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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months Nine months
ended September 30, ended Se ptember 30,
2002 2001 2002 2001
(Dollars, except per share amount S,
and shares in thousands)
OPERATING REVENUES
Telephone $ 460,935 377,747 1,214,165 1,116,880
Other 63,562 46,226 171,952 127,945
Total operating revenues 524,497 423,973 1,386,117 1,244,825
OPERATING EXPENSES
Cost of sales and operating expenses (exclusive
of depreciation and amortization) 257,924 209,609 694,801 617,577
Corporate overhead costs allocable to
discontinued operations (See Note 4) 1,343 4,918 11,275 14,876
Depreciation and amortization 107,514 103,455 293,745 302,863
Total operating expenses 366,781 317,982 999,821 935,316
OPERATING INCOME 157,716 105,991 386,296 309,509
OTHER INCOME (EXPENSE)
Interest expense (60,021) (54,438) (164,826) (173,499)
Nonrecurring gains and losses - 43,543 3,709 33,043
Other income and expense (573) (733) (356) 3,517
Total other income (expense) (60,594) (11,628) (161,473) (136,939)
INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAX EXPENSE 97,122 94,363 224,823 172,570
Income tax expense 33,503 34,793 78,139 65,081
INCOME FROM CONTINUING OPERATIONS 63,619 59,570 146,684 107,489
DISCONTINUED OPERATIONS (See Note 4)
Income from discontinued operations, net of
$248,565, $20,326, $285,809 and $113,470 tax 544,130 32,735 610,595 185,779
NET INCOME $ 607,749 92,305 757,279 293,268
NET INCOME, AS ADJUSTED FOR GOODWILL
AMORTIZATION (See Notes 1 and 5) $ 607,749 106,295 757,279 335,476

See accompanying notes to consolidated financial st atements.



CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

(Continued)

Three months Nine months
ended September 30, ended Se ptember 30,
2002 2001 2002 2001

(Dollars, except per share amount S,

and shares in thousands)

BASIC EARNINGS PER SHARE

From continuing operations $ .45 42 1.04 .76
From continuing operations, as adjusted* $ A5 .50 1.04 1.01
From discontinued operations $ 3.84 .23 4.32 1.32
From discontinued operations, as adjusted* $ 3.84 .25 4.32 1.37
Basic earnings per share $ 4.29 .65 5.36 2.08
Basic earning per share, as adjusted* $ 4.29 .75 5.36 2.38
DILUTED EARNINGS PER SHARE
From continuing operations $ .45 42 1.03 .76
From continuing operations, as adjusted* $ .45 .50 1.03 1.00
From discontinued operations $ 3.81 .23 4.28 1.31
From discontinued operations, as adjusted* $ 3.81 .25 4.28 1.36
Diluted earnings per share $ 4.26 .65 5.31 2.06
Diluted earnings per share, as adjusted* $ 4.26 .75 5.31 2.36
DIVIDENDS PER COMMON SHARE $ .0525 .05 .1575 .15
AVERAGE BASIC SHARES OUTSTANDING 141,692 140,772 141,324 140,693
AVERAGE DILUTED SHARES OUTSTANDING 142,770 142,260 142,710 142,267

* As adjusted to reflect the after-tax effect afréhating goodwill amortization in accordance WBRAS 142 (See Notes 1 and 5). See
accompanying notes to consolidated financial states:



CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

CenturyTel, Inc.

(UNAUDITED)
Three months Nine months
ended September 30, ended Se ptember 30,
2002 2001 2002 2001
(Dollars in thousands)
NET INCOME $ 607,749 92,305 757,279 293,268
OTHER COMPREHENSIVE INCOME,
NET OF TAX:
Unrealized holding gains (losses):
Unrealized holding gains (losses) arising duri ng
period, net of ($175) and $5,385 tax - (326) - 9,999
Reclassification adjustment for gains included in
net income, net of ($19,100) tax - (35,470) - (35,470)
Derivative instruments:
Net gains (losses) on derivatives hedging vari ability
of cash flows, net of ($355) tax (658) - (658) -
COMPREHENSIVE INCOME $ 607,091 56,509 756,621 267,797
COMPREHENSIVE INCOME,
AS ADJUSTED FOR GOODWILL
AMORTIZATION (See Notes 1 and 5) $ 607,091 70,499 756,621 310,005

See accompanying notes to consolidated finanasdsients



CenturyTel, Inc.

CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

September 30,
2002

December 31,
2001

(Dollars in thou sands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 294,239 3,496
Accounts receivable, less allowance of $30,888 a nd $13,908 281,733 205,990
Materials and supplies, at average cost 9,318 10,916
Other 8,872 9,511
Total current assets 594,162 229,913
NET PROPERTY, PLANT AND EQUIPMENT 3,335,224 2,736,142
INVESTMENTS AND OTHER ASSETS
Goodwill 3,693,948 2,087,158
Other 430,245 420,043
Total investments and other assets 4,124,193 2,507,201
ASSETS HELD FOR SALE (See Note 4) 11,796 845,428
TOTAL ASSETS $ 8,065,375 6,318,684
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 28,431 955,834
Short-term debt - 53,000
Accounts payable 67,417 61,056
Accrued expenses and other liabilities
Salaries and benefits 68,087 46,588
Taxes 392,562 27,937
Interest 61,880 49,191
Other 39,520 15,968
Advance billings and customer deposits 41,180 29,308
Total current liabilities 699,077 1,238,882
LONG-TERM DEBT 3,650,046 2,087,500
DEFERRED CREDITS AND OTHER LIABILITIES 652,329 506,052
LIABILITIES RELATED TO ASSETS HELD FOR SALE (See No te 4) - 148,870
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized 350,00 0,000 shares,
issued and outstanding 142,042,786 and 141,232 ,806 shares 142,043 141,233
Paid-in capital 515,593 524,668
Accumulated other comprehensive income (loss), n et of tax (658) -
Retained earnings 2,400,720 1,666,004
Unearned ESOP shares (1,750) (2,500)
Preferred stock - non-redeemable 7,975 7,975
Total stockholders' equity 3,063,923 2,337,380
TOTAL LIABILITIES AND EQUITY $ 8,065,375 6,318,684
See accompanying notes to consolidated financial st atements.



CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

Nine months
ended September 30,
2002 2001
(Dollars in thou sands)
COMMON STOCK
Balance at beginning of period 141,233 1 40,667
Conversion of convertible securities into commo n stock - 254
Issuance of common stock through dividend reinv estment,
incentive and benefit plans 810 168
Balance at end of period 142,043 1 41,089
PAID-IN CAPITAL
Balance at beginning of period 524,668 5 09,840
Equity unit issuance costs and contract adjustm ent payments (24,377) -
Conversion of convertible securities into commo n stock - 3,046
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 13,319 2,989
Amortization of unearned compensation and other 1,983 2,856
Balance at end of period 515,593 5 18,731
ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS), NETOF TAX
Balance at beginning of period - 25,471
Change in other comprehensive income (loss) (ne t of reclassification
adjustment in 2001), net of tax (658) ( 25,471)
Balance at end of period (658) -
RETAINED EARNINGS
Balance at beginning of period 1,666,004 1,3 51,626
Net income 757,279 2 93,268
Cash dividends declared
Common stock-$.1575 and $.15 per share, res pectively (22,264) ( 21,209)
Preferred stock (299) (299)
Balance at end of period 2,400,720 1,6 23,386
UNEARNED ESOP SHARES
Balance at beginning of period (2,500) (3,500)
Release of ESOP shares 750 750
Balance at end of period (1,750) (2,750)
PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of period 7,975 7,975
TOTAL STOCKHOLDERS' EQUITY $ 3,063,923 2,2 88,431
atements.

See accompanying notes to consolidated financial st



CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Nine month S
ended Septembe r 30,
2002 2001
(Dollars in thou sands)
OPERATING ACTIVITIES FROM CONTINUING OPERATIONS
Net income $ 757,279 2 93,268
Adjustments to reconcile net income to net cash provided by
operating activities from continuing operations :
Income from discontinued operations, net of t ax (610,595) 1 85,779)
Depreciation and amortization 293,745 3 02,863
Deferred income taxes 43,343 2,309
Nonrecurring gains and losses (3,709) ( 33,043)
Changes in current assets and current liabilitie S:
Accounts receivable (22,222) 36,461
Accounts payable 6,361 ( 19,977)
Other accrued taxes 58,838 69,751
Other current assets and other current liab ilities, net 61,745 12,572
Increase in other noncurrent assets (23,562) ( 55,914)
Increase in other noncurrent liabilities 31,849 5,099
Other, net 43,315 30,738
Net cash provided by operating activities fro m continuing operations 636,387 4 58,348
INVESTING ACTIVITIES FROM CONTINUING OPERATIONS
Acquisitions, net of cash acquired (2,245,026) ( 47,131)
Payments for property, plant and equipment (270,774) 3 31,733)
Proceeds from sale of assets 4,144 64,584
Other, net 5,349 3,150
Net cash used in investing activities from co ntinuing operations (2,506,307) 3 11,130)
FINANCING ACTIVITIES FROM CONTINUING OPERATIONS
Proceeds from issuance of debt 1,168,249 3,896
Payments of debt (604,593) 3 59,414)
Proceeds from issuance of common stock 14,129 3,157
Cash dividends (22,563) ( 21,508)
Payment of debt issuance costs (12,899) -
Payment of equity units issuance costs (15,867) -
Other, net 2,572 962
Net cash provided by (used in) financing acti vities from
continuing operations 529,028 3 72,907)
Net cash provided by discontinued operations (See N ote 4) 1,631,635 2 24,799
Net increase (decrease) in cash and cash equivalent 5 290,743 (890)
Cash and cash equivalents at beginning of period 3,496 11,523
Cash and cash equivalents at end of period $ 294,239 10,633
Supplemental cash flow information:
Income taxes paid $ 26,183 16,877
Interest paid (net of capitalized interest of $1 ,176 and $3,694) $ 153,781 1 65,871

See accompanying notes to consolidated financial st atements.



CenturyTel, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2002
(UNAUDITED)

(1) Basis of Financial Reporting

The consolidated financial statements of Centurylhel and its subsidiaries (the "Company") inclticke accounts of CenturyTel, Inc.
("CenturyTel") and its majority-owned subsidiara®d partnerships. Certain information and footmigelosures normally included in
financial statements prepared in accordance witleigdly accepted accounting principles have bead@&ased or omitted pursuant to rules
and regulations of the Securities and Exchange Gesiom; however, in the opinion of managementdiselosures which are made are
adequate to make the information presented noeadshg. The consolidated financial statements aathbtes included in this Form 10-Q
should be read in conjunction with the consoliddiedncial statements and notes thereto includéddérCompany's current report on Form 8-
K dated March 19, 2002 and filed August 13, 2002t&in 2001 amounts have been reclassified to bsistent with the Company's 2002
presentation.

The unaudited financial information for the threenths and nine months ended September 30, 200202idhas not been audited by
independent certified public accountants; howewethe opinion of management, all adjustments (Wineclude only normal recurring
adjustments) necessary to present fairly the esfilbperations for the three-month and nine-mgettiods have been included therein. The
results of operations for the first nine monthshaf year are not necessarily indicative of theltesif operations which might be expected for
the entire year.

In July 2001, the Financial Accounting Standarda@iassued Statement of Financial Accounting Stadwdio. 142, "Goodwill and Other
Intangible Assets" ("SFAS 142"). Under SFAS 142 eive January 1, 2002, systematic amortizatiogaufdwill is no longer permitted;
instead, SFAS 142 requires goodwill recorded imgirtess combination to be reviewed for impairmext & be written down only in periods
in which the recorded amount of goodwill exceeddair value. Impairment of goodwill is tested @t annually by comparing the fair value
of the reporting unit to its carrying value (inciod goodwill). Estimates of the fair value of theporting unit are based on valuation models
using criterion such as multiples of earnings. Eadjustment reflected in the consolidated statesnehincome and comprehensive incomi
use of the term "as adjusted for goodwill amorta@t reflects the effects of SFAS 142, as moreyfdibscribed in Note 5.

In October 2001, the Financial Accounting Stand&dard issued Statement of Financial Accountingn&tiads No. 144, "Accounting for the
Impairment or Disposal of Long-Lived Assets” ("SFAS4"). SFAS 144 addresses financial accountingrapdrting for the impairment or
disposal of long-lived assets and also broadeneetarting of discontinued operations to includecamponents of an entity with operations
that can be distinguished from the rest of thetyatid that will be eliminated from the ongoing m@®ns of the entity in a disposal
transaction. As a result of the Company's agreemeéviarch 2002 to sell its wireless operations @thivas consummated on August 1, 2(
(see Note

4), such operations have been reflected as disa@dioperations for the three months and nine rsaded September 30, 2002. Assets
liabilities related to the Company's wireless ofiere are reflected as "Held for sale” on the aguamying consolidated balance sheets.
Results of operations for 2001 have been restatedriform to this presentatic



(2) Net Property, Plant and Equipment
Net property, plant and equipment is composed ®faHowing:

Sept. 30, Dec. 31,

2002 2001
(Dollars in thousands)

Telephone, at original cost $ 6 ,075,708 5,292,255
Accumulated depreciation 3 ,053,681) (2,839,268)
3 ,022,027 2,452,987

Other, at cost 501,516 446,920
Accumulated depreciation (188,319) (163,765)

313,197 283,155

$ 3 ,335,224 2,736,142

(3) Acquisitions

On July 1, 2002, the Company completed the acauisitf approximately 300,000 telephone access liméise state of Alabama from
Verizon Communications, Inc. ("Verizon") for apphmately $1.022 billion cash. On August 31, 2002 @ompany completed the
acquisition of approximately 354,000 telephone asdimes in the state of Missouri from Verizon émproximately $1.179 billion cash. The
assets purchased include (i) all telephone acoess and related property and equipment comprigimigon's local exchange operations in
predominantly rural markets throughout Alabama klissouri, (ii) Verizon's assets used to providetdigsubscriber line ("DSL") and other
high speed data services within the purchased egessand (iii) approximately 2,800 route milesib&f optic cable within the purchased
exchanges. The acquired assets do not includedresizellular, personal communications service€8H, long distance, dial-up Internet, or
directory publishing operations, or rights undetisas Verizon contracts, including those relatingtistomer premise equipment. The
Company will not assume any liabilities of Verizather than (i) those associated with contractslities and certain other assets transferred
in connection with the purchase and (ii) certairplyee-related liabilities, including liabilitiesif postretirement health benefits. For
financing arrangements related to these acquisitisee Note 7.

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

The following table presents the Company's prelanjrallocation of its aggregate purchase pricééoassets acquired and liabilities assumed
in connection with the acquisitions.

(In thousands)

Accounts receivable $ 49,716
Property, plant and equipment 640,843
Goodwill 1,579,153
Accrued expenses and other liabilities (1,195)
Advance billings and customer deposits (10,362)
Other deferred credits (56,897)
Aggregate purchase price $ 2,201,258

Allocation of the purchase price has not been ifteal because the third party valuation of the figsdets and identifiable intangibles has not
been completed. The preliminary purchase pricecation above assumes that the net book value girtigerty, plant and equipment will
approximate its appraised value. The Company aaties allocating a portion of the purchase pricant@entifiable intangible (customer
base) and will amortize such asset over its remginseful life. For the preliminary allocation deteid above, such amount is included in
goodwill. The Company does not anticipate thataimunt allocated to customer base (nor the assdcgmhortization) will be material to its
results of operations. The Company believes thieeemtnount of goodwill will be deductible for incentax purposes.

The following pro forma information represents tumsolidated results of continuing operations ef@ompany for the nine months ended
September 30, 2002 and 2001 as if the Verizon aitiuis had been consummated as of January 1,&00)2001, respectively.

Nine months
ended September 30,
2002 2001

(Dollars in thousands)



Operating revenues from continuing operations  $ 1,699,540 1,658,920

Income from continuing operations $ 170,443 135,957
Basic earnings per share from

continuing operations, as adjusted $ 1.20 1.21
Diluted earnings per share from

continuing operations, as adjusted $ 1.19 1.20

The pro forma information is based on various aggions and estimates (including estimates of the@any's Verizon Missouri operating
results for July and August 2002 based on theiraimns for the six months ended June 30, 2002) oarnthe above-mentioned preliminary
purchase price allocations. To the extent that ilacations of the purchase price cause the Coylpannual depreciation and amortization
expense to differ from that presented in the promfoinformation, annual earnings per share wiléffected by $.01 per share for every $2.4
million difference in annual depreciation and arization expense. The pro forma information (i) eefs the effect of reduced interest exp
after August 1, 2002 as a result of reducing ontitey indebtedness from utilization of proceed®iesd from the August 1, 2002 sale of the
Company's wireless operations described in Noted4(i® makes no pro forma adjustments to reflegt assumed consummation of such sale
(or any use of such sale proceeds) prior to Augug002. The pro forma information is not nece$ganticative of the operating results that
would have occurred if the Verizon acquisitions baén consummated as of January 1 of each respgetiiod, nor is it necessarily
indicative of future operating results. The pranfiarinformation does not give effect to any potémésenue enhancements or cost synergies
or other operating efficiencies that could restdtrf the acquisitions. The actual results of openratiof the Verizon properties are included in
the consolidated financial statements only fromrédspective dates of acquisition.

(4) Discontinued Operations

On August 1, 2002 (pursuant to a definitive agre®rsgned March 19, 2002), the Company sold subiathnall of its wireless operations to
an affiliate of ALLTEL Corporation ("Alltel") andertain partners in the Company's markets that esestcfirst refusal” purchase rights for
an aggregate of approximately $1.59 billion in cdstconnection with this transaction, the Compdiwested its (i) interests in its majority-
owned and operated cellular systems, which at 30n2002 served approximately 783,000 customersaddaccess to approximately 7.8
million pops, (ii) minority cellular equity interesrepresenting approximately 1.8 million popsuate)30, 2002, and

(i) licenses to provide PCS covering 1.3 millipaps in Wisconsin and lowa. Proceeds from thedfaliee wireless operations were used to
partially fund the Company's acquisitions of telepé properties in Alabama and Missouri during thieltquarter of 2002.

As a result, the Company's wireless operations poiéd\ugust 1, 2002 have been reflected as diseoetl operations in the Company's
consolidated financial statements as of and fothhee months and nine months ended Septembef8@, Amounts reported for 2001 have
been restated to conform to the 2002 presentafios depreciation and amortization of long-lived amtdngible assets related to the wireless
operations ceased on March 19, 2002, the dateealéfinitive agreement to sell such operatic



The following table represents certain summary inestatement information related to the Companiysle@ss operations reflected as
discontinued operations.

Three months Nine months
ended September 30, ended September 30,

2002 2001 2002 2001

(Dollars in thousands)

Operating revenues $ 38,012 115,404 246,705 329,496
Operating income (loss) (1) $ (15,167) 37,820 71,258 103,715
Income from unconsolidated cellular entities 5,426 16,622 29,622 32,648
Minority interest expense (1,659) (3,449) (8,569) (9,150)
Gain on sale of discontinued operations 803,905 - 803,905 -
Nonrecurring gains and losses - - - 166,928

Other income and (expense) 190 2,068 188 5,108
Pre-tax income from discontinued operations 792,695 53,061 896,404 299,249
Income tax expense ( 248,565) (20,326) (285,809) (113,470)
Income from discontinued operations $ 544,130 32,735 610,595 185,779

(1) Excludes corporate overhead costs allocatéetavireless operations of $1.3 million, $4.9 roiflj $11.3 million, and $14.9 million for t
three months ended September 30, 2002 and 200themihe months ended September 30, 2002 and B&dectively, which the Company
expects to continue to incur after the August D2@isposal of the wireless business. The threeimand nine months ended September 30,
2002 includes a $30.5 million charge associatet aivrite-off of all amounts expended to develaphreless portion of the Company's
billing system currently in development.

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

Nine months
ended September 30,

2002 2001

(Dollars in thousands)

Net cash provided by operating activities $ 55,721 145,280
Net cash provided by investing activities (1) 1,575,914 79,519
Net cash used in financing activities -

Net cash provided by discontinued operations $1,631,635 224,799

(1) Includes cash proceeds of $1.59 billion from $hle of substantially all of the Company's wssleperations.

The following table represents the net assetsenfltbcontinued wireless operations as of Septethe2002 and December 31, 2001, which
are classified as held for sale on the consolidbtdaince sheets.

Sept. 30, Dec.31,

2002 2001
(Dollars in thousands)
Current assets $ - 70,360
Net property, plant and equipment - 263,421
Goodwill - 384,326
Other assets (1) 11,796 127,321
Assets held for sale $ 11,796 845,428
Current liabilities $ - 55,074
Deferred credits and other liabilities - 93,796
Liabilities related to assets held for sale $ - 148,870

(1) At September 30, 2002, represents the Comparigarity interest in a cellular partnership tha¢ Company has agreed to sell to Alltel
upon the satisfaction of various closing conditiansluding approval of the Federal Communicati@usnmission



(5) Goodwill and other intangible assets
The following information relates to the Compargt®dwill as of September 30, 2002 and Decembe2@11].:

Sept. 30, Dec. 31,
2002 2001

(Dollars in thousands)
Carrying amount of goodwiill

Telephone segment $ 3,653,302 2,074,036
Other operations 40,646 13,122
Total goodwill $ 3,693,948 2,087,158

The Company has completed the initial transitiggaddwill impairment test of SFAS 142 as well astbguired annual test and has
determined its goodwill is not impaired. The in@ean goodwill in the telephone segment since Déegrl, 2001 is substantially due to the
Verizon acquisitions consummated in third quar@92(see Note 3).

The following is a reconciliation of reported netome and reported earnings per share to the amthattwould have been reported for
periods ending prior to December 31, 2001 had ta@&ny been subject to SFAS 142 during 2001.

Th ree months Nine months
ended September 30, ended September 30,
2002 2001 2002 2001

(Dolla rs in thousands, except per share amounts)
Net income, as reported $ 607,7 49 92,305 757,279 293,268
Goodwill amortization, net of taxes - 13,990 - 42,208
Net income, as adjusted $ 607,7 49 106,295 757,279 335,476
Basic earnings per share, asreported $ 4. 29 .65 5.36 2.08
Goodwill amortization, net of taxes - .10 - .30
Basic earnings per share, as adjusted $ 4. 29 75 5.36 2.38
Diluted earnings per share, as reported $ 4. 26 .65 5.31 2.06
Goodwill amortization, net of taxes - .10 - .30
Diluted earnings per share, as adjusted $ 4. 26 .75 5.31 2.36

(6) Business Segments

The Company's only separately reportable busiregsent is its telephone operations. The operatiogme of this segment is reviewed by
the Company's chief operating decision maker tesssperformance and make business decisions. Dhe sale of the Company's wireless
operations, such operations (which were previoteghprted as a separate segment) are classifiedamtnued operations (see Note 4).
Other operations include, but are not limited @ €Company's non-regulated long distance operatintesnet operations, competitive local
exchange carrier operations and security monitaojperations



Three months Nine mo nths
ended September 30, ended Septe mber 30,

2002 2001 2002 2001

(Dollars in thousands)
Operating revenues

Telephone $ 460,935 377,747 1,214,165 1,116,880
Other operations 63,562 46,226 171,952 127,945
Total operating revenues $ 524,497 423,973 1,386,117 1,244,825

Operating income

Telephone $ 144,619 104,365 366,296 307,728

Other operations 14,440 6,544 31,275 16,657

Corporate overhead costs allocable to

discontinued operations (See Note 4) (1,343) (4,918) (11,275) (14,876)
Total operating income $ 157,716 105,991 386,296 309,509
Operating income $ 157,716 105,991 386,296 309,509
Interest expense (60,021) (54,438) (164,826) (173,499)
Nonrecurring gains and losses - 43,543 3,709 33,043
Other income and expense (573) (733) (356) 3,517

Income from continuing operations
before income tax expense $ 97,122 94,363 224,823 172,570

Sept. 30, Dec. 31,

2002 2001
(Dollars in thousands)
Assets
Telephone $ 6,911,961 4,754,522
Other operations 1,141,618 718,734
Assets held for sale (See Note 4) 11,796 845,428
Total assets $ 8,065,375 6,318,684

(7) Financing Arrangements

On May 6, 2002, the Company issued and sold innglemwritten public offering $500 million of Equitynits. Net proceeds to the Company
from this issuance were approximately $483.4 milliBach of the 20 million Equity Units issued was@d at $25 and consists initially of a
beneficial interest in a CenturyTel senior unsedurete with a principal amount of $25 and a contragurchase shares of CenturyTel
common stock no later than May 2005. The senicesaiill mature in May 2007. The total distributiomrs the Equity Units will be at an
initial annual rate of 6.875%, consisting of in&rés.02%) and contract adjustment payments (0.85B8%¢h stock purchase contract will
generally require the holder to purchase betweg#d.@nd .8741 of a share of CenturyTel common stodkay 2005 in exchange for $25,
subject to certain adjustments and exceptions.

The Equity Units are reflected on the balance shsdong-term debt in the amount of $500 milliortetest expense is accrued at a rate of
6.02%, the initial interest rate of the senior sofehe present value of the contract adjustmenhpays was recorded as a reduction to paid-in
capital and as a liability upon the issuance offhaity Units. Subsequent contract adjustment paysneill be allocated between the liability
and interest expense based on the effective interethod over the three-year life of the purchasgract. The issuance costs were allocated
to the debt and equity components of the EquitytdJiihe debt issuance costs ($3.3 million) werepaed based on typical costs of a debt
transaction and will be amortized to interest exygenver the term of the senior notes. The remaiofidigre issuance costs ($12.6 million) w
treated as a cost of raising equity and recordeddrge to paid-in capital.

On July 22, 2002, the Company entered into $800amibf credit facilities, consisting of a $533 fioh three-year facility and a $267 million
364-day revolving facility with a one-year term-ation. The agents for these credit facilities #feMorgan Chase Bank, Wachovia Bank,
Bank of America, Bank One and SunTrust Bank. THasiities replaced credit facilities that maturmaring the third quarter of 2002.

In the third quarter of 2002, the Company issue@0®sillion of senior notes due 2012 (which beaeiast at 7.875%) and $165 million of
convertible senior debentures (which bear inteat4t75% and which, upon the occurrence of specédients, may be converted into shares
of CenturyTel common stock at a conversion pric84f5.455 per share).

Proceeds from the sale of Equity Units, senior siated convertible senior debentures, along wittptbeeeds received from the sale of
substantially all of the Company's wireless operetiand utilization of its $800 million credit fities, were used to finance the third quarter
2002 acquisitions of telephone properties in Alaha@nd Missouri from Verizon which aggregated $2.Billion and the redemption of $400
million principal amount in remarketable debt sées (plus an associated $71.1 million premiumrpeagt) in October 2002 (see Note



The Company also has an obligation to pay tax&eirtember 2002 of approximately $300 million assaulteof the sale of substantially all of
its wireless operations.

(8) Derivative Instruments
During the third quarter of 2002, the Company exdento the following derivative transactions:

(a) A cash flow hedge designed to lock in a fixeiiest rate for $100 million of the anticipated®3nillion senior notes issued in August
2002. Such hedge was settled in the third quaft20@2 for a $1.1 million payment by the CompanyciSamount will be amortized as
additional interest expense over a ten-year pevitih equates to the term of the debt issuancgdded

(b) A fair value hedge with respect to the Compa®p00 million aggregate principal amount of 8.375éties H senior notes, due 2010. This
hedge is a "fixed to variable" interest rate swagi effectively converts the Company's fixed rateriest payment obligations under these
notes into variable rate obligations which is retfiel as a component of interest expense for tteemomths ended September 30, 2002. The
fair value of such hedge at September 30, 2002b48< million and is reflected on the accompanyiatance sheet as an asset (included in
"Other assets") and as an increase in the undgrtebt (included in "Long-term debt").

(c) A cash flow hedge designed to eliminate théabdlity of interest payments for $400 million odrable rate debt under its $800 million
credit facilities. Such hedge was deemed to befantare hedge as of September 30, 2002 and itsevi@i1.0 million) is reflected as a liabil
(included in Deferred Credits and Other Liabilijiesnd as Accumulated Other Comprehensive Incomss)Lmet of tax) on the accompany
balance sheet.

(9) Subsequent Event

On October 15, 2002, the Company redeemed $40@mpkincipal amount (which has been classifietbag-term debt on the September
30, 2002 balance sheet) of its Series | Remarket@bhior Notes at par value, plus accrued interesbnnection with such redemption, the
Company also paid a premium of approximately $niillion in accordance with the redemption provisia@f the associated remarketing
agreement. Such premium payment (net of $11.1onithf unamortized net premium primarily associatéti the option payment received

by the Company in connection with the original este of the remarketable notes) will be reflecedraexpense in the Company's results of
operations for the fourth quarter of 2002 ($39.0iam after-tax; $.27 per share).

(10) Commitments and Contingencies

From time to time, the Company is involved in vagalaims and legal actions relating to the condiiis business. In the opinion of
management, the ultimate disposition of these msattédl not have a material adverse effect on thenBany's consolidated financial position
or results of operation



Item 2.
CenturyTel, Inc.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Finanataddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information ionded in the Company's current report on Form 8aked March 19, 2002 and filed
August 13, 2002. The results of operations forttinee months and nine months ended September 62,826 not necessarily indicative of
the results of operations which might be expecbedtfe entire year.

CenturyTel, Inc. and its subsidiaries (the "Compais/a regional integrated communications compamgaged primarily in providing local
exchange, long distance, Internet access and dafizes to customers in 22 states. On July 1, 20@2Company acquired the assets of all of
the local exchange telephone operations of Verzommunications, Inc. ("Verizon") in the state oBBama for approximately $1.022 billi
cash. On August 31, 2002, the Company acquiredsbets of all of the local exchange telephone tipesaof Verizon in the state of

Missouri for approximately $1.179 billion cash. Tiesults of operations for the Verizon assets aeduare reflected in the Company's
consolidated results of operations subsequentdio espective acquisition.

On August 1, 2002 (pursuant to a definitive agre®rsgned March 19, 2002), the Company sold subiathnall of its wireless operations to
an affiliate of ALLTEL Corporation ("Alltel") andartain other purchasers in exchange for an aggrerfapproximately $1.59 billion in ca
As a result, the Company's wireless operationsn®three months and nine months ended Septemp208R and 2001 have been reflected
as discontinued operations on the Company's calaell statements of income and cash flows. Fdnduibformation, see "Discontinued
Operations" below.

In addition to historical information, managemeudiscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'sriiaperating results and financial position. Swariward-looking statements are subject to
uncertainties that could cause the Company's aasalts to differ materially from such statemefsch uncertainties include but are not
limited to: the Company's ability to effectively mage its growth, including integrating newly-acedibusinesses into the Company's
operations, hiring adequate numbers of qualifiaff sind successfully upgrading its billing and etimformation systems; the risks inheren
rapid technological change; the effects of ongaingnges in the regulation of the communicationssiny; the effects of greater than
anticipated competition in the Company's marketssjble changes in the demand for, or pricingref,Gompany's products and services; the
Company's ability to successfully introduce newdpict or service offerings on a timely and cost-@ffee basis; the direct and indirect effects
on the Company's business resulting from the fiigduddfficulties of other communications companiggluding the effect on the Company's
ability to collect receivables from financially trbled carriers, and the effects of more generabfacsuch as changes in overall market or
economic conditions, in prevailing interest rategndegislation, regulation or public policy. Theand other uncertainties related to the
business are described in greater detail in Itamtlhe Company's Annual Report on Form 10-K forytear ended December 31, 2001. You
are cautioned not to place undue reliance on teeaard-looking statements, which speak only athefdate hereof. The Company
undertakes no obligation to update any of its fedalaoking statements for any reason.

RESULTS OF OPERATIONS
Three Months Ended September 30, 2002 Comparetdree™onths Ended September 30, 2001

Net income (and diluted earnings per share) wag $a6@illion ($4.26) and $92.3 million ($.65) foreththird quarter of 2002 and 20(
respectively. Income from continuing operations %@8.6 million for the third quarter of 2002 and®¥5 million for the third quarter of 200
Diluted earnings per share from continuing operetiovas $.45 during the third quarter of 2002 coregao $.42 during the third quarter of
2001. In accordance with the provisions of Stataméfinancial Accounting Standards No. 142, "Goildand Other Intangible

Assets" ("SFAS 142"), amortization of goodwill cedseffective January 1, 2002. Had the results efaions for the three months ended
September 30, 2001 been subject to SFAS 142, inémmecontinuing operations (and diluted earnings ghare) would have been $71.0
million ($.50) and net income (and diluted earnipgs share) would have been $106.3 million ($.75).

Exclusive of the effects of nonrecurring itemsutid earnings per share (as adjusted for goodmitirization) would have been $.57 and
$.55 for the third quarter of 2002 and 2001, respely. Net income in the third quarter of 2002lutes a net favorable impact of
nonrecurring items ($765.8 million pre-tax; $3.69 phare) consisting of (i) an $803.9 million pag-gain ($3.86 per share) on the sale of
assets, substantially all of which relates to tben@any's sale of substantially all of its wirelbssiness (reflected as a component of
discontinued operations), (i) a $30.5 million pee-charge ($.14 per share) attributable to a vaftef the wireless portion of the Company's
billing system currently in development (reflectesla component of discontinued operations) anda(i7.6 million pre-tax charge ($.03 per
share) related to the Company's refund of accemgeh collected from interexchange carriers oragegroperties acquired in 1998. Net
income in the third quarter of 2001 includes afagbrable impact of nonrecurring items ($43.7 roillipre-tax; $.20 per share) consisting
primarily of (i) $58.5 million of pre-tax gains males of assets ($.27 per share), substantialtf alhich related to the sale of the Company's
remaining shares of common stock of llluminet Hodg, Inc. ("llluminet"), (ii) the write-down of c&xin non-operating investments ($15.0
million pre-tax; $.07 per share) and (iii) coststrred to defend an unsolicited takeover propdszalO(million pre-tax; $.01 per share).



Three months

ended September 30,
2002 2001
(Dollars, except per sha re amounts,
and shares in thou sands)
Operating income
Telephone $ 144,619 1 04,365
Other 14,440 6,544
Corporate overhead costs allocable to disconti nued operations (1,343) (4,918)
157,716 1 05,991
Interest expense (60,021) ( 54,438)
Nonrecurring gains and losses - 43,543
Other income and expense (573) (733)
Income tax expense (33,503) ( 34,793)
Income from continuing operations 63,619 59,570
Discontinued operations, net of tax 544,130 32,735
Net income $ 607,749 92,305
Net income, as adjusted for goodwill amortization $ 607,749 1 06,295
Basic earnings per share
From continuing operations $ .45 42
From continuing operations, as adjusted for go odwill amortization $ 45 .50
From discontinued operations $ 384 .23
From discontinued operations, as adjusted for goodwill amortization $ 384 .25
Basic earnings per share $ 4.29 .65
Basic earnings per share, as adjusted for good will amortization $ 429 .75
Diluted earnings per share
From continuing operations $ .45 42
From continuing operations, as adjusted for go odwill amortization $ 45 .50
From discontinued operations $ 381 .23
From discontinued operations, as adjusted for goodwill amortization $ 381 .25
Diluted earnings per share $ 4.26 .65
Diluted earnings per share, as adjusted for go odwill amortization $ 4.26 .75
Average basic shares outstanding 141,692 14 0,772
Average diluted shares outstanding 142,770 14 2,260

Contributions to operating revenues and operatingrme by the Company's telephone and other opesatio the three months ended
September 30, 2002 and 2001 were as follows:

Three mo nths
ended Septem ber 30,
2002 2001
Operating revenues
Telephone operations 87.9% 89.1
Other operations 12.1% 10.9
Operating income
Telephone operations 91.7% 98.4
Other operations 9.2% 6.2
Corporate overhead costs allocable to disconti nued operations (.9)% (4.6)
Telephone Operations
Three m onths
ended Sept ember 30,
2002 2001
(Dollars in thousands)
Operating revenues
Local service $ 169,098 122,829
Network access 249,047 219,432

Other 42,790 35,486




460,935 377,747

Operating expenses

Plant operations 117,997 98,605
Customer operations 41,161 28,148
Corporate and other 52,774 46,293
Depreciation and amortization 104,384 100,336
316,316 273,382

Operating income $ 144,619 104,365

The Company conducts its telephone operationsral,rsuburban and small urban communities in 2@sta\s of September 30, 2002,
approximately 84% of the Company's 2.4 million ascknes were in Wisconsin, Missouri, Alabama, Arsas, Washington, Michigan,
Louisiana and Colorado.

Telephone operating income increased $40.3 mi{8&6%) due to an increase in operating revenu8&8®2 million (22.0%), partially offs
by an increase in operating expenses of $42.9ami{lL5.7%).

Of the $46.3 million (37.7%) increase in local seevrevenues, $42.9 million was due to the proeericquired from Verizon in the third
quarter of 2002. The remaining increase of $3.4ianilwas primarily due to a $2.2 million increasetlie provision of custom calling featur

Network access revenues increased $29.6 milliors#8in the third quarter of 2002 of which $35.9limn was due to the properti

acquired from Verizon. The remaining $6.3 millioecdease was primarily due to a $7.6 million predharge relating to the Company's
refund of access charges to interexchange caareta $5.0 million decrease in intrastate reveduesto

(i) a reduction in intrastate minutes (partiallyedo the displacement of minutes by wireless sesjiand (ii) decreased access rates in certain
states. Such decreases were partially offset B/&rillion increase in the revision of prior yeavenue settlement agreements, a $1.9 m
increase in revenues from the federal Universali8ei~und and a $1.8 million increase in ratesarain jurisdictions



Other revenues increased $7.3 million (20.6%) atwi$6.7 million was due to the properties acquiredh Verizon.

Exclusive of access lines acquired from Verizoreas lines declined 1.0% during the three montde@September 30, 2002. Access line
growth during the three months ended Septembe2@, was 0.1%. The Company believes the declitieeimumber of access lines during
2002 is primarily due to general economic condgiomthe Company's markets (which the Company bedigvill continue until there is an
economic recovery) and an increase in the numbeustbmers receiving telephone services from coithpeservice providers, including
wireless and cable telephony providers.

During the third quarter of 2002, the Company inedraggregate pre-acquisition operating expensapmbximately $2.3 million associated
with the two Verizon acquisitions, one of which wamsnpleted on July 1, 2002 and the other of whiels sompleted on August 31, 2002.

Plant operations expenses increased $19.4 millierv$o), of which $23.5 million related to the prdjes acquired from Verizon and $5.3
million related to increases in salaries and bénef@if the remaining $9.4 million decrease in exgesn $3.6 million was due to a decrease in
access expense primarily as a result of previodisiglosed changes in certain optional calling piansrkansas approved in late 2001, $2.6
million was due to reduced network costs and $lilBomwas due to lower information technology erpes.

During the third quarter of 2002, customer operetiexpenses increased $13.0 million (46.2%), otki6.8 million was due to the
acquisitions of the Verizon properties, $2.4 milliwas due to increased customer service expendek2ab million was due to an increase in
salaries and benefits.

Corporate and other expenses increased $6.5 m(lli4:9%), of which $10.1 million was due to the aisgtions of the Verizon properties.
Such increase was partially offset by a $4.8 niillitecrease in the provision for doubtful accounts.

Depreciation and amortization increased $4.0 nmil(.0%), of which $13.4 million was due to the @isitions of the Verizon properties and
$5.7 million was due to higher levels of plant @nsgce. Such increase was partially offset by a $dillion decrease related to ceasing
amortization of goodwill effective January 1, 2082ccordance with the provisions of SFAS 142.

Other Operations

Three months
ended September 30,

2002 2001

(Dollars in thousands)
Operating revenues

Long distance $ 39,592 31,050

Internet 14,996 10,561

Other 8,974 4,615
63,562 46,226

Operating expenses

Cost of sales and operating expenses 45,992 36,563
Depreciation and amortization 3,130 3,119

49,122 39,682

Operating income $ 14,440 6,544

Other operations include the results of continuapgrations of the Company which are not includeth@telephone segment including, but
not limited to, the Company's non-regulated lorgjatice operations, Internet operations, competitiegl exchange carrier operations and
security monitoring operations.

The $8.5 million increase in long distance revenuas primarily attributable to the growth in themher of customers and increased minutes
of use ($10.5 million), which was partially offd®t a decrease in the average rate charged by thp&ty per minute of use ($2.0 million).
The number of long distance customers as of Semesl) 2002 and 2001 was 584,890 and 438,669, ctaplg. Internet revenues increas
$4.4 million due to growth in the number of custosy@rimarily due to the expansion of the Compadiggtal subscriber line ("DSL")

product offering. Other revenues increased $4.4amiprimarily due to increased revenues in the @any's competitive local exchange
carrier ("CLEC") business, substantially all of eiiwas due to an acquisition of certain CLEC openatin the first quarter of 2002.

Cost of sales and operating expenses increasedrifiah primarily due to (i) a $6.1 million incree in expenses associated with the
Company's long distance operations (of which $4ilbom was due to increased payments to other eexrdue to higher minutes of use
(partially offset by a decrease in the averagepateminute of use) and $798,000 related to ine@asales and marketing costs); (ii) a $3.5
million increase in expenses associated with thegamy's CLEC operations primarily due to the exjmanef the business and operatic



acquired in the first quarter of 2002; and (iii§&6 million increase associated with expandingGbenpany's Internet operations. Such
increases were partially offset by a $3.1 millieduction in expenses due to the increased interanynprofit with regulated affiliates (the
recognition of which in accordance with regulatacgounting principles acts to offset operating esgs).

Interest Expense

Interest expense increased $5.6 million (10.3%Mhénthird quarter of 2002 compared to the thirdrgaraof 2001 substantially due to an
increase in net indebtedness outstanding as & céghe acquisitions of telephone properties fidarizon, which were only partially funded
from the sale of the Company's wireless business.

Nonrecurring Gains and Losses

In the third quarter of 2001, the Company recora&®8.5 million pre-tax gain ($.27 per share) anghle of assets, substantially all of which
related to the sale of its remaining shares of comstock of llluminet. In the third quarter of 20@he Company also recorded a pre-tax
charge of $15.0 million ($.07 per share) due tovthige-down in the value of certain non-operatingdstments in which the Company owns a
minority interest.

Income Tax Expense

Income tax expense from continuing operations deae $1.3 million in the third quarter of 2002 camgal to the third quarter of 2001. The
effective income tax rate (from continuing operatipwas 34.5% and 36.9% for the three months e8dptember 30, 2002 and 2001,
respectively. Such decrease in the effective texisaprimarily attributable to the effect of caasamortization of goodwill (some of which
was nondeductible for tax purposes) effective Jania2002 in accordance with the provisions of SFAI2.

Discontinued Operations

On August 1, 2002 (pursuant to a definitive agregrsgned March 19, 2002), the Company sold subiathnall of its wireless operations to
Alltel and certain other purchasers for an aggregaapproximately $1.59 billion in cash. As a teshe Company's wireless operations for
the three months ended September 30, 2002 (whighreftect results of operations prior to the datesale) have been reflected as
discontinued operations in the Company's cons@dlfihancial statements. The results of operationthe three months ended September
30, 2001 have been restated to conform to the pé&szntation. The following table summarizes ceritafiormation concerning the
Company's wireless operations for the periods ptese



Three months
ended September 30,

2002 2001

(Dollars in thousands)
Operating revenues 38,012 115,404
Operating expenses, exclusive of corporate overhead costs
of $1.3 million and $4.9 million, respectively
Income from unconsolidated cellular entities
Minority interest expense
Gain on sale of discontinued operations
Other income and (expense)
Income tax expense
Income from discontinued operations, net of tax

(53,179)  (77.,584)
5426 16,622
(1,659)  (3,449)

190 2,068
(248,565)  (20,326)
544,130 32,735

AL OB P »

Included in operating expenses for the three moartisled September 30, 2002 is a $30.5 million chasgeciated with the write-off of all
costs expended to develop the wireless portioh@fXompany's billing system currently in developtnen

The Company recorded an $803.9 million pre-tax gaitthe sale of substantially all of its wirelessiness in the third quarter of 2002.
For further information, see Note 4 to the Compagnsolidated financial statements appearing ¢lesnin this report.
Nine Months Ended September 30, 2002 Comparedrie Months Ended September 30, 2

Net income (and diluted earnings per share) wag 87fillion ($5.31) and $293.3 million ($2.06) fitre first nine months of 2002 and 20
respectively. Income from continuing operations w246.7 million for the first nine months of 2002de$107.5 million for the first nine
months of 2001. Diluted earnings per share frontinamg operations was $1.03 during the first nimenths of 2002 compared to $.76 dui
the first nine months of 2001. In accordance wlith provisions of SFAS 142, amortization of goodwd#hsed effective January 1, 2002. Had
the results of operations for the nine months ergkutember 30, 2001 been subject to SFAS 142, iadmm continuing operations (and
diluted earnings per share) would have been $1@#8lDn ($1.00) and net income (and diluted earsipgr share) would have been $335.5
million ($2.36).

Exclusive of nonrecurring items, diluted earnings ghare (as adjusted for goodwill amortizationylddave been $1.68 and $1.46 for the
nine months ended September 30, 2002 and 200Eatésgy. Net income for the first nine months 602 includes a net favorable impact
($751.5 million pre-tax; $3.63 per share) of nomreiag items consisting of (i) a $803.9 million px gain ($3.86 per share) on the sale of
substantially all of its wireless operations (reféal as a component of discontinued operatiorisp $30.5 million pre-tax charge ($.14 per
share) to write down the wireless portion of thiirt system (reflected as a component of discamthoperations), (iii) a $15.0 million pre-
tax charge ($.07 per share) for uncollectible neadglies primarily related to the bankruptcy of W@tdn, Inc., (iv) a $3.0 million pre-tax
charge ($.01 per share) associated with resportdiag unsolicited takeover proposal, (v) a $7.8ionilpretax charge ($.03 per share) rel
to the Company's refund of access charges to kakamge carriers, and (vi) a $3.7 million pre-taing$.02 per share) on the sale of certain
non-strategic assets. Net income for the first moaths of 2001 includes a net favorable impacd($2 million pre-tax; $.90 per share) of
nonrecurring items consisting primarily of (i) gain the sale of PCS licenses, reflected as a coemparf discontinued operations ($169.1
million pre-tax; $.76 per share), (ii) gain on gae of assets ($58.5 million pre-tax; $.27 perehaubstantially all of which relates to the
sale of Illluminet stock, (iii) the write-down of itain non-operating investments ($25.5 million pae: $.12 per share), (iv) a $3.0 million pre-
tax charge ($.01 per share) associated with respgnad an unsolicited takeover proposal and (visoxurred related to an ice storm ($2.0
million pre-tax; $.01 per share



Nine month S
ended Septembe r 30,
2002 2001
(Dollars, except per s hare amounts,
and shares in tho usands)

Operating income

Telephone $ 366,296 307,728

Other 31,275 16,657

Corporate overhead costs allocable to disconti nued operations (11,275) (14,876)

386,296 309,509

Interest expense (164,826) (173,499)
Nonrecurring gains and losses 3,709 33,043
Other income and expense (356) 3,517
Income tax expense (78,139) (65,081)
Income from continuing operations 146,684 107,489
Discontinued operations, net of tax 610,595 185,779
Net income $ 757,279 293,268
Net income, as adjusted for goodwill amortization $ 757,279 335,476
Basic earnings per share

From continuing operations $ 1.04 .76

From continuing operations, as adjusted for go odwill amortization $ 1.04 1.01

From discontinued operations $ 4.32 1.32

From discontinued operations, as adjusted for goodwill amortization $ 432 1.37

Basic earnings per share $ 536 2.08

Basic earnings per share, as adjusted for good will amortization $ 5.36 2.38
Diluted earnings per share

From continuing operations $ 1.03 .76

From continuing operations, as adjusted for go odwill amortization $ 1.03 1.00

From discontinued operations $ 4.28 1.31

From discontinued operations, as adjusted for goodwill amortization $ 4.28 1.36

Diluted earnings per share $ 531 2.06

Diluted earnings per share, as adjusted for go odwill amortization $ 531 2.36
Average basic shares outstanding 141,324 140,693
Average diluted shares outstanding 142,710 142,267




Contributions to operating revenues and operatingrne by the Company's telephone and other opesafiio the nine months ended
September 30, 2002 and 2001 were as follows:

Nine mo nths
ended Septe mber 30,
2002 2001
Operating revenues
Telephone operations 87.6% 89.7
Other operations 12.4% 10.3
Operating income
Telephone operations 94.8% 99.4
Other operations 8.1% 5.4
Corporate overhead costs allocable to disconti nued operations (2.9)% (4.8)
Telephone Operations
Nine mo nths
ended Septe mber 30,
2002 2001
(Dollars in thousands)
Operating revenues
Local service $ 418,332 367,283
Network access 686,325 645,869
Other 109,508 103,728
1,214,165 1,116,880
Operating expenses
Plant operations 305,230 285,980
Customer operations 103,484 86,219
Corporate and other 155,269 140,329
Depreciation and amortization 283,886 296,624
847,869 809,152
Operating income $ 366,296 307,728

The Company conducts its telephone operationsrad, rsuburban and small urban communities in 2@sta\s of September 30, 2002,
approximately 84% of the Company's 2.4 million ascknes were in Wisconsin, Missouri, Alabama, Awas, Washington, Michigan,
Louisiana and Colorado.

Telephone operating income increased $58.6 mi{lid0%) due to an increase in operating revenu&801f3 million (8.7%), which was
partially offset by an increase in operating exgsrst $38.7 million (4.8%).

The $51.0 million (13.9%) increase in local servieeenues was primarily due to a $42.9 million @ase due to the acquisitions of the
Verizon properties. The remaining increase of $8illion was primarily due to a $5.5 million increas the provision of custom calling
features.

Network access revenues increased $40.5 milli@¥€pin the first nine months of 2002 primarily deea $35.9 million increase due to
acquisitions of the Verizon properties, a $9.2inllincrease in the partial recovery of increasgerating expenses through revenue sharing
arrangements in which the Company participates otitler telephone companies, a $7.9 million incréasevenues from the federal
Universal Service Fund, a $7.3 million increasesites in certain jurisdictions and a $3.9 millioarease in the revision of prior year revenue
settlement agreements. Such increases were padftdet by a $17.1 million decrease in intrastateenues due to (i) a reduction in intrastate
minutes (partially due to the displacement of maisuty wireless services) and (ii) decreased acatssin certain states; and a $7.6 million
pre-tax charge relating to the Company's refunalcoess charges to interexchange carriers.

Other revenues increased $5.8 million (5.6%) infittse nine months of 2002 primarily due to a $iflion increase due to the acquisitions
the Verizon properties.

Exclusive of access lines acquired from Verizoreas lines declined 0.5% during the nine monthe@i®kptember 30, 2002. Access line
growth during the nine months ended September @@ Yvas 0.6%. The Company believes the declineamtimber of access lines during
2002 is primarily due to general economic condigionthe Company's markets (which the Company bedigvill continue until there is ¢



economic recovery) and an increase in the numbeustbmers receiving telephone services from coithpeservice providers, including
wireless and cable telephony providers.

During the first nine months of 2002, the Compamguired aggregate pre-acquisition operating exgeofsapproximately $6.0 million
associated with the two Verizon acquisitions, ohelich was completed July 1, 2002 and the othertith was completed August 31, 2C

Plant operations expenses increased $19.3 miliai?4), of which $23.9 million was related to thejaisitions of the Verizon properties and
$13.3 million was related to increases in salaies benefits. Such increases were partially offget $13.8 million decrease in access
expenses primarily as a result of previously-disetbchanges in certain optional calling plans ikafisas approved in late 2001 and a $3.1
million decrease in repairs and maintenance exgense

During the first nine months of 2002, customer agiens expenses increased $17.3 million (20.0%)guily due to $7.0 million increase
related to the acquisitions of the Verizon progssitia $5.0 million increase in salaries and benafil a $5.0 million increase in customer
service expenses.

Corporate and other expenses increased $14.9 m(lli@.6%) primarily due to a $10.3 million increaestated to the acquisitions of the
Verizon properties, a $3.6 million increase in sakand benefits, and a $3.8 million increasén@grovision for doubtful accounts. The
Company recorded a provision for uncollectible resleles, primarily related to the bankruptcy of \ld@om, Inc., in the amount of $15.0
million during the first nine months of 2002. Sunbrease was partially offset by an $11.2 millieduction in the provision for uncollectible
receivables.

Depreciation and amortization decreased $12.7anili#.3%), of which $43.4 million related to cegsamortization of goodwill effective
January 1, 2002 in accordance with the provisidr&F@\S 142. Such decrease was partially offset $§$&9 million increase in depreciation
expense due to higher levels of plant in serviak%k8.5 million of depreciation related to the @djes acquired from Verizon.

Other Operations

Nine months
ended September 30,

2002 2001

(Dollars in thousands)
Operating revenues

Long distance $ 105,871 87,164

Internet 42,263 27,678

Other 23,818 13,103
171,952 127,945

Operating expenses

Cost of sales and operating expenses 130,818 105,049
Depreciation and amortization 9,859 6,239

140,677 111,288

Operating income $ 31,275 16,657

Other operations include the results of continugpgrations of the Company which are not includethételephone segment including, but
not limited to, the Company's non-regulated lorgjatice operations, Internet operations, competitiegl exchange carrier operations and
security monitoring operations.

The $18.7 million increase in long distance revenuas primarily attributable to the growth in thember of customers and increased
minutes of use ($22.1 million), partially offset bydecrease in the average rate charged by the @gnmer minute of use ($3.4 million). The
number of long distance customers as of Septenthe2d®2 and 2001 was 584,890 and 438,669, respictinternet revenues increased
$14.6 million due to growth in the number of custsm primarily due to the expansion of the CommaBySL product offering. Other
revenues increased $10.7 million due to increaseenues in the Company's CLEC business, substaraibbf which was due to an
acquisition of certain CLEC operations in the figtarter of 2002.

Cost of sales and operating expenses increasedl B@lion primarily due to (i) a $17.4 million inease in expenses associated with the
Company's long distance operations (of which $9ldom was due to increased payments to other eesrdue to higher minutes of use
partially offset by a decrease in the averagepataninute of use; $3.3 million related to increhsales and marketing costs; $2.3 million®
due to an increase in the provision for doubtfoamts; and $1.6 million was due to an increadsliimg and collection costs); (ii) a $9.7
million increase in expenses associated with the@my's CLEC operations primarily due to the exjmamnef the business and operations
acquired in the first quarter of 2002; and (iii§%4 million increase associated with expandingGbenpany's Internet operations. Such
increases were partially offset by a $7.0 millieduction in expenses due to the increased interanynprofit with regulated affiliates (tt



recognition of which in accordance with regulatapgounting principles acts to offset operating esps).

Depreciation and amortization increased $3.6 mil(®8.0%) primarily due to increased depreciatiopemse in the Company's CLEC and
fiber network businesses.

Interest Expense

Interest expense decreased $8.7 million (5.09)erfitst nine months of 2002 compared to the firse months of 2001 due to decreased
average debt outstanding and decreased rates.

Nonrecurring Gains and Losses
In the second quarter of 2002, the Company recoad@@-tax gain of $3.7 million from the sale d?@S license.

In the first nine months of 2001, the Company rdedra preax gain of $58.5 million from the sale of asset)stantially all of which relate
to the sale of its remaining common shares of lihet Such gain was partially offset by a $25.5ioml pre-tax charge due to the write-down
in the value of certain non-operating investments.

Other Income and Expense

Other expense was $356,000 in the first nine mooft202 compared to income of $3.5 million durthg first nine months of 2001. Such
decrease was primarily due to a $2.5 million reiducin capitalized interest.

Income Tax Expense

Income tax expense from continuing operations esed $13.1 million in the first nine months of 2@@2npared to the first nine months of
2001 primarily due to an increase in income befaxes. The effective income tax rate (from contigubperations) was 34.8% and 37.7% for
the nine months ended September 30, 2002 and &&ectively. Such decrease in the effective texisaprimarily attributable to the effect
of ceasing amortization of goodwill (some of whighs nondeductible for tax purposes) effective Jania2002 in accordance with the
provisions of SFAS 142.

Discontinued Operations

On August 1, 2002 (pursuant to a definitive agregrsgned March 19, 2002), the Company sold subiathnall of its wireless operations to
Alltel and certain other purchasers for an aggregatipproximately $1.59 billion in cash. As a teghe Company's wireless operations for
the nine months ended September 30, 2002 (whighrefiect results of operations prior to the ddtsale) have been reflected as
discontinued operations in the Company's cons@dlfihancial statements. The results of operationthe nine months ended September
2001 have been restated to conform to the 2002ptaison. The following table summarizes certaforimation concerning the Company's
wireless operations for the periods presented.

Nine months
ended September 30,

2002 2001

(Dollars in thousands)

Operating revenues $ 246,705 329,496
Operating expenses, exclusive of corporate overhead costs

of $11.3 million and $14.9 million, respectively $ (175,447) (225,781)
Income from unconsolidated cellular entities $ 29,622 32,648
Minority interest expense $ (8,569) (9,150)
Gain on sale of discontinued operations $ 803,905 -
Nonrecurring gains $ 166,928
Other income and (expense) $ 188 5,108
Income tax expense $ (285,809) (113,470)
Income from discontinued operations, net of tax $ 610,595 185,779

Included in operating expenses for the nine moaittted September 30, 2002 is a $30.5 million chasgeciated with the write-off of all
costs expended to develop the wireless portioh@fompany's billing system currently in developtnen

The Company recorded an $803.9 million pre-tax gaiithe sale of substantially all of its wirelessiness in the third quarter of 2002.
Nonrecurring gains and losses for the first ninenthe of 2001 relate to the sale of 30 PCS licetsé&gap Wireless, In

For further information, see Note 4 to the Compagnsolidated financial statements appearing éleenin this repor



Accounting Pronouncements

In July 2001, the Financial Accounting Standarda@lassued Statement of Financial Accounting Stedwdbo. 141, "Business
Combinations" ("SFAS 141") and SFAS 142. SFAS kHuires all business combinations consummated After 30, 2001 to be accounted
for under the purchase method of accounting; tlwimg of interests method is no longer permittedder SFAS 142, effective January 1,
2002, systematic amortization of goodwill is noden permitted; instead, SFAS 142 requires goodedbrded in a business combination to
be reviewed for impairment at least annually andeavritten down only in periods in which the reded amount of goodwill exceeds its fair
value. The Company has completed the initial ttaomsl goodwill impairment test as well as the regd annual test of SFAS 142 and has
determined its goodwill is not impaired.

In October 2001, the Financial Accounting Stand&dard issued Statement of Financial Accountingn&tiads No. 144, "Accounting for the
Impairment or Disposal of Long-Lived Assets" ("SFAS4"). SFAS 144 addresses financial accountingrapdrting for the impairment or
disposal of long-lived assets and also broadeneet@rting of discontinued operations to includecamponents of an entity with operations
that can be distinguished from the rest of thetyatid that will be eliminated from the ongoing m@®ns of the entity in a disposal
transaction. The provisions of SFAS 144 are effechbr financial statements issued for fiscal ydsrginning after December 15, 2001. The
Company's wireless operations have been reflect@isaontinued operations for the first nine momth8002 in accordance with the
provisions of SFAS 144. Results of operations fa@2have been restated to conform to this presentdthe adoption of the impairment
portion of SFAS 144 is not expected to have a riadteffect on the results of operations of the Camp

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compatigs on cash provided by operations to fund ierafing and capital expenditures. The
Company's operations have historically providethale source of cash flow which has helped the Gomontinue its longerm program c
capital improvements.

Net cash provided by operating activities from @wnhg operations was $636.4 million during thetfinine months of 2002 comparec
$458.3 million during the first nine months of 200the Company's accompanying consolidated stateneér@ash flows identify major
differences between net income and net cash préwgeperating activities from continuing operaidor each of these periods. For
additional information relating to the continuingesations of the Company, see Results of Operations

Net cash used in investing activities from contiguoperations was $2.506 billion and $311.1 milfionthe nine months ended Septen

30, 2002 and 2001, respectively. During the thudrter of 2002, the Company acquired the assefeiton's Alabama and Missouri local
exchange telephone operations for $2.201 billi@hc®uring the first quarter of 2002, the Compaoguéred the assets of certain CLEC
operations for $43.8 million cash. During the figsiarter of 2001, the Company paid $47.1 millioshce acquire an additional 18.6% inte

in Spectra Communication Group, LLC, the Compamgagority-owned subsidiary organized in 2000 to aerand operate former Verizon
properties in Missouri. Payments for property, plamd equipment were $61.0 million less in thet filigse months of 2002 than in the
comparable period during 2001. Capital expenditén@®s continuing operations for the nine monthsezh8eptember 30, 2002 were $221.3
million for telephone operations and $49.4 millfon other operations. During the third quarter 602, the Company received cash proceeds
of $64.6 million, primarily from the sale of itsmaining llluminet common stock.

Budgeted capital expenditures from continuing ofi@na for 2002 total $315 million for telephone ogtgons and $65 million for other
operations.

Net cash provided by (used in) financing activifiesn continuing operations was $529.0 million dgrthe first nine months of 20(
compared to ($372.9) million during the first nimenths of 2001. Proceeds from the issuance of debbf debt payments, were $563.7
million during the first nine months of 2002, comga to net payments of debt of $355.5 million dgrthe first nine months of 2001. For
additional information, see the Company's accompangonsolidated statements of cash flows.

Net cash provided by discontinued operations waB3®1billion during the nine months ended Septen30e2002 compared to $22¢
million during the nine months ended Septembe2B01. For additional information, see Note 4 to@wmpany's consolidated financial
statements.

On May 6, 2002, the Company issued and sold innalemwritten public offering $500 million of Equitynits. Net proceeds to the Company
from this issuance were approximately $483.4 milliBach of the 20 million Equity Units issued was@d at $25 and consists initially of a
beneficial interest in a CenturyTel senior unsedurete with a principal amount of $25 and a contragurchase shares of CenturyTel
common stock no later than May 2005. The senicesaiill mature in May 2007. The total distributiomrs the Equity Units will be at an
initial annual rate of 6.875%, consisting of in&r6.02%) and contract adjustment payments (0.85k%¢h stock purchase contract will
generally require the holder to purchase betweg#d.@nd .8741 of a share of CenturyTel common stoékay 2005 in exchange for $25,
subject to certain adjustments and exceptions.

On July 22, 2002, the Company entered into $800amibf credit facilities, consisting of a $533 fwh three-year facility and a $267 million
364-day revolving facility with a one-year term-aution. The agents for these credit facilities #feMorgan Chase Bank, Wachovia Bank,
Bank of America, Bank One and SunTrust Bank. Tliasiities replaced credit facilities that matumbaring the third quarter of 200



In the third quarter of 2002, the Company issue@0$billion of senior notes due 2012 (which beaeiiast at 7.875%) and $165 million of
convertible senior debentures (which bear intextdt75% and which may be converted into shar€eoturyTel common stock at a
conversion price of $40.455 per share).

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

Proceeds from the sale of Equity Units, senior sated convertible senior debentures, along wittptbeeeds received from the sale of the
Company's wireless operations and utilization ®%800 million credit facilities, were used to firee the third quarter 2002 acquisitions of
telephone properties in Alabama and Missouri froemixon which aggregated $2.201 billion and the ngotéon of $400 million principal
amount in remarketable debt securities (plus aocészd $71.1 million premium payment) in Octob@02. The Company also has an
obligation to pay taxes in December 2002 estimategpproximately $300 million as a result of thie gd substantially all of its wireless
operations.

The following table contains certain informatiomcerning the Company's material obligations asabbfer 31, 2002.

Payments due by period

Less than After
Total obligations Total 1 year 1-3 years 4-5 years 5 years

(Dollars in thousands)
Long-term debt,
including current
maturities $3,459,037 28,473 1,009,207 183,097 2,238,26 0

Estimated income
tax payments as a
result of the sale
of wireless operations $ 300,000 300,000 - - -

As of October 31, 2002, CenturyTel had $605 millidrundrawn committed bank lines of credit and Qeyifel's subsidiaries had available
$123.0 million of commitments for long-term finangifrom the Rural Utilities Service and the Ruraléphone Bank for use in making
capital improvements to the Company's telephonet plad equipment. CenturyTel also has a commepelaér program that authorizes it to
have outstanding up to $1.5 billion in commerciaper at any one time. At October 31, 2002, Centeiri&d no commercial paper
outstanding under such program.

Following CenturyTel's issuance of Equity UnitdMiay 2002, Moody's Investors Service affirmed itsngof CenturyTel's long-term debt of
Baa2 (with a stable outlook) and Standard & Pdorfsroved its rating of CenturyTel's long-term debBBB+ (with a stable outlook) from
BBB+ (with a negative outlook). Such ratings wegaffirmed in connection with the Company's issuasfce665 million aggregate principal
amount of senior debt in the third quarter of 2(



OTHER MATTERS
Accounting for the Effects of Regulation

The Company currently accounts for its regulatéebteone operations

(except for the properties acquired from Verizothia third quarter of 2002)

in accordance with the provisions of Statementin&fcial Accounting Standards No. 71 ("SFAS 71A¢¢ounting for the Effects of Certain
Types of Regulation." While the ongoing applicabibf SFAS 71 to the Company's telephone operatiaesunted for under SFAS 71 is
being monitored due to the changing regulatory, metitive and legislative environments, the Compheljeves that SFAS 71 still applies to
these operations. However, it is possible that gbarin regulation or legislation or anticipatedrals in competition or in the demand for
regulated services or products could result inghelephone operations not being subject to SFAIB #tie near future. In that event,
implementation of Statement of Financial Account8tgndards No. 101 ("SFAS 101"), "Regulated Enisepr- Accounting for the
Discontinuance of Application of FASB Statement Mb," would require the write-off of previously abtished regulatory assets and
liabilities, along with an adjustment of certaircamulated depreciation accounts to reflect theetiffice between recorded depreciation and
the amount of depreciation that would have beeardsal had the Company's telephone operations eot $igbject to rate regulation. Such
discontinuance of the application of SFAS 71 mayltan a material, noncash charge against earnigsh would be reported as an
extraordinary item.

All of the Company's telephone properties (exceptlie properties acquired from Verizon in thedhlquarter of 2002) are regulated for
interstate services by the Federal Communicatia@mar@ission ("FCC") under "rate of return" regulatishich focuses on authorized level:
earnings by local exchange carriers. The propeatigsiired from Verizon in the third quarter of 2G2 regulated under "price cap"
regulation. Under price cap regulation, limits irspd on a company's interstate rates are adjustexdljgally to reflect inflation, productivity
improvement and changes in certain non-controllabkts. For additional information, see the ComfgmAnnual Report on Form 10-K for
the year ended December 31, 2001.

Development of Billing System

The Company is in the process of developing amgiated billing and customer care system. The dosdgvelop such system have been
capitalized in accordance with Statement of Pasi@i8-1, "Accounting for the Costs of Computer SoftwarvBloped or Obtained for Inter
Use," and aggregated $132.6 million at Septembg2@02. A portion of these billing system costated to the wireless business ($30.5
million) was written off as a component of discontd operations in the third quarter of 2002 assalt of the sale of substantially all of the
Company's wireless operations on August 1, 2002.N\8¢e 4 to the Company's consolidated financa&kstents appearing elsewhere in this
report. The Company's remaining billing system sasé expected to aggregate approximately $17%millpon completion and are expec

to be amortized over a twenty-year period. The Camgpexpects to begin amortization of the billingtsyn in 2003 as properties are migrated
to this new system.

The system remains in the development stage ancefjased substantially more time and money to igvéhan originally anticipated.
Although the Company expects to complete the systemarly 2004, there is no assurance that thidladea(or the Company's budget) will
met or that the system will function as anticipated

Other

The decline in equity markets in recent years cediplith record low interest rates and rising mddioats have increased the level of
employee benefits expenses, including defined litgmerision expense and pre- and post-retirementcaleskpenses. The Company expects
these declines in the equity markets and risingica¢édosts will result in higher pension expenseé pre- and post-retirement medical
expenses in 2003. Based on the Company's currimia¢ss, such costs are expected to increase be{#28-35] million in 2003 over 2002
levels on an annual bas



Item 3.

CenturyTel, Inc.
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

Market Risk

At September 30, 2002, the fair value of the Comfsaiong-term debt was estimated to be $3.7 biliased on the overall weighted average
rate of the Company's long-term debt of 6.6% andwamnall weighted maturity of 10 years comparetktons and rates currently available in
long-term financing markets. Market risk is estigthiis the potential decrease in fair value of the@any's long-term debt resulting from a
hypothetical increase of 66 basis points in intera®s (ten percent of the Company's overall weifjlaverage borrowing rate). Such an
increase in interest rates would result in apprexety a $142.3 million decrease in fair value & @ompany's long-term debt. As of
September 30, 2002, approximately 86% of the Corylpaong-term debt obligations were fixed ratedaffiving effect to the hedging
transactions described below).

The Company uses derivative instruments to (i) sigapurrent or anticipated exposure to changingaoiable interest rates for fixed interest
rates or (ii) to swap obligations to pay fixed net&t rates for variable interest rates. The Compasyestablished policies and procedures for
risk assessment and the approval, reporting andtonimg of derivative instrument activities. The i@pany does not hold or issue derivative
financial instruments for trading or speculativegmses. Management periodically reviews the Compagposure to interest rate
fluctuations and implements strategies to managexiposure.

At September 30, 2002, the Company had outstaradfag value interest rate hedge associated wifl®$billion aggregate principal amount
of its Series H senior notes, due 2010, that peeyeast at a fixed rate of 8.375%. This hedge ifxad to variable" interest rate swap that
effectively converts the Company's fixed rate iegtipayment obligations under these notes intgatitins to pay variable rates equal to the
six-month London InterBank Offered Rate ("LIBOR'Tup 3.59%, with settlement and rate reset dategrogreach six months through the
expiration of the hedge in October 2010. At Septend®, 2002, the Company realized a rate undehtidge of 5.31%. The fair market va
of this hedge was $19.2 million at September 30228nd is reflected as an asset and as an adjudiorttie underlying debt on the
September 30, 2002 balance sheet. Market riskilm&®d as the potential change in the fair vafuth® hedge resulting from a hypothetical
10% change in the forward rates used to deterrhiméair value. A hypothetical 10% increase in theviard rates would result in a $14.9
million decrease in the fair value of the hedge.

At September 30, 2002, the Company also had oulisigra cash flow hedge associated with $400 milibanticipated borrowings expected
to be incurred in the fourth quarter of 2002 uritee$$800 million credit facilities. Such hedge exgsi in October 2003. This hedge is designed
to swap the Company's future obligation to payalae rate interest based on LIBOR into obligatithra lock-in a fixed rate of 1.865%. The
fair value of this hedge was $1.0 million at Septen30, 2002 and is reflected as a liability andesumulated Other Comprehensive Inct
(Loss) (net of tax) on the September 30, 2002 lealaheet. A hypothetical 10% increase in the fodwates would result in a $645,000
decrease in the fair value of this hedge.

Item 4.
CONTROLS AND PROCEDURES

The Company's Chief Executive Officer, Glen F. Pbktand the Company's Chief Financial Officer,Rewart Ewing, Jr., have evaluated
the Company's disclosure controls and procedurésni80 days of the filing of this quarterly repdBased on the evaluation, Messrs. Post
and Ewing have concluded that the Company's digosontrols and procedures are effective in pingideasonable assurance that they are
timely alerted of all material information requirtabe filed in this quarterly report. Since théedaf Messrs. Post's and Ewing's most recent
evaluation, there have been no significant chaimgdse Company's internal controls or in otherdasthat could significantly affect these
controls.



PART Il. OTHER INFORMATION
CenturyTel, Inc.
Item 1: Legal Proceedings

On March 13, 2002, the Arkansas Court of Appeatsaied two orders issued by the Arkansas Publici@@&ommission ("APSC") in
connection with the Company's acquisition of itk@#rsas LECs from Verizon in July 2000, and remarideatase back to the APSC for
further hearings. The Court took these actiongéponse to challenges to the rates the Companshbaged other LECs for intrastate
switched access service. On May 13, 2002, the ARR&fEirmed its prior orders and the Company's state switched access rates on an
interim basis subject to further rehearing and appsceedings. Further ruling by the APSC is eigei the fourth quarter of 2002.

On August 29, 2002, the Wisconsin Court of Appeglseld a ruling upon appeal that ordered the Companefund access charges collec
from interexchange carriers from December 1998utinc?000 on the former properties acquired from Aimeh. As a result of this ruling,
the Company recorded a one-time charge of $.03hme related to this refund in the third quarfe2Gp?2.

For information on other legal proceedings, seedbmpany's Annual Report on Form 10-K for the yamated December 31, 2001 and its
Quarterly Report on Form 10-Q for the quarter endadch 31, 2002.

Item 2: Changes in Securities and Use of Proceeds

In the quarter ended September 30, 2002, the Coymganpleted a private offering of an aggregatel@3million principal amount of its
4.75% Convertible Senior Debentures, Series K,2082, to qualified institutional buyers pursuanttection 4(2) of the Securities Act of
1933, as amended, and Rule 144A promulgated theeeuBanc of America Securities LLC, J.P. Morganu8#es Inc., and Wachovia
Securities, Inc. acted as the initial purchaseth®fdebentures. On August 26, 2002, the Compddy$d®0 million principal amount of the
debentures to the initial purchasers and, on Sdged0, 2002, the Company sold an additional $1bomiprincipal amount of the
debentures to the initial purchasers upon exedfisigeir over-allotment option. The debentures wsseied under an Indenture, dated as of
March 31, 1994, between the Company and Regionk,Bartrustee, and a supplemental indenture, deted August 20, 2002 (together, the
"indenture"). The Company sold the debentures avalae and realized proceeds, net of purchasieduhts and expenses, of approxima
$160.4 million.

Holders may convert each $1,000 principal amoutheif debentures into 24.7188 shares of commark sibthe Company (subject to
adjustments described in the indenture) under atlyedfollowing circumstances:

o0 at any time at the option of the holder if therage sales price (as defined in the indenturt)e€Company's common stock for the last 20
trading days in the preceding calendar quarterdatgr than or equal to 120% of the conversiorepric

o if the credit rating assigned to the debentwsasduced to Ba2 or lower by Moody's Investor's/i8erinc. or BB+ or lower by Standard and
Poor's Ratings Group;

o if the Company calls the debentures for redemptio
o upon the occurrence of certain corporate tramgacspecified in the indenture.

Interest on the debentures is payable semiannolfebruary 1 and August 1 of each year, beginRatguary 1, 2003. The Company will
also pay contingent interest under certain circamss described in the indenture. The Company swgem the debentures for cash
beginning on August 5, 2006. Holders may requieeGompany to purchase all or a portion of theiretddbres on August 1, 2006, August 1,
2010, and August 1, 2017, or upon a change of cbotithe Company (as defined in the indenture).

On October 10, 2002, the Company filed a registrastatement on Form S-3, which has not yet beaffeetive, to register the debentures
and the underlying shares of the Company's comnuak énto which such debentures are convertible.deldlitional information regarding

the Company's sale of the debentures and the ubke oft proceeds therefrom, see Note 7 to the @oygpconsolidated financial statements
appearing in Item 1 of Part | of this Quarterly Repand Management's Discussion and Analysis médigial Condition and Results of
Operations appearing in Item 2 of Part | of thisa@erly Report.

Item 6: Exhibits and Reports on Form 8-K

A. Exhibits

4.1 Second Supplemental Indenture dated as of A@§y2002 between CenturyTel and Regions Bankcéssor-in-interest to First
American Bank & Trust of Louisiana and Regions Bahkouisiana), as Trustee, designating and oultljrihe terms and conditions of
CenturyTel's 4.75% Convertible Senior DebenturesieS K, due 2032 (incorporated by reference taliixA.3 of CenturyTel's registration
statement on Form-4, File No. 33-100480).



4.2 Form of 4.75% Convertible Senior DebenturesieS&, due 2032 (included in Exhibit 4.1).

4.3 Board resolutions designating the terms anditions of CenturyTel's 7.875% Senior Notes, Seriedue 2012 (incorporated by refere
to Exhibit 4.2 of CenturyTel's registration stateinen Form S-3, File No. 333-100481).

4.4 Form of 7.875% Senior Notes, Series L, due Zbtuded in Exhibit 4.3).

4.5 Registration Rights Agreement dated as of Aug6s2002 by and among CenturyTel, and Banc of #egaeSecurities LLC, J.P. Morgan
Securities Inc. and Wachovia Securities, Inc.,diporated by reference to Exhibit 4.5 of Centurislgdgistration statement on ForndSkile
No. 33:-100480).

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

10.1 CenturyTel's 2002 Directors Stock Option Piacluded herein.

10.2 Form of Stock Option Agreement, pursuant &2002 Directors Stock Option Plan, entered int€bknturyTel in connection with
options granted to the outside directors as of M&y2002, included herein.

10.3 CenturyTel's 2002 Management Incentive Comgt@rsPlan, included herein.

10.4 Form of Stock Option Agreement, pursuant ©2002 Management Incentive Compensation Plantezhieto between CenturyTel and
certain of its officers and key officers at varialeges since May 9, 2002, included herein.

11 Computations of Earnings Per Share, includedimer
B. Reports on Form 8-K
The following items were reported in the Form 8iiéd July 15, 2002:

Item 2. Acquisition or Disposition of Assets -
Consummation of the acquisition of telephone pridpein Alabama from Verizon.

Item 7. Financial Statements and Exhibits - Such
information required was provided in a subsequeniF8-K filed on August 13, 2002.

The following item was reported in the Form 8-kedil July 19, 2002;

Item 9. Regulation FD Disclosure - Information relded to a
report issued by a private research firm.

The following item was reported in the Form 8-kefil July 26, 2002:

Item 5. Other Events and Regulation FD Disclosure News release
announcing second quarter 2002 operating results.

The following item was reported in the Form 8-kefil August 13, 2002:

Item 5. Other Events and Regulation FD Disclosure -
Restated portions of 2001 Form 10-K to reflect@oenpany's wireless operations as discontinued tpesa

The following items were reported in the Form 8illéd August 13, 2002:

Item 2. Acquisition or Disposition of Assets -
Consummation of the sale of the Company's wiredgssations to Alltel

Item 7. Financial Statements and Exhibits - Histortal
financial statements of Verizon properties acquoetb be acquired and pro forma financial inforiort

The following items were reported in the For-K filed August 14, 2002



Items 7 & 9. Financial Statements and Exhibits Bedulation FD Disclosurestatements of Oath and Certification of FinanS8i@tements b
Registrant's Chief Executive Officer and Chief Ficial Officer.

The following item was reported in the Form 8-kefil August 22, 2002:

Item 5. Other Events and Regulation FD Disclosure -
Information concerning Registrant's upcoming committs and commencement of private placements afjgregate of $650 million of de
securities.

SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

CenturyTel, Inc.

Dat e: Novenber 14, 2002 /sl Neil A Sweasy

Nei |l A Sweasy
Vi ce President and Controller
(Principal Accounting O ficer)



CERTIFICATIONS
I, Glen F. Post, Ill, Chairman of the Board and&ltixecutive Officer, certify that:
1. | have reviewed this quarterly report on Form@0f CenturyTel, Inc.;

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statemeamid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods present in this quart
report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;
b) evaluated the effectiveness of the registraliigdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclasiabout the effectiveness of the disclosure ctangiod procedures based on our evaluati

of the Evaluation Date;

5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee or registrant's board of directors (aspres performing the equivalent functions):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data awe fontified for the registrant's auditors any enial weaknesses in internal controls; and
b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

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

Dat e: Novenber 14, 2002 /sl @en F. Post, Il
Gen F. Post, 111
Chai rman of the Board and
Chi ef Executive O ficer



CERTIFICATIONS
I, R. Stewart Ewing, Jr., Executive Vice Presidamd Chief Financial Officer, certify that:
1. | have reviewed this quarterly report on Form@0f CenturyTel, Inc.;

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statemeamid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods present in this quart
report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;
b) evaluated the effectiveness of the registraliigdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclasiabout the effectiveness of the disclosure ctangiod procedures based on our evaluati

of the Evaluation Date;

5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee or registrant's board of directors (aspres performing the equivalent functions):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data awe fontified for the registrant's auditors any enial weaknesses in internal controls; and
b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

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

Dat e: Noverber 14, 2002 /sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Executive Vice President and
Chi ef Financial Oficer



Exhibit 10.2

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES
THAT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933.
June 10, 2002

FORM OF
STOCK OPTION AGREEMENT
UNDER THE CENTURYTEL, INC.
2002 DIRECTORS STOCK OPTION PLAN

[Name and Address of Recipient]
Re: Option to purchase 4,000 shares of Common Stb€lenturyTel, Inc. at $29.06 per share grante/lag 10, 2002.

Dear

In consideration of your agreement to serve orBibard of Directors of CenturyTel, Inc. (the "Comggnon May 10, 2002 you were grant
an option (the "Option") to purchase of 4,000 skafecommon stock of the Company, $1.00 par vaerespare (the "Common Stock"),
under the CenturyTel, Inc. 2002 Directors Stocki@pPlan (the "Plan"), subject to all of the teram&l conditions set forth in the Plan. You
hereby acknowledge that the Company has furnisbadwth a copy of the Plan and the Memorandum/ rotuis for the Plan.

The Option exercise price is $29.06 per shareR#ieMarket Value of a share of Common Stock ondhie of grant) payable in full at the
time of exercise, either in the form of cash, ch&#mmon Stock held for six months (unless othexwisrmitted by the Compensation
Committee) or through a broker-assisted exercisédgeacribed in the Plan. Under the terms of the,Blaur Option becomes exercisable
beginning on May 10, 2003 and expires on May 1@22@nless it terminates earlier under the circuntsta described in Sections 6.5 and 8.3
of the Plan. Appropriate adjustments will be maaléhe number and class of shares of Common Stdgjkatito the Option and to the exer«
price in certain situations described in Secti@f the Plan. When you wish to exercise an Optionyhole or in part, please refer to the
provisions of the Plan dealing with the proceddoce®xercise.

Upon exercise of your Option you will receive omefprence share purchase right for each share mh@m Stock issued. These rights are
described in more detail in the Memorandum/Prosssictr the Plan.

The Options granted hereby are non-qualified stptions and shall not be treated as Incentive S@ygtions under Section 422 of the
Internal Revenue Code of 1986, as amended.

In the event any provision of this agreement cotslivith the provisions of the Plan, the Plan sbatitrol.

Please indicate your acceptance of this Optionyand agreement to comply with the provisions of fi@n and Memorandum/Prospectus for
the Plan by signing and returning the enclosed ailgis agreement to the Company.

[Signature blocks intentionally omitte



Exhibit 10.4

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES THAT
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 19 33.
June 12, 2002

FORM OF
NON-QUALIFIED STOCK OPTION AGREEMENT
UNDER THE CENTURYTEL, INC.

2002 MANAGEMENT INCENTIVE COMPENSATION PLAN

THIS AGREEMENT is entered into as of , 200_abyg between CenturyTel, Inc., a Louisiana corponatiCenturyTel"), and e
("Optionee").

WHEREAS Optionee is a key employee of CenturyTedre of its subsidiaries (collectively, the "Comggrand CenturyTel considers it
desirable and in its best interest that Optionegiben an incentive to advance the interests oft@gel by possessing an option to purchase
shares of the common stock, $1.00 par value peesbhCenturyTel (the "Common Stock") under thetDeyTel, Inc. 2002 Management
Incentive Compensation Plan (the "Plan"), which apgroved by the Board of Directors of CenturyTreFebruary 26, 2002, and approved
by the shareholders at CenturyTel's 2002 Annualtigef Shareholders on May 9, 2002;

NOW, THEREFORE, in consideration of the premisei agreed as follow:

1.
Grant of Option

1.01 In consideration of the future services ofi@me to the Company and subject to Optionee'sutixecand delivery to the Company of
this Agreement, CenturyTel hereby grants to Op&omeéfective , 200__ (the "Date of Gjattie right, privilege and option to
purchase shares of Common Stock (the "@ptad an exercise price of $ per share.

1.02 The Option is a non-qualified stock option ahdll not be treated as an incentive stock optimer Section 422 of the Internal Revenue
Code of 1986, as amended (the "Code").

2.
Time of Exercise

2.01 Subject to the provisions of the Plan andbther provisions of this Agreement, Optionee sbalentitled to exercise the Option as
follows:

With respect to 1/3 of the shares
covered by the Option............ beginning , 200_

With respect to 2/3 of the shares
covered by the Option, less any
shares previously issued......... beginning _,200_

With respect to all of the shares
covered by the Option, less any
shares previously issued......... beginning ,200_.

The Option shall expire and may not be exercist than ten years after the Date of Grant.

2.02 Notwithstanding the foregoing, the Option Bhatelerate and become immediately exercisatfiglifa) if Optionee dies while he is
employed by the Company, (b) if Optionee becomsaldéd within the meaning of

Section 22(e)(3) of the Code ("Disability") while is employed by the Company,

(c) if Optionee retires from employment with then@many on or after attaining the age of 55 ("Reteatt), (d) pursuant to the provisions of
the Plan that expressly provide for the treatméthe Option in the event of a Change of Contralhef Company (as defined in the Plan) or
(e) in the discretion of the Compensation Committethe Board of Directors of the Company (the "Qoittee"). 3.

Conditions for Exercise of Option

During Optionee's lifetime, the Option may be eigad only by him or by his legal representativee Tption must be exercised wh



Optionee is employed by the Company, or, to therexxercisable at the time of termination of emppient, within 190 days of the date on
which he ceases to be an employee, except thidith@)ceases to be an employee because of RetitetherOption may be exercised within
three years from the date on which he ceases am leenployee, (b) if an Optionee's employment isitesited for cause, the unexercised
portion of the Option is immediately terminateddan

(c) in the event of Optionee's Disability or dedlie Option may be exercised by the Optionee dhercase of death, by his estate or by the
person to whom such right devolves, within two gester the date of his Disability or death; pr@ddhowever, that the Option and all op
gain, as defined in Section 4.01, shall at all §rbe subject to the forfeiture provisions of Set#dhereof; and provided further that no Op
may be exercised later than ten years after the 8faGrant.

4.

Forfeiture of Option and Option Gain

4.01. If, at any time during Optionee's employm@anthe Company or within 18 months after termimatid employment, Optionee engage
any activity in competition with any activity oféehiCompany, or inimical, contrary or harmful to th&erests of the Company, including, but
not limited to: (a) conduct relating to Optionesrsployment for which either criminal or civil petias against Optionee may be sought, (b)
conduct or activity that results in termination@ytionee's employment for cause, (c) violation ofrfpany policies, including, without
limitation, the Company's insider trading policydazorporate compliance policy, (d) accepting emplegit with, acquiring a 5% or more
equity or participation interest in, serving asoasultant, advisor, director or agent of, directhindirectly soliciting or recruiting any
employee of the Company who was employed at ang tiating Optionee's tenure with the Company, oemtise assisting in any other
capacity or manner any company or enterprise shdiréctly or indirectly in competition with or &g against the interests of the Compan
any of its lines of business (a "competitor"), gtder (A) any isolated, sporadic accommodatiomassistance provided to a competitor, at its
request, by Optionee during Optionee's tenure thigthCompany, but only if provided in the good fatid reasonable belief that such action
would benefit the Company by promoting good businmetations with the competitor and would not héinenCompany's interests in any
material respect or (B) any other service or aascst that is provided at the request or with th&ewr permission of the Company, (e)
disclosing or misusing any confidential informatimnmaterial concerning the Company, (f) engagmgiomoting, assisting or otherwise
participating in a hostile takeover attempt of @@mpany or any other transaction or proxy contest ¢ould reasonably be expected to result
in a Change of Control (as defined in the Plan)apgroved by the Company's Board of Directors pnigking any statement or disclosing
any information to any customers, suppliers, lesdarensees, regulators, employees or otherswithm the Company engages in business
that is defamatory or derogatory with respect ®hhbsiness, operations, technology, managemeather employees of the Company, or
taking any other action that could reasonably heeeted to injure the Company in its business m@atiips with any of the foregoing parties
or result in any other detrimental effect on therpany, then (i) the Option shall terminate effeetikie date on which Optionee engages in
such activity, unless terminated sooner by opanaifcanother term or condition of this Agreementtar Plan, and (ii) Optionee shall pay in
cash to the Company, without interest, any optiaim gealized by Optionee from exercising all oroation of the Option during the period
beginning one year prior to termination of employin@r one year prior to the date Optionee firgages in such activity if no termination
occurs) and ending on the date on which the Opéioninates (the "forfeiture period"). For purpobeseof, "option gain” shall mean, with
respect to each exercise of the Option during ahfeiture period, the difference between the clgsimarket price of the Common Stock on
date of exercise minus the exercise price, mu#tipby the number of shares purchased.

4.02. If Optionee owes any amount to the CompameuBection 4.01 above, Optionee acknowledgeghbaompany may deduct such
amount from any amounts the Company owes Optiaee fime to time for any reason (including withdigtitation amounts owed to
Optionee as wages or other compensation, fringeflienor vacation pay). Whether or not the Compealegts to make any such set-off in
whole or in part, if the Company does not recowenmgans of set-off the full amount Optionee owge®jfitionee hereby agrees to pay
immediately the unpaid balance to the Company.

4.03. Optionee may be released from Optionee'gatidins under Sections 4.01 and 4.02 above omieifCommittee determines in its sole
discretion that such action is in the best intsre$§the Company.

5.

Preference Share Purchase Rights

Upon exercise of an Option at a time when prefexest@are purchase rights to purchase shares os®&Bi®articipating Cumulative
Preference Stock or other securities or properth@fCompany (the "Rights" and each a "Right") riensaitstanding pursuant to that certain
Rights Agreement dated as of August 27, 1996 betvzanturyTel and the Rights Agent named thereimnasnded through the date hereof,
and as may be further amended hereinafter (thehtRi§greement"), or any successor rights agreerttesm, Optionee shall receive Rights in
conjunction with Optionee's receipt of shares ofnf@wn Stock on the terms and conditions of the Riglgreement.

6.
Additional Conditions

Anything in this Agreement to the contrary notwtteding, if at any time CenturyTel further detergsnin its sole discretion, that the listil



registration or qualification (or any updating afyasuch document) of the shares of Common Stociaide pursuant to the exercise of an
Option is necessary on any securities exchangadaeriany federal or state securities or blue sky ta that the consent or approval of any
governmental regulatory body is necessary or dasiras a condition of, or in connection with theuisnce of shares of Common Stock
pursuant thereto, or the removal of any restrigimmposed on such shares, such shares of Commok s$tall not be issued, in whole or in
part, unless such listing, registration, qualifica consent or approval shall have been effectaxbtained free of any conditions not
acceptable to CenturyTel. CenturyTel agrees to ptlyntiake any and all actions necessary or desriaborder that all shares of Common
Stock issuable hereunder shall be issued as prb¥idesin.

7.

Attorneys' Fees and Expenses

Should any party hereto retain counsel for the psemf enforcing, or preventing the breach of, mmoyision hereof, including, but not
limited to, the institution of any action or prodégg in court to enforce any provision hereof, bjoin a breach of any provision of this
Agreement, to obtain specific performance of argvision of this Agreement, to obtain monetary quldated damages for failure to perform
any provision of this Agreement, or for a declamtof such parties' rights or obligations hereundefor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgadhe losing party for all costs and expensesrirel thereby, including, but not limited to,
attorneys' fees (including costs of appeal).

8.

No Contract of Employment Intended

Nothing in this Agreement shall confer upon Opte@y right to continue in the employment of thenPany or to interfere in any way wi
the right of the Company to terminate Optionee'plegment relationship with the Company at any time.
9.

Taxes

The Company may make such provisions as it may aggmropriate for the withholding of any federagtetand local taxes that it determines
are required to be withheld on the exercise ofQp&on.

10.
Binding Effect

Upon due execution and delivery of this AgreemenCknturyTel and Optionee, this Agreement shaltdérto the benefit of and be binding
upon the parties hereto and their respective hees;utors, administrators, legal representatimessaccessors. Without limiting the
generality of the foregoing, whenever the word 'l@pte" is used in any provision of this Agreemamier circumstances where the provis
appropriately applies to the heirs, executors, attrators or legal representatives to whom thiiddpmay be transferred by will or by the
laws of descent and distribution, the word "Optighghall be deemed to include such person or psrson

11.
Inconsistent Provisions

Optionee agrees that the Option granted herelhybigst to the provisions of the Plan as fully aalifsuch provisions were set forth in their
entirety in this Agreement. If any provision ofgtAgreement conflicts with a provision of the Plte Plan provision shall control. Optionee
acknowledges that a copy of the Memorandum/Prospédot the Plan (with a copy of the Plan attactvea} distributed to Optionee and that
Optionee was advised to review such documents fwientering into this Agreement. Optionee waivesright to claim that the provisions
the Plan are not binding upon Optionee and Optisrtesrs, executors, representatives and admitussta

12,
Adjustments to Options

Appropriate adjustments shall be made to the nurmbérclass of shares of Common Stock subject t@ft®n and to the exercise price in
certain situations described in Section 4.5 ofRfe.

13.



Termination of Option

The Committee, in its sole discretion, may ternmerthe Option. However, no termination may adveraéflgct the rights of Optionee to the
extent that the Option is currently exercisabldfandate of such termination.

14,
Severability

If any term or provision of this Agreement, or #ygplication thereof to any person or circumstasball at any time or to any extent be
invalid, illegal or unenforceable in any respectaitten, Optionee and CenturyTel intend for anurt@onstruing this Agreement to modify
or limit such provision so as to render it validlanforceable to the fullest extent allowed by l&nwy such provision that is not susceptible
such reformation shall be ignored so as to notafiay other term or provision hereof, and the rieder of this Agreement, or the applicat
of such term or provision to persons or circumstanmher than those as to which it is held invallieigal or unenforceable, shall not be
affected thereby and each term and provision sfAlgreement shall be valid and enforced to the$tuleéxtent permitted by law.

15.

Entire Agreement; Modification

The Plan and this Agreement contain the entireeaigemit between the parties with respect to the subjatter contained herein and may not
be modified, except as provided in the Plan, asaiy be amended from time to time in the mannerigealtherein, or in this Agreement, as it
may be amended from time to time by a written doeninsigned by each of the parties hereto. Anyaralritten agreements, representati
warranties, written inducements, or other commuitgoa made prior to the execution of the Agreenséuat| be void and ineffective for all
purposes.

IN WITNESS WHEREOF the parties hereto have causmsdigreement to be executed as of the day andfystabove written.

[Signature blocks intentionally omitte



EXHIBIT 11

CenturyTel, Inc.

COMPUTATIONS OF EARNINGS PER SHARE

Income (Numerator):

(UNAUDITED)
Three months Nine months
ended September 30, ended Se ptember 30,
2002 2001 2002 2001
(Dollars, except per share amou nts,

and shares in thousands)

Income from continuing operations $ 63,619 59,570 146,684 107,489
Discontinued operations, net of tax 544,130 32,735 610,595 185,779
Net income 607,749 92,305 757,279 293,268
Dividends applicable to preferred stock (100) (100) (299) (299)
Net income applicable to common stock 607,649 92,205 756,980 292,969
Dividends applicable to preferred stock 100 100 299 299
Net income as adjusted for purposes of computing
diluted earnings per share $ 607,749 92,305 757,279 293,268
Net income applicable to common stock, as adjusted
for goodwill amortization $ 607,649 106,195 756,980 335,177
Net income as adjusted for purposes of computing
diluted earnings per share, as adjusted * $ 607,749 106,295 757,279 335,476
Shares (Denominator):
Weighted average number of shares:
Outstanding during period 141,872 141,046 141,522 140,985
Employee Stock Ownership Plan shares not
committed to be released (180) (274) (198) (292)
Number of shares for computing basic earnings per s hare 141,692 140,772 141,324 140,693
Incremental common shares attributable to dilutive securities:
Conversion of convertible securities 435 435 435 435
Shares issuable under stock option plan 643 1,053 951 1,139
Number of shares as adjusted for purposes of comput ing

diluted earnings per share

142,770 142,260 142,710 142,267




EXHIBIT 11
(Continued)

CenturyTel, Inc.
COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

(Continued)
Three months Nine months
ended September 30, ended Se ptember 30,
2002 2001 2002 2001
Basic earnings per share
From continuing operations $ 45 42 1.04 .76
From continuing operations, as adjusted* $ 45 .50 1.04 1.01
From discontinued operations $ 3.84 .23 4.32 1.32
From discontinued operations, as adjusted* $ 3.84 .25 4.32 1.37
Basic earnings per share $ 4.29 .65 5.36 2.08
Basic earnings per share, as adjusted* $ 4.29 .75 5.36 2.38
Diluted earnings per share
From continuing operations $ 45 42 1.03 .76
From continuing operations, as adjusted* $ 45 .50 1.03 1.00
From discontinued operations $ 3.81 .23 4.28 1.31
From discontinued operations, as adjusted* $ 3.81 .25 4.28 1.36
Diluted earnings per share $ 4.26 .65 5.31 2.06
Diluted earnings per share, as adjusted* $ 4.26 .75 5.31 2.36

* As adjusted to reflect the af-tax effect of eliminating goodwill amortization atcordance with SFAS 14



CenturyTel, Inc.
November 14, 2002
VIA EDGAR TRANSMISSION

Securities and Exchange Commission
450 Fifth Street, NW
Washington, D.C. 20549

Re: CenturyTel, Inc.
Certification of Contents of Form 10-Q for the periending September 30, 2002, pursuant to Secfi6robthe Sarbanes-Oxley Act of 2002

Ladies and Gentlemen:

CenturyTel, Inc. (the "Company") filed today, VIBEAR, its quarterly report on Form 10-Q for theipdrending September 30, 2002. The
undersigned, who is the Chief Executive Officetha Company, certifies that the Form 10-Q fully gdies with the requirements of Section
13(a) or 15(d) of the Securities Exchange Act B&4,%nd that the information contained in the F&O¥Q fairly presents, in all material
respects, the financial condition and results @&rapons of the Company for the period coveredumhgeport.

This certification is being furnished solely to goignwith the requirements of Section 906 of theb@aes-Oxley Act of 2002, Pub.L. No. 107-
204, and is not being filed as a part of, or asxnibit to, the Form 10-Q, or as a separate discéodocument.

Very truly yours,

/sl @en F. Post, Il
Gden F. Post, 111
Chai rman of the Board of Directors
and Chi ef Executive Oficer



CenturyTel, Inc.
November 14, 2002
VIA EDGAR TRANSMISSION

Securities and Exchange Commission
450 Fifth Street, NW
Washington, D.C. 20549

Re: CenturyTel, Inc.
Certification of Contents of Form 10-Q for the periending September 30, 2002, pursuant to Secfi6robthe Sarbanes-Oxley Act of 2002

Ladies and Gentlemen:

CenturyTel, Inc. (the "Company") filed today, VIBEAR, its quarterly report on Form 10-Q for theipdrending September 30, 2002. The
undersigned, who is the Chief Financial Officetladf Company, certifies that the Form 10-Q fully gdies with the requirements of Section
13(a) or 15(d) of the Securities Exchange Act B&4,%nd that the information contained in the F&O¥Q fairly presents, in all material
respects, the financial condition and results @&rapons of the Company for the period coveredumhgeport.

This certification is being furnished solely to goignwith the requirements of Section 906 of theb@aes-Oxley Act of 2002, Pub.L. No. 107-
204, and is not being filed as a part of, or asxnibit to, the Form 10-Q, or as a separate discéodocument.

Very truly yours,

/sl R Stewart Ewi ng, Jr.
R Stewart Ewi ng, Jr.
Executive Vice President and
Chi ef Financial Oficer
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