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Item 2.02. Results of Operations and Findr@dandition.

The following information, except for any forwardeking statements (including our forecasts forupeoming quarter and full year 2010) and
except for our references to non-GAAP financial suzas (as defined in Regulation G promulgated bySthcurities and Exchange
Commission), shall be deemed incorporated by reéerénto any registration statement heretoforetardatfter filed by us under the Securities
Act of 1933, as amended, except to the extentsiinett incorporated information is superceded byrinfdion as of a subsequent date that is
included in or incorporated by reference into anghsregistration statement. None of the followinfpimation shall be deemed “filed” for
purposes of Section 18 of the Securities ExchargeofA1934, as amended, or otherwise subject tdidbdities of that section.

On May 5, 2010, we issued a press release annguauainfirst quarter 2010 consolidated operatingiitesMore complete information on our
operating results will be included in our QuarteRlgport on Form 10-Q for the period ended March281,0, which we expect to file shortly
with the Securities and Exchange Commission. Thepdete press release is included as Exhibit 99.1.

Iltem 9.01. Financial Statements and Exhibits
(d) Exhibits.

99.1 Press release dated May 5, 2010 reportingdfiratter 2010 operating results.
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CENTURYTEL, INC.

/s/ Neil A. Sweasy

Dated: May 5, 201
Neil A. Sweasy
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Exhibit 99.1

News Release
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CenturyLink

FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:
May 5, 2010 Tony Davis 318.388.9525
tony.davis@centurylink.cot

CenturyLink Reports First Quarter 2010 Earnings

MONROE, La. ... CenturyLink (CenturyTel, Inc., I$¥: CTL) announces operating results for first trra2010, which include the effect
of the Embarq acquisition completed July 1, 2009.

] Added more than 70,000 hig-speed Internet customers, reflecting nearly 10% an80% increases, respectively, compared to pi
forma first quarter 2009 growth of approximately 64,000 and fourth quarter 2009 growth of nearly 47,00.

] Improved access line losses by 26% compared to pfarma first quarter 2009 and 14% compared to fourthquarter 2009.

] Achieved approximately $65 million in operating cossynergies from the Embarq acquisition during firs quarter 2010; expect ta
achieve approximately $300 million in annual run rae synergies by year end 2010.

] Generated free cash flow (as defined in the attactdinancial schedules) of more than $465 million ifirst quarter 2010, excluding
nonrecurring items.

First Quarter Highlights

(Excluding nonrecurring items reflected in the Quarter Ended Quarter Ended % Change
attached financial schedules) 3/31/10 3/31/09

(In thousands, except per share amounts and sbescri

data)

Operating Revenues $ 1,800,42i $ 635,35’ 183.%
Operating Cash Flow (1) $ 934,88: $ 305,52: 206.(%
Net Income (2) $ 279,22t $ 81,89¢ 240.9%
Diluted Earnings Per Share $ .92 $ .82 13.2%
Average Diluted Shares Outstanding 299,99° 99,14 202.%
Capital Expenditures (3) $ 167,18l $ 45,49¢ 267.5%
Access Lines (4) 6,913,001 1,993,001 246.9%
High-Speed Internet Customers 2,306,001 665,00( 246.8%

(1) Operating Cash Flow is a non-GAAP financialaswre. A reconciliation of this item to comparaBI&AP measures is included in the
attached financial schedul¢

(2) All references to net income contained in thisasterepresent net income attributable to Centuryiel

(3) Includes capital expenditures of $2.1 million irsfiquarter 2010 and $6.4 million in first qua209 related to the Embarq integrati

(4) Both periods reflect line count methodology adjuestis to standardize legacy CenturyTel and Embaeqdounts

“CenturyLink’s continued improvement in access lineretention, strong high-speed Internet customer grath and higher than
anticipated data transport demand from wireless praiders were key drivers of our solid first quarterrevenues,” Glen F. Post, lll, chief
executive officer and president, said. “These posie revenue factors, along with the rapid achievenmd of synergies related to the



Embarq acquisition, contributed to strong free casHlow of $465 million during the quarter.”

Operating revenues, excluding nonrecurring items, for first quart&1® were $1.8 billion compared to $635.4 milliorfinst
quarter 2009. This increase was primarily due t@%$8 billion of revenue contribution from the Eméparcquisition completed July 1, 2009.
Additionally, revenue increases primarily drivendrpwth in high-speed Internet customers and datesport demand from wireless providers
were more than offset by revenue declines primaitlg to the impact of access line losses and lswéched access revenues, along with the
elimination of $51.8 million of revenues in firstarter 2010 associated with the mid-2009 discoatiice of regulatory accounting for certain
regulated operating entities.

Operating expenses excluding nonrecurring items, were $1.219 billmmmpared to $457.4 million in first quarter 20@8marily
due to $831.7 million of operating costs associatgd the Embarg acquisition (net of synergies)ahhinore than offset the reduction in
operating expenses associated with the discontasuahregulatory accounting reflected in first ¢ea2010.

Operating cash flow, excluding nonrecurring itemsincreased 206% to $934.9 million from $305.5 miilio first quarter 2009,
primarily due to the Embarq acquisition. For figstarter 2010, CenturyLink achieved an operatind ¢isv margin, excluding nonrecurring
items, of 51.9% versus 48.1% in first quarter 2009.

“Consumer demand for broadband services remained vg strong as we added a quarterly record 70,000 higspeed Internet
customers,” Post said. “Additionally, business an@nterprise demand for high bandwidth data servicesontinues to strengthen and
should provide a revenue growth opportunity for CenuryLink in the future.”

Net income, excluding nonrecurring items, was $279.2 milliorfiiat quarter 2010 compared to $81.9 million irsfiquarter 2009,
primarily driven by the Embarq acquisition. Dilutedrnings per share, excluding nonrecurring itemas, $.93 for first quarter 2010, a 13.4%
increase from the $.82 reported in first quarted®0 his increase was primarily due to the higherincome as discussed above, partially o
by the 202.6% increase in average diluted sharesamding as a result of our all-stock acquisittbEmbarg.

Under generally accepted accounting principles (GAR) , net income for first quarter 2010 was $252.6iomllcompared to $67.2
million for first quarter 2009, and diluted earnsnger share for first quarter 2010 was $.84 contpbar&.67 for first quarter 2009.

First quarter 2010 net income and diluted earnpegsshare reflect after-tax costs of $13.4 milli$r04 per share) related to integration costs
associated with the Embarg acquisition and $9.8ani($.03 per share) associated with severanegeeblcosts, along with a $4.0 million ($.01
per share) income tax charge due to a change imehgnent of Medicare subsidy receipts .

Net income and diluted earnings per share in djustrter 2009 include an aggregate «tax charge of $10.9 million associated with the

discontinuance of a supplemental executive retirgmpkan; a $5.0 million after-tax cost associatéththe October 2008 bridge credit facility
related to the Embarg acquisition; and a $4.7 amlkfter-tax charge related to pre-closing intégnatosts associated with the acquisition of
Embarg. These items were partially offset by 8$billion tax benefit associated with the reductadra deferred tax asset valuation allowa

Outlook for 2010. For second quarter 2010, CenturyLink expects teteénues of $1.745 to $1.775 billion and dilutechawys per
share of $.81 to $.85.

For full year 2010, CenturyLink is updating itsgroperating revenues, free cash flow and dilutediags per share guidance as follows:

Prior Guidance Revised Guidanc
Operating Revenue 7.5% to 8.5% declin 6.5% to 7.5% declin
Free Cash Flo $1.475 to $1.525 billiol $1.525 to $1.575 billiol
Diluted Earning Per Sha $3.10 to $3.2( $3.20 to $3.3(

This increased guidance reflects the favorablé diusirter results and the impact of anticipatedrgter revenues primarily due to better than
originally anticipated access line and broadbarsdaruer results, data transport and business/ersemngvenue opportunities, timing of
wireless carrier traffic migration and improved @sg minutes of use trends.

The Company continues to expect 2010 capital expeed to be between $825 and $875 million, or apipnately 15% lower than 2009 pro
forma capital expenditures of $1.0 billion.

These 2010 outlook figures exclude the effectsoofracurring items, future changes in regulatiotednation expenses associated with the
Embarq acquisition, integration and transactioneeses associated with the pending Qwest acquisaimnfuture changes in operating or
capital plans related thereto, and any future nrergequisitions, divestitures or other similarihass transactions.

Embarg Integration Update . CenturyLink continues to make good progress withEmbarq integration. CenturyLink’s regional
operating model with increased local market accahifity continues to prove successful in improvigstomer retention and acquisition,
especially in the larger legacy Embarg market arkasess line loss and high-speed Internet custgmevth in the five largest legacy Embarq
markets have improved significantly since the clofthe transaction on July 1, 2009.

Additionally, the billing and customer care convensfor North Carolina was recently completed. @eyitink has now completed the
conversion of approximately 25 percent of the lggambarqg customers and expects to complete anlatfigr customer conversion later this
year. We expect to complete the final two legacybgrg customer conversions by the end of third gn&®11.



CenturyLink incurred $36.5 million of pre-tax intagion and other costs related to the Embarq attiguisiuring first quarter 2010. The
Company also spent approximately $2 million of gmegion-related capital expenditures during thet fijuarter.

CenturyLink achieved approximately $65 million ipevating cost synergies during first quarter 2044 expects to achieve approximately
$300 million in annual run rate synergies by yaat 2010.

Qwest Transaction. On April 22, CenturyLink and Qwest Communicatioh&'SE: Q) announced that their boards of directors
approved a definitive agreement under which Cehinkywill acquire Qwest in a tax-free, stock-folesk transaction. Qwest shareholders will
receive 0.1664 CenturyLink shares for each shafgvafst common stock they own at closing, whichxjzeeted to occur in the first half of
2011, subject to various closing conditions. Uplmsing of the transaction, CenturyLink shareholdeesexpected to own approximately
50.5% and Qwest shareholders are expected to opmxamately 49.5% of the combined company.

“We believe the strategic combination of CenturyLirk’'s and Qwest's employees, assets and markets willovide significant benefits for
our shareholders, customers and our communities,” &t said. “We also expect the increased free cadhv, lower dividend pay-out
ratio, more diversified revenue base and enhancedmpetitive position of the combined company will sengthen CenturyLink’s ability
to drive long-term shareholder value.”

Reconciliation to GAAP . This release includes certain non-GAAP financiahmees, including but not limited to operating cash
flow, free cash flow, adjustments to GAAP meastoesxclude the effect of nonrecurring items andaiempro forma combined operating
results. In addition to providing key metrics foanagement to evaluate the Company’s performancégli@e these measurements assist
investors in their understanding of period-to-périperating performance and in identifying histakiand prospective trends. Reconciliations
of non-GAAP financial measures to the most comfdar&8®AP measures are included in the attached €imhschedules. Reconciliation of
additional non-GAAP financial measures that mayliseussed during the earnings call described belitvbe available in the Investor
Relations portion of the Company’s Web site at weemturylink.com. Investors are urged to consides¢hnonsAAP measures in addition 1
and not in substitution for, measures prepareadom@ance with GAAP.

Investor Call . As previously announced, CenturyLink’s manageméttost a conference call at 10:30 a.m. Cerifiale today.
Interested parties can access the call by dialgty229.5631. Management will be reviewing an inmeptesentation during todaytall, which
is available at ir.centurylink.com or on the InwedRelations section of the corporate Web sitevatweenturylink.com.

The call will be accessible for replay through Maly, 2010, by calling 888.266.2081 and enteringctireference ID number 1447461. Invest
can also listen to CenturyLink’s earnings confeeeaall and replay by accessing the Investor Relatfrtion of the Company’s Web site at
www.centurylink.com through May 24, 2010.

Forward Looking Statements

Certain non-historical statements made in thisaskeand future oral or written statements or predsases by us or our management are
intended to be forward-looking statements withia tireaning of the Private Securities Litigation Refé\ct of 1995. These forward-looking
statements are based on current expectations antyare subject to a number of risks, uncertaindied assumptions, many of which are
beyond our control. Actual events and results diffgr materially from those anticipated, estimatgdrojected if one or more of these risks
or uncertainties materialize, or if underlying aggotions prove incorrect. Factors that could affactual results include but are not limited
to: the timing, success and overall effects ofpetition from a wide variety of competitive provitethe risks inherent in rapid technological
change; the effects of ongoing changes in the egigul of the communications industry (includinggbarising out of the Federal
Communication Commission’s National Broadband Rigeased in the first quarter of 2010); our ability effectively adjust to changes in the
communications industry; changes in our allocatidrihe Embarq purchase price after the date herenfr ability to successfully integrate
Embarq into our operations, including the possthithat the anticipated benefits from the Embarggeecannot be fully realized in a time
manner or at all, or that integrating Embarqg’s opgéions into ours will be more difficult, disruptiee costly than anticipated; our ability to
successfully complete our pending acquisition o€&wincluding timely receiving all shareholder aregjulatory approvals and realizing the
anticipated benefits of the transaction; our alyilio effectively manage our expansion opportunitieduding retaining and hiring key
personnel; possible changes in the demand forrioing of, our products and services; our abilitysuccessfully introduce new produci
service offerings on a timely and cost-effectiveifjaour continued access to credit markets onravie terms; our ability to collect our
receivables from financially troubled communicag@ompanies; our ability to pay a $2.90 per comrmioare dividend annually, which may
affected by changes in our cash requirements, abgitending plans, cash flows or financial positiananticipated increases in our capital
expenditures; our ability to successfully negotieddective bargaining agreements on reasonablmtewithout work stoppages; the effects of
adverse weather; other risks referenced from tiongénhe in this report or other of our filings withe Securities and Exchange Commission
“SEC"); and the effects of more general factorsis@as changes in interest rates, in tax rates, icoaniting policies or practices, in operating,
medical, pension or administrative costs, in geherarket, labor or economic conditions, or in ldgtson, regulation or public policy. These
and other uncertainties related to our business andJuly 2009 acquisition of Embarq are descriliedreater detail in Item 1A to our Form
10-K for the year ended December 31, 2009, as egdand supplemented by our subsequent SEC rejantsshould be aware that new
factors may emerge from time to time and it ispussible for us to identify all such factors nonaae predict the impact of each such facto
the business or the extent to which any one or ffemters may cause actual results to differ fromsthreflected in any forward-looking
statements. You are further cautioned not to platwdue reliance on these forward-looking statememltsch speak only as of the date of this
release. We undertake no obligation to updateafrour forward-looking statements for any reason.

Additional Information About the Pending Qwest Merger

CenturyLink and Qwest plan to file a joint proxgitstment/prospectus with the SEC with respect o peeding merger. INVESTORS A



URGED TO READ THE JOINT PROXY STATEMENT/PROSPEGQVHEN IT BECOMES AVAILABLE BECAUSE IT WILL CONTAIN
IMPORTANT INFORMATION. You will be able to obtdie joint proxy statement/prospectus, as well asrditings containing informatiol
about CenturyLink and Qwest, free of charge, avtkbsite maintained by the SEC at www.sec.gtapies of the joint proxy
statement/prospectus and the filings with the SECwill be incorporated by reference in the jommbxy statement/prospectus can also be
obtained, free of charge, by directing a requestémturyLink, 100 CenturyLink Drive, Monroe, Loaisa 71203, Attention: Corporate
Secretary, or to Qwest, 1801 California Street, I@n Colorado 80202, Attention: Shareholder RelasioThe respective directors and
executive officers of CenturyLink and Qwest anéiogiersons may be deemed to be participants isdheitation of proxies in respect of the
proposed transaction. Information regarding Centlnk’s directors and executive officers is availablésnproxy statement filed with the S
by CenturyLink on April 7, 2010, and informatiogaeding Qwest directors and executive officersvailable in its proxy statement filed with
the SEC by Qwest on March 17, 2010. These docurm@ntse obtained free of charge from the sourcdig@ted above. Other information
regarding the interests of the participants in firexy solicitation will be included in the joint@xy statement/prospectus and other relevant
materials to be filed with the SEC when they becawadable. This communication shall not constitateoffer to sell or the solicitation of an
offer to sell or the solicitation of an offer toyoany securities, nor shall there be any sale ofigges in any jurisdiction in which such offer,
solicitation or sale would be unlawful prior to ristration or qualification under the securities lawf any such jurisdiction. No offer of
securities shall be made except by means of a pobisp meeting the requirements of Section 10 dbdeerities Act of 1933, as amended.

CenturyLink is a leading provider of higjuality broadband, entertainment and voice sendees its advanced communications ne
consumers and businesses in 33 states. Centunfiéakiquartered in Monroe, La., is an S&P 500 compau is included among the Fortur
America’s largest corporations. For more informatom CenturyLink, visit www.centurylink.com




In thousands, except per share amot reported

OPERATING REVENUES'®
Voice
Data
Network acces
Other

OPERATING EXPENSE:!
Cost of services and produ
Selling, general and administrati
Depreciation and amortization

OPERATING INCOME

OTHER INCOME (EXPENSE
Interest expens
Other income (expens
Income tax expens

NET INCOME
Less: Net income attributable to
noncontrolling interests

NET INCOME ATTRIBUTABLE TO

CENTURYTEL, INC.

BASIC EARNINGS PER SHARI

DILUTED EARNINGS PER SHARE $

AVERAGE SHARES
OUTSTANDING
Basic
Diluted

DIVIDENDS PER COMMON SHARE $ 0.725(

NONRECURRING ITEMS

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
THREE MONTHS ENDED MARCH 31, 2010 AND 20(
(UNAUDITED)

Three months ended March

Three months ended March 31, 2( 2009
As As
adjustec adjustec Increase
Less excluding Less excluding Increase (decrease
nor- nor- nor- nor-  (decrease excluding
As recurring recurring  As recurring recurring as nonrecurrin
items items reportec items items  reported items
$ 812,87¢ 812,87¢ 250,19« 250,19 224.% 224.%
467,44( 467,44( 139,93 139,93 234.(% 234.(%
286,22¢ 286,22¢ 152,56¢ 1,02¢ (3) 151,54( 87.€% 88.%
233,88. 233,88. 93,68t 93,68¢ 149.€% 149.6%
1,800,421 - 1,800,421 636,38! 1,02¢ 635,35’ 182.%% 183.2%
619,10¢ 12,42: (1) 606,68 234,63: 234,63: 163.9% 158.6%
282,92¢ 24,06% (1) 258,86: 109,84' 14,64( (4) 95,20¢ 157.€% 171.%
353,16: 353,16: 127,57. 127,57: 176.8% 176.8%
1,255,191  36,48¢ 1,218,70° 472,04t  14,64( 457,40¢ 165.%% 166.4%
545,23( (36,489 581,71¢ 164,33 (13,617 177,94¢ 231.&% 226.%%
(142,225 (142,22%) (52,037 (52,037 173.% 173.%
10,50( 10,50C (1,81¢) (8,000 (5) 6,182 (677.6%) 69.£%
(160,54) 9,864 (2) (170,41) (43,107 6,86¢ (6) (49,979 272.% 241.(%
252,95° (26,62Y 279,58. 67,38( (14,749 82,12 275.% 240.%
(35€) (35€) (22€) (22€) 57.5% 57.5%
$ 252,60 (26,62 279,22t _67,15: (14,749 81,89¢ 276.2% 240.%
$ 0.84 (0.09) 0.9 0.67 (0.15) 0.8z 25.4% 13.4%
0.84 (0.09) 0.9 0.67 (0.15 0.8z 25.4% 13.4%
299,41: 299,417 99,12¢ 99,12¢ 202.1% 202.1%
299,99° 299,99° 99,14« 99,14« 202.% 202.€%
0.725( 0.700( 0.700( 3.6% 3.6%

(2) - Includes integration costs associated withacquisition of Embarg ($21.5 million) and seree and related costs due to workforc

reductions ($15.0 million;

(2)- Income tax benefit of Item (1), net of a $4.0 maill one-time charge to income tax expense as a resultbéage in the tax treatme

of Medicare subsidy receipt

(3)- Revenue impact of settlement loss related to Supphtal Executive Retireme

Plan.

(4) -Includes settlement loss related to Supplementat&ive Retirement Plan ($7.7 million) and intégma costs associated with pend

acquisition of Embarg ($6.9 million

(5) - Costs associated with our October 2008)$80lion bridge credit facility related to the

Embarq acquisitior

(6) - Includes $5.8 million income tax benefit causedalngduction to our deferred tax asset valuatimwance and $7.8 million incon

tax benefit related t

items (3) through (5); net of $6.7 nailliincome tax expense due to the nondeductibléopoof settlement payments related to
Supplemental Executive Retirement P



* Subscriber line charge revenues have been fitabto "Voice" revenues from "Network access/arues for all periods presented. In
addition, revenues
previously disclosed as "Fiber transport ah&C" revenues are now included in "Other" reven



CenturyTel, Inc.
CONSOLIDATED BALANCE SHEETS
MARCH 31, 2010 AND DECEMBER 31, 20(

(UNAUDITED)
March 31, December 31
2010 2009
(in thousands
ASSETS
CURRENT ASSET¢
Cash and cash equivale $ 206,49( 161,80
Other current assets 834,49: 961,7¢
Total current asse 1,040,9¢ 1,123,5¢
NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipme 15,705,91 15,556,7¢
Accumulated depreciatic (6,735,61 (6,459,62
Net property, plant and equipment 8,970,2¢ 9,097,1:
GOODWILL AND OTHER ASSETS
Goodwill 10,251,7¢ 10,251,7¢
Other 2,058,5( 2,090,2¢
Total goodwill and other ass 12,310,2¢ 12,341,9¢
TOTAL ASSETS $ 22,321 ,5¢ 22,562,7:

LIABILITIES AND EQUITY
CURRENT LIABILITIES

Current maturities of lor-term debi $ 500,07: 500,06!
Other current liabilitie 1,260,99: 1,207,1:
Total current liabilitie 1,761,0¢ 1,707,1¢
LONG-TERM DEBT 7,221,01 7,253,6¢
DEFERRED CREDITS AND OTHER LIABILITIES 3,838,21 4,135,0¢
STOCKHOLDERS' EQUITY 9,501,2¢ 9,466,7¢

TOTAL LIABILITIES AND EQUITY $ 22,321,5¢ 22,562,7:




CenturyTel, Inc.
RECONCILIATION OF NOM-GAAP FINANCIAL MEASURES

(UNAUDITED)
Three months ended March 31, 2( Three months ended March 31, 2(
As As
adjustec adjustec
Less excluding Less excluding
nor- nor- nor- nor-
In thousand: As recurring recurring As recurring recurring
reported items items reported items items
Operating cash flow and cash flow margir
Operating incomr $ 545,23( (36,489 (1) 581,71 164,33 (13,612 (3) 177,94¢
Add: Depreciation and amortization 353,16. - 353,16. 127,57: - 127,57
Operating cash flow $ 898,39. (36,489 934,88: 291,90¢ (13,617 305,52:
Revenues $1,800,42 - 1,800,42 636,38! 1,02¢ (4) 635,35
Operating income margin (operating income
divided by revenues) 30.2% 32.2% 25.8% 28.(%
Operating cash flow margin (operating cimiv
divided by revenues) 49.% 51.9% 45.9% 48.1%
Free cash flow (prior to debt service requirement
and dividends)
Net income attributable to CenturyTel,. $ 252,60: (26,625 (2) 279,22¢ 67,15¢ (14,744 (5) 81,89¢
Add: Depreciation and amortizati 353,16: - 353,16 127,57: - 127,57:
Less: Capital expenditures (167,18() - (167,180() (45,496 - 45,496
Free cash flow $ 438,58 (26,62F) 465,20t 149,23( (14,749 163,97-
Free cash flo $ 438,58 149,23(
Deferred income tax (15,369 17,24¢
Changes in current assets and currerilitiab 176,18t 33,03!
Increase in other noncurrent as (25,09)) (30€)
Increase (decrease) in other noncurrebtliiies 2,00z (2,779
Retirement benefi (284,80 (23,499
Excess tax benefits from st-basec
compensatiol (2,190 (33¢
Other, ne 4,97¢ 12,07¢
Add: Capital expenditur 167,18( 45,49¢
Net cash provided by operating activi $ 461,46 230,16°

NONRECURRING ITEMS
(2) - Includes integration costs assodiatéh our acquisition of Embarq ($21.5 million)caseverance and related costs due to

workforce reduction ($15.0 million
(2) - Includes the after-tax impact oht¢1l) and a $4.0 million one-time charge to incdmeexpense as a result of a change in the ax
treatment of Medicare subsidy receij
(3)- Includes integration costs associated with pendouyisition of Embarq ($6.9 million) and settlemkss related to Supplemen
Executive Retirement Plan, including revenue
impact ($6.7 million
(4)- Revenue impact of settlement loss related to Supphtal Executiv

Retirement Plar
(5)- Includes (i) $6.7 million income tax expense du¢he nondeductible portion of settlement paymesitged to the Supplemen

Executive Retirement Plan; (ii) $5.0 million a-tax
charge associated with our $80lanibridge credit facility related to the Embaaqquisition; (i) $4.7 million afte-tax impact of



integration costs associated with penc

acquisition of Embarq and (iv) B4nillion after-tax impact of settlement loss rethto Supplemental Executive Retirement Ple
including revenue impact. These unfavorable items

were partially offset by $5.8 Ioih income tax benefit caused by a reduction todaferred tax asset valuation allowar



CENTURYTEL, INC.
SUPPLEMENTAL SCHEDULE (1

(UNAUDITED)
Pro
forma*
Three Three
months months
endec ended Increase
March 31, March 31,
2010 2009 (decrease
(Dollars in thousands
OPERATING REVENUES (2 $1,800,421  1,929,59 (6.7%)
OPERATING EXPENSE!
Cash expenses | 865,54! 969,31 (10.7%0)
Depreciation and amortizati 353,16: 371,99 (5.1%)
1,218,70° 1,341,31. (9.1%)
OPERATING INCOME 581,71¢ 588,28: (1.1%)
OTHER INCOME (EXPENSE
Interest expen: (142,22) (146,42 (2.€%)
Other income (expens 10,50( 6,45k 62.71%
Income tax expen (170,419 (165,87 2.7%
Noncontrolling interes (35€) (22€) 57.5%
INCOME FROM CONTINUING OPERATIONS $ 279,22¢ 282,21! (1.1%)
Operating cash flow (operating income plus dept&zrig $ 934,88: 960,28( (2.€%)
Free cash flow (income from continuing operatiohs glepreciatiol
minus capital expenditure $ 465,20¢ 503,71¢ (7.€%)
Operating cash flow margin (operating cash flonidbd by revenues 51.9% 49.8%
Operating income margin (operating income dividgadvenues 32.2% 30.5%
CAPITAL EXPENDITURES (including merger related igtation capital $ 167,18( 150,49¢ 11.1%
SUBSCRIBER DATA (as of March 31, 2010 and March 2009)
Access line 6,913,000 7,543,00i (8.4%)
Higt-speed Internet line 2,306,000 2,117,00i 8.5%

(1) Except as noted, excludes merger integratigiscand certain othnor-recurring items as further described in the otltgrched financia
schedules

(2) Decline in operating revenues driven primabijyaccess line losses and declining access miotitese.

(3) Decrease in cash expenses driven primarilyimet salaries and benefits due to headcount rexhsc

* The pro forma information for the three months endel March 31, 2009 does not reflect information prepeed in accordance with
generally accepted
accounting principles. Such information:
a) reflects the results of operationd €enturyTel and Embarqg assuming the respective ragts of operations had been combine
on January 1, 2009;
b) reflects a pro forma adjustment toleninate revenues and expenses of $52 million foh¢ first quarter of 2009 as if the
discontinuance of
regulatory accounting implementedn July 1, 2009 had occurred in prior periods
c) other than as noted in (b) above, ds not reflect any pro forma adjustments and has ndeen prepared in accordance with thi
rules and regulations of the
Securities and Exchange Commissioand
d) excludes certain nc-recurring items.

For additional pro forma financial information relating to the Embarq merger, please see outurrent Report on Form 8-K/A filed



with the Securities and Exchange

Commission on August 5, 2009. The abovegoiorma information is for illustrative purposes only and is not necessarily indicative
of the combined operating results

that would have occurred if the Embarg meger had been consummated as of January 1, 2009. Magement believes thi
presentation of this information

will assist users in their understanding foperiod-to-period operating performance.



