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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

[X] Quarterly Report Pursuant to Sectidhor 15(d) of the Securities Exchange Act of 1934
For the quarterly period ended June 30, 2007
or
[1] Transition Report Pursuant to Saeti® or 15(d) of the Securities Exchange Act of4193

Commission File Number: 1-7784

CenturyTél, Inc.

(Exact name of registrant as specified in its @rart

Louisiana 72-0651161
(State or other jurisdiction « (I.LR.S. Employe
incorporation or organizatiol Identification No.)

100 CenturyTel Drive, Monroe, Louisiana 71203
(Address of principal executive offices) (Zip Cdde
Registrant's telephone number, including area c@i&) 388-9000
Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports), and (2)
has been subject to such filing requirements ferpgst 90 days. Yes [X] No[ ]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRnle 12b-2 of the Exchange Act. (Check one):

Large accelerated filer [ Accelerated filer [ Non-accelerated filer [

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[ ] No [X]

As of July 31, 2007, there were 108,218,198 shafreesmmon stock outstanding.
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OPERATING REVENUES

OPERATING EXPENSE!
Cost of services and products (exclusivi
depreciation and amortizatic
Selling, general and administrati
Depreciation and amortization

Total operating expenses
OPERATING INCOME
OTHER INCOME (EXPENSE

Interest expens
Other income (expense)

Total other income (expense)

INCOME BEFORE INCOME TAX EXPENSI
Income tax expense

NET INCOME
BASIC EARNINGS PER SHARE
DILUTED EARNINGS PER SHARE

DIVIDENDS PER COMMON SHARE
AVERAGE BASIC SHARES OUTSTANDING

PART I. FINANCIAL INFORMATION

Item 1. Financial Statements
CenturyTe, Inc.

CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)

Three month:
ended June 3|

Six months
ended June 3|

2007 2006 2007 2006

(Dollars, except per share amoutand shares in thousanc
$ 689,99: 608,90’ 1,290,841 1,220,19:
226,38t 216,19: 439,91¢ 438,74t
97,45¢ 95,59¢ 188,91: 191,53t
134,31: 132,12° 262,09! 266,99¢
458,15! 443,91« 890,92° 897,28:
231,83t 164,99: 399,91 322,91
(57,66) (50,639 (104,629 (100,729
8,08( 123,45¢ 13,37( 128,05t
(49,58) 72,82( (91,25¢) 27,33
182,24¢ 237,81 308,66: 350,24¢
69,98/ 85,60 118,52¢ 128,77¢
$ 112,26! 152,21( 190,13! 221,47(
$ 1.0¢ 1.32 1.7¢ 1.8¢€
$ 1.0C 1.2¢€ 1.67 1.7¢
$ .06E .062¢ 13 128
108,40! 115,44 109,71¢ 118,91
113,72: 121,63t 115,01} 124,79t

AVERAGE DILUTED SHARES OUTSTANDING

See accompanying notes to consolidated financ#tsients.



CenturyTé, Inc.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Three months Six months
ended June 3| ended June 3|
2007 2006 2007 2006

(Dollars in thousands

NET INCOME $ 112,26} 152,21( 190,13! 221,47(

OTHER COMPREHENSIVE INCOME, NET OF TA>
Minimum pension liability adjustmer

net of $799 and ($25) t: - 1,28z - (41)
Unrealized gain (loss) on investments, ne
$355, ($133), $304 and ($92) 1 57C (213 48¢ (14¢)

Derivative instruments
Net loss on derivatives hedging 1
variability of cash flows, net of $294 t - - 471 -
Reclassification adjustment for los:
included in net income, net of $61, $
$120 and $117 te 99 94 193 18¢
Items related to employee benefit plar
Change in net actuarial loss, net of $5,

and $5,973 ta 9,23: - 9,58: -
Amortization of net actuarial los
net of $908 and $1,815 t 1,45¢ - 2,912 -
Amortization of net prior service cred
net of ($178) and ($356) ti (285) - (577) -
Amortization of unrecognized transition as:
net of ($14) and ($28) tax (22) - (44) -
Net change in other comprehensive incc
(loss), net of tax 11,05: 1,16: 13,03: (1)
COMPREHENSIVE INCOME $ 123,31¢ 153,37: 203,16t 221,46¢

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

See accompanying notes to consolidated financ#tsients.



CenturyTd, Inc.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

June 30 December 3!
2007 2006
(Dollars in thousands
ASSETS
CURRENT ASSET¢
Cash and cash equivalel $ 43,52t 25,66¢
Accounts receivable, less allowance of $19,773%281905 214,81( 227,34t
Materials and supplies, at average ( 6,971 6,62¢
Other 29,09 30,47¢
Total current assets 294,40¢ 290,11°
NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipme 8,560,26! 7,893,76!
Accumulated depreciation (5,355,71) (4,784,48)
Net property, plant and equipment 3,204,55I 3,109,27
GOODWILL AND OTHER ASSETS
Goodwill 3,999,52i 3,431,13
Other 775,05¢ 610,47
Total goodwill and other assets 4,774,58| 4,041,61.
TOTAL ASSETS $ 8,273,53 7,441,00

LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of lor-term debt $ 424,30" 155,01:
Shor-term debt 87,00( 23,00(
Accounts payabl 135,18 129,35(
Accrued expenses and other liabilit
Salaries and benefi 57,74¢ 54,10(
Income taxe: 22,14: 60,52
Other taxe: 60,03¢ 46,89(
Interest 83,70¢ 73,72¢
Other 32,73¢ 23,35:
Advance billings and customer deposits 57,418 51,61«
Total current liabilities 960,27+ 617,56!
LONG-TERM DEBT 2,735,07. 2,412,85;
DEFERRED CREDITS AND OTHER LIABILITIES 1,441,15! 1,219,63!

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized 350,@@shares

issued and outstanding 108,201,274 and 113,28388re: 108,20: 113,25
Paic-in capital 81,66¢ 24,25¢
Accumulated other comprehensive loss, net o (91,91) (104,949
Retained earning 3,031,63! 3,150,93.
Preferred stock - non-redeemable 7,43¢ 7,45(

Total stockholders’ equity 3,137,03 3,190,95!

TOTAL LIABILITIES AND EQUITY $ 8,273,553 7,441,00

See accompanying notes to consolidated financ#tsients.



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

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigea
by operating activities
Depreciation and amortizatic
Gain on asset dispositio
Deferred income taxe
Changes in current assets and current liabili
Accounts receivabl
Accounts payabl
Accrued income and other tax
Other current assets and other current liabilities
Retirement benefit
Excess tax benefits from sh-based compensatic
Decrease in other noncurrent as:
Increase (decrease) in other noncurrent liabil
Other, net

Net cash provided by operating activities

INVESTING ACTIVITIES
Acquisitions, net of cash acquir
Payments for property, plant and equipmr
Proceeds from redemption of Rural Telephone Bamék:
Proceeds from sale of ass
Investment in unconsolidated cellular en
Other, net

Net cash used in investing activities

FINANCING ACTIVITIES
Payments of det
Net proceeds from issuance of I-term deb
Net proceeds from the issuance of s-term deb
Proceeds from issuance of common si
Repurchase of common sta
Cash dividend
Excess tax benefits from sh-based compensatic
Other, net

Net cash used in financing activities

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period
Supplemental cash flow informatic
Income taxes paid
Interest paid (net of capitalized interest of $522 $1,005)

See accompanying notes to consolidated financ#tsients.

Six months
ended June 3(

2007

2006

(Dollars in thousands

$ 190,13 221,47(
262,09 266,99
- (118,649

30,00¢ 22,15;
24,31¢ 21,64
1,10€ (2,707)
27,07 (28,119
18,34: 8,71¢
14,64" 14,92¢
(6,312) (4,947)
3,65¢ 297
(11,667 2,28¢
4,63 2,244
558,02 406,31
(307,42 :
(106,85¢) (130,45%)
: 122,81¢

- 5,86¢

- (5,227)

1,52¢ (1,296)
(412,75) (8,289)
(667,13 (12,559
741,84( -
64,00 -
42,29: 41,20¢
(302,03) (573,88%)
(14,48() (14,662)
6,31¢ 4,947
1,79( (150)
(127,41) (555,10%)
17,85’ (157,07)
25,66¢ 158,84
$ 43,52 1,76¢
$ 72,926 132,66¢
$ 96,22 96,56



CenturyTd, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)

COMMON STOCK
Balance at beginning of peric
Issuance of common stock through dividend reinvesty
incentive and benefit plans and ot
Repurchase of common sta
Conversion of preferred stock into common stock

Balance at end of period

PAID-IN CAPITAL
Balance at beginning of peric
Issuance of common stock through dividt

reinvestment, incentive and benefit pli

Repurchase of common sta
Conversion of preferred stock into common st
Excess tax benefits from sh-based compensatic
Share-based compensation and other

Balance at end of period

ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TA
Balance at beginning of peric
Change in other comprehensive loss, net of tax

Balance at end of period

RETAINED EARNINGS

Balance at beginning of peric

Net income

Repurchase of common sta

Cumulative effect of adoption of FIN 48 (see Noj¢

Cash dividends declart
Common stocl- $.13 and $.125 per share, respecti
Preferred stock

Balance at end of period
PREFERRED STOCI NON-REDEEMABLE

Balance at beginning of peri
Conversion of preferred stock into commtutls

Balance at end of period

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financsdsients.

Six months
ended June 3!
2007 2006
(Dollars in thousands
$ 113,25 131,07:
1,552 1,74C
(6,606 (16,529
1 10
108,20: 116,30:
24,25¢ 129,80¢
40,74( 39,46¢
- (71,367)
10 17¢
6,312 4,947
10,34¢ 4,891
81,66¢ 107,92
(104,94 (9,619
13,03: (1)
(91,91)) (9,620
3,150,93: 3,358,16:
190,13! 221,79:
(295,42) (486,009
47¢ -
(14,29 (14,46)
(18€) (194)
3,031,63! 3,079,29.
7,45( 7,85(
(11) (18¢9)
7,43¢ 7,661
$ 3,137,03 3,301,56!




CenturyTd, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2007
(UNAUDITED)

Q) Basis of Financial Reporting

Our consolidated financial statements include tmwants of CenturyTel, Inc. and its majority-owrsedbsidiaries. Certain information
and footnote disclosures normally included in ficiahstatements prepared in accordance with gdperatepted accounting principles have
been condensed or omitted pursuant to rules andatéans of the Securities and Exchange Commisgiowever, in the opinion of
management, the disclosures made are adequatééoth@ainformation presented not misleading. Thesobdated financial statements and
footnotes included in this Form 10-Q should be riacbnjunction with the consolidated financialtstaents and notes thereto included in our
annual report on Form 10-K for the year ended Déxeer31, 2006.

The financial information for the three months airdmonths ended June 30, 2007 and 2006 has notaekited by independent
certified public accountants; however, in the opinof management, all adjustments necessary temrésrly the results of operations for
three-month and six-month periods have been indltiderein. The results of operations for the Sigstmonths of the year are not necessarily
indicative of the results of operations which migbtexpected for the entire year.

During the fourth quarter of 2006, in accordancthwtaff Accounting Bulletin No. 108, “Consideritige Effect of Prior Year
Misstatements when Quantifying Misstatements inr€htrYear Financial Results” (“SAB 108”), we iddigd two misstatements that
previously were deemed immaterial using the incetatement approach that were deemed material ygaitation of the balance sheet
approach. We recorded the cumulative effect of afjustments as an adjustment to retained ear(asgsf January 1, 2006). We have
adjusted our results of operations for the firseghquarters of 2006 to reflect the ongoing appboeof the adjustments recorded pursuant to
SAB 108. Such adjustments were immaterial to emelnter. For additional information, see our ahmeport on Form 10-K for the year
ended December 31, 2006.

2 Acquisition

On April 30, 2007, we acquired all of the outstangdstock of Madison River Communications Corp. (th&@n River”) from Madison
River Telephone Company, LLC for an initial aggregpurchase price of $322 million cash. In conieectvith the acquisition, we also paid
all of Madison River's existing indebtedness (inthg accrued interest), which approximated $522%ionil Madison River operates
approximately 164,000 predominantly rural accessslin four states with more than 30% high-spet&ziiet penetration and its network
includes access to a 2,400 route mile fiber network

We are accounting for the acquisition of MadisoweRias a purchase under the guidance of Staterh&mancial Accounting Standar
No. 141,"Business Combinations” (“SFAS 141") and StatemarEinancial Accounting Standards No. 71, “Accongtfor the Effects of
Certain Types of Regulation” (“SFAS 71"). SFAS I#tuires us to record the assets acquired antitiebassumed at their respective fair
values. In accordance with SFAS 71, we recordedided assets of Madison River's regulated teleyghoperations at historical book value
since those values are used to develop the ratehavge to our customers (which are approved bylaggry authorities).

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

The total cost of the Madison River acquisitiorotigh June 30, 2007 is composed of the followingmoments (amounts in thousands):

Cash paid at closing (: $ 322,18
Closing costs (2) 5,217
Total purchase price $ 327,40:
Q) Excludes the cash payment of $671,000 weived in accordance with the purchase agreemesgeguient to June 30,

2007 upon finalization of the working capital porti
of the purchase price.
2 Closing costs primarily consist of advisanyd legal fees incurred in connection with the &itan.

The values assigned to the assets acquired aridikabassumed at acquisition are based on arpirdiry purchase price allocation. 1
final allocation of the purchase price will be béem values as determined by an independent thry-paluation, which we expect will be
completed by the end of third quarter 2007. Thaalwaluation may differ significantly from thegdiminary allocation. The purchase price
has been allocated to the assets acquired antitiesbassumed on a preliminary basis as followsdiants in thousands):

Current assets (. $ 33,76
Net property, plant and equipme 242,82:
Identifiable intangible asse



Customer lis 148,80(

Goodwill 568,39(
Other asset 9,827
Current liabilities (2] (22,200
Long-term debt (2 (520,000
Deferred income taxe (111,174
Other liabilities (22,827)
Total purchase price $ 327,40«
(1) Includes approximately $20.0 million of acquireditand cash equivalen
(2) We paid all the long-term debt and $2.2 millmfrelated accrued interest (included in “curreabilities” in the above tabl

immediately after closing

3 Goodwill and Other Intangible Assets
Goodwill and other intangible assets as of Jun€807 and December 31, 2006 were composed of Hoeving:

June 30 Dec. 31,
2007 2006

(Dollars in thousands

Goodwill $ 3,999,52 3,431,13

Intangible assets subject to amortizal
Customer bas

Gross carrying amoul $ 173,89 25,09«
Accumulated amortization (9,85§) (7,022)
Net carrying amount $ 164,03¢ 18,07:
Contract rights
Gross carrying amoul $ 4,18¢ 4,18¢
Accumulated amortization (4,186 (3,256)
Net carrying amount $ - 93C
Intangible asset not subject to amortization $ 36,69( 36,69(

Goodwill and intangible assets increased i72ue to the Madison River acquisition.

Total amortization expense related to the intamgitdsets subject to amortization for the firsinsonths of 2007 was $3.8 million and is
expected to be $10.6 million in 2007 and $13.7iarillannually thereafter through 2011. Such amatitn expense includes estimates based
on a preliminary purchase price allocation for Medison River acquisition, which may differ sigedintly from the final allocation. See Note
2.

4 Postretirement Benefits

We sponsor health care plans that provide postre@nt benefits to all qualified retired employees.

Net periodic postretirement benefit cost for theeéhmonths and six months ended June 30, 200700&li2cluded the following
components:

Three month: Six months
ended June 3| ended June 3!
2007 2006 2007 2006
(Dollars in thousands

Service cos $ 1,732 1,78 3,45( 3,491
Interest cos 5,03¢ 4,84¢ 10,057 9,49(
Expected return on plan ass (620) (623 (1,247 (1,219
Amortization of unrecognized actuarial Ic 89¢ 95( 1,79¢ 1,86(
Amortization of unrecognized prior service cost (505) (2217) (1,010 (433)
Net periodic postretirement benefit ¢ $ 6,54¢ 6,73¢ 13,05¢ 13,18¢

We contributed $6.4 million to our postretirembealth care plan in the first six months of 200@ erpect to contribut



approximately $13 million for the full year.

(5) Defined Benefit Retirement Plans

We sponsor defined benefit pension plans for satistly all employees. We also sponsor a Suppla@aiéixecutive Retirement Plan to
provide certain officers with supplemental retiremeleath and disability benefits.

Net periodic pension expense for the three momidssak months ended June 30, 2007 and 2006 incliefbllowing components:

Three month: Six months
ended June 3| ended June 3|
2007 2006 2007 2006
(Dollars in thousands

Service cos $ 4,60¢ 4,22( 9,22¢ 8,48:
Interest cos 7,071 6,16( 13,97¢ 12,37
Expected return on plan ass (9,170 (8,189 (18,219 (16,367
Recognized net loss 291 1,96: 55€ 3,84(
Net amortization and deferr 1,301 (123 3,26( 6
Net periodic pension expen $ 4,10z 4,03¢€ 8,79¢ 8,33¢

The amount of the 2007 contribution to our pengtams will be determined based on a number of factocluding the results of the
2007 actuarial valuation. At this time, the amoofithe 2007 contribution is not known.

(6) Stock-based Compensation

Effective January 1, 2006, we adopted the provsmfiStatement of Financial Accounting StandardsT¥3 (Revised 2004), “Share-
Based Payments” (“SFAS 123(R)”). SFAS 123(R) meguus to recognize as compensation expense stiotawarding employees with
equity instruments by allocating the fair valudfoé award on the grant date over the period dwimgh the employee is required to provide
service in exchange for the award.

We currently maintain programs which allow the Bbaf Directors, through the Compensation Committegjrant incentives to
certain employees and our outside directors incarg/or a combination of several forms, includingeintive and non-qualified stock options;
stock appreciation rights; restricted stock; andgrmance shares. As of June 30, 2007, we hadved@pproximately 6.2 million shares of
common stock which may be issued in connection witfstanding incentive awards under our currergntize programs. We also offer an
Employee Stock Purchase Plan whereby employeeswahase our common stock at a 15% discount bas#itedower of the beginning or
ending stock price during recurring six-month pésiatipulated in such program.

Stock option awards are generally granted withxanaise price equal to the market price of Centetiglshares at the date of
grant. Our outstanding options generally havereetear vesting period and all of them expire ten yediter the date of grant. The fair ve
of each stock option award is estimated as of #te df grant using a Black-Scholes option pricirmged. During the first six months of
2007, 948,920 options were granted with a weightastage exercise price of $48.50 per share andghied average grant date fair value of
$14.67 per share.

As of June 30, 2007, outstanding and exercisabtksiptions were as follows:

Average
remaining Aggregate
Number Average contractue intrinsic
term (in
of options price years) value
Outstanding 3,680,84. $ 36.70 7.2 $45,450,00
Exercisable 2,104,15! $32.83 5.7 $34,129,00

Our outstanding restricted stock awards gdiyerast over a five-year period (for employeesjl athree-year period (for outside
directors). As of June 30, 2007, there were 8Bl ghares of nonvested restricted stock outstarating average grant date fair value of
$36.91 per share.

The total compensation cost for all share-basedpay arrangements for the first six months of 280d 2006 was $10.3 million and

$6.0 million, respectively. As of June 30, 200¥&re was $38.8 million of total unrecognized congagion cost related to the share-based
payment arrangements, which is expected to be némedjover a weighted-average period of 3.2 years.

@) Income Tax Uncertainties



In June 2006, the Financial Accounting Standardsr@dssued Interpretation No. 48, “Accounting farddrtainty in Income
Taxes” (“FIN 48"), which clarifies the accountingrfuncertainty in income taxes recognized in finangtatements. FIN 48 requires us,
effective January 1, 2007, to recognize and medsamrbenefits taken or expected to be taken ix agturn and disclose uncertainties in
income tax positions.

Upon the initial adoption of FIN 48, we recordedumulative effect adjustment to retained earnirggsfalanuary 1, 2007 (which
increased retained earnings by approximately $008z3 of such date) related to certain previowetpgnized liabilities that did not meet the
criteria for recognition upon the adoption of FIB.4

As of January 1, 2007, we had approximately $55IBom of unrecognized tax benefits reflected om balance sheet, substantially all
of which is included as a component of “Deferregldits and other liabilities”. Such amount waseetiéd in “Accrued income taxes” as of
December 31, 2006. As of June 30, 2007, we hptbapnately $57.7 million of unrecognized tax betsefeflected on our balance sheet,
which includes approximately $6.5 million allocataul a preliminary basis to unrecognized tax besdiitonnection with our Madison River
acquisition. If we were to prevail on all unrecag tax benefits recorded on our balance sheptpapnately $49.0 million would benefit
the effective tax rate.

Our policy is to reflect interest and penaltiesagsated with unrecognized tax benefits as incarekpense. We had accrued interest
and penalties (presented before related tax behefipproximately $20.7 million as of Januar@Q7 and $27.8 million as of June 30,
2007.

We file income tax returns, including returns éor subsidiaries, with federal, state and locasglictions. Our uncertain income
positions are related to tax years that are cuyremder or remain subject to examination by tHevant taxing authorities. Our open income
tax years by major jurisdiction are as follows.

Jurisdiction Open tax year

Federa 199¢-current

State
Georgia 200z-current
Louisiana 1997%-current
Minnesots 2001-current
Montana 200C-current
Oregon 200Z-current
Wisconsin 2007-current
All other states 200z-current

Additionally, it is possible that certain jsdictions in which we do not believe we have amime tax filing responsibility, and
accordingly did not file a return, may attempt $s@ss a liability. Since the period for assesaduijtional liability typically begins upon the
filing of a return, it is possible that certainigdictions could assess tax for years prior to 2002

Based on (i) the potential outcomes of these orggekaminations, (ii) the expiration of statuteidfitations for specific jurisdictions,
(iii) the negotiated settlement of certain dispug=iies, or (iv) a jurisdictios’administrative practices, it is reasonably pdediiat the relate
unrecognized tax benefits for tax positions presiptiaken may materially change within the nexiénhths. However, based on the statt
such examinations and the protocol of finalizingigby the relevant tax authorities (which couldlide formal legal proceedings), we do
not believe it is possible to reasonably estimageamount or range of the impact of such chanfasyi at this time.

(8) Debt Offerings

On March 29, 2007, we publicly issued $500 millafr6.0% Senior Notes, Series N, due 2017 and $2Bi@mof 5.5% Senior Notes,
Series O, due 2013. Our $741.8 million of net peats from the sale of these Senior Notes weretogealy a substantial portion of the
approximately $844 million of cash that was neeideatder to (i) pay the purchase price for the &itjon of Madison River on April 30,
2007 ($322 million) and (ii) pay off Madison Riveréxisting indebtedness (including accrued intgedstlosing ($522 million). We funded
the remainder of these cash outflows from borrowingder our commercial paper program and cash et h&ee Note 2 for additional
information concerning the acquisition of MadisoneR.

In anticipation of the debt offerings mentioned\adonve had previously entered into four cash fl@ddes that effectively locked in the
interest rate on an aggregate of $400 million dftd&Ve locked in the interest rate on (i) $200lioml of 10-year debt at 5.0675% and (i)
$200 million of 10-year debt at 5.05%. In MarcldZQupon settlement of the hedges, we receivedjgregate of $765,000 (reflected in
“Accumulated other comprehensive loss” on the badasheet), which is being amortized as a reductidnterest expense over the 10-year
term of the debt.

9) Business Segments
We are an integrated communications company engag®earily in providing an array of communicatiossrvices to our customers,

including local exchange, long distance, Interroeeas and broadband services. We strive to maiatai customer relationships by, among
other things, bundling our service offerings tovpde our customers with a complete offering of greged communications services. (



operating revenues for our products and serviggdade the following components:

Three months Six months
ended June 3! ended June 3!
2007 2006 2007 2006
(Dollars in thousands

Voice $ 219,80« 216,48! 428,87¢ 433,49¢
Network acces 266,20: 221,66: 477,60: 446,98t
Data 108,20¢ 84,447 204,07( 167,68!
Fiber transport and CLE 40,71« 36,05: 79,04( 71,83
Other 55,06¢ 50,26 101,25 100,19°
Total operating revenues $ 689,99. 608,90° 1,290,84 1,220,19:

We derive our voice revenues by providing localh@xge telephone and retail long distance servicesitcustomers in our local
exchange service areas.

We derive our network access revenues primarilgnf() providing services to various carriers angtomers in connection with the use
of our facilities to originate and terminate thigiterstate and intrastate voice and data transomissnd (ii) receiving universal support funds
which allows us to recover a portion of our cosider federal and state cost recovery mechanisiméarch 2006, we filed a complaint
against a carrier for recovery of unpaid and unaierpccess charges for calls made using the carpipaid calling cards and calls that used
Internet Protocol for a portion of their transmissi The carrier filed a counterclaim against ssgeating that we improperly billed them
terminating intrastate access charges on certagless roaming traffic. In April 2007, we enteiatb a settlement agreement with the carrier
and received approximately $49 million cash fromnthrelated to the issues described above. Thisianis reflected in our second quarter
2007 results of operations as a component of “Net@ocess” revenues.

We derive our data revenues primarily by providimigrnet access services (both high-speed (“DShd) dial-up services) and data
transmission services over special circuits andapeilines in our local exchange service areas.

Our fiber transport and CLEC revenues include raesrfrom our fiber transport, competitive local lexege carrier and security
monitoring businesses.

We derive other revenues primarily by (i) leasisgjling, installing and maintaining customer pregrtislecommunications equipment
and wiring, (ii) providing billing and collectioresvices for third parties, (iii) participating ihg publication of local directories and (iv)
offering our video and wireless services, as welbtdoer new product offerings.



(10 Gain on Asset Dispositions

In April 2006, upon dissolution of the Rural Teleple Bank (“RTB”), we received $122.8 million in ba®r redemption of our
investment in stock of the RTB and recorded a preghin of approximately $117.8 million in the sedauarter of 2006 related to this
transaction. We used the cash to reduce our iadabss.

In May 2006, we sold the assets of our local exgkasperations in Arizona for approximately $5.9limil cash and recorded a pre-tax
gain of approximately $866,000 in the second quaft?006.

(11) Recent Accounting Pronouncement

In June 2006, the Financial Accounting Standardsr&dssued EITF 06-3, “How Taxes Collected Fromt@ugrs and Remitted to
Governmental Authorities Should be Presented inrtbeme Statement” (“EITF 06-3"jvhich requires disclosure of the accounting pofary
any tax assessed by a governmental authoritystditéctly imposed on a revenue-producing transactiWe adopted the disclosure
requirements of EITF 06-3 effective January 1, 2007

We collect various taxes from our customers andeagbently remit such funds to governmental autiesritSubstantially all of these
taxes are recorded through the balance sheet. ré\feguired to contribute to several universaliserfund programs and generally include a
surcharge amount on our customers’ bills whicheisighed to recover our contribution costs. Sucbuats are reflected on a gross basis in
our statement of income (included in both operatew@nues and expenses) and aggregated approxiratemillion for both the six months
ended June 30, 2007 and 2006.

(12 Commitments and Contingencies

In Barbrasue Beattie and James Sovis, on behéiienfiselves and all others similarly situated, vatGey/Tel, Inc., filed on October 28,
2002, in the United States District Court for theestern District of Michigan (Case No. 02-10277% fhaintiffs allege that we unjustly and
unreasonably billed customers for inside wire nmaiahce services, and seek unspecified money daraagesjunctive relief under various
legal theories on behalf of a purported class @i dwo million customers in our telephone marke@m March 10, 2006, the Court certified a
class of plaintiffs and issued a ruling that thiérlg descriptions we used for these services duan approximately 18-month period between
October 2000 and May 2002 were legally insufficiele have appealed this class certification degjsalthough we cannot predict the
length of time before this appeal will be adjudézht Our preliminary analysis indicates that wéebilapproximately $10 million for inside
wire maintenance services under the billing desiomjg and time periods specified in the Districu@auling described above. Should other
billing descriptions be determined to be inadeqoaié claims are allowed for additional time pets the amount of our potential exposure
could increase significantly. The Court’s ordeeslmot specify the award of damages, the scopéichwemains subject to additional fact-
finding and resolution of what we believe are valafenses to plaintiff's claims. Accordingly, wannot reasonably estimate the amount or
range of possible loss at this time. However, m@rsg the ondime nature of any adverse claim, we do not beltea¢ the ultimate outcon
of this litigation will have a material adverseeft on our financial position or on-going result®perations.

The Telecommunications Act of 1996 allows localteatge carriers to file access tariffs on a stre@dlibasis and, if certain criteria are
met, deems those tariffs lawful. Tariffs that heen “deemed lawful” in effect nullify an interdrange carrier’s ability to seek refunds
should the earnings from the tariffs ultimatelyulen earnings above the authorized rate of repwascribed by the FCC. Certain of our
telephone subsidiaries file interstate tariffs wilie FCC using this streamlined filing approacincg& July 2004, we have recognized billings
from our tariffs as revenues since we believe dadffs are “deemed lawful”. For those billing®in tariffs prior to July 2004, we initially
recorded as a liability our earnings in exces$efduthorized rate of return, and may thereaftgeize as revenues some or all of these
amounts at the end of the applicable settlemembgheAs of June 30, 2007, the amount of our eg®in excess of the authorized rate of
return reflected as a liability on the balance slieethe 2003/2004 monitoring period aggregategraximately $43 million. The settlement
period related to the 2003/2004 monitoring peregaskes on September 30, 2007.

During 2006, we received approximately $122.8 wrnillin cash from the dissolution of the RTB. Sorodipn of the gain recognized in
connection with the receipt of these proceeds,emmnilt estimable at this time, may be subject teeveby regulatory authorities which may
result in us recording a regulatory liability.

From time to time, we are involved in other prodagd incidental to our business, including admiaiéte hearings of state public
utility commissions relating primarily to rate magji actions relating to employee claims, occasigrniavance hearings before labor
regulatory agencies and miscellaneous third partyactions. The outcome of these other procgsdsnot predictable. However, we do
believe that the ultimate resolution of these offiteceedings, after considering available insuramserage, will have a material adverse
effect on our financial position, results of operas or cash flows.

(13) Subsequent Event

In July 2007, we called for redemption on August2@07 all of our $165 million aggregate principatount 4.75% convertible senior
debentures, Series K, due 2032 at a redemptioa pfi§1,023.80 per $1,000 principal amount of délres, plus accrued and unpaid interest
through August 13, 2007. In accordance with tliemure, holders may elect to convert their debrestinto shares of CenturyTel common
stock at a conversion price of $40.455 per shaoe fir August 10, 2007






Item 2.
CenturyTd, Inc.
MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Overview

Management's Discussion and Analysis of Finanamaddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in our annual report on Form 10-K for thery@aded December 31, 2006. The
results of operations for the three months andmsirths ended June 30, 2007 are not necessarilyaitigk of the results of operations which
might be expected for the entire year.

We are an integrated communications company engagredrily in providing an array of communicatiosesrvices, including local and
long distance voice, Internet access and broadbamitces, to customers in 25 states. We curreatlive our revenues from providing (i)
local exchange and long distance voice servicgs)diwork access services, (iii) data servicedctwincludes both high-speed (“DSL") and
dial-up Internet services, as well as special acaed private line services, (iv) fiber transpoampetitive local exchange and security
monitoring services and (v) other related servic&ar additional information on our revenue soarsee Note 9 to our financial statements
included in Item 1 of Part | of this quarterly repo

On April 30, 2007, we acquired all of the outstangdstock of Madison River Communications Corp. (th&@n River”). See Note 2 for
additional information. We have reflected the ttssaf operations of the Madison River propertie®ir consolidated results of operations
beginning May 1, 2007.

In April 2007, we entered into a settlement agre@meth a carrier and received approximately $48iom cash (see Note 9). Such
amount has been reflected in our second quartef @3ults of operations as a component of “Netvemdess” revenues.

Effective January 1, 2007, we changed outicglahip with our provider of satellite televisisarvice from a revenue sharing
arrangement to an agency relationship and, in adiometherewith, we received in the second quait&007 a non-recurring reimbursement
of $5.9 million, of which $4.1 million was reflecteas a reduction of cost of services and the remeaiwas reflected as revenues. This ch
has also resulted in us recognizing lower recurmravg@nues and lower recurring operating costs coedp@ our prior method of accounting
for this arrangement.

In the second quarter of 2006, we (i) recoral@me-time pre-tax gain of approximately $117.8iom upon redemption of our
investment in the stock of the Rural Telephone BERH B”) and (ii) sold our local exchange operasdn Arizona.

In addition to historical information, this managent’s discussion and analysis includes certain adsooking statements that are
based on current expectations only, and are sulbgeatnumber of risks, uncertainties and assumptiomany of which are beyond our
control. Actual events and results may differ matly from those anticipated, estimated or progttf one or more of these risks or
uncertainties materialize, or if underlying assuiops prove incorrect. Factors that could affectust results include but are not limited
to: the timing, success and overall effects of metition from a wide variety of competitive provistehe risks inherent in rapid technologic
change; the effects of ongoing changes in the egigul of the communications industry; our abilityeffectively manage our expansion
opportunities, including successfully integratingaly-acquired businesses into our operations amaiméng and hiring key personnel;
possible changes in the demand for, or pricingdaf, products and services; our ability to succelgiatroduce new product or servit
offerings on a timely and cost-effective basis; camtinued access to credit markets on favorabimse our ability to collect our receivables
from financially troubled communications companiest ability to successfully negotiate collectivadmining agreements on reasona
terms without work stoppages; the effects of adversather; other risks referenced from time to timthis report or other of our filings with
the Securities and Exchange Commission; and tketsfbf more general factors such as changes @nast rates, in tax rates, in accounting
policies or practices, in operating, medical or adistrative costs, in general market, labor or eoaric conditions, or in legislatiot
regulation or public policy. These and other unaeérties related to the business are described eater detail in Iltem 1A to our Form 10-K
for the year ended December 31, 2006. You shaubliare that new factors may emerge from timene ind it is not possible for us
identify all such factors nor can we predict theoant of each such factor on the business or thengxd which any one or more factors may
cause actual results to differ from those refledtedny forward-looking statements. You are furtteutioned not to place undue reliance on
these forward-looking statements, which speak aslgf the date of this report. We undertake nggakibn to update any of our forward-
looking statements for any reason.



RESULTS OF OPERATIONS

Three Months Ended June 30, 2007 Compared
to Three Months Ended June 30, 2006

Net income was $112.3 million and $152.2 million floe second quarter of 2007 and 2006, respectiveluted earnings per share for
the second quarter of 2007 and 2006 was $1.00 hu2® $respectively. We recorded a $49.0 millioe-time increase to operating revenues
in second quarter 2007 ($.27 per share) upon sedtieof a dispute with a carrier. Included ininebme (and diluted earnings per share) for
the second quarter of 2006 was approximately $7libn ($.59 per share) related to nonrecurringhgasubstantially all of which related to
the redemption of our RTB stock. The decline im tlumber of average diluted shares outstandinigriswaable to share repurchases that |
occurred after June 30, 2006.

Three month:
ended June 3|
2007 2006
(Dollars, except per share
amounts
and shares in thousantc

Operating incom: $ 231,83t 164,99:
Interest expens (57,667 (50,639
Other income (expens 8,08( 123,45¢
Income tax expense (69,989 (85,607)
Net income $ 112,26} 152,21(
Basic earnings per share $ 1.0 1.32
Diluted earnings per share $ 1.0C 1.2¢
Average basic shares outstanding 108,40! 115,44:
Average diluted shares outstanding 113,72: 121,63t

Operating income increased $66.8 million (40.5%@a$81.1 million (13.3%) increase in operatingeraves was partially offset by a
$14.2 million (3.2%) increase in operating expenses

Operating Revenues

Three months
ended June 3|

2007 2006
(Dollars in thousands

Voice $ 219,80 216,48!
Network acces 266,20: 221,66
Data 108,20¢ 84,447
Fiber transport and CLE 40,71« 36,05!
Other 55,06¢ 50,26

$ 689,99. 608,90°

Of the $3.3 million (1.5%) increase in voievenues, approximately $10.9 million was attriblegdb the Madison River properties
acquired April 30, 2007. The remaining $7.6 millidecrease was primarily due to (i) a $5.3 millitatrease due to a 5.0% decline in the
average number of access lines (normalized forisitipms, dispositions and previously-discloseduatihents made during 2006) and (ii) a
$2.0 million decline in our long distance revenpemarily due to a decrease in the average ratehaege our customers.

Normalized for the adjustments mentioned aboveestines declined 29,300 (1.4%) during the secuuadter of 2007 compared to a
decline of 24,100 (1.1%) during the second quart@006. We believe the decline in the numberagkas lines during 2007 and 2006 is
primarily due to the displacement of traditionateline telephone services by other competitiveisesy Based on current conditions and
anticipated competition, we expect access lineetdine between 5.0% and 6.0% for 20



Network access revenues increased $44.5 milliorlf2Pin the second quarter of 2007 primarily duth®$49.0 million of one-time
revenue recorded in second quarter 2007 uponmsettieof a dispute with a carrier and $8.3 millidnevenues contributed by Madison
River. Such increases were partially offset byl2.8 million decrease in network access revenuesubincumbent telephone operations,
principally due to (i) a $7.1 million decrease itrastate revenues due to a reduction in intrastatates (partially due to the displacement of
minutes by wireless, electronic mail and otherami calling services) and (ii) a $3.3 million retion in the partial recovery of lower
operating costs through revenue sharing arrangenagewk return on rate base. We believe that intesiautes will continue to decline in
2007, although we cannot estimate the magnitudeidi decrease.

Data revenues increased $23.8 million (28.1%) suibisilly due to (i) an $18.9 million increase inID&lated revenues due primarily
to growth in the number of DSL customers and @)Sdmillion of revenues contributed by Madison Riv&uch increases were partially
offset by a $2.8 million decrease in special accegsnues and a $1.3 million decrease in dial-tgrieet revenues due to a decline in the
number of dial-up customers.

Fiber transport and CLEC revenues increased $4libm{12.9%), of which $3.7 million was due to grth in our incumbent fiber
transport business and $1.3 million was contribletadison River.

Other revenues increased $4.8 million (9.6%) prilpaue to $3.1 million of revenues contributed Mgdison River. In connection
with receiving a one-time reimbursement as a refudur above-mentioned change in accounting forelationship with our satellite
television service provider, we recorded a $1.9ionilone-time increase to revenues in the secomadteuof 2007. The impact of the change
in the arrangement to recurring revenues resulted$i1.9 million decrease in revenues in secondeu2007 compared to 2006.



Operating Expenses

Three months
ended June 3|

2007 2006
(Dollars in thousands

Cost of services and products (exclusive of deptexi and amortizatior $ 226,38t 216,19:
Selling, general and administrati 97,45¢ 95,59¢
Depreciation and amortization 134,31: 132,12

$ 458,15! 443,91.

Cost of services and products increased $10.2omi{#.7%) primarily due to (i) $12.1 million of dssncurred by the Madison Riv
properties, (ii) a $5.5 million increase in DSLated expenses primarily due to growth in the nunolb&SL customers, and (i) a $3.7
million increase in expenses associated with ptéelaments primarily due to rate increases. Sncteases were partially offset by (i) a $7.4
million decrease in expenses associated with dellisatelevision service offering due to a chamgeur arrangement as mentioned above
(such reduction includes a $4.1 million one-timienteursement of costs received from the serviceigemin the second quarter of 2007 in
connection with the change in the arrangement)i@na $3.9 million decrease in salaries and besefue to fewer incumbent employees
resulting from our 2006 workforce reduction.

Selling, general and administrative expenses ise&$1.9 million (1.9%) primarily due to $4.6 mali of costs incurred by Madison
River and a $4.0 million increase in salaries agadfits. Such increases were substantially offget $5.3 million reduction in bad debt
expense and a $1.6 million decrease in informatgehnology expenses.

Depreciation and amortization increased $2.2 nmil{ib.7%) as a $7.2 million increase due to deptieciaand amortization incurred by
Madison River and a $3.7 million increase due ghhr levels of plant in service were substantiaffget by a $7.6 million reduction in
depreciation expense due to certain assets becdalinglepreciated.

Interest Expense

Interest expense increased $7.0 million (13.9%Mhénsecond quarter of 2007 compared to the secaadey of 2006 primarily due to
an increase in average debt outstanding causdtelifiarch 2007 issuance of $750 million of senidesased to fund the Madison River
acquisition (see Note 8).

Other Income (Expense)

Other income (expense) includes the effects ohteitems not directly related to our core operatidncluding gains/losses from
nonoperating asset dispositions and impairmentsstoare of the income from our 49% interest inlllze partnership, interest income and
allowance for funds used during construction. ©theome (expense) was $8.1 million for the secgualrter of 2007 compared to $123.5
million for the second quarter of 2006. The secqudrter of 2006 included nonrecurring pre-tax gain$118.6 million, substantially all of
which related to the redemption of our RTB stockmplissolution of the RTB. Our share of incomerfrour 49% interest in a cellular
partnership increased $2.5 million in the secorarigm of 2007 compared to the second quarter ob 200marily due to one-time favorable
adjustments in 2007).

Income Tax Expense

The effective income tax rate was 38.4% and 36 @thie three months ended June 30, 2007 and 28§@ectively. Income tax
expense was reduced by approximately $6.4 milliothé second quarter of 2006 due to the resolatimarious income tax audit issues.



Six Months Ended June 30, 2007 Compared
to Six Months Ended June 30, 2006

Net income was $190.1 million and $221.5 million floe first six months of 2007 and 2006, respettiv®iluted earnings per share for
the first six months of 2007 and 2006 was $1.67%ha@9, respectively. We recorded a $49.0 milboe-time increase to operating revenues
in 2007 ($.26 per share) upon settlement of a dispith a carrier. Included in net income (and @itlearnings per share) for the first six
months of 2006 was approximately $72.4 million 8per share) related to nonrecurring gains, subatyrall of which related to the
redemption of our RTB stock. The decline in thenber of average diluted shares outstanding idatable to share repurchases that have
occurred since the beginning of 2006.

Six months
ended June 3|
2007 2006
(Dollars, except per share
amounts
and shares in thousantc

Operating incom: $ 399,91¢ 322,91°
Interest expens (104,629 (100,725
Other income (expens 13,37( 128,05¢
Income tax expense (118,526 (128,779
Net income $ 190,13 221,47(
Basic earnings per share $ 1.7 1.8€
Diluted earnings per share $ 1.67 1.7¢
Average basic shares outstanding 109,71¢ 118,91°
Average diluted shares outstanding 115,01! 124,79t

Operating income increased $77.0 million (23.8%g ttua $70.6 million (5.8%) increase in operatiegenues and a $6.4 million (0.7%)
decrease in operating expenses.

Operating Revenues

Six months
ended June 3!

2007 2006

(Dollars in thousands
Voice $ 428,87¢ 433,49¢
Network acces 477,60 446,98t
Data 204,07( 167,68!
Fiber transport and CLE 79,04( 71,83
Other 101,25 100,19°
$ 1,290,84 1,220,19:

The $4.6 million (1.1%) decrease in voice rewes is primarily due to (i) a $10.4 million decealue to a 5.0% decline in the
average number of access lines (normalized forisitigms, dispositions and previously-discloseduatihents made during 2006); (ii) a $3.9
million decline as a result of a decrease in reesrassociated with extended area calling plangi@na $2.4 million decrease in our long
distance revenues primarily due to a decreaseecimvbrage rate we charge our customers. Suchadesravere partially offset by $10.9
million of revenues attributable to the Madison &iproperties acquired April 30, 2007.

Normalized for the adjustments mentioned abovessstines declined 53,200 (2.5%) during the fisshsonths of 2007 compared to a
decline of 47,900 (2.2%) during the first six mantf 2006. We believe the decline in the numbexaoess lines during 2007 and 2006 is
primarily due to the displacement of traditionafaline telephone services by other competitiveisesy Based on current conditions i



anticipated competition, we expect access lineetdine between 5.0% and 6.0% for 2007.

Network access revenues increased $30.6 millid@¥%{pin the first six months of 2007 primarily dwethe $49.0 million of one-time
revenue recorded in second quarter 2007 uponmsettieof a dispute with a carrier and $8.3 millidnevenues contributed by Madison
River. Such increases were partially offset by2&.% million decrease in network access revenuesubincumbent telephone operations,
principally due to (i) an $11.2 million decreasehe partial recovery of lower operating costs tigto revenue sharing arrangements and
return on rate base and (ii) a $9.0 million decedasntrastate revenues due to a reduction imgtéte minutes (partially due to the
displacement of minutes by wireless, electronicl muadl other optional calling services). We beli#vat intrastate minutes will continue to
decline in 2007, although we cannot estimate thgnitade of such decrease.

Data revenues increased $36.4 million (21.7%) suibsily due to (i) a $36.6 million increase in D#&tlated revenues due primarily to
growth in the number of DSL customers and (ii) $ilion of revenues contributed by Madison Riv&uch increases were partially offset
by a $6.3 million decrease in special access reagptimarily due to certain customers disconneatirguits and a $2.4 million decrease in
dial-up Internet revenues due to a decline in tmalrer of dial-up customers.

Fiber transport and CLEC revenues increased $7ldm{10.0%), of which $8.3 million was due to grth in our incumbent fiber
transport business and $1.3 million was contribigdladison River. Such increases were partidfiyed by a $2.7 million decrease in
CLEC revenues primarily due to customer disconnects

Other revenues increased $1.1 million (1.1%). Soctease was primarily due to $3.1 million of names contributed by Madison
River. In connection with receiving a one-timembursement as a result of our above-described ehargccounting for our relationship
with our satellite television service provider, reeorded a $1.9 million ontgme increase to revenues in 2007. The impactettrange in th
arrangement to recurring revenues resulted in & $8lion decrease in revenues for the six montided June 30, 2007 compared to
2006. In addition, our directory revenues dead&ak3.2 million in 2007 compared to 2006.



Operating Expenses

Six months
ended June 3(

2007 2006

(Dollars in thousands
Cost of services and products (exclusive of deptexi and amortizatior $ 439,91¢ 438,74t
Selling, general and administrati 188,91: 191,53¢
Depreciation and amortization 262,09! 266,99¢
$ 890,92° 897,28:

Cost of services and products increased $1.2 mi{0o3%) primarily due to (i) a $12.3 million inase in DSL-related expenses due to
growth in the number of DSL customers; (ii) $12.illion of costs incurred by our Madison River projes and (iii) a $4.4 million increase
in expenses associated with pole attachments plyntlare to rate increases. Such increases wersgantially offset by (i) an $11.7 million
decrease in salaries and benefits due to fewemnihent employees resulting from our 2006 workfoeuction; (ii) a $10.2 million decrease
in expenses associated with our satellite telewisirvice offering due to a change in our arrangemmg mentioned above (such reduction
includes a $4.1 million one-time reimbursementasts received from the service provider in the sdaguarter of 2007 in connection with
the change in the arrangement) and (iii) $5.5 anilbf severance and related costs associated witBG®6 workforce reduction.

Selling, general and administrative expenses dsete$2.6 million (1.4%) primarily due to (i) an 68nillion reduction in bad debt
expense; (i) a $3.7 million decrease in informatiechnology expenses; and (iii) a $2.3 millionrdase in sales and marketing
expenses. Such decreases were partially offset#ify5 million increase in salaries and benefits $46 million of costs incurred by Madis
River.

Depreciation and amortization decreased $4llibm(1.8%) primarily due to a $14.9 million rediion in depreciation expense due
to certain assets becoming fully depreciated a2l & million reduction due to depreciation rateusttbns in certain jurisdictions. Such
decreases were substantially offset by a $7.5anillicrease due to higher levels of plant in seragicd $7.2 million of depreciation and
amortization incurred by Madison River.

Interest Expense

Interest expense increased $3.9 million (3.9%hanfirst six months of 2007 compared to the firstnsonths of 2006. A $7.8 million
increase due to increased average debt outstafatingarily due to the $750 million of senior noiesued in March 2007 to fund the Madi:
River acquisition) was partially offset by a $2.8lion decrease due to lower average interest rates

Other Income (Expense)

Other income (expense) includes the effects ohgeitems not directly related to our core operatidncluding gains/losses from
nonoperating asset dispositions and impairmentsstoare of the income from our 49% interest inlllze partnership, interest income and
allowance for funds used during construction. ©theome (expense) was $13.4 million for the fgistmonths of 2007 compared to $128.1
million for the first six months of 2006. The firsix months of 2006 included nonrecurring pregains of $118.6 million, substantially all of
which relates to the redemption of our RTB stockrnugdissolution of the RTB. Our share of incommfrour 49% interest in a cellular
partnership increased $2.4 million in the first signths of 2007 compared to 2006 (primarily duerie-time favorable adjustments in 2007).

Income Tax Expense

The effective income tax rate was 38.4% and 36 &thie six months ended June 30, 2007 and 20Q8ectgely. Income tax
expense was reduced by approximately $6.4 millotiné first six months of 2006 due to the resolutdd various income tax audit issues.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, we rely oshgarovided by operations to fund our operating @apltal expenditures. Our
operations have historically provided a stable sewf cash flow which has helped us continue ongteerm program of capital
improvements.

Net cash provided by operating activities was $858illion during the first six months of 2007 comed to $406.3 million during the
first six months of 2006. Our accompanying cordatkd statements of cash flows identify major déffiees between net income and net «
provided by operating activities for each of thpseods. As relief from the effects of Hurricanatina, certain of our affected subsidiaries
were granted a deferral from making their remairl8g5 estimated federal income and excise tax patgmmtil 2006. In the first six mont
of 2006, we made payments of approximately $75anilto satisfy our remaining 2005 estimated paymseifor additional information
relating to our operations, see Results of Opanatio



Net cash used in investing activities was $412J8aniand $8.3 million for the six months ended g9, 2007 and 2006,
respectively. We used $307.4 million of cash @fatash acquired) to purchase Madison River Comaations Corp. (“Madison River”) on
April 30, 2007 (see below and Note 2 for additiomé&rmation). Payments for property, plant andipqent were $23.6 million less in the
first six months of 2007 than in the comparablaqueduring 2006. Our budgeted capital expendgdioe 2007 total approximately $325
million. We received approximately $128.7 millioash from asset dispositions in 2006, of which axiprately $122.8 million was from the
redemption of our RTB stock upon dissolutionte RTB and $5.9 million was from the sale of owaloexchange operations in Arizona.

Net cash used in financing activities was $127 Hianiduring the first six months of 2007 compateds555.1 million during the first
six months of 2006. In late March 2007, we pullissued an aggregate of $750 million of SenioreNdtee Note 8 for additional
information). The net proceeds from the issuaricaioh Senior Notes aggregated approximately $7dilln and were used (along with
cash on hand and approximately $50 million of beings under our commercial paper program) to (iqufice the purchase price for the A
30, 2007 acquisition of Madison River ($322 milljand (ii) pay off Madison River’s existing indebiteess (including accrued interest) at
closing ($522 million). We invested the cash pestefrom the debt offering in shdgrm cash equivalents prior to the acquisition afdhdor
River.

We repurchased 6.6 million shares (for $302.0 amjliand 16.5 million shares (for $573.9 million)}tie first six months of 2007 and
2006, respectively. The 2006 repurchases incldd@slmillion shares repurchased (for a total potapproximately $500 million) under
accelerated share repurchase agreements withimeesbanks. We initially funded the acceleratemrshiepurchase agreements principally
through borrowings under our $750 million creditifidy and cash on hand and subsequently refinatfoedredit facility borrowings through
the issuance of short-term commercial paper.

As described further in Note 13, we have calledéolemption on August 14, 2007, all of our $168iorlaggregate principal amount
convertible senior debentures, subject to the gtiolders to convert their debentures into shafesir common stock at a conversion price
of $40.455, which is equal to a conversion ratapggroximately 24.7188 shares per $1,000 principalunt of debentures. Assuming that
trading prices for our stock remain above the $8® @nversion price, we anticipate that all or saigally all of the holders will convert
their debentures into stock. If we are requirecetteem any of our debentures for cash, we would fuich redemption payments with cash
on hand or short term borrowings.

We have available a five-year, $750 million revalyicredit facility which expires in December 2011p to $150 million of the credit
facility can be used for letters of credit, whigdduces the amount available for other extensiomsenfit. Available borrowings under our
credit facility are also effectively reduced by anytstanding borrowings under our commercial pgpegram. Our commercial paper
program borrowings are effectively limited to tie¢al amount available under our credit facilitys &f June 30, 2007, we had $87 million
outstanding under our credit facility or commergaper program.

OTHER MATTERS
Accounting for the Effects of Regulation

We currently account for our regulated telephonerations (except for the properties acquired froenizbn in 2002) in accordance
with the provisions of Statement of Financial Aceting Standards No. 71, “Accounting for the Effeat<ertain Types of
Regulation” (“SFAS 71"). While we continuously nitar the ongoing applicability of SFAS 71 to ougtdated telephone operations due to
the changing regulatory, competitive and legistwnvironments, we believe that SFAS 71 still aggpliHowever, it is possible that changes
in regulation or legislation or anticipated changesompetition or in the demand for regulated g@w or products could result in our
telephone operations not being subject to SFAS1Tlid future. In that event, implementation oft&teent of Financial Accounting Standa
No. 101 ("SFAS 101"), "Regulated Enterpris- Accounting for the Discontinuance of ApplicatiohFASB Statement No. 71," would
require the write-off of previously establishedutsgory assets and liabilities. SFAS 101 furthevies that the carrying amounts of
property, plant and equipment are to be adjustédtorthe extent the assets are impaired and thpairment shall be judged in the same
manner as for nonregulated enterprises.

If our regulated operations cease to qualify fer &ipplication of SFAS 71, we do not expect to ré@r impairment charge related to
the carrying value of the property, plant and emeépt of our regulated telephone operations. Aclditily, upon the discontinuance of SFAS
71, we would be required to revise the lives of puaperty, plant and equipment to reflect the estad useful lives of the assets. We do not
expect such revisions in asset lives, or the eltndm of other regulatory assets and liabilitieshave a material unfavorable impact on our
results of operations. For regulatory purposesatttounting and reporting of our telephone suasas would not be affected by the
discontinued application of SFAS 71.

Recent Competitive Developments

As of June 30, 2007, we believe that over 30% ofamgess lines faced competition from cable voféerings, and we expect that
figure to increase to approximately 40-45% by Deoen81, 2007.



Item 3.
CenturyTd, Inc.
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk from changes inasteates on our long-term debt obligations. Weetestimated our market risk
using sensitivity analysis. Market risk is defireithe potential change in the fair value of adixate debt obligation due to a hypothetical
adverse change in interest rates. Fair value mgr-ierm debt obligations is determined based ois@dnted cash flow analysis, using the
rates and maturities of these obligations comptreéerms and rates currently available in the ltemga financing markets. The results of the
sensitivity analysis used to estimate market rigskpgiesented below, although the actual resultsdifégr from these estimates.

At June 30, 2007, the fair value of our long-terabtdwas estimated to be $3.1 billion based on teeatl weighted average rate of our
debt of 6.7% and an overall weighted maturity ge@rs compared to terms and rates currently availadong-term financing
markets. Market risk is estimated as the potedgalease in fair value of our lomgrm debt resulting from a hypothetical increasé®basi
points in interest rates (ten percent of our ovevalghted average borrowing rate). Such an irszréa interest rates would result in
approximately a $118 million decrease in fair vadfi@ur long-term debt at June 30, 2007. As o®eJ8d, 2007, after giving effect to interest
rate swaps currently in place, approximately 84%uwoflong-term debt obligations were fixed rate.

We seek to maintain a favorable mix of fixed andalale rate debt in an effort to limit interest toand cash flow volatility resulting
from changes in rates. From time to time, we wévdtive instruments to (i) lock-in or swap oupesure to changing or variable interest
rates for fixed interest rates or (ii) to swap ghtions to pay fixed interest rates for variableiiest rates. We have established policies and
procedures for risk assessment and the approyalrtneg and monitoring of derivative instrumentiaities. We do not hold or issue
derivative financial instruments for trading or spkative purposes. Management periodically reviewrsexposure to interest rate fluctuati
and implements strategies to manage the exposure.

At June 30, 2007, we had outstanding four fair @afierest rate hedges associated with the fuld$6illion aggregate principal
amount of our Series L senior notes, due 2012 phgtinterest at a fixed rate of 7.875%. Thesa@bsdre “fixed to variable” interest rate
swaps that effectively convert our fixed rate intgmpayment obligations under these notes intgatiins to pay variable rates that range
from the six-month London InterBank Offered RatelBOR”) plus 3.229% to the six-month LIBOR plus 3%, with settlement and rate
reset dates occurring each six months throughxpieagion of the hedges in August 2012. During fih& six months of 2007, we realized an
average interest rate under these hedges of d%rest expense was increased by $2.8 milliomdttie first six months of 2007 as a result
of these hedges. The aggregate fair market vdltrese hedges was $28.5 million at June 30, 26@7sareflected both as a liability and as a
decrease in our underlying lotgrm debt on the June 30, 2007 balance sheet. résiect to each of these hedges, market riskilaed a:
the potential change in the fair value of the hedgailting from a hypothetical 10% increase inftvavard rates used to determine the fair
value. A hypothetical 10% increase in the forwaatgs would result in a $13.2 million decreasehanfair value of these hedges at June 30,
2007, and would also increase our interest expense.

In anticipation of the issuance of Senior Notesdnnection with the Madison River acquisition, weeged into four cash flow hedges
that effectively locked in the interest rate oragigregate of $400 million of debt. The issuancthese Senior Notes was completed in late
March 2007 with the issuance of $500 million of%.Senior Notes, due 2017, and $250 million of 5%&fior Notes, due 2013. We locked
in the interest rate on (i) $200 million of 10-yekabt at 5.0675% and (ii) $200 million of 10-yeabtat 5.05%. In March 2007, upon
settlement of the hedges, we received an aggrefi&#65,000 cash, which is being amortized as aatiah of interest expense over the 10-
year term of the dek

Certain shortcomings are inherent in the methaahalysis presented in the computation of fair valunancial instruments. Actual
values may differ from those presented if markeiditions vary from assumptions used in the faiueatalculations. The analysis above
incorporates only those risk exposures that exiatedf June 30, 2007.



Item 4.
CenturyTd, Inc.
CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresgydesi to provide reasonable assurances that infimmaquired to be disclosed by
us in the reports we file under the Securities Exgje Act of 1934 is timely recorded, processed, msarized and reported as required. Our
Chief Executive Officer, Glen F. Post, Ill, and @hief Financial Officer, R. Stewart Ewing, Jr.vhavaluated our disclosure controls and
procedures as of June 30, 2007. Based on theagialuMessrs. Post and Ewing concluded that aalaure controls and procedures have
been effective in providing reasonable assuraragtiiey have been timely alerted of material infation required to be filed in this quarterly
report. Since the date of Messrs. Post’'s and Ewimgst recent evaluation, there have been nofgignt changes in our internal controls or
in other factors that could significantly affeceie controls. The design of any system of conisdisised in part upon certain assumptions
about the likelihood of future events and contirgies, and there can be no assurance that any degigocceed in achieving its stated
goals. Because of inherent limitations in any ogrdystem, misstatements due to error or frauddcoccur and not be detected.



PART Il. OTHER INFORMATION

CenturyTé, Inc.

Item 1. Legal Proceedings.

See Note 12 included in Part I, Item 1, of thisorep

ltem 2. Unregistered Sales of Eg@igecurities and Use of Proceeds

After completing the $500 million accelerated shagurchase agreements with investment banks ir2006 as part of our $1.0
billion share repurchase program authorized in Fatyr2006, we began repurchasing our common stod&nthe remaining $500 million of
the program in August 2006. We completed the raimgi$500 million of the program in June 2007.

The following table reflects the repurchases of@mmon stock during the second quarter of 2002uadr $1.0 billion program. A
of these repurchases were effected in open-maeetactions in accordance with our stock repurchesgram.

Total Approximate
Number of Dollar Value
Shares of Share:
Purchased ¢ that
Part of
Publicly May Yet Be
Total Numbe Announcec Purchase!
Under the
of Share: Average Pric Plans ol Plans
Period Purchase! Per Shart Programs or Program:
April 1 — April 30, 2007 981,60( $ 45.71 981,60 $ 91,378,07
May 1- May 31, 2007 1,031,97" % 47.8¢ 1,031,970 $ 41,954,38
June 1 — June 30, 2007 856,99 $ 48.9¢ 856,99° $ -
Total 2,870,57! ¢ 47.4¢ 2,870,57.

Kk kkkkkkk k%

In addition to the above repurchases, we also withB7,893 shares of stock at an average pricd2f7® per share to pay taxes due
upon vesting of restricted stock for certain of earployees in April 2007.

ltem 4. Submission of Matters to @té&/of Security Holders

At our annual meeting of shareholders on May 10,72the shareholders elected four Class | dire¢toserve until the 2010 annt
meeting of shareholders and until their succesmarsluly elected and qualified.

The following number of votes were cast for or werthheld from the following nominees:

Class | Nominee For Withheld
William R. Boles, Ji 129,619,737 14,934,57¢
W. Bruce Hank: 134,045,35: 10,508,96:
C. G. Melville, Jr. 136,143,13: 8,411,18¢
Glen F. Post, Il 135,817,89( 8,736,42¢

The Class Il and Class Il directors whosentecontinued after the meeting are:

Class Class I



Virginia Fred R.

Boulet Nichols
Calvin Harvey P.
Czeschir Perry
James B. Jim D.
Gardnel Repponc
Gregory J. Joseph R.
McCray Zimmel

The following represents the votes cast bysthereholders to ratify the appointment of KPMG LdgPour independent auditor for

2007:
For 128,302,22
Against 12,195,82
Abstain 4,056,261
The following represents the votes cast bystiereholders for the proposal regarding execetivepensation:
For 24,390,59
Against 105,841,14
Abstain 4,963,311
Broker non- 9,359,25!
votes
For additional information on each of thesdtara voted upon, see our proxy statement dated 4[2007.
Item 6. Exhibits and Reports on F&i
A. Exhibits

4.2(l) Fourth Supplemental Indenture, dated as of Margt2@67, to Indenture dated March 31, 1994, by atd/éen CenturyTel al
Regions Bank, as trustee (incorporated by referemé&sxhibit 4.1 of our Current Report on Fori-K dated March 29, 2007

4.2(m) Form of the 6.0% Senior Notes, Series N, due 20ti7/525% Senior Notes, Series O, due 2013 (incliékhibit 4.2(1)).
10.1 Amendment No. 6 to Registrant’'s Key Employee Incen€ompensation Plan, dated February 27, 2007.

11  Computations of Earnings Per Share.

31.1 Registrant’s Chief Executive Officer certificatipnrsuant to Section 302 of the Sarbanes-Oxley A2002.

31.2 Registrant’s Chief Financial Officer certificatigmirsuant to Section 302 of the Sarbanes-Oxley A2062.

32 Registrant’'s Chief Executive Officer and Chief Fingl Officer certification pursuant to Section 9ffgthe Sarbanes-Oxley Act
of 2002.

B. Reports on Formi8

The following items were reported in the Form 8illéd May 3, 2007:

Items 2.02, 8.01 and 9.01 - Results of OperatimasFanancial Condition, Other Events and FinanStatements and
Exhibits. News release announcing first quart€726perating results and press release annourteéngpimpletion of the
acquisition of Madison River Communications Corp.

The following items were reported in the Form 8illéd June 28, 2007:

Items 8.01 and 9.01 — Other Events and Financ@&éStents and Exhibits. Press release announcmgletion of $1
billion share repurchase program.



SIGNATURE

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

CenturyTel, Inc.

Date: August 8, 2007 IS/ Neil A. Sweasy

Neil A. Sweas)
Vice President and Controll
(Principal Accounting Officer







Exhibit 10.1

AMENDMENT No. 6
tothe
CENTURYTEL, INC.KEY EMPLOYEE
INCENTIVE COMPENSATION PLAN

WHEREAS, an amendment to the CenturyTel, Inc. KmpByee Incentive Compensation Plan (the “Plan”} wdopted by the
Compensation Committee of the Board of Director§ehruary 26, 2007, and ratified by the Board oEBliors on February 27, 2007, to
clarify the circumstances under which a qualifypagticipant whose employment terminates due toemegnt on or after age 55, death,
disability or layoff may be entitled to a full oagial bonus;

NOW, THEREFORE, CenturyTel, Inc. hereby executasdelivers this Amendment No. 6 to the Plan aisf 27" day of
February, 2007.

. AMENDMENT
Sections 4(b) and 4(c) of the Plan are hereby eeMis read in its entirety as follows:

(b) (@ A Participant who istremployed by the Company at the time bonus paysriastome payable
under the Plan for a Plan Year (or, for Participarteiving bonuses based on a performance pefriedsthan the full Plan
Year, the applicable portion of such Plan Year) mayertheless be entitled to a full or partial boifilsuch Participant is a
“Qualifying Participant” for such Plan Year or thpplicable portion thereof.

(i) A “Qualifying Participant” is a Partipant whose employment with the Company or parttmpa
in the Plan is terminated due to:

(A) retirement on or after age 55 after complgfine full years of employment with the Company
(with years of employment with the Company beintedained by accumulating such Participant’s fullntics of
employment with the Company, in the aggregate aititbwt regard to whether such employment was cantis, and
dividing such amount by 12);

(B) areduction in force layoff by the Companydleding terminations for cause or due to
inadequate performance) or a Company-mandatedéraiosa new position that no longer qualifies sielnticipant to
receive benefits under this Plan;

(C) death; or
(D) being declared eligible to receive benefitsler the Company’s long-term disability plan.
(c) Unless the Company and the Qualifyrarticipant otherwise agree in writing to tleaiary:

0] Any Qualifying Participant whose employmiavith the Company or participation in the Plan is
terminated at any time after the 60th day of a leaar for any of the reasons described in paragfl)thi) other than
disability shall be entitled to receivepeo ratabonus for such Plan Year based on the Companyferpaaince for the entire
Plan Year and the Participant’s performance thrahghtermination date, determined in each casé®same terms and
conditions (including the same payment scheduleyipusly authorized under the Plan; providémwever, that such bont
shall bepro ratedin accordance with the Company'’s policies to reffec bonus purposes only the Participant’s serfoce
the portion of the year through the Participardst date of qualifying employment with the Compampvided, further,
that if any Qualifying Participant is eligible teaeive a quarterly or bi-annual bonus (or any otlegrus based on
performance during a period less than one full yaad the employment of such participant is terteidat any time after
being employed for at least 20% of such bonus getlen such participant shall be entitled fwraratacash bonus for
such period determined in the same manner (astadjts reflect the targeted bonus opportunity tahsperiod and the
portion of such period served by such participaitrgo termination);

(i) If a Participant becomes eligible to reeelong-term disability benefits as of a date (th€D
Effective Date”) after the 60) day of a Plan Year, then the Participant shallriled to receive a bonus for such Plan Year
equal to the sum of (a)po ratedpayment determined in the same manner as providpdragraph (c)(i) above, bpto
ratedto cover the period from the first day of the P¥aar through the LTD Effective Date, and (Ipra ratedpayment
equal to 100% of the Participant’'s Target Bonus @pmity (including all corporate and personal camgnts thereof)
covering the period from the LTD Effective Datedhgh the end of such Plan Year;

(i)  Any Qualifying Participant whose employmtewith the Company or participation in the Plan is
terminated following the completion of a Plan Yedaut before bonus payments become payable und@&ianewith respect
to such Plan Year, shall be entitled to receiverasub for such Plan Year based on the same termsoaitions (including
the same payment schedule) previously authorizedéruthe Plan and applicable to active Participfortsuch Plan Year;
and



(iv)  Solely for purposes of this Plan, a Qualfify Participant’s employment with the Company or
participation in the Plan will be deemed to ternén@) in the event of retirement or death, onldlseday that such
participant actively and fully discharged his datas an employee of the Company, (b) in the evlemiayoff or transfer of
such participant, on the effective date of termoraor transfer specified by the Company in itolfyr transfer
announcement, irrespective of whether the termihatdransferred employee is then actively emplopedvacation, on
leave, or otherwise absent, and irrespective oftdrehe terminated or transferred employee resaiatice of such layoff
or transfer before, on or after the effective ddteermination or transfer, and (c) in the evendisgbility, on the LTD
Effective Date.

Il. EFFECT OF AMENDMENT
The Plan is, and shall continue to be, in full &oend effect and is hereby ratified and confirmredli respects except that after giv
effect to this Amendment No. 6, all referenceshim Plan to “this Plan,” “hereto,” “hereof,” “hereder” or words of similar impact referring
the Plan shall mean the Plan as amended througtateéhereof, including this Amendment No. 6.

IN WITNESS WHEREOF, CenturyTel, Inc. has executdd amendment in its corporate name as of thes#tiorth above.
CENTURYTEL, INC.
By: /s/ R. Stewart Ewing, J

Name: R. Stewart Ewing, <
Title: EVP and CFC




Income (Numerator,

Exhibit 11
CenturyTd, Inc.
COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three month: Six months
ended June 3( ended June 3|
2007 2006 2007 2006
(Dollars, except per share

amounts
and shares in thousant

Net income $ 112,26! 152,21( 190,13! 221,47(
Dividends applicable to preferred stock (93) (96) (18€) (194)
Net income applicable to common stc 112,17. 152,11« 189,94¢ 221,27¢
Interest on convertible debentures, net of 1,20 1,207 2,414 2,414
Dividends applicable to preferred stock 93 96 18€ 194
Net income as adjusted for purpose:
computing diluted earnings per share $ 113,47. 153,41 192 ,54¢ 223,88
Shares (Denominator
Weighted average number of shal
Outstanding during peric 109,26: 116,16! 110,50¢ 119,57.
Nonvested restricted stock (85¢) (724) (78¢) (65E)
Number of shares for computing ba
earnings per sha 108,40! 115,44: 109,71¢ 118,91
Incremental common shares attribute
to dilutive securities
Shares issuable under convertible secur 4,48¢ 4,49¢ 4,48t 4,50z%
Shares issuable upon settlement of accele
share repurchase agreeme - 1,04t - 72¢
Shares issuable under incentive compensi
and employee benefit plans 831 654 81z 65(
Number of shares as adjusted for purpt
of computing diluted earnings per share 113,72: 121,63t 115,01! 124,79t
Basic earnings per share $ 1.0¢ 1.32 1.7¢ 1.8¢
Diluted earnings per share $ 1.0C 1.2¢€ 1.67 1.7¢




Exhibit 31.]
CERTIFICATIONS
I, Glen F. Post, Ill, Chairman of the Board and&@ltixecutive Officer, certify that:
1. | have reviewed this quarterly report on Forn-Q of CenturyTel, Inc.

2. Based on my knowledge, this report does not comajnuntrue statement of a material fact or oméit&te a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigatisg with respect to the peri
covered by this repor

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registransg other certifying officer and | are responsibledstablishing and maintaining disclosure contaold procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15 (e))iatednal control over financial reporting (as defil in Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrant and hay

a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepa

b) designed such internal control over financial réipgr or caused such internal control over finahgé@orting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting arttle preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registeadisclosure controls and procedures and presantad report our conclusions about
effectiveness of the disclosure controls and prom=s] as of the end of the period covered by #j®nt based on such evaluat
and

d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrastmos
recent fiscal quarter that has materially affectedjs reasonably likely to materially affect, thegistrants internal control ovi
financial reporting; an

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registre’s auditors and the audit committee of the regit's board of directors

a) all significant deficiencies and material weaknssisethe design or operation of internal controémofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b) any fraud, whether or not material, that involveanagement or other employees who have a significdatin the registrant’
internal control over financial reportin

Date: August 8, 2007 /s/ Glen F. Post Il

Glen F. Post, Il
Chairman of the Board ar
Chief Executive Office



Exhibit 31.z
CERTIFICATIONS
I, R. Stewart Ewing, Jr., Executive Vice Presidamd Chief Financial Officer, certify that:
1. | have reviewed this quarterly report on Forn-Q of CenturyTel, Inc.

2. Based on my knowledge, this report does not comajnuntrue statement of a material fact or oméit&te a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigatisg with respect to the peri
covered by this repor

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registransg other certifying officer and | are responsibledstablishing and maintaining disclosure contaold procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15 (e))iatednal control over financial reporting (as defil in Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrant and hay

a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepa

b) designed such internal control over financial réipgr or caused such internal control over finahgé@orting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting arttle preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registeadisclosure controls and procedures and presantad report our conclusions about
effectiveness of the disclosure controls and prom=s] as of the end of the period covered by #j®nt based on such evaluat
and

d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrastmos
recent fiscal quarter that has materially affectedjs reasonably likely to materially affect, thegistrants internal control ovi
financial reporting; an

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registre’s auditors and the audit committee of the regit's board of directors

a) all significant deficiencies and material weaknssisethe design or operation of internal controémofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b) any fraud, whether or not material, that involveanagement or other employees who have a significdatin the registrant’
internal control over financial reportin

Date: August 8, 2007 /s/ R. Stewart Ewing, J
R. Stewart Ewing, J
Executive Vice President ai
Chief Financial Office




Exhibit 32
CenturyTé, Inc.

August 8, 2007

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

Re: CenturyTel, Inc.

Certification of Contents of Form 10-Q for the ggarending June 30, 2007
pursuant to Section 906 of the Sarbanes-Oxley A2002

Ladies and Gentlemen:

The undersigned, acting in their capacities aCthief Executive Officer and the Chief Financial io&r of CenturyTel, Inc. (the
“Company”), certify that the Form 10-Q for the qiesrended June 30, 2007 of the Company fully cossphiith the requirements of Section
13(a) of the Securities Exchange Act of 1934, #&ad the information contained in the Form 10-Qlygaresents, in all material respects, the
financial condition and results of operations @& @ompany as of the dates and for the periods edusy such report.

A signed original of this written statement reqdil®y Section 906 has been provided to the Compadynl be retained by the
Company and furnished to the Securities and Exah&@ammission or its staff upon request.

Very truly yours,

/sl Glen F. Post, Il /sl R. Stewart Ewing, J
Glen F. Post, Il R. Stewart Ewing, J
Chairman of the Board ar Executive Vice President ai

Chief Executive Office Chief Financial Officel



