary of the occurrence of thar@e in Control, the Active Particip.
voluntarily or involuntarily separates from servi¢&ermination"). The lump sum cash payment payablactive Participants under this Section (therfipuSum Payment”) shall be paid on the
day of the month following the date of Terminatisaobject to the provisions of Articles XIl and Xl

(b) The amount of each Lump Sum Payment shalebermined as follows:

@) With respect to any Active Participant whier giving effect to the terms of subsectio){i) below, is eligible as of the date of Termiioatto receive benefi
under Articles IV or V of this Plan, the Lump Surayfhent shall equal the Present Value (as defin&m\pef the stream of payments to which such paodict would hav
otherwise been entitled to receive immediately upermination in accordance with Articles IV or V tifis Plan (assuming such benefits are paid infdh@ of a lifetime
annuity), based upon such participant's Final Ayerday, Social Security Covered Compensation anéfiéeYears as of the date of Termination, afteirgy effect to the tern
of subsection (b)(iv) below.

(i) With respect to any Active Participant whter giving effect to the terms of subsectioj(ih below, is not eligible as of the date of Témation to receiv
benefits under Articles IV, V or VI of this Plarheé Lump Sum Payment shall equal the product oftif&)Present Value, calculated as of age 65, oftileam of payments
which such Participant would have otherwise beditleth to receive at age 65 in accordance withtéims of this Plan based on the same assumptiahseams set forth
subsection (b)(i) above, multiplied times (B) suckatiunt factor as is necessary to reduce the antetietmined under subsection (b)(ii)(A) above tdPitssent Value, it beil
understood that in calculating such discount factordiscount shall be applied to reflect the gubsi that such Participant may die prior to atiag age 65.

(iii) With respect to any Active Participant wiadter giving effect to the terms of subsection(i))below, is eligible as of the date of Termiwetito receiv
benefits under Article VI of the Plan, the Lump S&ayment shall equal the greater of (A) the Pre¥anie of the stream of payments to which suchigipent would hav
otherwise been entitled to receive immediately upermination in accordance with Article VI of tHidan, based upon the assumptions and terms setifiosubsection (b)(
above, or (B) the Present Value, calculated ageftb, of the stream of payments to which suchidfaaiht would otherwise be entitled to receive ge &5 in accordance w
this Plan, determined in the same manner and dubjéite same assumptions and terms set forthbisestion (b)(ii) above.

(iv) In calculating the Lump Sum Payment duartg Active Participant under this Section, the bamof years of Benefit Years of the Active Papigit shall b
deemed to equal the number of years determinalllertthe other Sections of this Plan plus threesyaad the Active Participant's age shall be deaimedjual his actual a
plus three years; provided, however, that in nanesball the provisions of this subsection be aafilie if the application thereof will reduce thetike Participant's Lump St
Payment from the amount that would otherwise bapleywith the addition of less than three yearseofice, age or both.

(v) As used in this Section with respecamny amount, the "Present Value" of such amount shedn the discounted value of such amount théétsrmined b
making customary present value calculations in @tzotce with generally accepted actuarial principgpesvided that (A) the discount interest rate ggupin connection therewi
shall equal the interest rate quoted by the Bloombéunicipal AAA General Obligation ¥ear Index (as of the close of business on thebiusiness day of the calendar qu:
in which such present value calculations are made) the event such index is no longer publisteety, similar index for comparable municipal sedesitand (B) the mortali
table applied in connection therewith shall bertfeetality table prescribed by the Commissionemwéinal Revenue under 8§417(e)(3)(A)(ii)(1) of thede or any successor ta
prescribed by such organization.

(c) Notwithstanding anything to the contrarythirs Plan, upon the occurrence of a Change in GbBtrent as defined in Reg. §1.4084)(5), each Participant who has alre
begun to receive periodic payments under this PRaetired Participants") shall have an irrevocadhel unconditional right to receive, and the Compsimgil be irrevocably and uncondition:
obligated to pay, a lump sum payment in an amogngkto the present value of the Participant'srustream of payments which would otherwise be lpi@yander this Plan. Such lump <
payment shall be paid on the first day of the mdotlowing the date of the Change of Control Everite Company shall offer to assist such Participaipurchasing at such Participant's cos
annuity for the benefit of such Participant.

(d) Notwithstanding anything to the contrarytliis Plan, upon the occurrence of Change in Corivant as defined in Reg. §1.40%4)(5), any Participant (other tha
Retired Participant) who is then a former emplogé¢he Company or its subsidiaries whose accruecfitels vested under Section 10.01 (“Inactive ieig@nts") shall have an irrevocable
unconditional right to receive, and the Companylidi®irrevocably and unconditionally obligatedgay, a lump sum payment in an amount determingdeinmanner provided in subsection (b
or (iii), as applicable; provided, however, thatinactive Participant will be entitled to the betebf subsection (b)(iv). Such lump sum paymestlidbe paid on the first day of the month follow
the date of the Change of Control Event.

XI. Form of Benefit Payment

11.01  The normal form of benefit payment for a Rgsant who is not married on his benefit commenesttate is an annuity payable monthly for theitiie of the Participant or
the case of a Participant who is married on highecommencement date, the normal form of bemefjtment is an Actuarially Equivalent annuity pagatsionthly for the lifetime of the Participi
and a survivor annuity payable monthly to the spdifdiving) upon the Participant's death whictbB% of the amount of the amount of the annuityapés during the lifetime of the Participant
each case payable in accordance with the Compstayidard payroll practices with payments commenasdf the first day of the month following the ®Rapant's benefit commencement date.

11.02 A Participant may, before any annuity paynteas been made, elect the optional form of payméith is the Actuarial Equivalent of a Participartasic monthly pension, wh
shall begin on his benefit commencement date. optienal form of payment is as follows:

Alternative Joint and Survivor Annuity.

(a) Under an Alternative Joint and Survivamuity, a reduced amount shall be payable to gméiddpant for his lifetime. The beneficiary, whet or not the Participar
spouse, if surviving at the Participant's deatlallshe entitled to receive thereafter a lifetimevétor benefit in an amount equal to 100% of thdueed amount that had been payable ti
Participant. If the beneficiary is not the Papant's spouse who is entitled to a 50% survivouapmunder Section 11.01, the Participant may efleat the survivor annuity be 50% of the redt
amount payable to the Participant.

(b) The reduced amount payable to the efarticipant shall be the Actuarial Equivalenthef amount determined under Articles IV, V, VI, Ml or X, as the case m
be. The appropriate actuarial factor shall berdgteed for any Participant and his beneficiary Bthe commencement date of the Participant's benefi



(c If the Participant designates any indiixl other than his spouse as his beneficiaryatimeial amount of the Participant's annuity underAhernative Joint and Surviv
Annuity shall not be less than 50% of the annuakfiecalculated as a single life annuity, and lkeeficiary's survivor annuity under the Alternatioint and Survivor Annuity shall be reduce
the extent necessary to reflect any adjustmentnedjby this paragraph (c) in the amount of theiBigant's annuity under the Alternative Joint &wvivor Annuity.

XII. Acceleration of Payments.

12.01  Notwithstanding any other provision of thig® if the single sum value of the ParticipanBgneficiary’s or Spouss’benefit under the Plan and all other plans thatlavbe
treated as a single plan with this Plan pursuairéasury Regulations §1.409K¢€)(2) does not exceed the applicable dollar amonder Code §402(g)(1)(B) ($15,500 in 2008), tkech amoul
shall be paid in one lump sum to the person edtiitepayment on the date the first annuity paymemild otherwise be paid under this Plan. Such paytris mandatory but shall only occur if
Participant’s interest under the Plan (as deterchineaccordance with Treasury Regulations §1.4084¢2)) is terminated and liquidated in its enfrét conjunction with the payment.

12.02  If at any time the Plan fails to meet theuiegments of Code §409A, an amount equal to theuatn@quired to be included in the Participantme as a result of the failure
comply with the requirements of Code §409A shalphil to the Participant in one lump sum on th&t filay of the month following the Company's deteation that the failure has occurred.

12.03  If the Plan receives a domestic relationepeasb defined in Code §414(p)(1)(B) and ERISA 88§8)(B)(ii), the Committee shall accelerate thmdior schedule of a paymen
an individual other than the Participant in ordefulfill such order, provided that the provisiooSERISA §206(d)(3)(C) through (F) shall apply ashis Plan were governed by Part 2 of Title
ERISA.

12.04  The Committee shall accelerate the time beduale of a payment under the Plan as may be reege¢s) to comply with an ethics agreement betweenParticipant and t
Federal government, or (2) to comply with applieaBederal, state, local or foreign ethics lawsamflect of interest laws; each as described in $vea Regulations §1.409A-3(j)(4)(iii).

XII. Delay of Payments

13.01 A payment otherwise due hereunder shall beydd to a date after the designated payment dawateruhe following circumstances:

(a) Notwithstanding any other provision lergayments which constitute deferred compensatiater Code 8409A and the Treasury Regulationgtimeler and which
not exempt from coverage by Code 8409A and thesliigeRegulations thereunder shall commence uponintation of employment of a Participant who is @&dfied Employee on the first day
the seventh month following the date of the Spediftmployee's termination of employment, or, ifiegrthe date of death of the Specified Employ@a the first day of such seventh month ¢
the first day of the month following the earlieradle of the Specified Employee, the Specified Emgéowr his estate or spouse, as the case may lleheipaid the amount to which the Speci
Employee normally would be entitled hereunder oohsdate plus the amounts which would have beeniqusly paid to the Specified Employee but for tlaetfthat he was a Specif
Employee. Nevertheless, for all other purposeahisfAgreement, the payments shall be deemed te t@wmenced on the date they would have had thdoyegnot been a Specified Employee.

(b) Notwithstanding any other provision ledrex Participant shall not have separated fromicemwith the Employer on account of terminationeafiployment for reaso
other than death if he would not be deemed to kaperienced a termination of employment under gfaudt rules of Treasury Regulations §1.409A-1(h).

(c) Payments that would violate loan covésam other contractual terms to which the Emplagea party, where such a violation would resultviaterial harm to tt
Employer (in such case, payment will be made attréest date at which the Employer reasonablicipates that the making of the payment will nais@such violation, or such violation will |
cause material harm to the Employer).

(d Payment where the Employer reasonaltigipates that the making of the payment will viel&ederal securities laws or other applicable faayided that the payme
shall be made at the earliest date at which thel@&mpreasonably anticipates that the making ofpiéagment will not cause such violation. (The mgkifi a payment that would cause inclusic
gross income or the application of any penalty jsion or other provision of the Code is not treasd violation of applicable law).

(e) Payments the deduction for which the Eygr reasonably anticipates would be limited by éipplication of Code §162(m) (in such case, paymwéhbe made at eith
the earliest date at which the Employer reasonabligipates that the deduction of the paymentnatibe so limited or the calendar year in whichRlaeticipant separates from service).

) Payment may also be delayed upon suwr events and conditions as the Commissionertefrial Revenue may prescribe in generally appleghidance published
the Internal Revenue Bulletin.

XIV. Additional Restrictions on Benefit Rayments

14.01 In no event will there be a duplication of béits payable under the Plan because of employlmeniore than one participating Employer.

XV. Administration and Interpretation

15.01 The Plan shall be administered by the CommitfEhe Committee shall have full power and autiidd interpret and administer the Plan and, sulifethe provisions herein ¢
forth, to prescribe, amend and rescind rules agdlations and make all other determinations necgssalesirable for the administration of the Plan.

15.02 The decision of the Committee relating to gogstion concerning or involving the interpretataradministration of the Plan shall be final anddusive.
XVI. Nature of the Plan

16.01 Benefits under the Plan shall generally bgaple by the Employer from its own funds, and shehefits shall not (i) impose any obligation ugbe trust(s) of the oth
employee benefit programs of the Employer; (iiyaéd from such trust(s); nor (iii) have any effedtatsoever upon the amount or payment of bendiiieuthe other employee benefit progran
the Employer. Participants have only an unsecugit to receive benefits under the Plan from thepwyer as general creditors of the Employer. Theplbger may deposit amounts in a ti
established by the Employer for the purpose of fumthe Employer's obligations under the Plan.iBigeints and their beneficiaries, however, haveerured interest or special claim to the a
of such trust, and the assets of the trust shalbgct to the payment of claims of general coegliof the Employer upon the insolvency or banleyptf the Employer, as provided in the trust.

XVII. Employment Relationship

17.01 An employee shall be considered to be inetinloyment of the Company and its subsidiarie®@g as he remains an employee of either the Coy@ary Subsidiary of t
Company, or any corporation to which substantiallyof the assets and business of the Companyramsferred. Nothing in the adoption of this Plam the designation of any Participant s
confer on any employee the right to continued emplent by the Company or a Subsidiary of the Companyaffect in any way the right of the Companysach Subsidiary to terminate
employment at any time. Any question as to wheéimet when there has been a termination of an emgkgenployment, and the cause, notice or otheuroistances of such termination, sha
determined by the Committee, and its determinattwall be final.

XVIIL. Amendment and Termination of Plan

18.01 The Company may terminate the Plan and exatel any payments due (or that may become duey timel Plan:

(@) Within 12 months of a corporate dissolutof the Company taxed under Code §331, or Withapproval of a bankruptcy court pursuant to 13.0. §503(b)(1)(A
provided that the amounts deferred under the Rkaimaluded in the Participant's gross income @l#test of (i) the calendar year in which the ieation occurs, (ii) the calendar year in which
amount is no longer subject to a substantial ridloideiture or (iii) the first calendar year in vgh the payment is administratively practicable.

(b) Within the 30 days preceding or the l1@nths following a Change in Control Event (as defirin Treasury Regulations 81.4084)(5)) provided that Treast
Regulations §1.409A-3(j)(4)(ix)(B) is complied with

(c) In the Company’s discretion, providedttfireasury Regulations §1.409A-3(j)(4)(ix)(C) aplied with.

(d) Due to such other events and conditeanthe Commissioner of the IRS may prescribe ireiggly applicable guidance published in the InteRevenue Bulletin.

18.02  The Company, acting through the Compensatiommittee, its Board of Directors, or any persormiity designated by the Compensation Committed@Board of Director
may amend this Plan. The Retirement Committee atammend the Plan for any reason, unless authorizedo so by the Compensation Committee or the Gmylp Board ¢
Directors. Notwithstanding any other provisiontios Plan, it is the intention of the Company thatpayment or entitlement pursuant to this Plah givle rise to any adverse tax consequenc



any Participant under Code §409A and Treasury Re¢iguks and other interpretive guidance issued theter, including that issued after the date hefeaifectively, "Section 409A"). Th
Plan and any amendments hereto shall be interpretibct end and (1) to the maximum extent perahitie law, no effect shall be given to any provisi@rein, any amendment hereto or any a
taken hereunder in a manner that reasonably caultkpected to give rise to adverse tax consequemcks Section 409A and (2) the Company shall &akecorrective action reasonably withir
control that is necessary to avoid such adversedagequences. No amendments shall divest otteeneited rights of Participants, their Beneficiuwe Spouses.

XIX. Binding Effect

19.01  This Plan shall be binding on the CompangheBubsidiary and any designated affiliate, theasssors and assigns thereof, and any entity tohvghibstantially all of the assets
business of the Company, a Subsidiary, or a desdrefiliate are transferred.

XX. Construction

20.01  The masculine gender, where appearing ifPthe, shall be deemed to include the feminine gerudhel the singular may indicate the plural, untbgscontext clearly indicates
contrary. The words "hereof", "herein", "hereundant other similar compounds of the word "here'llshaless otherwise specifically stated, mean iafer to the entire Plan, not to any partic
provision or Section. Article and Section headiagsincluded for convenience of reference and aréntended to add to, or subtract from, the teofrthe Plan.

20.02 The Plan shall be interpreted in a manner thas dmt give rise to any adverse tax consequenag/tBarticipant under Code 8409A and the TreaRegulations and other
interpretive guidance issued thereunder. Any pionisf the Plan that would cause a violation of E8409A, if followed, shall be disregarded.

20.03  Any reference to any section of the Code or trea3ury Regulations shall be deemed to also refemy successor provisions thereto.

XXI. Demand For Benefits

21.01 () Filing of Claims for Benefits. Benefits shall ordinarily be paid to a Participaithout the need for demand, and to a beneficigmynureceipt of the beneficiar
address and Social Security Number (and evidendeath of the Participant, if needed). NevertteglasParticipant or a person claiming to be a beiaef who claims entitlement to a benefit
file a claim for benefits in writing with the Comttge.

(b) Notification to Claimant of Decision

If a claim is wholly or partially denied, a notiocé the decision rendered in accordance with thesrgkt forth below will be furnished to the claimaot later than 90 da
after receipt of the claim by the Committee.

If special circumstances require an extensionmétfor processing the claim, the Committee willegtfie claimant a written notice of the extensidnrpo the end of tr
initial 90 day period. In no event will the ext@rsexceed an additional 90 days. The extensidicewill indicate the special circumstances reiqgian extension of time and the date by whicl
Committee expects to render its final decision.

(c) Content of Notice

The Committee will provide to every claimant whalanied a claim for benefits written or electronatice setting forth in a clear and simple manner:

(1) The specific reason or reasons for der
(2) Specific reference to pertinent plan provisionsaich denial is bases

(3) A description of any additional material or infortiom necessary for the claimant to perfect thencland an explanation of why such materials or mfation ar
necessary; an

(4) Appropriate information as to the steps to be takéme claimant wishes to submit his or her cldanreview, including a statement of the claimanght to bring a civ
action under ERISA Section 502(a) following an adeedetermination on revie)

(d) Review Procedure

After the claimant has received written notificatiof an adverse benefit determination, the clainearst duly authorized representative will have @9sdwithin which t
appeal, in writing, such determination. The claimaay submit written comments, documents, recamd,any other information relevant to the claimifenefits. The Committee will provide
claimant, upon request and free of charge, rea$®aabess to and copies of all documents, recardspther information relevant to the claimantsmlfor benefits.

The review will take into account all items subemttby the claimant, regardless of whether suchrimtion was submitted or considered in the inibahefi
determination.

(e) Decision on Review

The decision on review by the Committee will bedered as promptly as is feasible, but not laten té@ days after the receipt of a request for reyiemess th
Committee in its sole discretion determines thaic&d circumstances require an extension of tinmmepfocessing, in which case a decision will be egad as promptly as is feasible, but not
than 120 days after receipt of a request for review

If an extension of time for review is required besa of special circumstances, written notice ofekiension will be furnished to the claimant befgamination of th
initial 60-day review period and shall indicate #peecial circumstances requiring an extensiomaé @nd the date by which the Committee expectsrtdar the determination on review.

The decision on review will be in written or elaxrtic form. In the event of an adverse benefit mheit@ation, the decision shall contain: (1) specaifasons for the adve
determination, written in a clear and simple man(@r specific references to the pertinent plaovigions on which the determination is based; (8jaéement that the claimant may request, fr
charge, reasonable access to and copies of alims, records and other information relevant ¢éocthim for benefits; and (4) the claimant’s righbring an action under ERISA Section 502(a).

) Failure to Establish and Follow Reamable Claims Procedure

In the case of the failure of the Committee to lelsth or follow claims procedures consistent wiik tequirements of Labor Department Regulation$i@&e2560.503t,
the claimant shall be deemed to have exhausteadiministrative remedies available under the Plahsirall be entitled to pursue any available rensedieer section 502(a) of ERISA on the t
that the Plan has failed to provide a reasonakbiensl procedure that would yield a decision on tleeits of the claim.

IN WITNESS WHEREOF, CenturyTel, Inc. has executed this Plan this 188y of December, 2007.
CENTURYTEL, INC
By: /s/ R. Stewart Ewing, Jr.
R. Stewart Ewing, Jr.

Executive Vice-President and
Chief Financial Officer




Exhibit 10.4(a)

AMENDED AND RESTATED
CHANGE OF CONTROL AGREEMENT

AMENDED AND RESTATED CHANGE OF CONTROL AGREEMENT (this “Agreement”), dated effective January 1, 200@ “Restatement Date”), between CenturyTel,, lac.
Louisiana corporation (the “Company”), and GlerPBst, Ill (the “Employee”).

WITNESSETH:

WHEREAS , the Company and Employee entered into a changentifol agreement (the “Original Agreement”) daddfective as of February 22, 2000 (the “Agreenizate”);

WHEREAS , in connection with entering into the Original A&gment, the Board of Directors of the Company ‘Bward”) determined that (i) it was in the bestirgsts of the Company
and its shareholders to take steps designed to te@services of the Employee and to assureuthdédication of the Employee, free from persatiatraction, in the event of an actual or pending
change of control of the Company, and (ii) the @agAgreement accomplished these and other retatigttives; and

WHEREAS , in order to ensure that the Original Agreememnglées with Section 409A of the Internal Revenuel€of 1986 and the regulations promulgated thereulbyg the U.S.
Department of the Treasury (the “Treasury Regutetl the Board has determined that it is necessadyappropriate to amend and restate (i) variooxgions in Article Ill of the Original
Agreement relating to the payment of benefits thieder and (ii) certain other related provisions definitions;

NOW , THEREFORE , the parties agree to amend and restate the @riggreement so that it reads in its entirety adio¥es:

ARTICLE |
CERTAIN DEFINITIONS
- I1.1 Affiliate. “Affiliate” (and variants thereof) shall mean arBon that controls, or is controlled by, or is@ndommon control with, another specified Persdheedirectly or
indirectly.
1.2 Beneficial Owner. “Beneficial Owner” (and variants thereof), wittspect to a security, shall mean a Person whatlirer indirectly (through any contract, understany,
relationship or otherwise), has or shares (i) thegy to vote, or direct the voting of, the secyrdy (ii) the power to dispose of, or direct themtisition of, the security.
13 Cause. (a) “Cause” shall mean:

0] conviction of a felony;

(i) habitual intoxication during workirfgpurs;

(iii) habitual abuse of or addiction te@ntrolled dangerous substance; or

(iv) the willful and continued failure ¢ie Employee to perform substantially the Emplogekities with the Company or its Affiliates (ottlean any such failure

resulting from incapacity due to physical or meiitaéss or the Employee’s termination of employifen Good Reason) for a period of 15 days afteritten demand for substantial
performance is delivered to the Employee by ther8adich specifically identifies the manner in wiithe Board believes that the Employee has notautislly performed the
Employee’s duties.

(b) For purposes of this Section 1.3anbor failure to act on the part of the Employkalisbe considered “willful” unless it is done, @mitted to be done, by the Employee
in bad faith and without reasonable belief thatEngployee’s action or omission was in the bestesis of the Company or its Affiliates. Any aatfailure to act, based upon authority given
pursuant to a resolution duly adopted by the Baanapon the instructions of a senior officer of @empany or based upon the advice of counsel ®Ctimpany or its Affiliates shall be
conclusively presumed to be done, or omitted tddree, by the Employee in good faith and in the bestests of the Company or its Affiliates. Amyrhination by the Company or any of its
Affiliates of the Employee’s employment during tBmployment Term (as defined in Section 1.8) shatlb® deemed to be for Cause unless the Emplogegt or inaction meets the foregoing
standard and until there shall have been delivieréde Employee a copy of a resolution duly adopiethe affirmative vote of not less than threeftpra of the entire membership of the Board at a
meeting of the Board called and held for such pseg@fter reasonable notice is provided to the Byga and the Employee is given an opportunity,ttegewith counsel, to be heard before the
Board), finding that, in the good faith opiniontb&é Board, the Employee is guilty of the conductatied in subparagraph (a) above, and speciffiagarticulars thereof in detail.

(c) No action or inaction shall be deerttezlbasis for Cause unless the Employee is teradrtherefor within 120 days after such action oission is known to the
Chairman of any committee of the Board.

(d) In the event that the existence afiseashall become an issue in any action or proegduitween the Company and the Employee, the Congeatl, notwithstanding tl
finding of the Board referenced above, have thel&uof establishing that the actions or inacticesnded the basis for Cause did in fact occur ancbdstitute Cause and that the Company has
satisfied the procedural requirements of this miovi. The satisfaction of the Company’s burdenl sbquire clear and convincing evidence. Any mutpd termination of employment of the
Employee by the Company which does not meet eadleaery substantive and procedural requiremerttisfarovision shall be treated for all purposesauribis Agreement as a termination of
employment without Cause.

1.4 Change of Control. “Change of Control” shall mean:
@) the acquisition by any Person of Biersd Ownership of 30% or more of the outstandatgres of the Company’'s Common Stock, $1.00 paevagr share (the

“Common Stock”), or 30% or more of the combinedngtpower of the Company’s then outstanding seesrientitled to vote generally in the election iédtors;provided, howevethat for
purposes of this subsection (a), the following asitjans shall not constitute a Change of Control:

@) any acquisition (other than a Bussi&€mbination which constitutes a Change of Contnaler Section 1.4(c) hereof) of Common Stock diydioom the
Company,

(i) any acquisition of Common Stock bg tBompany or its subsidiaries,

(iii) any acquisition of Common Stock byyaemployee benefit plan (or related trust) spord@remaintained by the Company or any corporatmmtrolled by the
Company, or

(iv) any acquisition of Common Stock by awyporation pursuant to a Business Combinationdbas not constitute a Change of Control undeti®ed.4(c) hereo
or

(b) individuals who, as of the Restatenizste, constitute the Board (the “Incumbent Boar#ase for any reason to constitute at least arityapf the Boardprovided,

howeverthat any individual becoming a director subsequeriie Restatement Date whose election, or noroimddir election by the Company’s shareholders, apgsoved by a vote of at least
two-thirds of the directors then comprising theumbent Board shall be considered a member of thenibent Board, unless such individual’s initialtaegption of office occurs as a result of an
actual or threatened election contest with resjeettte election or removal of directors or othewator threatened solicitation of proxies or canisdy or on behalf of a Person other than the
Incumbent Board; or

(c) consummation of a reorganizationyslexchange, merger or consolidation (including sugh transaction involving any direct or indirsgbsidiary of the Company), or
sale or other disposition of all or substantiallyo&the assets of the Company (a “Business Coatluin”); provided, howevethat in no such case shall any such transactiostitote a Change of
Control if immediately following such Business Carmtion,

@) the individuals and entities who wéne Beneficial Owners of the Company’s outstandiogimon stock and the Company'’s voting securitigsled to vote
generally in the election of directors immediatetior to such Business Combination have direchdirect Beneficial Ownership, respectively, of mtran 50% of the then outstandi



shares of common stock, and more than 50% of thibited voting power of the then outstanding vosegurities entitled to vote generally in the etatf directors, o
the Post-Transaction Corporation (as defined iri@ed.11 hereof), and

(i) except to the extent that such ovsh@y existed prior to the Business CombinationPreoson (excluding the Post-Transaction Corporati@hany employee
benefit plan or related trust of either the Compahg Post-Transaction Corporation or any subsidi&either corporation) Beneficially Owns, dirgctr indirectly, 20% or more of the
then outstanding shares of common stock of theotatjon resulting from such Business Combinatio2@ or more of the combined voting power of thentbutstanding voting
securities of such corporation, and

(iii) at least a majority of the membefgtee board of directors of the Post-TransactionpBation were members of the Incumbent Boardatithe of the
execution of the initial agreement, or of the attid the Board, providing for such Business Comtiamea or
(d) approval by the shareholders of thenBany of a complete liquidation or dissolutiortted Company.
15 Code. “Code” shall mean the Internal Revenue Code 8618s amended from time to time.
1.6 Company. “Company” shall mean CenturyTel, Inc. and shallude any successor to or assignee of (whethertdirandirect, by purchase, share exchange, merger,

consolidation or otherwise) all or substantiallyadlthe assets or business of the Company thahess and agrees to perform this Agreement by dperat law or otherwise.

1.7 Disability. “Disability” shall mean a condition that would eigithe Employee to receive benefits under the-kemg disability insurance policy applicable to tbempany’s
officers at the time either because the Employ¢etadly disabled or partially disabled, as suaimt®are defined in the policy then in effect. Hé tCompany has no lortgrm disability plan in effec
“Disability” shall occur if (a) the Employee is dered incapable because of physical or mentakiliné satisfactorily discharging his duties anghoesibilities to the Company for a period of 90
consecutive days, (b) a duly qualified physiciansgn by the Company and acceptable to the Emplmykis legal representatives so certifies in wgtiand (c) the Board determines that the
Employee has become disabled.

1.8 Employment Term. “Employment Term” shall mean the period commegan the date of a Change of Control and endinthenhird anniversary of such date.

1.9 Good Reason. (a) Any act or failure to act by the CompanytsrAffiliates specified in this Section 1.9 shadinstitute “Good Reason” unless the Employee shall otherwise
expressly agree in a writing that specifically ref this Section 1.9:

@) Any failure of the Company or its Afaites to provide the Employee with a positionthewity, duties and responsibilities at least comsugate in all material
respects with the most significant of those hek@reised and assigned at any time during the 18Qsdeod immediately preceding the Change of Cdntftne Employee’s position,
authority, duties and responsibilities after a Gjeaaf Control shall not be considered commensunzaé material respects with the Employee’s positiauthority, duties and
responsibilities prior to a Change of Control uslafter the Change of Control the Employee holdsquivalent position with, and exercises substbiygguivalent authority, duties and
responsibilities on behalf of, the Post-Transac@amporation;

(i) The assignment to the Employee of daties inconsistent in any material respect withEmployee’s position (including status, officétses and reporting
requirements), authority, duties or responsibgitis contemplated by Section 3.1(b) of this Agregnwe any other action that results in a diminatiie such position, authority, duties or
responsibilities, excluding for this purpose arased, insubstantial and inadvertent action no¢iak bad faith that the Company remedies withimldgs after its receipt of written notice
thereof from the Employee;

(iii) A material increase in the Emplojeeesponsibilities or duties without a commensaiiatrease in total compensation;

(iv) Any failure by the Company to compijth and satisfy Sections 4.1 (c) or (d) of thigréement;

v) Any failure by the Company or its Afites to comply with any of the other provisiasfsthis Agreement, other than an isolated, insutisthand inadvertent
failure not occurring in bad faith that the Compaemedies within 10 days after its receipt of werithotice thereof from the Employee;

(vi) Any directive requiring the Employeebe based at any office or location other thapravided in Section 3.1(b)(ii) hereof or requiritnhe Employee to travel
on business to a substantially greater extenttbaquired immediately prior to the Change of Contool

(vii) Any purported termination of the ployee’s employment otherwise than as expressiyiied by this Agreement.

(b) For purposes of this Section 1.9, gogd faith determination of “Good Reason” madetgyEmployee shall be conclusive and binding fopatposes, unless the

Company establishes by clear and convincing evielémat the Employee did not have any reasonable flasuch determination.

(c) No action or inaction by the Compaiall be deemed the basis for Good Reason unledsntiployee asserts his right hereunder to termeragoyment with Good
Reason prior to the first anniversary of the datevhich the Employee obtained actual knowledgeuohsact or omission. Except as otherwise providdbe prior sentence, neither the Emplogee
continued employment with the Company or its Affiis nor any delay in the Employeessertion of his rights to terminate employmeitit @ood Reason shall be deemed to constitute eewaf
any of the Employee’s rights hereunder.

(d) Anything in this Agreement to the tramy notwithstanding, a resignation by the Empiof@ any reason during the 30-day period immeljidelowing the first
anniversary of the Change of Control shall be dektode a termination for Good Reason and the Eyeglshall be entitled to receive all payments awebits hereunder associated therewith.

1.10 Person. “Person” shall mean a natural person or entity, shall also mean the group or syndicate createthvwwo or more Persons act as a syndicate or gthap
(including, without limitation, a partnership onlited partnership) for the purpose of acquirindding, or disposing of a security, except that ‘4eer’ shall not include an underwriter temporarily
holding a security pursuant to an offering of teesity.

1.11 Post-Transaction Corporation. Unless a Change of Control results from a Busit@smbination (as defined in Section 1.4(c) heré®®st-Transaction Corporation” shall
mean the Company after the Change of Control. hange of Control results from a Business ComhinatPost-Transaction Corporatioshall mean the corporation or other entity resglfiom
the Business Combination unless, as a result &f Business Combination, an ultimate parent corpmratontrols such resulting entity, the Companyloor substantially all of the Company’s
assets either directly or indirectly, in which céBest-Transaction Corporation” shall mean suchmalte parent corporation.

1.12 Specified Employee. ‘Specified Employee” shall mean the Employee ifEngployee is a key employee under Treasury Regang&ection 1.409A-1(i) because of final and
binding action taken by the Board or its Compensa@ommittee, or by operation of law or such retgjoifa

ARTICLE Il
STATUS OF CHANGE OF CONTROL AGREEMENTS

Notwithstanding any provisions thereof, as of testatement Date, this Agreement amends and rettat€riginal Agreement and supersedes any amtial agreements between the
Company and the Employee that provide for severbapefits in the event of a Change of Control ef@ompany, as defined therein.

ARTICLE Il
CHANGE OF CONTROL BENEFITS

3.1 Employment Term and Capacity after Change of Contré (a) This Agreement was originally effective dshee Agreement Date and has been in effect cootisly
thereafter. Commencing on January 1, 2002 and &aalmary 1 thereafter, the term of this Agreemestiigen and shall automatically be extended foragdiditional year unless, not later than June
30 of the preceding year, the Company shall havengivritten notice that it does not wish to extémd Agreementprovided, furtherthat, notwithstanding any such non-extension ndiiceéhe
Company, if a Change of Control of the Companyldiele occurred during the original or extendecdhtef this Agreement, this Agreement shall contiimueffect through the third anniversary of
the Change of Control, subject to any earlier teation of the Employee’s status as an employeaipatgo this Agreemenprovided, further, that in no event shall any termination of this
Agreement result in any forfeiture of rights thatmuied prior to the date of termination.

(b) During the Employment Term, the Comphereby agrees to continue the Employee in ifsl@ynsubject to the terms and conditions of thiggement. During the
Employment Term, (i) the Employ’s position (including status, offices, titles argarting requirements), authority, duties and rasiimlities shall be at least commensurate in aterial respect



with the most significant of those held, exercised assigned at any time during the-day period immediately preceding the Change of @band (ii) the Employe’s service:
shall be performed during normal business houtlseatocation of the Company'’s principal executifiice at the time of the Change of Control, or difice or location where the Employee was
employed immediately preceding the Change of Cootrany relocation of any such site to a locativat is not more than 35 miles from its locationhat time of the Change of Control. The
Employee’s position, authority, duties and respoilises after a Change of Control shall not besidered commensurate in all material respects th@tEmployee’s position, authority, duties and
responsibilities prior to a Change of Control uslafter the Change of Control the Employee holdsquivalent position with, and exercises substiygauivalent authority, duties and
responsibilities on behalf of, the Post-Transac@amporation.

3.2 Compensation and Benefits. During the Employment Term, the Employee shalkbttled to the following compensation and besefit

@) Base SalaryThe Employee shall receive an annual base s¢iBage Salary”), which shall be paid in at leastnthly installments. The Base Salary shall irljidle
equal to 12 times the highest monthly base sal@twas paid or is payable to the Employee, indlgdiny base salary which has been earned but ééfeyrthe Employee, by the Company and its
Affiliates with respect to any month in the 12-mopieriod ending with the month that immediatelycedes the month in which the Change of Control ccDuring the Employment Term, the
Employee’s Base Salary shall be reviewed at sumeé &s the Company undertakes a salary review gfd@semployees (but at least annually), and,e@xtent that salary increases are granted to
his peer employees of the Company (or have beeregtaluring the immediately preceding 12-monthqueto his peer employees of any Affiliate of then@pany), the Employee shall be granted a
salary increase commensurate with any increaseegtam his peer employees of the Company and fiiads. Any increase in Base Salary shall novseo limit or reduce any other obligation to
the Employee under this Agreement. Base Salafymsbizbe reduced during the Employment Term (whethr not any increase in Base Salary occurs)ifady increase in Base Salary occurs,
term Base Salary as utilized in this Agreementisk&r to Base Salary as so increased from tinterte.

(b) Annual Bonus In addition to Base Salary, the Employee shalhlvarded, for each fiscal year ending during timplByment Term, an annual cash bonus (the “Bonus”)
in an amount at least equal to the average ofrthea bonuses paid to the Employee with respettigtohree fiscal years that immediately precedeyéae in which the Change of Control occurs
under the Company’s annual bonus plan, or any coabpmbonus under a successor pfanyided, howevethat if the Company has never paid an annual bfomes full year to the Employee, the
Employee shall be awarded a Bonus in an amouegat equal to the target bonus for which the Engaay eligible for the fiscal year in which the @be of Control occurs, assuming achieven
at the target level of the objective performancalgestablished with respect to such bonus an@eamient of 100% of any subjective performance gomatsiteria otherwise applicable with respect
to such bonus. Each such Bonus shall be paidtafteznd of the fiscal year and no later than 58 day of the third month of the fiscal year nextdaling the fiscal year for which the Bonus is
awarded, unless the Employee shall timely eledefer the receipt of such Bonus pursuant to theéu®ghel, Inc. Supplemental Dollars & Sense Plaor Burposes of determining the value of any
annual bonuses paid to the Employee in any yeaegneg the year in which the Change of Control egcall cash and stock bonuses earned by the Eegplslyall be valued as of the date of the
grant.

(c) Fringe Benefits The Employee shall be entitled to fringe besd{itcluding, but not limited to, any cash paymentgle in lieu thereof) commensurate with those
provided to his peer employees of the Company @néiffiliates, but in no event shall such fringenkéts be less favorable than the most favorabtbase provided by the Company and its
Affiliates for the Employee at any time during three-year period immediately preceding the Chandgoaoitrol or, if more favorable to the Employee,sb@rovided generally at any time after the
Change of Control to his peer employees of the Gompand its Affiliates.

(d) Expenses The Employee shall be entitled to receive proraphbursement for all reasonable expenses inclayéde Employee in accordance with the most favera
agreements, policies, practices and procedurdedEompany and its Affiliates in effect for the Hoyge at any time during the one-year period immaedly preceding the Change of Control or, if
more favorable to the Employee, as in effect gdlyemhany time thereafter with respect to his peployees of the Company and its Affiliates.

(e) Benefit Plans (i) The Employee shall be entitled to particgat all incentive, savings and retirement plamactices, policies and programs applicable genetalhis
peer employees of the Company and its Affiliates,ib no event shall such plans, practices, pdieied programs provide the Employee with incergjgortunities (measured with respect to both
regular and special incentive opportunities toekient that any such distinction is applicableyijrsgs opportunities and retirement benefit oppdties, in each case, less favorable than the most
favorable of those provided by the Company andffiiates for the Employee under any agreemeni@sng practices, policies and programs as in effeahy time during the one-year period
immediately preceding the Change of Control omdfre favorable to the Employee, those provided igdigeat any time after the Change of Control te péer employees of the Company and its
Affiliates.

(i) The Employee and his family shalldigible for participation in and shall receivé laénefits under welfare benefit plans, practipedicies and programs
provided by the Company and its Affiliates (incligj without limitation, medical, prescription drudgntal, disability, salary continuance, employte group life, accidental death and travel
accident insurance plans and programs) to the eappiicable generally to his peer employees ofdbmpany and its Affiliates, but in no event sisaith plans, practices, policies and programs
provide the Employee and his family with benefitseach case, less favorable than the most favtthose agreements, plans, practices, policiépeograms in effect for the Employee and his
family at any time during the one-year period imméggly preceding the Change of Control or, if mfareorable to the Employee and his family, thosevjoted generally at any time after the
Change of Control to his peer employees of the Gompnd its Affiliates.

(iii) Without limiting the generality dhe Company’s obligations under this subsectionte) Company shall comply with all of its obligats under the benefit
plans, practices, policies and programs of the Gomand its Affiliates that arise in connectioniwét Change of Control of the Company, includinghaitt limitation all obligations that require the
Company to (A) fully vest participants under thenany’s qualified or non-qualified retirement pla(®) fully vest employees meeting certain age sewice requirements with post-retirement
medical, dental and life insurance, or (C) extdralienefits described in Section 3.5.

) Office and Support StaffThe Employee shall be entitled to an office fices of a size and with furnishings and otherappments, and to secretarial and other
assistance, commensurate with those provided tpdgisemployees of the Company and its Affiliates.

(9) Vacation The Employee shall be entitled to paid vacaitioaccordance with the most favorable agreemetassppolicies, programs and practices of the Compad
its Affiliates as in effect for the Employee at aipe during the ongear period immediately preceding the Change oft@bor, if more favorable to the Employee, asfiee generally at any tim
thereafter with respect to his peer employees®fdbmpany and its Affiliates.

(h) Indemnification If, in connection with any agreement related toansaction that will result in a Change of Colntif the Company, an undertaking is made to prvid
the Board with rights to indemnification from the@pany (or from any other party to such agreemém)Employee shall, by virtue of this Agreemetgntitled to the same rights to
indemnification as are provided to the Board punsta such agreement. Otherwise, the Employeé Isealntitled to indemnification rights on termslass favorable to the Employee than those
available under any Company indemnification agre@mer the articles of incorporation, bylaws orotations of the Company at any time after the CleanfgControl to his peer employees of the
Company. Such indemnification rights shall be wéhpect to all claims, actions, suits or procegslto which the Employee is or is threatened tmbde a party that arise out of or are connect
his services at any time prior to the terminatibhie employment, without regard to whether suetine, actions, suits or proceedings are made,tadsararise during or after the Employment
Term.

@) Directors and Officers Insurancé, in connection with any agreement related toansaction that will result in a Change of Cointif the Company, an undertaking is
made to provide the Board with continued coverafjewing the Change of Control under one or moreators and officers liability insurance policidsen the Employee shall, by virtue of this
Agreement, be entitled to the same rights to caetincoverage under such directors and officergitismsurance policies as are provided to the ilpand the Company shall take any steps
necessary to give effect to this provision. Othsewthe Company shall agree to cover the Emplapeer any directors and officers liability insurarpplicies as are provided generally at any time
after the Change of Control to his peer employéeseoCompany.

33 Obligations upon Termination after a Change of Contol.

(a) Termination by Company for Reasdinethan Death, Disability or Cause or by the Eiypee for Good Reasonlf, after a Change of Control and during the
Employment Term, the Company or any of its Affiiatterminates the Employee’s employment, as defm@&deasury Regulations 1.409¥h)(1) ("Separation from Service"), other than @ause
death or Disability, or the Employee terminates layyment for Good Reason, subject to Section 3.6,

@) Subject to the six-month delay ruieSection 3.3(d), if applicable, the Company spaif to the Employee in a lump sum in cash withie fiusiness days of the
date of termination an amount equal to three tithesum of (i) the amount of Base Salary in effegsuant to Section 3.2(a) hereof at the daterofitation, plus (ii) the greater of (x) the
average of the annual bonuses paid or to be pafitetBmployee with respect to the immediately pdeagthree fiscal years or (y) the target Bonusabich the Employee is eligible for
the fiscal year in which the date of terminatiocwrs, assuming achievement at the target levéiebbjective performance goals established witheetsto such bonus and achievement of
100% of any subjective performance goals or catetherwise applicable with respect to such boptmjided, howevethat, if the Employee has in effect a deferral @ecwith respect t
any percentage of the annual bonus which wouldraike become payable with respect to the fiscat eahich termination occurs, such lump sum paynséall be reduced by an
amount equal to such percentage times the bonupareent of the lump sum payment (which reduction@mshall be deferred in accordance with such iele)xt

(i) the Company shall pay to the Employrea lump sum in cash within five business daythefdate of termination, but in no case later thenl5th day of the thil
month following the end of the fiscal year of then@pany in which the termination occurs, an amoaitutated by multiplying the annual bonus thatEmeployee would have earned with
respect to the entire fiscal year in which termorabccurs, assuming achievement at the targel éé\be objective performance goals establisheti véspect to such bonus &



achievement of 100% of any subjective performaraa@syor criteria otherwise applicable with resgectuch bonus, by the fraction obtained by dividimg number o
days in such year through the date of terminatipB865;provided, howevethat, if the Employee has in effect a deferral becwith respect to any percentage of the annaalb which
would otherwise become payable with respect tdisizal year in which termination occurs, such lusupn payment shall be reduced by an amount eqsalcto percentage times the lump
sum payment (which reduction amount shall be defeim accordance with such election);

(iii) if, at the date of termination, the@@pany shall not yet have paid to the Employeeléderred in accordance with any effective defegtettion by the Employe
an annual bonus with respect to a fully compleischf year, the Company shall pay to the Emplogeelump sum in cash within five business day$efdate of termination but in no ci
after the 18 day of the third month following the end of thectisyear of the Company in which the terminationws, an amount determined as follows: (i) if ttemaBl (acting directly or
indirectly through any committee or subcommittdeglshave already determined the amount of sucli@ronus, such amount shall be paid, and (ihefBoard shall not have already
determined the amount of such annual bonus, theianto be paid shall be the greater of the amortmtiged under Section 3.2(b) hereof or the annoalb that the Employee would hi
earned with respect to such completed fiscal y&ed solely upon the actual level of achievemgtiteoobjective performance goals established végipect to such bonus and assuming
the achievement of 100% of any subjective perfoeagoals or criteria otherwise applicable with ez$fio such bonugrovided, howevethat, if the Employee has in effect a deferral
election with respect to any percentage of the ahmonus which would otherwise become payable réipect to such completed fiscal year, such lumpayment shall be reduced by
an amount equal to such percentage times the lumpsyment (which reduction amount shall be dedeimeaccordance with such electiopjpvided, furtherthat any payment under this
subsection (iii) (or any payment under any othewfsion of this Agreement calculated by refereracprior or target bonus amounts) shall be payabteithstanding any provision to the
contrary set forth in any bonus plan or prograrthefCompany;

(iv) for a period of three years followittte date of termination of employment, or such &mgeriod as may be provided by the terms of tipecgpiate plan,
program, practice or policy (the “Continuation Pelf), the Company shall at its expense continubeimalf of the Employee and his dependents and ioéarés the life insurance,
disability, medical, dental and hospitalization &#ts (including any benefit under any individuanefit arrangement that covers medical, dentabspitalization expenses not otherwise
covered under any general Company plan) providgtb(the Employee at any time during the one-yeaiop prior to the Change in Control or at any titmereafter or (y) to other
similarly-situated employees who continue in thepky of the Company or its Affiliates during the @imuation Period. If the Employee is a Specifizdployee governed by Section 3.3
(d), to the extent that any benefits provided ®Employee under this Section 3.3(a)(iv) are taxédthe Employee, then, with the exception of m@dnsurance benefits, the value of the
aggregate amount of such taxable benefits provioléde Employee pursuant to this Section 3.3(af{iv)ng the six month period following the date@mination shall be limited to the
amount specified by Code Section 402(g)(1)(B) fier year in which the termination occurred. Empéogkall pay the cost of any benefits that exceedthount specified in the previous
sentence during the six month period following diage of termination, and shall be reimbursed ihdfylthe Company during the seventh month afteddte of termination. The coverage
and benefits (including deductibles and costs) idiex¥in this Section 3.3(a)(iv) during the Contitiaa Period shall be no less favorable to the Eygxoand his dependents and
beneficiaries than the most favorable of such ayes and benefits during any of the periods refeoén clauses (x) or (y) aboverovided, howevein the event of the disability of the
Employee during the Continuation Period, disablignefits shall, to the maximum extent possiblé beopaid for the Continuation Period but shaltéasl commence immediately
following the end of the Continuation Period. parposes of determining eligibility (but not the& of commencement of benefits) of the Employeedtree benefits pursuant to such
plans, practices, programs and policies, the Engglahall be considered to have remained employ&dhnee years after the date of termination antidve retired on the last day of such
period. The Company’s obligation hereunder wigpeet to the foregoing benefits shall be limiteth extent that the Employee obtains any suchfiteperrsuant to a subsequent
employer’s benefit plans, in which case the Compaay reduce the coverage of any benefits it isireduo provide the Employee hereunder as lonf@sggregate coverages and
benefits of the combined benefit plans is no lessfable to the Employee than the coverages arefiteerequired to be provided hereunder. At the eiithe Continuation Period, the
Employee shall have assigned to him, at no costaifdno apportionment of prepaid premiums, anygasble insurance owned by the Company that refatesifically to the Employee
unless such assignment is inconsistent with ties@f any split dollar arrangement with the Empmy&he Employee will be eligible for coverage unitie Consolidated Omnibus Bud
Reconciliation Act (“COBRA”) at the end of the Caontation Period or earlier cessation of the Commapligation under the foregoing provisions oftl§iection 3.3(a)(iv) (or, if the
Employee shall not be so eligible for any reasba,Gompany will provide equivalent coverage).

(v) the Company at its cost shall providéhte Employee outplacement assistance by a rdputah specializing in such services for the pdrizeginning with the
termination of employment and ending upon the lajjsee Employment Term; and

(vi) the Company shall discharge its obligias under all other applicable sections of thisoke Il1, including Sections 3.4, 3.5, 3.6 and.3.7

To the extent that the amounts payable under S$e8tR(a) (iv) and (v), Section 3.6(g) and Sectioha&e deemed to be reimbursements and other siepgrayments under
Treasury Regulations Section 1.409A-1(b)(9)(v)ythkall not be deemed to provide for the deferfalompensation governed by Code Section 409Ahdytdo constitute deferral of
compensation governed by Code Section 409A, thal s deemed to be reimbursements or in-kind tisngdverned by Treasury Regulations Section 1.48@41)(iv). If the previous
sentence applies, (i) the amount of expenses Hifpb reimbursement or in-kind benefits providedidg the Employee’s taxable year shall not afteetexpenses eligible for
reimbursement or in-kind benefits in any other legear, (ii) the reimbursement of an eligible expe must be made on or before the last day d&nifgoyee's taxable year following the
taxable year in which the expense was incurred(i@hthe right to reimbursement or in-kind bensf&hall not be subject to liquidation or excharareafhother benefit.

The payments and benefits predioh this Section 3.3(a) and under all of the Canys employee benefit and compensation plans bealithout regard to any plan
amendment made after any Change of Control tharadly affects in any manner the computation ofpenyts and benefits due the Employee under suchopldre time or manner of
payment of such payments and benefits. After anGadaf Control no discretionary power of the Boarény committee thereof shall be used in a wag (@mambiguity in any such plan
shall be construed in a way) which adversely affacany manner any right or benefit of the Emptoyader any such plan. If the Employee becométeehto receive benefits under this
Section 3.3(a), the Company shall not be requivadadke any cash severance payment under any etvenasice or salary continuation policy, plan, agre® or arrangement in favor of
other officers or employees of the Company or ffdidtes unless such other policy, plan, agreenmerarrangement expressly provides to the contraayprovision that specifically states
that it is intended to override the limitation bfs sentence.

(b) Death; Disability; Termination fomGse; or Voluntary Terminatianlf, after a Change of Control and during the Eoyment Term, the Employee’s status as
an employee is terminated (i) by reason of the Byg®’s death or Disability, (ii) by the Company for Caws (iii) voluntarily by the Employee other thasr Good Reason, this Agreem
shall terminate without further obligation to themployee or the Employee’s legal representativasefathan the timely payment or provision of tholseaaly accrued to the Employee,
imposed by law or imposed pursuant to employeefiierecompensation plans, programs, practicescigsl or agreements maintained by the Companys dxfitliates).

(c) Notice of Termination Any termination by the Company for Cause orégson of the Employee’s Disability, or by the Enyple for Good Reason, shall be
communicated by a Notice of Termination to the oghety given in accordance with Section 4.2 of thgreement. For purposes of this Agreement, gitid@f Termination” means a
written notice which (i) indicates the specificrténation provision in this Agreement relied upai), t the extent applicable, sets forth in reasbealetail the facts and circumstances
claimed to provide a basis for termination of theftoyee’s employment under the provision so indidatnd (jii) if the effective date of the termirmatiis other than the date of receipt of
such notice, specifies the termination date (whiate shall be not more than 30 days after the giofrsuch notice), provided that the effective dateany termination by reason of the
Employee’s Disability shall be the 30th day aftez giving of such notice, unless prior to such 3f# the Employee shall have resumed thetfimle performance of his duties. The fail
by the Employee or the Company to set forth inNlbéice of Termination any fact or circumstance whiontributes to a showing of Cause, Disabilitymod Reason shall not waive any
right of the Employee or the Company, respectiviegreunder or preclude the Employee or the Compaspgectively, from asserting such fact or circamnse in enforcing the Employee’s
or the Company’s rights hereunder.

(d) Sonth Delay for Specified EmployeesNotwithstanding any other provision hereof, payts hereunder which constitute deferred compemsatider
Code Section 409A and the Treasury Regulationgtimeler and which are not exempt from coverage le@ection 409A and the Treasury Regulations theleushall commence, if
Employee is then a Specified Employee and paynsemigigered by his Separation from Service, orfitseday of the seventh month following the datehe Specified Employee’s
Separation from Service, or, if earlier, the ddtdemth of the Specified Employee. On the firgt disuch seventh month or on the first day ofrtianth following the earlier death of the
Specified Employee, the Specified Employee or kiate or spouse, as the case may be, shall bénpaidmp sum the amount that the Specified Emmayeuld have been paid hereunder
over the preceding six months (or, if earlier, thenths preceding the date of death) but for thetfet he was a Specified Employee. Neverthefessll other purposes of this Agreeme
the payments shall be deemed to have commencédwatate they would have had the Employee not b&peaified Employee, and payment of any remainemgfits shall be made as
otherwise scheduled hereunder.

3.4 Accrued Obligations and Other Benefits. It is the intent of this Agreement that upon teration of employment for any reason following a Giaof Control the
Employee or his legal representatives be entide@¢eive promptly, and in addition to any othemnéfés specifically provided, (a) the Employee’ssB&Balary through the date of
termination to the extent not theretofore paid,diy accrued vacation pay, to the extent not théyet paid, and (c) any other amounts or benedigiired to be paid or provided or which
the Employee or his legal representatives arelettiv receive under any plan, program, policyctica or agreement of the Company, including witHomitation all payments required to
be made under the Company’s supplemental exeaatitement plan.

35 Stock Options and Other Incentives. The foregoing benefits provided for in this Altidll are intended to be in addition to the vatwebenefit of any stock options,
restricted stock, performance shares or similardsyahe exercisability, vesting or payment of \bhi accelerated or otherwise enhanced upon a @tafri@ontrol pursuant to the terms of
any stock option, incentive or other similar plaragreement heretofore or hereafter adopted bZtimepany or the Post-Transaction Corporatoyided, howevethat, upon any
termination of the Employee other than for Caugéiwithree years following a Change of Control,cdilthe Employee’s then-outstanding vested stotlonp, whether granted before or
during the Employment Term, shall remain exercisalitil the later of the 190th day after the tertion date or the end of the exercise period pexVigr in the applicable optic



agreement or plan as then in effect, but in no esteall such exercise period continue after the datwhich such options would have expired if tnepbyee had remained
employee of the Company, the Post-Transaction Catjom or one of their respective Affiliates.

3.6 Excise Tax Provision. (a) Notwithstanding any other provisions of tAgreement, if a Change of Control occurs durirggahiginal or extended term of this
Agreement, in the event that any payment or beresfitived or to be received by the Employee in eotion with the Change of Control or the terminatid the Employee’s employment
(whether pursuant to the terms of this Agreemertngrother plan, arrangement or agreement witiCttivapany, any Person whose actions result in thegthaf Control or any Person
Affiliated with the Company or such Person) (altlsypayments and benefits, including without limidatthe payments and benefits under Sections 3.3@&b), 3.4(c), 3.5 and 3.7 hereof,
being hereinafter called “Payments”) would be scibfen whole or in part) to an excise tax imposgdbction 4999 of the Code or any interest or giggsaare incurred by the Employee
with respect to such excise tax (such excise taether with any such interest and penalties, ereimafter collectively referred to as the “Excla”), the Company shall pay to the
Employee at the time specified in paragraph (dWwedn additional amount (the “Gross-up Paymentthsihat the net amount retained by the Employéer déduction of any Excise Tax
on the Payments and all taxes (including any istesepenalties imposed with respect to such taxesiding without limitation any federal, statedalocal income or payroll tax and any
Excise Tax, imposed upon the Gross-up Paymentgedvior by this paragraph (a), but before deduabfoany federal, state and local income or payeodlon the Payments, shall be equal
to the Payments. Notwithstanding any other prowisiereof, the Gross-Up Paymen@isicluding any additional Gross-up Payment pursta@ection 3.6(e)) must be paid no later than the
end of the Employee’s taxable year next followihg Employee’s taxable year in which the Employeeitethe related taxes, as required by TreasuryR&gns Section 1.409A-3(i)(1)

(V).

(b) For purposes of determining whether af the Payments and the Gross-up Payment (tiokdy, the “Total Paymentsill be subject to the Excise Tax and
amount of such Excise Tax, (i) the Total Paymeh#dl He treated as “parachute payments” withinntieaning of section 280G(b)(2) of the Code, andeaitess parachute payments”
within the meaning of section 280G(b)(1) shall keated as subject to the Excise Tax, except textent that in the opinion of tax counsel selettgthe Company’s independent auditors
(“Auditors”) and reasonably acceptable to the Empé(“Tax Counsel”) such Total Payments (in whaléngart) do not constitute “parachute paymentssuch “excess parachute
payments” (in whole or in part) are not subjecthi® Excise Tax and (ii) the value of any non-cashelits or any deferred payment or benefit shatiétermined by the Auditors in
accordance with the principles of sections 280@)(d (4) of the Code. The Auditors shall perfane calculations in conformance with the foreggangvisions and within 15 business
days of the date that any Payments are made umdekdgreement shall provide the Employee with aiied written statement setting forth the mannewfiich the Total Payments are
calculated and the basis for such calculationgdiieg without limitation any opinions or other ackr the Company has received from Tax CounselAtithtors or other advisors or
consultants (and any such opinions or advice whiehn writing shall be attached to the statement).

(c) For purposes of determining the amadithe Gross-up Payment, the Employee shall leengel to pay federal income taxes at the highesginedrates of
federal income taxation applicable to individualshe calendar year in which the GragsPayment is to be made and state and local intaxes at the highest marginal rates of taxatic
the state and locality of the Employee’s residendbe calendar year in which the Gross-up Payrnsetatbe made, net of the maximum reduction in f@idacome taxes which could be
obtained from deduction of such state and locatdataking into account any limitations applicabléndividuals subject to federal income tax athiighest marginal rates.

(d) The initial Gross-up Payment, if aag,determined pursuant to this Section 3.6, legfiaid to the Employee within five days of thesiptof the Auditors’
determination. If the Auditors determine that n@iEe Tax is payable by the Employee, the Compaali}l sause the Auditors to furnish the Employeéain opinion that failure to report
any Excise Tax on the Employee’s applicable fedame tax return would not result in the impasitdf a negligence or similar penalty.

(e) If it is established pursuant torafidetermination of a court or Internal Revenue/iBe proceeding or the written opinion of Tax Ceelhthat the Excise Tax is
less than the amount taken into account hereuridiee sime the Gross-up Payment is made, the Ereplshall repay to the Company within 30 days oftmployee’s receipt of notice of
such final determination or opinion the portiortteé Gross-up Payment attributable to such reduéfibus the portion of the Gross-up Payment atteblé to the Excise Tax, federal, state
and local income tax and Excise Tax imposed ompthgon of the Gross-up Payment being repaid byEimployee if such repayment results in a reduabioxcise Tax or federal, state
and local income tax), plus interest on the amafisuch repayment at the rate provided in sect®f4(b)(2)(B) of the Code. Notwithstanding the fging, in the event any portion of the
Gross-up Payment to be refunded to the Companbd®s paid to any federal, state and local tax aityhthe payment thereof (and related amountsll sie&be required until actual
refund or credit of such portion has been madaedemployee, and interest payable to the Compaaly rebt exceed the interest received or creditetiécEmployee by such tax authority
for the period that it held such portion. The Eoyegle and the Company shall endeavor to mutuallyeagpon the course of action to be pursued (anchétleod of allocating the expense
thereof) if the Employes’claim for refund or credit is denied. If it istablished pursuant to a final determination obartor an Internal Revenue Service proceeding®mitritten opinior
of Tax Counsel that the Excise Tax exceeds the aftrtaken into account hereunder at the time thes§&Sup Payment is made (including by reason of ayynent the existence or amount
of which cannot be determined at the time of thesGiup Payment), the Company shall make an addit®ross-up Payment in respect of such excess gplyinterest or penalties
payable with respect to such excess), as deterrbipélne Auditors, within 30 days of the Companygseipt of notice of such final determination orropn.

® In the event of any controversy witle Internal Revenue Service (or other taxing aityfjovith regard to the Excise Tax, the Employ&alspermit the
Company to control issues relating to the Excise (B&its expense), provided that such issues tipatentially materially adversely affect the Emysde, but the Employee shall control
any other issues. In the event that the issuemtmeelated, the Employee and the Company shabbd faith cooperate so as not to jeopardizdugsn of either issue, but if the parties
cannot agree, the Employee shall make the fin@rdebation with regard to the issues. In the eweéminy conference with any taxing authority athe Excise Tax or associated income
taxes, the Employee shall permit a representafileeoCompany to accompany the Employee, and thel@ree and the Employee’s representative shall@ade with the Company and
its representative. The Company and the Emplolyat gromptly deliver to each other copies of anjtten communications, and summaries of any vecbaimunications, with any taxil
authority regarding the Excise Tax covered by 8gstion 3.6.

The Company shall be responsibleafbcharges of the Tax Counsel and the Auditorise fiming of any payments pursuant to this subsedt) shall be
governed by Section 3.3(a)

(h) Notwithstanding any other provisiorthis Agreement to the contrary, if it is deteredrby the Auditors that the gross-up provisionghis Section 3.6 as they
relate to the accelerated vesting of nonqualiftedisoptions or restricted stock issued by the Camgpvould be the sole reason precluding the ugshdZompany of the pooling of
interests method of accounting, then the tax gupsprovisions of this Section 3.6 shall not applgtich nonqualified stock options or restrictedlst@s the case may be, unless the Gross-
up Payment can be altered, modified or delayedldwdt to be paid without precluding the use oé thooling of interest method of accounting. Then@any will use its best efforts to
alter, modify, or delay the payment so that thesSyop Payment can be made.

3.7 Legal Fees. The Company agrees to pay as incurred, to thextént permitted by law, all legal fees and otivgoenses (including expert witness and accoulfties)
which the Employee may reasonably incur as a re$alhy contest (regardless of the outcome thetgofhe Company, the Employee or others of thalitglor enforceability of, or
liability under, any provision of this Agreement¢luding as a result of any contest by the Empl@®srut the amount or timing of any payment purstattiis Agreement) or which the
Employee may reasonably incur in connection with tax audit or proceeding to the extent attribugablthe application of section 4999 of the Codertp payment or benefit provided
under this Agreement. The timing of any paymenitspant to this Section 3.7 shall be governed loyi@e3.3(a).

3.8 Set-Off; Mitigation.  After a Change of Control, the obligations of @@mpany and its Affiliates to make the payments/jated for in this Agreement and otherwise to
perform its obligations hereunder shall not becéd by any set-off, counterclaim, recoupment, m&deor other claim, right or action which the Compar its Affiliates may have against
the Employee or others other than the Companyts tmreduce welfare benefits under the circumsamescribed in Section 3.3(a)(iv). It is themntef this Agreement that in no event
shall the Employee be obligated to seek other eynpémt or take any other action to mitigate the am®or benefits payable to the Employee under &tlyeoprovisions of this Agreeme

3.9 Certain Pre-Change-of-Control Terminations. Notwithstanding any other provision of this Agreent, the Employee’s employment shall be deemédvte been
terminated following a Change of Control by the @amy without Cause (and the Employee shall beleatito receive all payments and benefits assattarewith) if the Employee’s
employment is terminated by the Company or anysoAffiliates without Cause prior to a Change oih@ol (whether or not a Change of Control actualtgurs) and such termination (i)
was at the request or direction of a third partywhs taken steps designed to effect a Changerdfdlor otherwise arose in connection with or mieipation of a Change of Control or
(i) occurred after discussions with a third paggarding a possible Change of Control transactimmenced and such discussions produced (whetfeel® after such termination)
either a preliminary or definitive agreement widispect to such a transaction or a public announueofi¢he pending transaction (whether or not ar@keaof Control actually occurs). If
the Employee takes the position that the foregeamgence applies and the Company disagrees, theaymshall have the burden of proof in any suchudis

ARTICLE IV
MISCELLANEOUS
4.1 Binding Effect; Successors.
(a) This Agreement shall be binding upad inure to the benefit of the Company and anysafuccessors or assigns.
(b) This Agreement is personal to the Exiyge and shall not be assignable by the Employ#®ut the consent of the Company (there beingbiigation to give

such consent) other than such rights or benefissatransferred by will or the laws of descent distribution, which shall inure to the benefittbé Employe’s legal representative



(c) The Company shall require any suamessor assignee of (whether direct or indiregtphrchase, share exchange, merger, consolidatiotherwise) all or
substantially all of the assets or businesseseo€hmpany (i) to assume unconditionally and expyebkis Agreement and (i) to agree to performmcause to be performed all of the
obligations under this Agreement in the same maanedrto the same extent as would have been recpfitké Company had no assignment or successiarrrect; such assumption to be
set forth in a writing reasonably satisfactoryhie Employee.

(d) The Company shall also require afitiers that control or that after the transactiall @ontrol (directly or indirectly) the Company any such successor or
assignee to agree to cause to be performed dledfltligations under this Agreement, such agreetodre set forth in a writing reasonably satisfacto the Employee.

(e) Thaligations of the Company and the Employee whicltheyr nature may require either partial or totifprmance after the expiration of the term of the
Agreement shall survive such expiration.

4.2 Notices. All notices hereunder must be in writing and shalldeemed to have been given upon receipt of dglbe (a) hand (against a receipt therefor), @y}ified or
registered mail, postage prepaid, return receipiested, (c) a nationally recognized overnight iesigervice (against a receipt therefor) or (daepy transmission with confirmation of
receipt. All such notices must be addressed &snfsl

If to the Company, to:

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203
Attn: General Counsel

If to the Employee, to:

Glen F. Post, llI

100 CenturyTel Drive

Monroe, Louisiana 71203

(or, if the Employee is no longer employed at sadtress,
to the Employee’s last known principal residendieoted in
the Company’s records)

or such other address as to which any party henetohave notified the other in writing.

43 Governing Law. This Agreement shall be construed and enforceddordance with and governed by the internal lanthefState of Louisiana without regard to
principles of conflict of laws.

4.4 Withholding. The Employee agrees that the Company has thetaghithhold, from the amounts payable pursuanhte Agreement, all amounts required to be
withheld under applicable income or employmentléavs, or as otherwise stated in documents granmigigs that are affected by this Agreement.

4.5 Amendment and Compliance with Law. No provision of this Agreement may be modifiecaarended except by an instrument in writing sigmgtioth
parties. Notwithstanding any other provision a§ thgreement, it is the intention of the partieshis Agreement that no payment or entitlementypams to this Agreement will give rise to
any adverse tax consequences to the Employee Gudier Section 409A and Treasury Regulations and otterpretive guidance issued thereunder, inclydivat issued after the date
hereof (collectively, "Section 409A"). This Agreem@and any amendments hereto shall be interpretdtht end and (i) to the maximum extent permittgdaw, no effect shall be given to
any provision herein, any amendment hereto or atigrataken hereunder in a manner that reasonabillglde expected to give rise to adverse tax careseps under Section 409A and
the parties shall take any corrective action realyrwithin their control that are necessary toidwuch adverse tax consequences.

4.6 Severability. If any term or provision of this Agreement, or tigplication thereof to any person or circumstashall at any time or to any extent be invalid,gdéor
unenforceable in any respect as written, the Engg@l@nd the Company intend for any court constrtlirggAgreement to modify or limit such provisiona®to render it valid and
enforceable to the fullest extent allowed by lakny such provision that is not susceptible of steformation shall be ignored so as to not affegt@her term or provision hereof, and the
remainder of this Agreement, or the applicatioswth term or provision to persons or circumstandesr than those as to which it is held invali&ghl or unenforceable, shall not be
affected thereby and shall be valid and enforcatedullest extent permitted by law.

4.7 Waiver of Breach. Except as expressly provided herein to the contthgyfailure by any party to enforce any of itghts hereunder shall not be deemed to be a waiver
of such rights, unless such waiver is an expreggewmwaiver. The waiver by either party of a lmteaf any provision of this Agreement shall not igpe or be construed as a waiver of any
subsequent breach thereof.

4.8 Remedies Not Exclusive.No remedy specified herein shall be deemed to ble garty’s exclusive remedy, and accordingly, idifdn to all of the rights and remedies
provided for in this Agreement, the parties shalldall other rights and remedies provided to thgrapplicable law, rule or regulation, includingthidut limitation the right to claim
interest with respect to any payment not timely enadreunder.

4.9 Company’s Reservation of Rights. The Employee acknowledges and understands ththe(EEmployee is employed at will by either the Campor one of its
Affiliates (the “Employer”), (ii) the Employee sers at the pleasure of the board of directors oEti@loyer, and (iii) the Employer has the rightiay time to terminate the Employee’s
status as an employee, or to change or diminisktaias during the Employment Term, subject taritiets of the Employee to claim the benefits corddiby this
Agreement. Notwithstanding any other provisionshig Agreement to the contrary, this Agreement| stw entitle the Employee or his legal represéwés to any severance or other
benefits of any kind prior to a Change of Contmot@any such benefits if Employee is not emploggdhe Company or one of its Affiliates on the dat@ Change of Control, except in
each case for those rights afforded under Secti@n 3

4.10 Non-exclusivity of Rights. Subject to Section 4.9, nothing in this Agreensdll prevent or limit the Employee’s continuingfature participation in any plan,
program, policy or practice provided by the Compangny of its Affiliates and for which the Emplayenay qualify, nor shall anything herein limit dherwise restrict such rights as the
Employee may have under any contract or agreemiémtive Company or any of its Affiliates. The Emye shall not be obligated to furnish a releasengfrights or claims against the
Company or its Affiliates as a condition of receiyibenefits hereunder.

4.11 Confidentiality. Upon receipt of the payments or benefits conteraglaly Section 3.3 hereof, the Employee agreedraimeor a period of three years from divulgi
any non-public, confidential or proprietary infortise concerning the Company or its Affiliates toydPerson other than the Company, its Affiliatesheir respective officers, directors or
advisors, provided that this obligation shall lapser to the end of such three-year period wigpeet to any information that (i) is or becomesagalty available to the public other than as
a result of a breach of this Section 4.11, (igrivecomes available to the Employee on a non-denfial basis from a source other than the Compaiitg representatives, provided that
such source is not known by the Employee to haokatad any confidentiality agreement with the Compi connection with such disclosure, or (iiigisquired or developed
independently by the Employee without violatingstBiection 4.11.

4.12 Demand for Benefits. Unless otherwise provided herein, the payment gmests due hereunder shall be paid to the Emplaytbeut the need for demand, and to a
beneficiary upon the receipt of the beneficiarydsi@ss and social security number. NeverthelesEinployee or a Person claiming to be a benefigiduo claims entitlement to a benefit
can file a claim for benefits hereunder with ther@any. Unless otherwise provided herein, the Capghall accept or reject the claim within five mess days of its receipt. If the cle
is denied, the Company shall give the reason foiadln a written notice that refers to the prowisif this Agreement that forms the basis of thaiae If any additional information or
material is necessary to perfect the claim, the @omg will identify these items in writing and exjlavhy such additional information is necessary.

4.13 Authority. The Company represents and warrants that (i{Ptiginal Agreement was duly authorized by the Shelder Relations Committee of the Board and the
Compensation Committee of the Board on Februar2@a0 and by the Board on February 22, 2000,hi#) Agreement was duly authorized by the Compemsa&ommittee of the Board
on October 17, 2007 and by the Board on Novembge2a@7, and (iii) no other corporate proceedingsrecessary to authorize the Company’s executalivedy and performance of this
Agreement.

4.14 Counterparts. This Agreement may be executed in one or more eopaits, each of which shall be deemed to be gmatibut all of which together shall constitute
one and the same instrument.



4.15 Interpretation. Any reference to any section of the Code or tfea3ury Regulations shall be deemed to also refany successor provisions there

IN WITNESS WHEREOF , the Company and the Employee have caused thisidedeand Restated Change in Control Agreement éxéeuted as of the Restatement Date.

CENTURYTEL, INC.

By: /s/ R. Stewart Ewing, Jr.
R. Stewart Ewing, Jr.
Executive Vice President
Chief Financial Officer

EMPLOYEE:

/s/ Glen F. Post, IlI
Glen F. Post, IlI




Exhibit 10.4(b)
FORM OF
AMENDED AND RESTATED
CHANGE OF CONTROL AGREEMENT

AMENDED AND RESTATED CHANGE OF CONTROL AGREEMENT (this “Agreement”), dated effective January 1, 2@0& “Restatement Datepetween CenturyTel, Inc.
Louisiana corporation (the “Company”), and (the “Employee”).

WITNESSETH:

WHEREAS , the Company and Employee entered into a changentfol agreement (the “Original Agreement”) daddfe:ctive as of February 22, 2000 (the “Agreenizate”);

WHEREAS , in connection with entering into the Original A&gment, the Board of Directors of the Company (Bward”) determined that (i) it was in the best interestthef Compan
and its shareholders to take steps designed tio te&services of the Employee and to assureutheddication of the Employee, free from persatiiatraction, in the event of an actual or pen
change of control of the Company, and (ii) the @agAgreement accomplished these and other retatigttives; and

WHEREAS , in order to ensure that the Original Agreemenmhpiies with Section 409A of the Internal Revenual€of 1986 and the regulations promulgated thereuby the U.<
Department of the Treasury (the “Treasury Regufstip the Board has determined that it is necessary pptbpriate to amend and restate (i) various prowmssiin Article Il of the Origin:
Agreement relating to the payment of benefits thieder and (ii) certain other related provisions definitions;

NOW , THEREFORE , the parties agree to amend and restate the @riggreement so that it reads in its entirety adio¥es:

ARTICLE |
CERTAIN DEFINITIONS
- I1.1 Affiliate.  “Affiliate” (and variants thereof) shall mean a Person thatasnbr is controlled by, or is under common cohtrith, another specified Person, either directl
indirectly.
1.2 Beneficial Owner. “Beneficial Owner” &nd variants thereof), with respect to a secusitgll mean a Person who, directly or indirectlydtigh any contract, understand
relationship or otherwise), has or shares (i) thegy to vote, or direct the voting of, the secyrdy (ii) the power to dispose of, or direct themtisition of, the security.
1.3 Cause. (a) “Cause” shall mean:
(0] conviction of a felony;
(ii) habitual intoxication during workirfgpurs;
(iii) habitual abuse of or addiction te@ntrolled dangerous substance; or
(iv) the willful and continued failure tfie Employee to perform substantially the Employetities with the Company or its Affiliates (otlilean any suc

failure resulting from incapacity due to physicaheental illness or the Employeetermination of employment for Good Reason) fpedod of 15 days after a written demanc
substantial performance is delivered to the Emmdye the Board which specifically identifies thermar in which the Board believes that the Emplolyas not substantia
performed the Employee’s duties.

(b) For purposes of this Section 1.3anbor failure to act on the part of the Employkallisbe considered “willful'unless it is done, or omitted to be done, by
Employee in bad faith and without reasonable béliaf the Employee’action or omission was in the best interests ofGhepany or its Affiliates. Any act, or failure &zt, based ups
authority given pursuant to a resolution duly aédpby the Board or upon the instructions of a geofficer of the Company or based upon the adviceoonsel for the Company or
Affiliates shall be conclusively presumed to be eloor omitted to be done, by the Employee in g@oith fand in the best interests of the CompanysoAffiliates. Any termination by tt
Company or any of its Affiliates of the Employeeimployment during the Employment Term (as defimefiection 1.8) shall not be deemed to be for Cankess the Employegaction ¢
inaction meets the foregoing standard and untiketishall have been delivered to the Employee a obpyresolution duly adopted by the affirmativeesof not less than thregpsarters ¢
the entire membership of the Board at a meetintp@Board called and held for such purpose (afi@sonable notice is provided to the Employee amdthployee is given an opportun
together with counsel, to be heard before the Bodirtting that, in the good faith opinion of the&d, the Employee is guilty of the conduct desatiin subparagraph (a) above,
specifying the particulars thereof in detail.

(c) No action or inaction shall be deertielbasis for Cause unless the Employee is tetedrtherefor within 120 days after such actionmission is known to tt
Chief Executive Officer of the Company.

(d) In the event that the existence ofisgashall become an issue in any action or procgeoetween the Company and the Employee, the Comglaall
notwithstanding the finding of the Board referenaeddve, have the burden of establishing that therecor inactions deemed the basis for Causendiddt occur and do constitute Ca
and that the Company has satisfied the procedatplirements of this provision. The satisfactiortr® Companys burden shall require clear and convincing evidengny purporte
termination of employment of the Employee by therpany which does not meet each and every substaatig procedural requirement of this provision Idaltreated for all purpos
under this Agreement as a termination of employmetiitout Cause.

1.4 Change of Control. “Change of Control” shall mean:
@) the acquisition by any Person of Biers Ownership of 30% or more of the outstandstigres of the ComparsyCommon Stock, $1.00 par value per share

“Common Stock”), or 30% or more of the combinedingtpower of the Company’s then outstanding seiesrientitled to vote generally in the election mécdtors;provided, howevettha
for purposes of this subsection (a), the followéregyuisitions shall not constitute a Change of Gintr

@) any acquisition (other than a Buss'@mbination which constitutes a Change of Contnaler Section 1.4(c) hereof) of Common Stock diyeicom
the Company,

(ii) any acquisition of Common Stocktneg Company or its subsidiaries,

(iii) any acquisition of Common Stock laypy employee benefit plan (or related trust) spmts®r maintained by the Company or any corpor
controlled by the Company, or

(iv) any acquisition of Common Stock lyaorporation pursuant to a Business Combinatiab does not constitute a Change of Control undetiéh 1.4
(c) hereof; or

(b) individuals who, as of the Restatetri@ate, constitute the Board (the “Incumbent Boaase for any reason to constitute at least a ityafafrthe Boarc

provided, howevethat any individual becoming a director subsequeriie Restatement Date whose election, or nonoimétir election by the Compars/shareholders, was approved
vote of at least two-thirds of the directors themerising the Incumbent Board shall be consideretkeber of the Incumbent Board, unless such indalid initial assumption of offic
occurs as a result of an actual or threatenedi@tecbntest with respect to the election or remafalirectors or other actual or threatened sali@t of proxies or consents by or on be
of a Person other than the Incumbent Board; or

(c) consummation of a reorganization,retexchange, merger or consolidation (including angh transaction involving any direct or indirscibsidiary of th
Company), or sale or other disposition of all dostantially all of the assets of the Company (asiBess Combination”provided, howevethat in no such case shall any such transe
constitute a Change of Control if immediately faliog such Business Combination,

@) the individuals and entities who wélne Beneficial Owners of the Company’s outstandiogmon stock and the Compasyoting securities entitled
vote generally in the election of directors imméeeliaprior to such Business Combination have diceahdirect Beneficial Ownership, respectively,robre than 50% of the th



outstanding shares of common stock, and more tBéf & the combined voting power of the then outditagy voting securities entitled to vote generatiythe
election of directors, of the Post-Transaction ©oagion (as defined in Section 1.11 hereof), and

(i) except to the extent that such owh@ existed prior to the Business Combination,Peoson (excluding the Postansaction Corporation and ¢
employee benefit plan or related trust of either@ompany, the Po3transaction Corporation or any subsidiary of eittemporation) Beneficially Owns, directly or inditey, 20%
or more of the then outstanding shares of commacksaf the corporation resulting from such Busin€ssnbination or 20% or more of the combined vofiugver of the the
outstanding voting securities of such corporatamg

(iii) at least a majority of the membefghe board of directors of the Pdgtansaction Corporation were members of the IncurnBeard at the time of tl
execution of the initial agreement, or of the attid the Board, providing for such Business Comtiamea or
(d) approval by the shareholders of thenBany of a complete liquidation or dissolutiortted Company.
15 Code. “Code” shall mean the Internal Revenue Code 8618s amended from time to time.
1.6 Company. “Company”shall mean CenturyTel, Inc. and shall include amycessor to or assignee of (whether direct or éetliy purchase, share exchange, me

consolidation or otherwise) all or substantiallyadlthe assets or business of the Company thahessand agrees to perform this Agreement by dperat law or otherwise.

1.7 Disability. “Disability” shall mean a condition that would etgi the Employee to receive benefits under the Hemm disability insurance policy applicable to
Company’s officers at the time either because timplByee is totally disabled or partially disabled,such terms are defined in the policy then iaceff If the Company has no lotgrr
disability plan in effect, “Disability"shall occur if (a) the Employee is rendered incémalecause of physical or mental iliness of sattsfay discharging his duties and responsibilitie
the Company for a period of 90 consecutive daysa(Buly qualified physician chosen by the Compang acceptable to the Employee or his legal reptatees so certifies in writin
and (c) the Board determines that the Employedbasme disabled.

1.8 Employment Term. “Employment Term” shall mean the period commegan the date of a Change of Control and endinthenhird anniversary of such date.

1.9 Good Reason. (a) Any act or failure to act by the CompanyiterAffiliates specified in this Section 1.9 shatinstitute “Good Reason'unless the Employee st
otherwise expressly agree in a writing that speaiffy refers to this Section 1.9:

@) Any failure of the Company or its Afaites to provide the Employee with a positionthawity, duties and responsibilities at least comsugate in a
material respects with the most significant of thdeld, exercised and assigned at any time dulirglBOday period immediately preceding the Change of @bnfThe
Employee’s position, authority, duties and resplitises after a Change of Control shall not be sideared commensurate in all material respects thighEmployees position
authority, duties and responsibilities prior to haBge of Control unless after the Change of ContIEmployee holds an equivalent position withd erercises substantic
equivalent authority, duties and responsibilitiasbehalf of, either the Post-Transaction Corporatiothe Company;

(i) The assignment to the Employee of daties inconsistent in any material respect wht& Employees position (including status, offices, titles
reporting requirements), authority, duties or resgioilities as contemplated by Section 3.1(b) @ thgreement, or any other action that results @inainution in such positio
authority, duties or responsibilities, excluding fois purpose an isolated, insubstantial and iegiént action not taken in bad faith that the Comyp@medies within 10 days ai
its receipt of written notice thereof from the Emygte;

(iii) A material increase in the Emplojeeesponsibilities or duties without a commensaiiatrease in total compensation;

(iv) Any failure by the Company to compisth and satisfy Sections 4.1 (c) or (d) of thigréement;

v) Any failure by the Company or its Afites to comply with any of the other provisiookthis Agreement, other than an isolated, insuttigthanc
inadvertent failure not occurring in bad faith tile¢ Company remedies within 10 days after itsiptad# written notice thereof from the Employee;

(vi) Any directive requiring the Emplay¢o be based at any office or location other gmprovided in Section 3.1(b)(ii) hereof or requirthe Employe
to travel on business to a substantially greateregxhan required immediately prior to the Chaofi€ontrol; or

(vii) Any purported termination of the [pioyee’s employment otherwise than as expressimiied by this Agreement.

(b) For purposes of this Section 1.9, gagd faith determination of “Good Reasanade by the Employee shall be conclusive and binftin all purposes, unle

the Company establishes by clear and convincindeewie that the Employee did not have any reasobalie for such determination.

(c) No action or inaction by the Compamall be deemed the basis for Good Reason unlessniployee asserts his right hereunder to termeajgoyment wit
Good Reason prior to the first anniversary of taedn which the Employee obtained actual knowlexfgrich act or omission. Except as otherwiseidealin the prior sentence, neit
the Employee’s continued employment with the Coryparits Affiliates nor any delay in the Employseissertion of his rights to terminate employmeitit @ood Reason shall be deer
to constitute a waiver of any of the Employee’htighereunder.

(d) Anything in this Agreement to the tramy notwithstanding, a resignation by the Empiyer any reason during the 8@y period immediately following t
first anniversary of the Change of Control shalldeemed to be a termination for Good Reason anénif@oyee shall be entitled to receive all paymaemnts benefits hereunder associ
therewith.

1.10 Person. “Person”shall mean a natural person or entity, and shedl lean the group or syndicate created when twoooe Persons act as a syndicate or other
(including, without limitation, a partnership omlited partnership) for the purpose of acquiringdimg, or disposing of a security, except that 4®e’ shall not include an underwri
temporarily holding a security pursuant to an affgrof the security.

1.11 Post-Transaction Corporation. Unless a Change of Control results from a Busitismbination (as defined in Section 1.4(c) herg®®st-Transaction Corporation”
shall mean the Company after the Change of Contf@.Change of Control results from a BusinessBimation, “Post-Transaction Corporaticstiall mean the corporation or other er
resulting from the Business Combination unless, gesult of such Business Combination, an ultirparent corporation controls such resulting entftg, Company or all or substantially
of the Company’s assets either directly or indigedh which case “Post-Transaction Corporationdlsimean such ultimate parent corporation.

1.12 Specified Employee. “Specified Employee” shall mean the Employee if Eineployee is a key employee under Treasury ReguakatBection 1.409Ai) because «
final and binding action taken by the Board oiGtsmpensation Committee, or by operation of lawmumhsregulation.

ARTICLE Il
STATUS OF CHANGE OF CONTROL AGREEMENTS

Notwithstanding any provisions thereof, as of thestatement Date, this Agreement amends and resteteSriginal Agreement and supersedes any angriall agreemen
between the Company and the Employee that prowvidseiverance benefits in the event of a Changenfr@l of the Company, as defined therein.

ARTICLE 1l
CHANGE OF CONTROL BENEFITS

3.1 Employment Term and Capacity after Change of Contrd (a) This Agreement was originally effective dste Agreement Date and has been in effect cootisly
thereafter. Commencing on January 1, 2002 and &auhary 1 thereafter, the term of this Agreementh®en and shall automatically be extended foradiuktional year unless, not le
than June 30 of the preceding year, the Company Istnee given written notice that it does not wishextend this Agreemengrovided, furtherthat, notwithstanding any such non-
extension notice by the Company, if a Change oft@bof the Company shall have occurred duringatiginal or extended term of this Agreement, thirdement shall continue in eff
through the third anniversary of the Change of @dnsubject to any earlier termination of the Eoyae’s status as an employee pursuant to this Agreeprovided, further, that in ne
event shall any termination of this Agreement reisuany forfeiture of rights that accrued priorthe date of termination.

(b) During the Employment Term, the Comphereby agrees to continue the Employee in itsl@msubject to the terms and conditions of thigeement. Durir



the Employment Term, (i) the Employ's position (including status, offices, titles amgparting requirements), authority, duties and rasfimlities shall be at le¢
commensurate in all material respects with the raigstificant of those held, exercised and assigiehy time during the 18@ay period immediately preceding the Change of @banc
(i) the Employee’s services shall be performedrdynormal business hours at the location of then@any’s principal executive office at the time of the @ga of Control, or the office
location where the Employee was employed immedigigtceding the Change of Control or any relocatibany such site to a location that is not moentB85 miles from its location
the time of the Change of Control. The Emplogegosition, authority, duties and responsibiliéer a Change of Control shall not be considedroensurate in all material respt
with the Employees position, authority, duties and responsibilifg®or to a Change of Control unless after the CleaofyControl the Employee holds an equivalent pasitvith, anc
exercises substantially equivalent authority, duéied responsibilities on behalf of, either thetAHwoansaction Corporation or the Company.

3.2 Compensation and Benefits. During the Employment Term, the Employee shalkbttled to the following compensation and besefit

(a) Base Salary The Employee shall receive an annual base sélBgse Salary”)which shall be paid in at least monthly installnsenThe Base Salary st
initially be equal to 12 times the highest montbise salary that was paid or is payable to the &mepl including any base salary which has beeredayat deferred by the Employee
the Company and its Affiliates with respect to amgnth in the 12nonth period ending with the month that immediafelycedes the month in which the Change of Contolrs. Durin
the Employment Term, the EmployseéBase Salary shall be reviewed at such time a€dhegpany undertakes a salary review of his peel@raps (but at least annually), and, to the e
that salary increases are granted to his peer gegdoof the Company (or have been granted duringnimediately preceding If®onth period to his peer employees of any Affiliatehe
Company), the Employee shall be granted a salangase commensurate with any increase granted tpeleir employees of the Company and its Affiliatéay increase in Base Sal:
shall not serve to limit or reduce any other olilmato the Employee under this Agreement. Badargahall not be reduced during the EmploymentiT évhether or not any increase
Base Salary occurs) and, if any increase in Bak#ySaccurs, the term Base Salary as utilized i Agreement shall refer to Base Salary as so asem from time to time.

(b) Annual Bonus In addition to Base Salary, the Employee shalatvarded, for each fiscal year ending during tlByment Term, an annual cash bonus
“Bonus”) in an amount at least equal to the average ofrthaa bonuses paid to the Employee with respeittetdhree fiscal years that immediately precedg/éae in which the Change
Control occurs under the Company’s annual bonus, giaany comparable bonus under a successor plavided, howevetthat if the Company has never paid an annual béorus full
year to the Employee, the Employee shall be awaadBdnus in an amount at least equal to the tdogets for which the Employee is eligible for thechl year in which the Change
Control occurs, assuming achievement at the tdeget of the objective performance goals estabtishih respect to such bonus and achievement o¥160any subjective performar
goals or criteria otherwise applicable with resgectuch bonus. Each such Bonus shall be paidtafteend of the fiscal year and no later thanih® day of the third month of the fis
year next following the fiscal year for which theis is awarded, unless the Employee shall timlelgt €0 defer the receipt of such Bonus pursuanbhéoCenturyTel, Inc. Supplemer
Dollars & Sense Plan. For purposes of determittiegvalue of any annual bonuses paid to the Emplayany year preceding the year in which the ChasfgControl occurs, all cash ¢
stock bonuses earned by the Employee shall bed/alsief the date of the grant.

(©) Fringe Benefits The Employee shall be entitled to fringe besefiincluding, but not limited to, any cash paymemtde in lieu thereof) commensurate \
those provided to his peer employees of the Companyits Affiliates, but in no event shall sucl@é benefits be less favorable than the most fll@@f those provided by the Comp:
and its Affiliates for the Employee at any time idgrthe oneyear period immediately preceding the Change oft@bor, if more favorable to the Employee, thosevided generally
any time after the Change of Control to his peeplegees of the Company and its Affiliates.

(d) Expenses The Employee shall be entitled to receive prorephbursement for all reasonable expenses incloyetie Employee in accordance with the r
favorable agreements, policies, practices and proes of the Company and its Affiliates in effeat the Employee at any time during the gmer period immediately preceding
Change of Control or, if more favorable to the Eoygle, as in effect generally at any time thereafitir respect to his peer employees of the Comawayits Affiliates.

e Benefit Plans (i) The Employee shall be entitled to particgpat all incentive, savings and retirement planscfices, policies and programs applic
generally to his peer employees of the Companyi@ndffiliates, but in no event shall such plansagiices, policies and programs provide the Empmowéh incentive opportuniti
(measured with respect to both regular and spewahtive opportunities to the extent that any sdistinction is applicable), savings opportunitie®l retirement benefit opportunities
each case, less favorable than the most favordltfeose provided by the Company and its Affiliafesthe Employee under any agreements, plans,ipeactpolicies and programs a:
effect at any time during the oyear period immediately preceding the Change oft@bor, if more favorable to the Employee, thosevided generally at any time after the Chanc
Control to his peer employees of the Company andffiliates.

(i) The Employee and his family shall ekgible for participation in and shall receivé benefits under welfare benefit plans, practiqasicies an
programs provided by the Company and its Affiliafesluding, without limitation, medical, prescriph drug, dental, disability, salary continuancepioyee life, group life, acciden
death and travel accident insurance plans and am®)rto the extent applicable generally to his pegployees of the Company and its Affiliates, ubho event shall such plans, practi
policies and programs provide the Employee andanmisly with benefits, in each case, less favordbén the most favorable of those agreements, piaastices, policies and program
effect for the Employee and his family at any tich&ing the onerear period immediately preceding the Change oft@bwor, if more favorable to the Employee and faisily, thost
provided generally at any time after the Chang€aiftrol to his peer employees of the Company anAfiiliates.

(iii) Without limiting the generality dhe Companys obligations under this subsection (e), the Comysdrall comply with all of its obligations undere
benefit plans, practices, policies and programshef Company and its Affiliates that arise in cortimec with a Change of Control of the Company, imlthg without limitation a
obligations that require the Company to (A) fullyst participants under the Company’s qualifiedam-gualified retirement plans, (B) fully vest emploge®eeting certain age and ser
requirements with post-retirement medical, dental life insurance, or (C) extend the benefits dbscrin Section 3.5.

) Office and Support StaffThe Employee shall be entitled to an office fiices of a size and with furnishings and other@ppnents, and to secretarial and o
assistance, commensurate with those provided tpdgisemployees of the Company and its Affiliates.

(9) Vacation The Employee shall be entitled to paid vacatiomccordance with the most favorable agreemetasisppolicies, programs and practices o
Company and its Affiliates as in effect for the Hoyge at any time during the ogear period immediately preceding the Change oft@bor, if more favorable to the Employee, a
effect generally at any time thereafter with respedis peer employees of the Company and itdiAffis.

(h) Indemnification If, in connection with any agreement relatea twansaction that will result in a Change of Cohtff the Company, an undertaking is mac
provide the Board with rights to indemnificatiomrfin the Company (or from any other party to suclteagent), the Employee shall, by virtue of this Agnent, be entitled to the sa
rights to indemnification as are provided to theaBbpursuant to such agreement. Otherwise, theldye shall be entitled to indemnification rights ®rms no less favorable to
Employee than those available under any Comparsnindfication agreements or the articles of incoagion, bylaws or resolutions of the Company at timg after the Change of Cont
to his peer employees of the Company. Such ind&ation rights shall be with respect to all clainastions, suits or proceedings to which the Emgoig or is threatened to be ma
party that arise out of or are connected to higises at any time prior to the termination of hispdoyment, without regard to whether such clainesioas, suits or proceedings are m
asserted or arise during or after the EmploymeninTe

@) Directors and Officers Insurancdf, in connection with any agreement relatedattransaction that will result in a Change of Cointf the Company, ¢
undertaking is made to provide the Board with cured coverage following the Change of Control uratex or more directors and officers liability insoce policies, then the Emplo
shall, by virtue of this Agreement, be entitledthe same rights to continued coverage under sueletdis and officers liability insurance policies @re provided to the Board, and
Company shall take any steps necessary to givetefiethis provision. Otherwise, the Company shaliee to cover the Employee under any directodsddficers liability insuranc
policies as are provided generally at any timerafte Change of Control to his peer employees ®Qbmpany.

3.3 Obligations upon Termination after a Change of Coniol.

(@) Termination by Company for Reasotienthan Death, Disability or Cause or by the Emeé for Good Reasanlf, after a Change of Control and during
Employment Term, the Company or any of its Affiéiatterminates the Employee’s employment, as defmd@deasury Regulations 1.409Kh)(1) ("Separation from Service"), other t
for Cause, death or Disability, or the Employeenieates employment for Good Reason, subject ta@e8t6,

@) Subject to the sixonth delay rule in Section 3.3(d), if applicalilee Company shall pay to the Employee in a lump Burash within five busine
days of the date of termination an amount equéinee times the sum of (i) the amount of Base $afaeffect pursuant to Section 3.2(a) hereof atdhate of termination, plus |
the greater of (x) the average of the annual banpaél or to be paid to the Employee with respethé immediately preceding three fiscal yearsypthe target Bonus for whi
the Employee is eligible for the fiscal year in whithe date of termination occurs, assuming achiew¢ at the target level of the objective perforogagoals established w
respect to such bonus and achievement of 100% yofabjective performance goals or criteria otheewapplicable with respect to such bonpyvided, howeverthat, if the
Employee has in effect a deferral election withpees to any percentage of the annual bonus whichidvotherwise become payable with respect to theafiyear in whic
termination occurs, such lump sum payment shatebaced by an amount equal to such percentage tiradsonus component of the lump sum payment (wiedhction amou
shall be deferred in accordance with such election)

(i) the Company shall pay to the Empleye a lump sum in cash within five business ddythe date of termination, but in no case latenttie 15th ds



of the third month following the end of the fisgaar of the Company in which the termination occarsamount calculated by multiplying the annuaiumthe
the Employee would have earned with respect teetitge fiscal year in which termination occurs,umsig achievement at the target level of the objegberformance goz
established with respect to such bonus and achiewienf 100% of any subjective performance goalsriteria otherwise applicable with respect to sbohnus, by the fractic
obtained by dividing the number of days in suchrybeough the date of termination by 3@Bpvided, howevethat, if the Employee has in effect a deferral tbecwith respect 1
any percentage of the annual bonus which wouldraike become payable with respect to the fiscat yreavhich termination occurs, such lump sum paynsérall be reduced |
an amount equal to such percentage times the lumgpsayment (which reduction amount shall be defeimeaccordance with such election);

(iii) if, at the date of termination, ti@®mpany shall not yet have paid to the Employeeléferred in accordance with any effective defetection by th
Employee) an annual bonus with respect to a fulijpleted fiscal year, the Company shall pay toEhloyee in a lump sum in cash within five busindags of the date
termination but in no case after the ‘iﬁay of the third month following the end of thechi$ year of the Company in which the terminatioguws, an amount determinec
follows: (i) if the Board (acting directly or indictly through any committee or subcommittee) shae already determined the amount of such anrarald) such amount shall
paid, and (ii) if the Board shall not have alreadyermined the amount of such annual bonus, theianto be paid shall be the greater of the amormtiged under Section 3.2/
hereof or the annual bonus that the Employee wbaite earned with respect to such completed fiseaf,ybased solely upon the actual level of achienerof the objectiv
performance goals established with respect to boolus and assuming the achievement of 100% ofajgctive performance goals or criteria otherwigpliaable with respect
such bonusprovided, howevethat, if the Employee has in effect a deferral tabecwith respect to any percentage of the annaalb which would otherwise become payable
respect to such completed fiscal year, such lump sayment shall be reduced by an amount equaldo gercentage times the lump sum payment (whichctezh amount she
be deferred in accordance with such electipmyided, furtherthat any payment under this subsection (iii) (or payment under any other provision of this Agreetmalculate
by reference to prior or target bonus amounts)l flegpayable notwithstanding any provision to thatrary set forth in any bonus plan or programhef €ompany;

(iv) for a period of three years followithe date of termination of employment, or suakgkr period as may be provided by the terms ofafropriat
plan, program, practice or policy (the “ContinuatiBeriod”),the Company shall at its expense continue on belidlie Employee and his dependents and beneésidhie lifi
insurance, disability, medical, dental and hosjzisdiion benefits (including any benefit under angividual benefit arrangement that covers medidehtal or hospitalizatic
expenses not otherwise covered under any generap@uy plan) provided (x) to the Employee at anyetiuring the ongrear period prior to the Change in Control or at ime
thereafter or (y) to other similarlsituated employees who continue in the employ efGompany or its Affiliates during the ContinuatiBeriod. If the Employee is a Speci
Employee governed by Section 3.3(d), to the exteattany benefits provided to the Employee under3ection 3.3(a)(iv) are taxable to the Employken, with the exception
medical insurance benefits, the value of the aggeegmount of such taxable benefits provided toBimployee pursuant to this Section 3.3(a)(iv) dyrihe six month peric
following the date of termination shall be limitemithe amount specified by Code Section 402(g)(Lj¢Bthe year in which the termination occurrdginployee shall pay the c
of any benefits that exceed the amount specifiethénprevious sentence during the six month pefatidwing the date of termination, and shall bemrbursed in full by th
Company during the seventh month after the dateewhination. The coverage and benefits (includilegluctibles and costs) provided in this Sectior(a3(®) during thi
Continuation Period shall be no less favorabldéoEmployee and his dependents and beneficiaaestite most favorable of such coverages and bemkfitng any of the perio
referred to in clauses (x) or (y) aboyepvided, howeverin the event of the disability of the Employee dgrithe Continuation Period, disability benefitslsha the maximur
extent possible, not be paid for the Continuati@mnid®l but shall instead commence immediately foifmyvthe end of the Continuation Period. For puesosef determinin
eligibility (but not the time of commencement ofnieéits) of the Employee for retiree benefits purgu@ such plans, practices, programs and poli¢ies,Employee shall |
considered to have remained employed until thregsyafter the date of termination and to havea@ton the last day of such period. The Compaoyligation hereunder w
respect to the foregoing benefits shall be limiiedhe extent that the Employee obtains any suctefite pursuant to a subsequent emplay®enefit plans, in which case
Company may reduce the coverage of any benefégdéquired to provide the Employee hereunder ag &s the aggregate coverages and benefits obthbiged benefit plans
no less favorable to the Employee than the coveragd benefits required to be provided hereundéethe end of the Continuation Period, the Emplogkell have assigned
him, at no cost and with no apportionment of prégaemiums, any assignable insurance owned by dmep@ny that relates specifically to the Employelessmisuch assignmen
inconsistent with the terms of any split dollaramgement with the Employee. The Employee will ligitde for coverage under the Consolidated OmniBudget Reconciliatic
Act (“COBRA”) at the end of the Continuation Periodearlier cessation of the Compasgbligation under the foregoing provisions of tBiction 3.3(a)(iv) (or, if the Employ
shall not be so eligible for any reason, the Corgpaifi provide equivalent coverage).

v) the Company at its cost shall provid¢he Employee outplacement assistance by aabjeufirm specializing in such services for theigetbeginnin
with the termination of employment and ending ugfomlapse of the Employment Term; and

(vi) the Company shall discharge its gétions under all other applicable sections of #itgcle 111, including Sections 3.4, 3.5, 3.6 a8d.

To the extent that the amounts payable under Se8ti®(a) (iv) and (v), Section 3.6(g) and Section &e deemed to be reimbursements and other sepapayments under Treas
Regulations Section 1.4092(b)(9)(v), they shall not be deemed to providetfar deferral of compensation governed by Codei®@edD9A. If they do constitute deferral of compatior
governed by Code Section 409A, they shall be deeimdzk reimbursements or in-kind benefits goverbgdireasury Regulations Section 1.409@)X1)(iv). If the previous senten
applies, (i) the amount of expenses eligible famkirsement or in-kind benefits provided during Braployee’s taxable year shall not affect the espereligible for reimbursement or in-
kind benefits in any other taxable year, (ii) teémbursement of an eligible expense must be mader defore the last day of the Employee's taxablgr yollowing the taxable year
which the expense was incurred and (iii) the righteimbursement or in-kind benefits shall not bigject to liquidation or exchange for another binef

The payments and benefits provided in this Se@i@fa) and under all of the Compas¥gmployee benefit and compensation plans shallitheut regard to any plan amendment n
after any Change of Control that adversely afféttany manner the computation of payments and iisrdiie the Employee under such plan or the timmamner of payment of st
payments and benefits. After a Change of Conwdliacretionary power of the Board or any committemeof shall be used in a way (and no ambiguigny such plan shall be constr
in a way) which adversely affects in any manner @glyt or benefit of the Employee under any suanplif the Employee becomes entitled to receiveehis under this Section 3.3(a),
Company shall not be required to make any cashraeve payment under any other severance or sasatjnoation policy, plan, agreement or arrangenieriavor of other officers «
employees of the Company or its Affiliates unlesshsother policy, plan, agreement or arrangemepitessly provides to the contrary in a provisiort 8gecifically states that it is intenc
to override the limitation of this sentence.

(b) Death; Disability; Termination fomGse; or Voluntary Terminationlf, after a Change of Control and during the Eayment Term, the Employe®’status ¢
an employee is terminated (i) by reason of the Byg®’s death or Disability, (ii) by the Company for Caus (iii) voluntarily by the Employee other thasr IGood Reason, this Agreem
shall terminate without further obligation to thenfloyee or the Employeg’legal representatives (other than the timely maynor provision of those already accrued to theplByee
imposed by law or imposed pursuant to employeefiierecompensation plans, programs, practicescigsl or agreements maintained by the Companys dxfitliates).

(c) Notice of Termination Any termination by the Company for Cause or égson of the Employee Disability, or by the Employee for Good Reasdralisbe
communicated by a Notice of Termination to the piherty given in accordance with Section 4.2 o tAgreement. For purposes of this Agreement, aitidmf Termination’means
written notice which (i) indicates the specificrtenation provision in this Agreement relied upoii), o the extent applicable, sets forth in readdealetail the facts and circumstar
claimed to provide a basis for termination of tlafoyees employment under the provision so indicated d@ndf(the effective date of the termination ishetr than the date of receipt
such notice, specifies the termination date (wihiate shall be not more than 30 days after the givinsuch notice), provided that the effective dateany termination by reason of
Employee’s Disability shall be the 30th day aftex giving of such notice, unless prior to such 3 the Employee shall have resumed thetfimle performance of his duties. The fai
by the Employee or the Company to set forth inNle¢ice of Termination any fact or circumstance vheontributes to a showing of Cause, DisabilityGmod Reason shall not waive
right of the Employee or the Company, respectiviereunder or preclude the Employee or the Compaspectively, from asserting such fact or circanse in enforcing the Employee’
or the Company’s rights hereunder.

(d) Six_Month Delay for Specified Empéms. Notwithstanding any other provision hereof, payts hereunder which constitute deferred compenrsatide

Code Section 409A and the Treasury Regulationetimeler and which are not exempt from coverage ljeGection 409A and the Treasury Regulations timeieushall commence,

Employee is then a Specified Employee and paynseiiggered by his Separation from Service, onfits¢ day of the seventh month following the dafettee Specified Employee’
Separation from Service, or, if earlier, the ddteenth of the Specified Employee. On the first dasuch seventh month or on the first day ofrfenth following the earlier death of -

Specified Employee, the Specified Employee or btate or spouse, as the case may be, shall bénpaidmp sum the amount that the Specified Empayeuld have been paid hereur

over the preceding six months (or, if earlier, thenths preceding the date of death) but for thetfet he was a Specified Employee. Neverthefessll other purposes of this Agreem:

the payments shall be deemed to have commencedtkatate they would have had the Employee not begpeaified Employee, and payment of any remainiegefits shall be made

otherwise scheduled hereunder.

3.4 Accrued Obligations and Other Benefits. It is the intent of this Agreement that upon teration of employment for any reason following a Giamf Control th
Employee or his legal representatives be entittiedeteive promptly, and in addition to any othendfiés specifically provided, (a) the EmployseBase Salary through the date
termination to the extent not theretofore paid,dny accrued vacation pay, to the extent not tbémet paid, and (c) any other amounts or benefigsired to be paid or provided or wk
the Employee or his legal representatives areleatio receive under any plan, program, policycfica or agreement of the Company, including witHomitation all payments required
be made under the Company’s supplemental exeaaivement plan.

35 Stock Options and Other Incentives. The foregoing benefits provided for in this AlgidIl are intended to be in addition to the vabrebenefit of any stock optior
restricted stock, performance shares or similardsyahe exercisability, vesting or payment of vihie accelerated or otherwise enhanced upon a @hafn@ontrol pursuant to the terms¢



any stock option, incentive or other similar planagreement heretofore or hereafter adopted by tmpany or the Pc-Transaction Corporatiorprovided, howeveithat, upol
any termination of the Employee other than for @awghin three years following a Change of Contedll,of the Employee’s theautstanding vested stock options, whether graneéalr¢
or during the Employment Term, shall remain exedtis until the later of the 190th day after thenieiation date or the end of the exercise periodigesl for in the applicable opti
agreement or plan as then in effect, but in no eskeall such exercise period continue after the datwhich such options would have expired if thepbyee had remained an employe
the Company, the Post-Transaction Corporation erdfrtheir respective Affiliates.

3.6 Excise Tax Provision. (a) Notwithstanding any other provisions of tihigreement, if a Change of Control occurs during driginal or extended term of t
Agreement, in the event that any payment or benetiéived or to be received by the Employee in eotion with the Change of Control or the terminatid the Employee employmer
(whether pursuant to the terms of this Agreemeraryr other plan, arrangement or agreement wittCitvapany, any Person whose actions result in thegzhaf Control or any Pers
Affiliated with the Company or such Person) (altlsypayments and benefits, including without limidatthe payments and benefits under Sections 3.3@&(b), 3.4(c), 3.5 and 3.7 her
being hereinafter called “Paymentstpuld be subject (in whole or in part) to an exdee imposed by section 4999 of the Code or argrést or penalties are incurred by the Empl
with respect to such excise tax (such excise tagether with any such interest and penalties, areitafter collectively referred to as the “Excikax”), the Company shall pay to |
Employee at the time specified in paragraph (dpWwedn additional amount (the “Gross-up Paymesitiph that the net amount retained by the Emplaféer, deduction of any Excise 1
on the Payments and all taxes (including any isteve penalties imposed with respect to such taxesuding without limitation any federal, statedalocal income or payroll tax and ¢
Excise Tax, imposed upon the GragsPayment provided for by this paragraph (a) bedfiore deduction of any federal, state and locadnme or payroll tax on the Payments, shall be «
to the Payments. Notwithstanding any other prowigiereof, the Gross-Up Paymen(mcluding any additional Groagg Payment pursuant to Section 3.6(e)) must berpaldter than tt
end of the Employee’s taxable year next followihg Employee’s taxable year in which the Employeritethe related taxes, as required by TreasuryuR#égns Section 1.409A-3(i)(1)

(V).

(b) For purposes of determining whether af the Payments and the Gross-up Payment (tioldyg the “Total Payments'Will be subject to the Excise Tax and
amount of such Excise Tax, (i) the Total Paymehtdlde treated as “parachute payments” withinrtteaning of section 280G(b)(2) of the Code, andeadtess parachute payments”
within the meaning of section 280G(b)(1) shall temted as subject to the Excise Tax, except textent that in the opinion of tax counsel selettedhe Company independent auditc
(“Auditors”) and reasonably acceptable to the Emeo (“Tax Counsel”) such Total Payments (in whaldropart) do not constitute “parachute payments”such txcess paracht
payments” (in whole or in part) are not subjecttie Excise Tax and (ii) the value of any nash benefits or any deferred payment or benedill §ie determined by the Auditors
accordance with the principles of sections 280@)dafd (4) of the Code. The Auditors shall perfdh@ calculations in conformance with the foreggimgvisions and within 15 busine
days of the date that any Payments are made unidefgreement shall provide the Employee with aitied written statement setting forth the mannewhich the Total Payments :
calculated and the basis for such calculationdudiieg without limitation any opinions or other ade the Company has received from Tax Counsel Atinditors or other advisors
consultants (and any such opinions or advice warehn writing shall be attached to the statement).

(c) For purposes of determining the amafrthe Grossip Payment, the Employee shall be deemed to pardethcome taxes at the highest marginal rat
federal income taxation applicable to individuaishie calendar year in which the GregsPayment is to be made and state and local intaxes at the highest marginal rates of taxati
the state and locality of the Employee’s residendie calendar year in which the GragsPayment is to be made, net of the maximum réstuat federal income taxes which coulc
obtained from deduction of such state and locaddataking into account any limitations applicabléndividuals subject to federal income tax athiighest marginal rates.

(d) The initial Gross-up Payment, if ang, determined pursuant to this Section 3.6, $feajpaid to the Employee within five days of theeipt of the Auditors’
determination. If the Auditors determine that naiSe Tax is payable by the Employee, the Compaajl sause the Auditors to furnish the Employeéhvait opinion that failure to rep
any Excise Tax on the Employee’s applicable fedamme tax return would not result in the impasitdf a negligence or similar penalty.

(e) If it is established pursuant torefidetermination of a court or Internal Revenuesi8e proceeding or the written opinion of Tax Ceehthat the Excise Tax
less than the amount taken into account hereurnidiee @ime the Gross-up Payment is made, the Emaplspall repay to the Company within 30 days of&thiployees receipt of notice
such final determination or opinion the portiontioé Gross-up Payment attributable to such redu¢ptus the portion of the Grosg Payment attributable to the Excise Tax, fedetal
and local income tax and Excise Tax imposed orptréon of the Grossjp Payment being repaid by the Employee if suchymeent results in a reduction of Excise Tax or falestat
and local income tax), plus interest on the ametisuch repayment at the rate provided in sect@#4(b)(2)(B) of the CodeNotwithstanding the foregoing, in the event anytiporof the
Grossup Payment to be refunded to the Company has baidntg any federal, state and local tax authotlg, payment thereof (and related amounts) shalbeatequired until actu
refund or credit of such portion has been madéeédamployee, and interest payable to the Compaaly isbt exceed the interest received or creditetthéoEmployee by such tax autho
for the period that it held such portion. The Eoygle and the Company shall endeavor to mutuallgeagpon the course of action to be pursued (anthéikod of allocating the expe!
thereof) if the Employee’claim for refund or credit is denied. If it istablished pursuant to a final determination obarcor an Internal Revenue Service proceeding®mtritten opinio
of Tax Counsel that the Excise Tax exceeds the afrtalien into account hereunder at the time thesQrp Payment is made (including by reason of any mayrthe existence or amo
of which cannot be determined at the time of thesSwup Payment), the Company shall make an addit@rossup Payment in respect of such excess (plus anyesiter penaltie
payable with respect to such excess), as deterrbipéite Auditors, within 30 days of the Companygseaipt of notice of such final determination orropn.

) In the event of any controversy witte Internal Revenue Service (or other taxing aitffjowith regard to the Excise Tax, the Employdelk permit th:
Company to control issues relating to the Excise (B its expense), provided that such issues dgotentially materially adversely affect the Emyse, but the Employee shall con
any other issues. In the event that the issuemaeelated, the Employee and the Company shajbbd faith cooperate so as not to jeopardizedutsp of either issue, but if the part
cannot agree, the Employee shall make the finardenation with regard to the issues. In the ewdrény conference with any taxing authority asht® Excise Tax or associated incc
taxes, the Employee shall permit a representafitkeoCompany to accompany the Employee, and thgl&me and the Employestepresentative shall cooperate with the Compand
its representative. The Company and the Emplolya sromptly deliver to each other copies of amjtten communications, and summaries of any vetbaimunications, with any taxi
authority regarding the Excise Tax covered by 8gstion 3.6.

(9) The Company shall be responsibleafbrcharges of the Tax Counsel and the Auditorse iming of any payments pursuant to this subsedty) shall b
governed by Section 3.3(a)

(h) Notwithstanding any other provisionthis Agreement to the contrary, if it is deteredrby the Auditors that the grogp-provisions in this Section 3.6 as t
relate to the accelerated vesting of nonqualifi@tks options or restricted stock issued by the Camypwould be the sole reason precluding the usthéyCompany of the pooling
interests method of accounting, then the tax gopsprovisions of this Section 3.6 shall not applytich nonqualified stock options or restricteatlstas the case may be, unless the Gross-
up Payment can be altered, modified or delayedidavat to be paid without precluding the use oéthooling of interest method of accounting. Then@any will use its best efforts
alter, modify, or delay the payment so that thegsyop Payment can be made.

3.7 Legal Fees. The Company agrees to pay as incurred, to theXtgnt permitted by law, all legal fees and otlgpenses (including expert witness and accouri¢ieg
which the Employee may reasonably incur as a redudiny contest (regardless of the outcome therepflhe Company, the Employee or others of thedimglior enforceability of, ¢
liability under, any provision of this Agreemena¢luding as a result of any contest by the Emplafeaut the amount or timing of any payment purst@uhis Agreement) or which t
Employee may reasonably incur in connection with &&x audit or proceeding to the extent attribugaiol the application of section 4999 of the Codarty payment or benefit provic
under this Agreement. The timing of any paymenitspant to this Section 3.7 shall be governed loyi@e3.3(a).

3.8 Set-Off; Mitigation. After a Change of Control, the obligations of @empany and its Affiliates to make the paymentwjated for in this Agreement and otherwis
perform its obligations hereunder shall not becéé by any setff, counterclaim, recoupment, defense or othanglaight or action which the Company or its Affites may have agai
the Employee or others other than the Companyght to reduce welfare benefits under the cirstamces described in Section 3.3(a)(iv). It isitiient of this Agreement that in no ev
shall the Employee be obligated to seek other eynpémt or take any other action to mitigate the am®or benefits payable to the Employee under &tlyeoprovisions of this Agreeme

3.9 Certain Pre-Change-of-Control Terminations. Notwithstanding any other provision of this Agment, the Employes’ employment shall be deemed to have
terminated following a Change of Control by the @amy without Cause (and the Employee shall beledtito receive all payments and benefits assatidterewith) if the Employee’
employment is terminated by the Company or anysoAffiliates without Cause prior to a Change ofn@ol (whether or not a Change of Control actualtgurs) and such termination
was at the request or direction of a third partypwas taken steps designed to effect a ChangerifdCor otherwise arose in connection with or migpation of a Change of Control
(i) occurred after discussions with a third parégarding a possible Change of Control transaatmmmenced and such discussions produced (whetfenebar after such terminatic
either a preliminary or definitive agreement widispect to such a transaction or a public announueaidhe pending transaction (whether or not an@eeof Control actually occurs).
the Employee takes the position that the foregeamgence applies and the Company disagrees, theagymshall have the burden of proof in any suchudis

ARTICLE IV
MISCELLANEOUS
4.1 Binding Effect; Successors.

(a) This Agreement shall be binding upod inure to the benefit of the Company and anysafuccessors or assig|



(b) This Agreement is personal to the Exyge and shall not be assignable by the Employit®ut the consent of the Company (there being liimation to giv
such consent) other than such rights or benefissagransferred by will or the laws of descent distribution, which shall inure to the benefittbe Employee’s legal representatives.

(c) The Company shall require any suamess or assignee of (whether direct or indiregt,porchase, share exchange, merger, consolidatiatherwise) all ¢
substantially all of the assets or businessesefbmpany (i) to assume unconditionally and expyeabss Agreement and (ii) to agree to perform @rcause to be performed all of
obligations under this Agreement in the same maandrto the same extent as would have been requiirdd Company had no assignment or successiammect; such assumption to
set forth in a writing reasonably satisfactoryhe Employee.

(d) The Company shall also require alitexs that control or that after the transactioifi wontrol (directly or indirectly) the Company @ny such successor
assignee to agree to cause to be performed diedfliligations under this Agreement, such agreetodre set forth in a writing reasonably satisfacto the Employee.

(e) The obligations of the Company anel BEmployee which by their nature may require eitpeattial or total performance after the expiratafrthe term of th
Agreement shall survive such expiration.

4.2 Notices. All notices hereunder must be in writing and sballdeemed to have been given upon receipt of delie (a) hand (against a receipt therefor), @}iied ol
registered mail, postage prepaid, return recegpested, (c) a nationally recognized overnight ievigervice (against a receipt therefor) or (d@tepy transmission with confirmation
receipt. All such notices must be addressed &ssl

If to the Company, to:

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203
Attn: General Counsel

If to the Employee, to:

100 CenturyTel Drive

Monroe, Louisiana 71203

(or, if the Employee is no longer employed at sadtiress,
to the Employee’s last known principal residendieoted in
the Company’s records)

or such other address as to which any party henegohave notified the other in writing.

4.3 Governing Law. This Agreement shall be construed and enforcecc@ordance with and governed by the internal lawthefState of Louisiana without regarc
principles of conflict of laws.

4.4 Withholding. The Employee agrees that the Company has the tagivithhold, from the amounts payable pursuanthis Agreement, all amounts required tc
withheld under applicable income or employmentléavs, or as otherwise stated in documents granigigs that are affected by this Agreement.

4.5 Amendment and Compliance with Law. No provision of this Agreement may be modified anended except by an instrument in writing sighgdbott
parties. Notwithstanding any other provision afthgreement, it is the intention of the partieshis Agreement that no payment or entitlement yams to this Agreement will give rise
any adverse tax consequences to the Employee @utlr Section 409A and Treasury Regulations and atierpretive guidance issued thereunder, inclgdhmat issued after the d
hereof (collectively, "Section 409A"). This Agreemi@nd any amendments hereto shall be interpretétht end and (i) to the maximum extent permitgdaw, no effect shall be given
any provision herein, any amendment hereto or atigrataken hereunder in a manner that reasonalbllg de expected to give rise to adverse tax caresems under Section 409A and
the parties shall take any corrective action realyrwithin their control that are necessary toidsch adverse tax consequences.

4.6 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,gééol
unenforceable in any respect as written, the Engelognd the Company intend for any court constrtiiigy Agreement to modify or limit such provision as to render it valid al
enforceable to the fullest extent allowed by lany such provision that is not susceptible of steformation shall be ignored so as to not affegt@her term or provision hereof, and
remainder of this Agreement, or the applicatiorsw€h term or provision to persons or circumstamther than those as to which it is held invaliteghl or unenforceable, shall not
affected thereby and shall be valid and enforcatedullest extent permitted by law.

4.7 Waiver of Breach. Except as expressly provided herein to the contthgy/failure by any party to enforce any of ights hereunder shall not be deemed to be av
of such rights, unless such waiver is an expresitewrwaiver. The waiver by either party of a lmeaf any provision of this Agreement shall not rgpe or be construed as a waiver of
subsequent breach thereof.

4.8 Remedies Not Exclusive. No remedy specified herein shall be deemed to ble partys exclusive remedy, and accordingly, in additioalt®f the rights and remed
provided for in this Agreement, the parties shalVé all other rights and remedies provided to tgnapplicable law, rule or regulation, includingtiwgut limitation the right to clai
interest with respect to any payment not timely enadreunder.

4.9 Company’s Reservation of Rights. The Employee acknowledges and understands thétgiEmployee is employed at will by either the Camp or one of if
Affiliates (the “Employer”), (ii) the Employee seas at the pleasure of the board of directors of&mmployer, and (iii) the Employer has the righaay time to terminate the Employee’
status as an employee, or to change or diminishstasus during the Employment Term, subject to tilghts of the Employee to claim the benefits corgér by thi
Agreement. Notwithstanding any other provisionghe$é Agreement to the contrary, this Agreementlsiat entitle the Employee or his legal represéwes to any severance or ot
benefits of any kind prior to a Change of Contmotmany such benefits if Employee is not emploggdhe Company or one of its Affiliates on the daten Change of Control, excep
each case for those rights afforded under Secti@n 3

4.10 Non-exclusivity of Rights. Subject to Section 4.9, nothing in this Agreemsmll prevent or limit the Employeetontinuing or future participation in any p
program, policy or practice provided by the Companyny of its Affiliates and for which the Emplayenay qualify, nor shall anything herein limit dherwise restrict such rights as
Employee may have under any contract or agreemigmtte Company or any of its Affiliates. The Empée shall not be obligated to furnish a releasangfrights or claims against
Company or its Affiliates as a condition of receiyibenefits hereunder.

4.11 Confidentiality. Upon receipt of the payments or benefits conteraglal Section 3.3 hereof, the Employee agreedraimeor a period of three years from divulg
any nonpublic, confidential or proprietary information am@rning the Company or its Affiliates to any Perstimer than the Company, its Affiliates or theispective officers, directors
advisors, provided that this obligation shall lapsier to the end of such thrgear period with respect to any information thatqior becomes generally available to the puldiepthan &
a result of a breach of this Section 4.11, (iipisoecomes available to the Employee on acwnfidential basis from a source other than the @amy or its representatives, provided
such source is not known by the Employee to haetatéd any confidentiality agreement with the Comypén connection with such disclosure, or (iii) asquired or develop:
independently by the Employee without violatingstBiection 4.11.

4.12 Demand for Benefits. Unless otherwise provided herein, the payment gmeats due hereunder shall be paid to the Emplayi®ut the need for demand, and
beneficiary upon the receipt of the beneficiargddress and social security number. Neverthetes€&€mployee or a Person claiming to be a beaefievho claims entitlement to a ben
can file a claim for benefits hereunder with therany. Unless otherwise provided herein, the Campgaall accept or reject the claim within five Imess days of its receipt. If the cle
is denied, the Company shall give the reason faradlén a written notice that refers to the prowisiof this Agreement that forms the basis of theiae If any additional information
material is necessary to perfect the claim, the @omg will identify these items in writing and exjlavhy such additional information is necessary.

4.13 Authority. The Company represents and warrants that (ittginal Agreement was duly authorized by the Shaelder Relations Committee of the Board anc
Compensation Committee of the Board on Februan2@@0 and by the Board on February 22, 2000,Hi§ Agreement was duly authorized by the Compemsaiiommittee of the Boa
on October 17, 2007 and by the Board on Novembge2a@7, and (iii) no other corporate proceedingsracessary to authorize the Comparggrecution, delivery and performance of
Agreement.



4.14 Counterparts. This Agreement may be executed in one or more egpatts, each of which shall be deemed to be gmatibut all of which together shall constit
one and the same instrument.

4.15 Interpretation. Any reference to any section of the Code or tfea3ury Regulations shall be deemed to also refany successor provisions thereto.

IN WITNESS WHEREOF , the Company and the Employee have caused thiséedeand Restated Change in Control Agreement éxéeuted as of the Restatement Date.
CENTURYTEL, INC.
By:
Glen F. Post

Chairman of the Board,
President and Chief Executive Officel

EMPLOYEE:




Exhibit 10.4(d)

CENTURYTEL, INC.
BONUS LIFE INSURANCE PLAN
FOR
EXECUTIVE OFFICERS

l. PURPOSE OF THE PLAN

Effective January 1, 2006, this Bonus Life Insuefan is established for the purpose of provigiegsonal life insurance for each Executive Offiot
CenturyTel, Inc. in excess of the Employeovided group term life insurance with respeaivtoch premiums are not subject to income tax. Plam is designed
a bonus plan for benefits to be provided duringheBzecutive Officer's employment and as an unfundeférred compensation plan for a select grot
management or highly compensated employees forfibete be provided after each Executive Officegrement on or after such OfficerNormal Retireme
Date or Disability. The benefits provided hereundmplace the benefits previously provided under gplit dollar life insurance agreements that wereintarily
relinquished by each Executive Officer and suchchige Officer’s Assignee, if any. Life Insurance Premium Bonuwgidie paid by the Employer with respec
2 new Insurance Policies purchased or to be puechibyg the Executive Officer. If the Executive O#i previously assigned such Executive Offiseights unde
such Executive Offices split dollar agreement to an Assignee, the Lifsutance Premium Bonuses will be paid by the Engslayith respect to the 2 n
Insurance Policies purchased or to be purchas¢debgssignee, unless the Executive Officer des@matich Executive Officer or another Assignee aotiner ¢
either or both of the Policies hereunder. The desé will have all of the rights and obligationghmMiespect to the Insurance Policies that the Brex@fficel
would have had if the Executive Officer owned theurance Policy or Policies. Likewise, if an Ex@a Officer subsequently assigns either or bothswdt
Insurance Policies, the Executive Offie@Assignee shall have all of the rights and obilgest with respect to the Insurance Policy or Pefidhat the Executi
Officer would have if such Officer owned the Insura Policies. However, premium payments by the IByep shall constitute additional compensation inectc
each Executive Officer.

If an Executive Officer was not covered by a sghilar insurance agreement, such Executive Offaresuch Officers Assignee or both can becorr
participant in the Plan by agreeing to participgt®yvided the Insures’ underwriting standards then in effect permibitssue the Insurance Policies providing d
benefits with respect to such Executive Officer.

I. DEFINITIONS
Annual Salary means the then current annualized base salaryglysted bonus of an Executive Officer.

Assigneemeans the person or entity to whom or to whichBERrecutive Officer assigned such Executive Officénterest in such Executive Officerspli
dollar agreement and insurance policies beforestfextive date of this Plan, or to whom or to whaat Executive Officer assigns either or both ofhsEgecutivi
Officer’s Insurance Policies after the effective date isf fttan, including making the Assignee the initieiner of the Policy or Policies. A copy of thisRland th
Summary Plan Description shall be delivered toAksignee.

Compensation Committee means the Compensation Committee of the Board refcRirs of CenturyTel, Inc.

Disability or Disabled means that, by reason of any medically determinplesical or mental impairment which can be expbtteresult in death or can
expected to last for a continuous period of no$ sn 12 months, an Executive Officer is (i) upatol engage in any substantial gainful activityiprreceiving
income replacement benefits for a period of na than 3 months under an accident and health pleering employees of the Executive OffieeEmployer. A
Executive Officer will be deemed disabled if detered to be disabled in accordance with the Emplaydisability program, provided that the definitiof
disability under such disability insurance progreamplies with the definition in the preceding set Also, an Executive Officer will be deemedadisd i
determined to be totally disabled by the Socialuigc Administration.

Employer means CenturyTel, Inc. and its affiliates.

Employer Provided Benefitsmeans the Life Insurance Premium Bonuses and thé&Tass-Up Bonuses.

Employer Provided Policymeans an Insurance Policy or Policies insurindifaef the Executive Officer which provide for @ath benefit equal to 2 tirr
the Executive Officer's Annual Salary minus the Hoypr-provided group life insurance benefit, routidg to the nearest $1,000.

Executive Officer means each officer of CenturyTel, Inc. designatedraExecutive Officer by CenturyTel, Inc.’s By-Law

Executive Officer Provided Policymeans an Insurance Policy or Policies insurindifeef the Executive Officer which provide for @ath benefit (i) equ
to 2 times the Executive Officer's Annual Salaryigrat the election of the Executive Officer,ineés Annual Salary, upon such Executive Offisggtirement on «
after such Officer's Normal Retirement Date.

Insurance Policy or Policiesmeans, with respect to each Executive Officer, Eheployer Provided Policy and the Executive Offi@ovided Polic
selected by the Plan Administrator for use in catine with the Plan either or both of which candened by either the Executive Officer or such Exiee
Officer’s Assignee.

Insurer means, with respect to any Insurance Policy, thkeramce company issuing the Insurance Policy.

Life Insurance Premium Bonusesmeans premiums payable to the Insurer for the ltevfedin Executive Officer (i) with respect to bdtisurance Policie
until the Executive Officer’s retirement on or afsuch Officers Normal Retirement Date and (ii) with respecthe Employer Provided Policy only upon
Executive Officer’s retirement on or after suchi€¥f’'s Normal Retirement Date. Prior to the commencérmepremium payments for the benefit of an Exea
Officer with respect to each Insurance Policy, Rfen Administrator shall select and agree to theogef time over which it intends to pay premiurtie dates tt
premiums are payable and the amounts of such presniconsistent with the terms of the Insurancecislj such that the payments satisfy the spediiiee (oI
pursuant to a fixed schedule) requirement of IrsteRevenue Code Section 409A(a)(2)(A)(iv) and pemabTreasury Regulations Section 1.4084} with respet
to any deferral of compensation. If the Executdiicer becomes Disabled before the Executive @ffg eligibility for Employerprovided long term disabili
benefits ceases, such Officer shall be deemed e bantinued active employment at such Offisdtien current Annual Salary until such Officersamato b
eligible for continued long term disability bensfind such Officer will be deemed to have retaftdr such Officels Normal Retirement Date at the same An
Salary upon the cessation of such Offisegligibility for continued long term disability befits. Notwithstanding the above, if the Insurfiuses to underwrite
increase in death benefits to account for increasem Executive Offices Annual Salary, the Life Insurance Premium Bonus®sl also not increase and
amount of death benefit under the Insurance Psla® the Plan shall be frozen at the then existmgunts.

Normal Retirement Date means, unless otherwise approved by the Plan Adtratdr, the date on which an Executive Officerggivem active to retireme
status if such Executive Officer has at least redauch Office’'s 55" birthday and has at least 10 years of continuauisiiine service




Plan means thienturyTel, Inc. Bonus Life Insurance Plan for Exeative Officers.

Plan Administrator means the Compensation Committee, 100 CenturyTieéDvlonroe, LA 71203.

Tax GrossUp Bonusesmeans, with respect to each Executive Officer, mubaeach appropriate payroll period to an Execuliffecer to take into accou
the Executive Officer's federal and state incomd amployment tax on such Officer’s Life Insuranaer®ium Bonuses and on the Tax Grbgs-Bonuse
themselves, which bonuses shall be equal to a page of such Offices’ Life Insurance Premium Bonuses. Such percernshg# be selected by the P
Administrator and may be increased or decreasethienPlan Administrator's reasonable discretionyipex that the percentage selected must be desim
approximately pay the Executive Officer's fedemati state income and employment tax liability onhs@dficer’s Life Insurance Premium Bonuses and on the
Gross-Up Bonuses.

M. BENEFITS

3.1 Employer Provided Benefits Subject to the other terms and conditions ofRle, the Employer shall pay each year the Empl&yevidec
Benefits that are contemplated under the Plan. Brhployer shall not be required to pay any lifeuirasice premium or otherwise support any benefis dhe nc
expressly required under the Plan.

3.2 Executive Officer Provided Benefit Upon the Executive Officer’s retirement on oreafuch Executive Offices’Normal Retirement Date, st
Executive Officer or Assignee shall be entitledhi# Executive Officer Provided Policy then permitsthe Executive Officer's sole cost and at rditamhal cost t
the Employer, to maintain and pay all premiums wétbpect to the Executive Officer Provided Politjpon such Offices retirement, the Employer shall bear r
of the cost for such Executive Officer Providedi®gland all premiums shall be paid to the Insutieectly by the Executive Officer or Assignee. Thmploye
shall have no responsibility therefor. If the Exidee Officer or Assignee wishes, in addition te Employer Provided Benefits, such Executive OffmeAssigne
can pay premiums directly to the Insurer priordotsExecutive Officer’s retirement. Such premiwhall not be eligible for Tax Gross-Up Bonuses.

V. CONDITION FOR BENEFITS

As a condition to the receipt of benefits undes tRlan, each Executive Officer and any AssigneanoExecutive Officer agree to comply with all otk
Executive Officer's and Assignezobligations under the Plan and agree that suetuive Officer or Assignee must allocate premidmsnvestment vehicle
under the Insurance Policies in the percentagestsel by the Plan Administratofrom time to time, and that such Executive OfficerAssignee must trans
funds among investment vehicles at such timesea®lgn Administrator may direct. Furthermore, each Executive Officat Assignee agrees that such Exect
Officer or Assignee shall not (a) surrender theutaace Policies for their cash values, (b) obtaioaa or cash withdrawal from the policies, (c)latrally assig
the Insurance Policies to secure an indebtedndsssh@nge the ownership of the Insurance Policiegrrorsement assignment, modification or othermw(s]
request settlement of the Insurance Poligeteeds on the maturity date, if any, under anghateof settlement other than one which is in rfee to the life
the Executive Officer, or (f) increase the deathdfiés payable under the Insurance Policies toexktiee death benefits provided for herein, uniesany such cas
the Executive Officer or Assignee first receives thritten permission of the Plan Administrator.eTRlan Administrator will grant permission to theeEutive
Officer to borrow from the Insurance Policies, érmitted by its terms, for purposes of alleviatihgrdship, as that term is defined in the Employ&0's(k) plan. |
the Executive Officer or Assignee does not complthvany of such prohibitions, the Employ®robligations hereunder shall terminate. As a itimmdto its
obligations to each Executive Officer and Assigneeler the Plan, the Employer is entitled to request receive documentation substantiating the Hika
Officer's or Assignees compliance with the conditions of this Article,l®nd to receive information regarding the amoudnpremiums due under the Execu
Officer's Insurance Policies and summarizing theeffies payable thereunder. The Executive Offiaest any Assignee shall sign any authorization why be
required by the Insurer. All conditions applicatdeand obligations of the Executive Officer or iygs®e hereunder shall cease with respect to theuixe Office
Provided Policy upon such Executive Officer's Ratient on or after such OfficerNormal Retirement Date, and such Executive OfficéAssignee, as owner, ¢
exercise all rights with respect to such Policy.

V. TERMINATION OF BENEFITS

The Employer's obligations to an Executive Offiaad Assignee under this Plan shall terminate uperegrlier of (a) an event requiring terminatiornle
Atrticle 1V, (b) the Executive Officer's terminatiai employment for reasons other than Disabilitypipto the Executive Officer's Normal Retirementt®aor (c) th
Executive Officer's death. In the event of terrtiorg the Executive Officer or Assignee, as ownkthe Insurance Policies, can exercise all righith wespec
thereto.

V.  AMENDMENT, TERMINATION AND WAIVER

Subject to the provisions of any Change of Cordagreement or provision, in its sole discretion, Emeployer, acting through the Compensation Comm
shall have the right to amend and terminate the.Phfter amendment, the Employer's future obligragi and the Executive Officer's future rights sheallthos
stated in the amended Plan. If the Employer amentisrminates the Plan so as to discontinue thpl&@rar Provided Benefits relating to any InsuraRodicy, the
affected Executive Officer or Assignee shall hawefurther rights under the Plan with respect tchsBolicy, but as owner of the Insurance Policy, esercise a
rights with respect thereto.

VIl.  OTHER PROVISIONS

7.1 Unfunded Plan An Executive Officer has only an unsecured righteiceive Employer Provided Benefits hereunder gsreeral creditor of tt
Employer.
7.2 Nonassignability An Executive Officer or such Officex’Assignee shall have no right to assign, pledgeuding as collateral for a loan

security for the performance of an obligation),enber or transfer such Officertights under this Plan. Any attempt to do sdl&feavoid. Nothing in this Sectit
shall prohibit an Executive Officer from assigniagch Officer's ownership in the Insurance Polidieemselves, in which case the Executive Offigdrife
Insurance Premium Bonuses shall be with respebitinsurance Policies owned by the Assignee.

7.3 No Employer Insurance Policy Rights The Employer shall have no rights in the InsuraPokcies or in the death benefit thereunder, exae
otherwise provided in Article IV.

7.4 No Employment Agreement No provision of this Plan shall create an emplent agreement between any Executive Officer aadEthploye
nor shall it constitute an amendment to any exgséimployment agreement. All Executive Officerslisteamain subject to discharge to the same exteiiftthe Pla
had not been adopted.

7.5 Indemnification The Employer shall indemnify and hold harmlesshe maximum extent permitted by its Bgws, each fiduciary of the Pl
(as defined in Section 3(21) of ERISA) who is anptayee or who is an officer or director of the Eoy@r from any claim, damage, loss or expense, it
litigation expenses and attorneys' fees, resufiiog such person's service as a fiduciary of tlen Pprovided the claim, damage, loss or expense doeresu
from the fiduciary's gross negligence or intentlanegsconduct.



7.6 Demand For Benefits In the event that an Executive Officer or sudifio®r's successors (“Claimant”) claims that the Empldevidec
Benefits were or are not being paid hereunderCila@mant can file a claim for benefits with the fPladministrator. The Plan Administrator shall gucer rejec
the claim within 30 days of its receipt. If thaich is denied, the Plan Administrator shall desziibreasonable detail the reason for the denialwritten notic
calculated to be understood by the Claimant, refgio the Plan provisions that form the basishefdenial. If any additional information or ma#iis necessary
perfect the claim, the Plan Administrator will idiéyn these items and explain why such additionaterial is necessary. If the Plan Administratortinei accepts
rejects the claim within 30 days, the claim shalldeemed denied. Upon the denial of a claim, tharant may file a written appeal of the deniedmnaléo the Pla
Administrator within 60 days of the denial. Theai@ant shall have the opportunity to be represebiedounsel and to be heard at a hearing. Then@tati sha
have the opportunity to review pertinent documend the opportunity to submit issues and arguenagétie denial in writing. The decision upon tippeal mus
be made before the later of (i) 60 days after poef the request for review, or (ii) 30 days aftiee hearing. The Plan Administrator must set t& dtar such
hearing within 30 days after receipt of the appébthe appeal is denied, the denial shall be iitimg. If an initial claim is denied, and the @tant is ultimatel
successful upon appeal, all subsequent reasontibleey's fees and costs of Claimant, including fitkeg of the appeal with the Plan Administratandaany
subsequent litigation shall be paid by the Emplaydess the failure of the Employer to pay the Eoyet Provided Benefits is caused by reasons beismontrol
including insolvency, bankruptcy or any judicia@gulatory or contractual impediments.

Notwithstanding the above, any claim for a deatheffie under an Insurance Policy shall be filed witike Insurer on the form or forms prescribed fazh
purposes by the Insurer. The Insurer shall haleeaahority for determining whether a death claimall or shall not be paid, in whole or in partagtordance wii
the provisions of the Insurance Policy.

7.7 Insurer's Liability The Insurer is not a party to this Plan. Thaitass obligations are set forth in the InsuranckcRes. The Insurer shall r
be bound to inquire into or take notice of anyh#f provisions of this Plan.

7.8 Choice of Law This Plan shall be governed by the laws of Launai

7.9 Plan Administrator's Duties The Plan Administrator shall be responsible fog management and administration of the Plan imuduthe

making of timely payments of Employer Provided Biése The Plan Administrator shall have full powaand authority to interpret and administer the Riad
subject to the provisions herein set forth, to griege, amend and rescind rules and regulationsnaakke all other determinations necessary or desirfdsl the
administration of the Plan. The decision of theanPAdministrator relating to any question concegnim involving the interpretation or administratiohthe Pla
shall be final and conclusive, and nothing in ttenPshall be deemed to give any employee any t@bparticipate in the Plan, except to such extémtny, as th
Plan Administrator may have determined or appropatsuant to the provisions of the Plan. The Plaimistrator may (i) delegate all or a portion bE
responsibilities of controlling and managing theeigion and administration of the Plan to one orampersons and (ii) appoint agents, counsel orr
representatives to render advise with regard toohiitg responsibilities under the Plan, the co$twhich shall be paid by the Employer.

7.10 Agreement to be Bound Unless an Executive Officer or Assignee or betium the initial Employer Provided Benefit witl30 days of recei
by such Officer, such Offices’ Assignee, or the Insurer, such Executive Offaret any Assignee will be deemed to have perpetaaltyirrevocably agreed to
fully bound by all covenants, limitations, condit®) terms and other provisions of the Plan. ThelByer reserves the right to (i) request each ExeeDfficel
and any Assignee to duly execute and deliver frome to time instruments that acknowledge that <Dfffter and any Assignee are fully bound by thenRiad (ii
withhold Employer Provided Benefits hereunder iéls®fficer and any Assignee do not sign such imsénot.

7.11 Gender All pronouns used herein shall be deemed to teféhe masculine, feminine, neuter, singular airgl as the identity of the persor
persons may require.

IN WITNESS WHEREOF , CenturyTel, Inc. has executed this Plan on teisday of January, 2006.

CENTURYTEL, INC.

By: /s/ R. Stewart Ewing, Jr.
Print Name: R. Stewart Ewing, Jr.
Title: EVP & CFO




CENTURYTEL, INC.
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 2007

EXHIBIT 21

State ol

incorporation
Subsidiary or formation
Actel, LLC Delaware
Century Marketing Solutions, LL' Louisiana
CenturyTel Acquisitions, LL( Louisiana
CenturyTel Arkansas Holdings, Ir Arkansas
CenturyTel Fiber Company I, LL! Louisiana
CenturyTel Holdings, Inc Louisiana
CenturyTel Holdings Alabama, In Alabama
CenturyTel Holdings Missouri, Ini Missouri
CenturyTel Broadband Services, LI Louisiana
CenturyTel Broadband Wireless, LL Louisiana
CenturyTel Investments, LL Louisiana
CenturyTel Investments of Texas, I Delaware
CenturyTel Long Distance, LL' Louisiana
CenturyTel Midwes- Michigan, Inc. Michigan
CenturyTel of Adamsville, Inc Tennesse
CenturyTel of Alabama, LL( Louisiana
CenturyTel of Arkansas, In Arkansas
CenturyTel of Central Arkansas, LL Arkansas
CenturyTel of Central Indiana, In Indiana
CenturyTel of Central Louisiana, LL Louisiana
CenturyTel of Central Wisconsin, LL Delaware
CenturyTel of Chatham, LL! Louisiana
CenturyTel of Chester, In lowa
CenturyTel of Claiborne, In Tennesse
CenturyTel of Colorado, In Coloradao
CenturyTel of Cowiche, Inc Washingtor
CenturyTel of Eagle, Inc Colorado
CenturyTel of East Louisiana, LL Louisiana
CenturyTel of Eastern Oregon, It Oregon
CenturyTel of Evangeline, LL! Louisiana
CenturyTel of Fairwat-Brandor-Alto, LLC Delaware
CenturyTel of Forestville, LL( Delaware
CenturyTel of Idaho, Inc Delaware
CenturyTel of Inter Island, In Washingtor
CenturyTel of Lake Dallas, Ini Texas
CenturyTel of Larse-Readfield, LLC Delaware
CenturyTel of Michigan, Inc Michigan
CenturyTel of Minnesota, Ini Minnesotz
CenturyTel of Missouri, LLC Louisiana
CenturyTel of Monroe County, LL Wisconsin
CenturyTel of Montana, Int Oregon
CenturyTel of Mountain Home, In Arkansas
CenturyTel of North Louisiana, LL Louisiana
CenturyTel of North Mississippi, Ini Mississippi
CenturyTel of Northern Michigan, In Michigan
CenturyTel of Northern Wisconsin, LL Delaware
CenturyTel of Northwest Arkansas, LL Delaware
CenturyTel of Northwest Louisiana, Ir Louisiana
CenturyTel of Northwest Wisconsin, LL Delaware
CenturyTel of Odon, Inc Indiana
CenturyTel of Ohio, Inc Ohio
CenturyTel of Ooltewe-Collegedale, Inc Tennesse
CenturyTel of Oregon, In Oregon
CenturyTel of Port Aransas, In Texas
CenturyTel of Postville, Inc lowa
CenturyTel of Redfield, Inc Arkansas
CenturyTel of Ringgold, LLC Louisiana
CenturyTel of San Marcos, In Texas
CenturyTel of South Arkansas, Ir Arkansas
CenturyTel of Southeast Louisiana, LI Louisiana
CenturyTel of Southern Wisconsin, LL Louisiana
CenturyTel of Southwest Louisiana, Ll Louisiana
CenturyTel of the Gem State, Ir Idaho
CenturyTel of the Midwe-Kendall, LLC Delaware
CenturyTel of the Midwe-Wisconsin, LLC Delaware
CenturyTel of the Northwest, In Washingtor
CenturyTel of the Southwest, Ir New Mexico
CenturyTel of Upper Michigan, In Michigan
CenturyTel of Washington, In Washingtor
CenturyTel of Wisconsin, LL( Louisiana
CenturyTel of Wyoming, Inc Wyoming
CenturyTel Security Systems Holding Company, L Louisiana
CenturyTel Service Group, LL Louisiana
CenturyTel Solutions, LL( Louisiana
CenturyTel Supply Group, In Louisiana
CenturyTel TeleVideo, Inc Louisiana
CenturyTel/Teleview of Wisconsin, In Wisconsin
Coastal Long Distance Services, L Georgia



Coastal Utilities, Inc Georgia

Gallatin River Communications, LL Delaware
Gulf Communications, LL( Delaware
Gulf Long Distance, LLC Alabama
Gulf Telephone Compar Alabama
Madison River Communications Col Delaware
Madison River Communications, LL Delaware
Madison River Long Distance Solutions, LI Delaware
Mebtel, Inc. North Caroline
Mebtel Long Distance Solutions, LL North Caroline
Spectra Communications Group, LI Delaware
Telephone USA of Wisconsin, LL Delaware

Certain of the Company's smaller subsidiaries teen intentionally omitted from this exhibit purstigo rules and regulations of the Securities axchBEnge Commission.



Exhibit 23

Consent of Independent Registered Public Accountingirm

The Board of Directors

CenturyTel, Inc.:

We consent to incorporation by reference in theiftedion Statements (No. 333-91361 and No. 33378%®n Form S-3, the Registration Statements (186661, No. 333-37148, No. 333-
60806, No. 333-105090 and No. 333-124854) on Fon &d the Registration Statements (No. 33-489%b5No. 333-17015) on Form &of CenturyTel, Inc. of our reports dated Febr
29, 2008, with respect to the consolidated balathests of CenturyTel, Inc. and subsidiaries aseafdinber 31, 2007 and 2006, and the related coagatictatements of income, compreher
income, cash flows, and stockholders’ equity farheaf the years in the threear period ended December 31, 2007, and relateddial statement schedule, and the effectiverfésseonal contrc
over financial reporting as of December 31, 200Tctvineports appear in the December 31, 2007 amepalt on Form 10-K of CenturyTel, Inc.

Our report on the consolidated financial statemértkides an explanatory paragraph regarding thmpg@oy’s change in the method of accounting for ttage tax positions in 2007 and share-
based payments and pension and postretirementitsenef006.

/sl KPMG LLP

February 29, 2008



Exhibit 31.:
CERTIFICATIONS
I, Glen F. Post, Ill, Chairman of the Board andeEltixecutive Officer, certify that:

1. I have reviewed this annual report on Forr-K of CenturyTel, Inc.

2. Based on my knowledge, this report does not comtmajnuntrue statement of a material fact or omgtate a material fact necessary to make the statisrmade, in light of the circumstances
under which such statements were made, not mislgadiih respect to the period covered by this rgj

3. Based on my knowledge, the financial statementsotimer financial information included in this repdairly present in all material respects theafisial condition, results of operations ¢
cash flows of the registrant as of, and for, thegols presented in this repo

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining diseie controls and procedures (as defined in Exghawct Rules 13a-15(e) and 15d-15 (e)) and
internal control over financial reporting (as definin Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduregused such disclosure controls and proceduries tiesigned under our supervision, to ensurentlagerial information relating to t
registrant, including its consolidated subsidiarissnade known to us by others within those esjtparticularly during the period in which thipoet is being prepare:

b) designed such internal control over financial réipgr or caused such internal control over finahoéporting to be designed under our supervisionprovide reasonable assure
regarding the reliability of financial reportingdathe preparation of financial statements for exdepurposes in accordance with generally accegatedunting principles

c) evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbd report our conclusions about the effectagnof the disclosure controls and proced
as of the end of the period covered by this repased on such evaluation; ¢

d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrant’'s most recent fisgerter (the registrarg’fourth fisce
quarter of 2007) that has materially affected smeasonably likely to materially affect, the régiar s internal control over financial reporting; &

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiortexhal control over financial reporting, to tregistrants auditors and the audit committee
the registrar's board of directors

a) all significant deficiencies and material weaknessethe design or operation of internal contratiofimancial reporting which are reasonably likilyadversely affect the registr’s ability
to record, process, summarize and report finamtiafmation; anc

b) any fraud, whether or not material, that involveanagement or other employees who have a significéain the registra’s internal control over financial reportir

Date: February 29, 20( /sl Glen F. Post, Il

Glen F. Post, Il
Chairman of the Board ar
Chief Executive Office




Exhibit 31.
CERTIFICATIONS

I, R. Stewart Ewing, Jr., Executive Vice Presideml Chief Financial Officer, certify that:

1. | have reviewed this annual report on FafK of CenturyTel, Inc.;

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omdtéate a material fact necessary to make the staisrmade, in light of the circumstan
under which such statements were made, not misigadih respect to the period covered by this rgj

3. Based on my knowledge, the financial statementsotimer financial information included in this repdairly present in all material respects theafigial condition, results of operations and
cash flows of the registrant as of, and for, thegoks presented in this repo

The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contawsid procedures (as defined in Exchange Act Rule-15(e) and 15-15 (e)) anc
internal control over financial reporting (as definin Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduregused such disclosure controls and proceduries tiesigned under our supervision, to ensurentlagerial information relating to t
registrant, including its consolidated subsidiarissnade known to us by others within those esjtparticularly during the period in which thipoet is being prepare:

b) designed such internal control over financial réipgr or caused such internal control over finahoiporting to be designed under our supervisionpriovide reasonable assure
regarding the reliability of financial reportingdathe preparation of financial statements for exdepurposes in accordance with generally accegatedunting principles

c¢) evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbd report our conclusions about the effectagnof the disclosure controls and proced
as of the end of the period covered by this repased on such evaluation; ¢

d) disclosed in this report any change in the regit's internal control over financial reporting thatomed during the registre's most recent fiscal quarter (the regist’s fourth fisce
quarter of 2007) that has materially affected smeasonably likely to materially affect, the régia’ s internal control over financial reporting; &

5. The registrar's other certifying officer and | have disclosedsémhon our most recent evaluation of internal @miver financial reporting, to the registr’'s auditors and the audit committee
the registrar's board of directors

a) all significant deficiencies and material weaknessethe design or operation of internal contratiofimancial reporting which are reasonably likilyadversely affect the registramtibility
to record, process, summarize and report finamtf@afmation; anc

b) any fraud, whether or not material, that involveanagement or other employees who have a significéain the registra’s internal control over financial reportir

Date: February 29, 20( /sl R. Stewart Ewing, J
R. Stewart Ewing, J
Executive Vice President al
Chief Financial Office




Exhibit 32
CenturyTel, Inc.

February 29, 2008

Securities and Exchange Commission
450 Fifth Street, NW
Washington, D.C. 20549

Re: CenturyTel, Inc.
Certification of Contents of Form 10-K foetgear ending December 31, 2007 pursuant to $e@€6 of the Sarbanes-Oxley Act of 2002

Ladies and Gentlemen:

The undersigned, acting igiticapacities as the Chief Executive Officer amel €hief Financial Officer of CenturyTel, Inc. (tf@ompany”), certify that the Form 10-K for
the year ended December 31, 2007 of the Compalyydoinplies with the requirements of Section 13(athe Securities Exchange Act of 1934, and thatinformation contained in the
Form 10-K fairly presents, in all material respeth® financial condition and results of operatiohthe Company as of the dates and for the pedodsred by such report.

A signed original of this ttein statement required by Section 906 has beendaato the Company and will be retained by thenfany and furnished to the Securities
and Exchange Commission or its staff upon request.

Very truly yours,

/s/ Glen F. Post, Il /s/ R. Stewart Ewing, J
Glen F. Post, Il R. Stewart Ewing, J
Chairman of the Board ar Executive Vice President al

Chief Executive Office Chief Financial Office



