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PART |. FINANCIAL INFORMATION
Item 1. Financial Statements
CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)
Three month:
ended March 31
2010 2009
(Dollars, except per she
amounts
and shares in thousanc
OPERATING REVENUES $1,800,42 636,38!
OPERATING EXPENSE!

Cost of services and products (exclusive ofel@ption and amortizatior 619,10! 234,63
Selling, general and administrat| 282,92¢ 109,84!
Depreciation and amortization 353,16. 127,57:
Total operating expenses 1,255,19i 472,04¢
OPERATING INCOME 545,23( 164,33

OTHER INCOME (EXPENSE
Interest expens (142,224 (52,037
Other income (expens 10,50( (1,81¢)
Total other income (expen: (131,729 (53,85()
INCOME BEFORE INCOME TAX EXPENSI 413,50! 110,48
Income tax expense 160,54¢ 43,10°
NET INCOME 252,95 67,38(
Less: Net income attributable to noncontrollintgenests (35€) (22€)
NET INCOME ATTRIBUTABLE TO CENTURYTEL, INC. $ 252,60: 67,15¢
BASIC EARNINGS PER SHARI $ .84 .67
DILUTED EARNINGS PER SHARE $ .84 .67
DIVIDENDS PER COMMON SHARE $ 728 7C
AVERAGE BASIC SHARES OUTSTANDINC 299,41 99,12¢
AVERAGE DILUTED SHARES OUTSTANDING 299,99 99,14«

See accompanying notes to consolidated financistents.



CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)

NET INCOME

OTHER COMPREHENSIVE INCOME, NET OF TAXE!
Derivative instruments
Reclassification adjustment for lossesudel in net income, net of $67 and $67
Defined benefit pension and postretirement pl
Amortization of net actuarial loss and pservice credit include
in net income and other adjustmentsph¢$13,807) and $4,224 tax

Net change in other comprehensiverime (loss), net of tax

COMPREHENSIVE INCOME

Comprehensive income attributable to noncontroliirtgrests
COMPREHENSIVE INCOME ATTRIBUTABLE TO CENTURYTEL, IG.

See accompanying notes to consolidated finanassients.

Three month:
ended March 31

2010 2009
(Dollars in thousands
$ 252,95 67,38(

107 107
(9,404 6,77
(9,297) 6,88¢

243,66( 74,26¢
(356) (22€)



CONSOLIDATED BALANCE SHEETS

ASSETS

CURRENT ASSET¢
Cash and cash equivale
Accounts receivable, less allowance of $41 @&a@ $47,45(
Income tax receivab
Materials and supplies, at average
Deferred income tax ass
Other

Total current asse

NET PROPERTY, PLANT AND EQUIPMEN’
Property, plant and equipme
Accumulated depreciatic

Net property, plant and equipm
GOODWILL AND OTHER ASSETS

Goodwill
Other

Total goodwill and other assets

TOTAL ASSETS

LIABILITIES AND EQUITY

CURRENT LIABILITIES
Current maturities of loi-term debt
Accounts payabl
Accrued expenses and other liabilit
Salaries and benef
Income taxe
Other taxe
Interes
Othel
Advance billings and customer depo

Total current liabilities
LONG-TERM DEBT

DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxt
Benefit plan obligation
Other deferred credi

Total deferred credits and other liabistie

STOCKHOLDERS' EQUITY
CenturyTel, Inc

CenturyTel, Inc.

(UNAUDITED)

Common stock, $1.00 par value, authoriZ&@l 00,000 share
issued and outstanding 300,162,320 aB¢189,279 share

Pair-in capital
Accumulated other comprehensive loss, h&x
Retained earning
Preferred stoc- nor-redeemabl;
Noncontrolling interests

Total stockholders’ equity

March 31,
2010

Decembe!
31,
2009

(Dollars in thousand:s

$  206,49( 161,80°
670,95 685,58¢
- 115,68«
37,007 35,75¢
75,17" 83,31¢
51,35¢ 41,43
1,040,98 _ 1,123,59
15,705,91  15,556,76
(6,735,61) (6,459,62)
8,070,29 _ 9,097,13'
10,251,75  10,251,75
2,058,50;  2,090,24:
12,310,261 12,341,99
$22,321,54 22,562,72
$ 500,07 500,06
334,69 394,68
221,49: 255,10:
54,39¢ -
119,72¢ 98,74:
179,99: 108,02(
168,35¢ 168,20:
182,32¢ 182,37
1,761,06. _ 1,707,19'
7,221,01  7,253,65;
2,218,96  2,256,57'
1,229,971 1,485,64:
389,27 392,86(
3,838,211 _ 4,135,08
300,16 299,18¢
6,021,92.  6,014,05:
(94,609  (85,300)
3,267,31  3,232,76!
23€ 23€
6,21¢ 5,86(
9,501,275 _ 9,466,79!




TOTAL LIABILITIES AND EQUITY $22,321,54. 22,562,72

See accompanying notes to consolidated financistents.



CenturyTel, Inc.

CONSOLIDATED

OPERATING ACTIVITIES
Net income attributable to CenturyTel, |
Adjustments to reconcile net income to net qasivided
by operating activitie!
Depreciation and amortizati
Deferred income tax
Shar-based compensatic
Income from unconsolidated cellular en
Distributions from unconsolidated celluéantity
Changes in current assets and currentitiabi
Accounts receivahb
Accounts payab
Accrued income and other ta
Other current assets and other cutiaitities, net
Retirement benefit
Excess tax benefits from sh-based compensatic
Decrease in other noncurrent as
Increase (decrease) in other noncurrent ligds!
Other, net

Net cash provided by operating activi

INVESTING ACTIVITIES
Payments for property, plant and equipn
Other, ne

Net cash used in investing activities

FINANCING ACTIVITIES
Payments of del
Proceeds from issuance of common s
Repurchase of common stc
Cash dividend
Excess tax benefits from sh-based compensatic
Other, ne

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 4f326 and $327)

See accompanying notes to consolidated finan@ssients.

STATEMENTS OF CASH FLOWS
(UNAUDITED)

Three month:
ended March 31

2010

2009

(Dollars in thousands

$ 252,95 67,15«
353,16: 127,57:
(15,36¢) 17,24¢
7,101 4,487
(5,236) (4,729)
2,75¢ 4,08¢
14,63: 36,00¢
(59,99:) (9,86¢)
194,27. 19,10:
27,27: (12,30:)
(284,80)  (23,49)
(2,190 (335)
(25,09 (30€)
2,00z (2,779)

- 8,22¢
461,46 230,16
(167,18() (45,499
(1,306) 12¢
(168,48) (45,369
(32,629 (291,970

8,96¢ 2,94¢
(10,430) (4,026)
(218,05) (70,379
2,19( 33t
1,65¢ (3,80¢)
(248.29) (366,89
44,68:  (182,09)
161,80° 243,32

$ 206,49( 61,23(

$  2,83¢ 851

$ 65,72 50,00:




CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

COMMON STOCK
Balance at beginning of peri
Issuance of common stock through dividend estwent
incentive and benefit pla
Shares withheld to satisfy tax withholdir

Balance at end of period

PAID-IN CAPITAL
Balance at beginning of peri
Issuance of common stock through divid
reinvestment, incentive and benefit pl
Shares withheld to satisfy tax withholdir
Excess tax benefits from sh-based compensati
Shar-based compensation and ot

Balance at end of period

(UNAUDITED)

ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TA

Balance at beginning of peri

Net change in other comprehensive income (lost)of reclassificatio

adjustment, net of tax
Balance at end of period

RETAINED EARNINGS
Balance at beginning of peri
Net income attributable to CenturyTel, |
Cash dividends declar
Common stoc- $.725 and $.70 per share, respecti
Preferred stock

Balance at end of peri

PREFERRED STOCH NON-REDEEMABLE
Balance at beginning and end of period

NONCONTROLLING INTERESTS
Balance at beginning of peri
Net income attributable to noncontrolling irgsts
Distributions attributable to noncontrollingenests

Balance at end of period

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financitdstents.

Three month:
ended March 31

2010 2009
(Dollars in thousands

$ 299,18¢ 100,27
1,27: 45E
(299) (153)
300,16: 100,57¢
6,014,05. 39,96
7,691 2,49:
(10,13) (3,879
2,19( 33t
8,117 4,57:
6,021,92. 43,48¢
(85,30¢) (123,489
(9,297 6,88¢
(94,60:) (116,60!)
3,232,76'  3,146,25!
252,60: 67,15¢
(218,049 (70,37()
(©) (©)
3,267,31  3,143,03
23¢€ 23¢€

5,86( 4,56¢

35¢€ 22¢
- (320)

6,21¢ 4,47¢
$9,501,25.  3,175,20!




CenturyTel, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2010
(UNAUDITED)

Q Basis of Financial Reporting

Our consolidated financial statements include ttemants of CenturyTel, Inc. and its majoriayned subsidiaries. Certain informal
and footnote disclosures normally included in ficiahstatements prepared in accordance with gdpexretepted accounting principles have
been condensed or omitted pursuant to rules andatégns of the Securities and Exchange Commissiowever, in the opinion of
management, the disclosures made are adequatkethainformation presented not misleading. Téresolidated financial statements and
footnotes included in this Form 10-Q should be neacbnjunction with the consolidated financialtstaents and notes thereto included in our
annual report on Form 10-K for the year ended Déxeeri1, 2009.

The financial information for the three months eshdiéarch 31, 2010 and 2009 has not been auditeddgpendent certified public
accountants; however, in the opinion of managenadinidjustments necessary to present fairly thalte of operations for the three-month
periods have been included therein. The resultgpefations for the first three months of the yararnot necessarily indicative of the results of
operations which might be expected for the entaary

As described more fully in Note 8, we have reckegisubscriber line charge revenues to “Voice'erayes from “Network access”
revenues for all periods presented. In additiomhave included the revenues from our fiber trarts@.EC and security monitoring
operations in “Other” revenues for all periods presd.

2 Embarqg Acquisition

On July 1, 2009, we acquired Embarqg Corporatiom(t&arq”) through a merger transaction, with Embamyiging the merger as a
wholly-owned subsidiary of CenturyTel. We accouhter such acquisition pursuant to Financial AcdammStandards Board guidance on
business combinations, which was effective foballiness combinations consummated on or after daau2009, as more fully described
below.

As a result of the acquisition, each outstandiragesiof Embarg common stock was converted intoitiie to receive 1.37 shares of
CenturyTel common stock (“CTL common stock”), withsh paid in lieu of fractional shares. Based emtimber of CenturyTel common
shares issued to consummate the merger (196.bmjjlihe closing stock price of CTL common stoclodune 30, 2009 ($30.70) and the pre-
combination portion of share-based compensationdsassumed by CenturyTel ($50.2 million), the aggte merger consideration
approximated $6.1 billion. The premium paid byiruthis transaction is attributable to strategioddfis, including enhanced financial and
operational scale, market diversification, levethgembined networks and improved competitive positig. None of the goodwill associated
with this transaction is deductible for income faxposes.

The results of operations of Embarq are includealinconsolidated results of operations beginnirg 1, 2009. Approximately $1..
billion of operating revenues of Embarq are inchlieour consolidated results of operations forfttet quarter of 2010. CenturyTel was the
accounting acquirer in this transaction. We haaognized Embarg’assets and liabilities at their acquisition dettmated fair values purst
business combination accounting rules that weectffe for acquisitions consummated on or afteudanl, 2009. The assignment of a fai
to the assets acquired and liabilities assumedrdfdq (and the related estimated lives of depréeiaimgible and identifiable intangible ass
require a significant amount of judgment. The failue of property, plant and equipment and id&itlé intangible assets were determined
upon analysis performed by an independent valudition The fair value of pension and postretiretngpligations was determined by
independent actuaries. The fair value of loeign debt was determined by management based isec@udted cash flow analysis, using the
and maturities of these obligations compared tms$eand rates currently available in the long-temaricing markets. All other fair value
determinations, which consisted primarily of cutrassets, current liabilities and deferred incoaxes$, were made by management. The
following is a preliminary assignment of the fa@rlve of the assets acquired and liabilities assumasdd on currently available information.

8
Fair value
as of July 1
2009

(Dollars in

thousands
Current assel $ 675,72(
Net property, plant and equipme 6,077,67.

Identifiable intangible asse

Customer lis 1,098,001
Rights of way 268,47.

Other (trademarks, internally developed sofeyéicenses 26,81"



Other nol-current asseti 24,13

Current liabilities (828,38
Long-term debt, including current maturiti (4,886,70)
Other lon¢-term liabilities (2,621,35)
Goodwill 6,236,08

Total purchase price $ 6,070,44!

The assignment of fair values to Embarq’s assetdiahilities has not been finalized as of March 3010. Further adjustments may

be necessary prior to June 30, 2010, particularly eelates to contingent liabilities and othardeterm liabilities (including deferred income
taxes).

The following unaudited pro forma financial infortitan presents the combined results of CenturyTdlEmbarq as though the
acquisition had been consummated as of Januai§08. 2

Three month:
ended March 31

2009

(Dollars in

thousands
except per shai

amounts’
Operating revenue $ 1,982,001
Net income attributable to CenturyTel, li $ 257,00(
Basic earnings per share before extraordinary $ .87
Diluted earnings per share before extraordinam $ .87

These results include certain adjustments, pripdrk to adjustments to depreciation and amortinadissociated with the property,
plant and equipment and identifiable intangibleetsssncreased retiree benefit costs due to theasurement of the benefit obligations, anc
related income tax effects. The pro forma infoiioratioes not necessarily reflect the actual resfilperations had the acquisition been
consummated at the beginning of the period inditate is it necessarily indicative of future opergtresults. The pro forma information does
not give effect to any (i) potential revenue enleaments or cost synergies or other operating effaiés that could result from the acquisitior
(i) transaction or integration costs relating lte acquisition.



(3) Goodwill and Other Intangible Assets
Goodwill and other intangible assets as of March2B1.0 and December 31, 2009 were composed obtleving:

March 31, Dec. 31,
2010 2009

(Dollars in thousands

Goodwill $10,251,75 10,251,75

Intangible assets subject to amortizal

Customer lis
Gross carrying amot $ 1,279,30: 1,279,30:!
Accumulated amortization (201,109 (148,49))
Net carrying amou $ 1,078,20! 1,130,81
Other
Gross carrying amot $ 69,567 69,56
Accumulated amortization (23,749 (22,46¢)
Net carrying amou $ 45,81¢ 47,10:
Other intangible assets not subject to amortization $ 268,50( 268,50(

Total amortization expense related to the intamgétsisets subject to amortization for the first tpwaof 2010 was $53.9 million and is
expected to be $206.3 million in 2010, $185.6 millin 2011, $164.5 million in 2012, $145.2 million2013 and $126.0 million in 2014.

(4)  Postretirement Benefits
We sponsor health care plans that provide postraéint benefits to qualified retired employees.

Net periodic postretirement benefit cost for theéhmonths ended March 31, 2010 (which includegtteets of our July 1, 2009
acquisition of Embarq) and 2009 included the follogvcomponents:

Three month:
ended March 31

2010 2009
(Dollars in thousands

Service cos $ 3,33 1,20¢
Interest cos 8,18 4,89¢
Expected return on plan ass (987) (347)
Amortization of unrecognized prior service ¢ (34%) (88€)
Net periodic postretirement benefit ¢ $ 10,197 4,874

(5) Defined Benefit Retirement Plans

We sponsor defined benefit pension plans for sakisty all employees, including separate plansdibtegacy CenturyTel employees
and all legacy Embarqg employees. Until such tameve elect to integrate Embarg’s benefit plank witrs, we plan to continue to operate
these plans independently. Upon payment of celtaip sum distributions in early 2009, we recogdiaesettlement loss (which is included in
selling, general and administrative expense) of@pmately $7.7 million in the first quarter of 280

Net periodic pension expense for the three monthle@ March 31, 2010 (which includes the effectswfJuly 1, 2009 acquisition of
Embarq) and 2009 included the following components:
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Three month:
ended March 31
2010 2009
(Dollars in thousands
Service cos $ 15,93 3,49
Interest cos 63,27 6,631

Expected return on plan ass (70,03¢) (6,969
Settlement los - 7,711



Net amortization and deferr 6,917 4,17
Net periodic pension expen $ 16,09( 15,04¢

We contributed $300 million to the legacy Embarggien plan in the first quarter of 2010. Basedorrent actuarial estimates as of
March 31, 2010, we do not expect to be requiradaée a minimum contribution to the legacy Embangsjen plan until 2012. Based on
current circumstances, our minimum required contidms to our other pension plans are immateride actual level of contribution required
in future years can change significantly dependingliscount rates and actual returns on plan assets

(6) Stock-based Compensation

We recognize as compensation expense our costarflawy employees with equity instruments by allgathe fair value of the
award on the grant date over the period during kvttie employee is required to provide service ithexge for the award.

We currently maintain programs which allow the Rbaf Directors, through its Compensation Committegyrant incentives to
certain employees and our outside directors inagyor a combination of several forms, includinggintive and non-qualified stock options;
stock appreciation rights; restricted stock; restd stock units and performance shares. As oEMat, 2010, we had reserved approximately
31.0 million shares of common stock which may Iseiésl in connection with awards under our currecgnitive programs. We also offer an
Employee Stock Purchase Plan whereby employeepwahase our common stock at a 15% discount basétedower of the beginning or
ending stock price during recurring six-month pdsigtipulated in such program.

Our outstanding restricted stock awards generat wver a three- or five-year period (for empl®ye® a three-year period (for
outside directors). During the first quarter 6flB, 396,753 shares of restricted stock were gulaisteertain executive-level employees, of
which 198,374 were time-vested restricted stockkats over a three-year period and 198,379 wenfermance-based restricted stock. The
performance-based restricted stock will vest oweetonly if specific performance measures are mettfe applicable periods. One half of the
performance based restricted stock will vest indid2012 based on our two-year total shareholdarmdor 2010 and 2011 as measured
against the total shareholder return of the comggacomprising the S&P 500 Index for the same peritite other half will vest in March 2013
based on our three-year total shareholder retur@Ga0, 2011 and 2012 as measured against thestaetholder return of the S&P 500 Index
for the same period. The 198,379 shares of peebo@-based restricted stock issued representripet tavard. Each recipient has the
opportunity to ultimately receive between 0% an@%0of the target award depending on our total steder return in relation to that of the
S&P 500 Index. We valued these performance-basedds using Monte-Carlo simulations.

As of March 31, 2010, there were 2,459,000 shafresmvested restricted stock outstanding at anameegrant date fair value of
$31.63 per share.



The total compensation cost for all share-basedpay arrangements for the first quarter of 201020@P was $7.1 million and $4.5
million, respectively. As of March 31, 2010, thevas $55.0 million of total unrecognized compermsatiost related to our share-based
payment arrangements, which we expect to recognieea weighted-average period of 2.1 years.
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(7)  Income Taxes
Our effective income tax rate was 38.9% and 39.48tHe three months ended March 31, 2010 and Mait¢cR009, respectively.

Included in income tax expense for the first quanfe2010 is a $4.0 million charge related to tharge in the tax treatment of the
Medicare Part D subsidy as a result of the comprakie health care reform legislation signed inte by the President in March 2010.

The lump sum distributions made to certain exeeutifficers in the first quarter of 2009 in connentivith discontinuing the
Supplemental Executive Retirement Plan were nomctédale for income tax purposes pursuant to InteRevenue Code Section 162(m)
limitations. Such treatment resulted in the redigm of approximately $6.7 million of income taxgense in the first quarter of 2009 above
amounts that would have been recognized had sychgrds been deductible for income tax purposeh 8iwcrease in income tax expense
was partially offset by a $5.8 million reductionintome tax expense caused by a reduction to darrdd tax asset valuation allowance
associated with state net operating loss carryfatsvdue to a law change in one of our operatingsthat we believe will allow us to utilize
our net operating loss carryforwards in the futueior to the law change, such net operating ¢ass/forwards were fully offset by a valuation
allowance as it was more likely than not that theseyforwards would not be utilized prior to exgtion.

(8) Business Segments

We are an integrated communications company engagraarily in providing an array of communicatiogervices to our retail and
wholesale customers, including local exchange, llisnce, Internet access and broadband servildesstrive to maintain our customer
relationships by, among other things, bundling service offerings to provide our customers witlomplete offering of integrated
communications services. Because of the similanemic characteristics of our operations, we hailized the aggregation criteria specified
in the segment accounting guidance and concludedmé operate as one reportable segment. Ourtogeravenues for our products and
services include the following components:

Three month:
ended March 31

2010 2009
(Dollars in thousands

Voice $ 812,87¢ 250,19:
Data 467,44( 139,93
Network acces 286,22¢ 152,56¢
Other 233,88: 93,68¢
Total operating revenu $ 1,800,42 636,38!

In the first quarter of 2010, we have reclassifiedenues generated from subscriber line charg&éoice” revenues from “Network
access” revenues to better align our presentafisnah revenues with others in our industry. Idiidn, we have included revenues generated
from our fiber transport, CLEC and security moriitgroperations in “Other” revenues. Prior peribdse been restated to reflect this new
presentation.

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

We derive our data revenues primarily by providingh-speed Internet access services (“DSL”) and ttansmission services over
special circuits and private lines in our local lexcge service areas.

We derive our network access revenues primarilinf(i) providing services to various carriers andtomers in connection with the
use of our facilities to originate and terminateithnterstate and intrastate voice transmissi¢is:eceiving universal support funds which
allows us to recover a portion of our costs unddefal and state cost recovery mechanisms ande@@iving reciprocal compensation from
competitive local exchange carriers and wirelesgige providers for terminating their calls.
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We derive other revenues primarily by (i) providiiifger transport, CLEC and security monitoring sees; (ii) leasing, selling,
installing and maintaining customer premise telecamications equipment and wiring, (iii) providingyphone services primarily within our
local service territories and at various corredidacilities around the country, (iv) participadim the publication of local telephone directo)



which allows us to share in revenues generatetidgale of yellow page and related advertisingugirtesses, (v) providing network
database services and (vi) providing our videoisesy as well as other new product and serviceiaffs.

We are required to contribute to several univessatice fund programs and generally include a sugghamount on our customers’
bills which is designed to recover our contributamsts. Such amounts are reflected on a gross imagur statement of income (included in
both operating revenues and expenses) and aggiegapeoximately $30 million for the three monthsied March 31, 2010 and $10 million
for the three months ended March 31, 2009.

(9) Recent Accounting Pronouncements

In December 2007, the Financial Accounting Stansi@ulard issued guidance on business combinatidrishwequires an acquiring
entity to recognize all of the assets acquiredlalities assumed in a transaction at the actjaisidate fair value with limited
exceptions. Such guidance also changes the adegurgatment for certain specific items, includexguisition costs, acquired contingent
liabilities, restructuring costs, deferred tax assduation allowances and income tax uncertairdfésr the acquisition date and is effective for
us for all business combinations for which the asitjon date is on or after January 1, 2009. Weehaccounted for our acquisition of Embarq
using this guidance. See Note 2 for additionadrimfation related to our acquisition of Embarq.

As of March 31, 2010, we held life insurance coetsavith cash surrender value that are requirdgbtmeasured at fair value on a
recurring basis. The following table depicts thassets held and the related tier designation patga the accounting guidance related to fair
value disclosure.

Balance
March 31,
Description 2010 Level 1 Level 2 Level 3
(Dollars in thousands
Cash surrender value of life insurance contr $ 101,17: 101,17- - -

(10) Commitmentsand Contingencies

In Barbrasue Beattie and James Sovis, on beh#tieofiselves and all others similarly situated, vatGeyTel, Inc., filed on October 2
2002, in the United States District Court for theestern District of Michigan (Case No. 02-10277§ gaintiffs alleged that we unjustly and
unreasonably billed customers for inside wire meiance services, and sought unspecified monetamggiss and injunctive relief under var
legal theories on behalf of a purported class @frdwo million customers in our telephone marke® March 10, 2006, the Court certified ¢
of plaintiffs and issued a ruling that the billidgscriptions we used for these services duringpanoaimately 18month period between Octo
2000 and May 2002 were legally insufficient. IrbReary 2010, subject to final court approval, wiled this case in an amount that excee
previously established reserves by $8 million amthsamount was reflected as an expense in thehfouerter of 2009. Final court approval is
expected in the second quarter of 2010.




Over 60 years ago, one of our indirect subsidia@entel Corporation, acquired entities that mayehavned or operated seven fori
plant sites that produced “manufactured gas” uademocess widely used through the mid-1900s. Chagbeen a subsidiary of Embarq since
being spun-off in 2006 from Sprint Nextel, whiclgated Centel in 1993. None of these plant sitescarrently owned or operated by either
Sprint Nextel, Embarq or their subsidiaries. Omé¢hsites, Embarg and the current landowners arkirngowith the Environmental Protection
Agency (“EPA”") pursuant to administrative consent orders. Rertiediaxpenditures pursuant to the orders are nmeeed to be material. C
five sites, including the three sites where the Ef#volved, Centel has entered into agreemertts ether potentially responsible parties to
share remediation costs. Further, Sprint Nexteldgmsed to indemnify Embarq for most of any evdritahility arising from all seven of these
sites. Based upon current circumstances, we dexpect this issue to have a material adverse ingraour results of operations or financial
condition.
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In William Douglas Fulghum, et al. v. Embarg Corgtion, et al, filed on December 28, 2007 in the United Statisdriot Court for
the District of Kansas (Civil Action No. 07-CV-2602 group of retirees filed a putative class actawsuit challenging the decision to make
certain modifications to Embarq’s retiree bengfitsgrams generally effective January 1, 2008. Dddeats include Embarg, certain of its
benefit plans, its Employee Benefits Committee #nedindividual plan administrator of certain of litsnefits plans. Additional defendants
include Sprint Nextel and certain of its benefan. A ruling in Embarq’s favor was recently entieirean arbitration proceeding filed by 15
former Centel executives, similarly challenging bemefits changes. Embarg and other defendantmuaerto vigorously contest these claims
and charges. Given that this litigation is stildiscovery, it is premature to estimate the inphis lawsuit could have to our results of
operation or financial condition.

In Robert M. Garst, Sr. et al. v. CenturyTel, latal., filed March 13, 2009 in the 142 Judicial District Court of Texas, Midland
County (Case No. CV-46861), certain of our forner-vote shareholders challenged the effectivenfetbeote to eliminate our time-phase
voting structure. We believe we followed all neszgy steps to properly effect the amendments destdabove and are defending the case
accordingly. We do not expect the resolution @ thsue to have a material adverse impact onesults of operations or financial condition.

In April 2010, a series of lawsuits were filed thaseholders of Qwest Communications Internatioinal, in Colorado state and fede
courts and in Delaware federal court, alleging atests officers and directors breached their fiducianties by failing to maximize the val
to be received by Qwest’s stockholders in connaatith CenturyTel’s recently announced acquisitidQwest. CenturyTel is also named as
a defendant to all of the lawsuits and is allegeldave aided and abetted these breaches of dittyoulyh very early in the litigation process,
we do not expect these lawsuits to have a matadigdrse impact on our results of operations onfired condition.

In December 2009, subsidiaries of CenturyTel filed lawsuits against subsidiaries of Sprint Nektelecover approximately $26
million in terminating access charges for VolPfimbwed under various interconnection agreememdistariffs. One lawsuit, filed on behalf
all legacy Embarq operating entities, is pendinfgoreral court in Virginia, and the other, filed behalf of all legacy CenturyTel operating
entities, is pending in federal court in Louisiariéhe lawsuits allege that Sprint Nextel has bredatontracts, violated tariffs, and violated the
Federal Communications Act by failing to pay thebarges. We have not recorded a reserve relatbistissue.

From time to time, we are involved in other prodagd incidental to our business, including admmaiste hearings of state public
utility commissions relating primarily to rate magji actions relating to employee claims, occasignialvance hearings before labor regulatory
agencies and miscellaneous third party tort actiombe outcome of these other proceedings is reatigtable. However, we do not believe
the ultimate resolution of these other proceediafiey considering available insurance coveragk haive a material adverse effect on our
financial position, results of operations or casiwé.

(11) Subsequent Event

On April 21, 2010, we entered into a definitive @gmnent under which we propose to acquire Qwest Gorimations International,
Inc. (“Qwest”) in a tax-free stock-for-stock tractian. Under the terms of the agreement, Qwesesindders will receive 0.1664 CenturyTel
shares for each share of Qwest common stock theyabwiosing. CenturyTel shareholders are expaatesvn 50.5% and Qwest shareholders
are expected to own 49.5% of the combined comptolpsing. On April 22, 2010, Qwest had outstagdapproximately 1.736 billion shares
of common stock and as of March 31, 2010, Qwestduastanding $13.546 billion of long-term debt.

Completion of the transaction is subject to theeigtoof regulatory approvals, including the expoator termination of the applicable
waiting period under the Hart-Scott-Rodino Antitrimprovements Act, as well as approvals from teddfal Communications Commission
and certain state public service commissions. tidresaction is also subject to the approval of @sfitel and Qwest shareholders, as well as
other customary closing conditions. Subject ta¢heonditions, we anticipate closing this transaci the first half of 2011. If the merger
agreement is terminated under certain circumstaneesnay be obligated to pay Qwest a terminatienofe$350 million and Qwest may be
obligated to pay CenturyTel a termination fee db@anillion.
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ltem 2.
CenturyTel, Inc.
MANAGEMENT'S DISCUSSION AND ANALYSIS OF



FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Overview

Management's Discussion and Analysis of Financtaddltion 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 theryeraded December 31, 2009. The
results of operations for the three months endertiMal, 2010 are not necessarily indicative ofréealts of operations which might be
expected for the entire year.

On July 1, 2009, we acquired Embarq Corporatiom(B&rq”) in a transaction that substantially expahttie size and scope of our
business. The results of operations of Embardnateded in our consolidated results of operatibaginning July 1, 2009. Due to the
significant size of Embarq, direct comparisons wf i@sults of operations for the three months eidacth 31, 2010 with the three months
ended March 31, 2009 are less meaningful than ssued most all of the significant period to periatiances are caused by the Embarq
acquisition. We discuss below certain trends Weabelieve are significant, even if they are natassarily material to the combined company.

We are an integrated communications company priynanigaged in providing an array of communicatieesvices to customers in 33
states, including local and long distance voicephlebale network access, high-speed Internet aco#ws, data services, and video services. In
certain local and regional markets, we also profilgler transport, competitive local exchange carisecurity monitoring, and other
communications, professional and business infolnatervices. We operate approximately 6.9 milioness lines and serve approximately
2.3 million broadband customers, based on operalitg as of March 31, 2010. For additional infdioraon our revenue sources, see
Note 8. For additional information on our acqtiisi of Embarg, see Note

During the three months ended March 31, 2010 af@,20e incurred a significant amount of one-timpenses, the vast majority of
which are directly attributable to our acquisitiihfEmbarg. Such expenses are summarized in thes hatow.

Three month  Three month
ended Marct ended Marct
Description 31, 201C 31, 200¢

(Dollars in thousands

Severance costs due to workforce reduct $ 14,98: -
Integration related costs associated with our aitipm of

Embarq 21,501 6,92¢
Income tax charge due to a change in the treatofe

Medicare subsidy receip 3,96¢ -
Settlement loss related to supplemental execugitieement

plan - 7,711
Charge incurred upon termination of our $800 milllridge

facility - 8,00(
Total $ 40,45 22,64(




During the last several years (exclusive of actjoiss and certain non-recurring favorable adjustisienve have experienced revenue
declines in our voice and network access revenremfly due to declines in access lines, intra&statcess rates, minutes of use, and federal
support fund payments. To mitigate these decliwesplan to, among other things, (i) promote loagrt relationships with our customers
through bundling of integrated services, (ii) poinew services, such as video and wireless broddbad other additional services that may
become available in the future due to advancesdhrtology, wireless spectrum sales by the Fedenaim@unications Commission (“FCC”) or
improvements in our infrastructure, (iii) providardoroadband and premium services to a higher p&age of our customers, (iv) pursue
acquisitions of additional communications propertfeavailable at attractive prices, (v) increasage of our networks and (vi) market our
products and services to new customers.
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In addition to historical information, this managent’'s discussion and analysis includes certain &aoiooking statements that are
based on current expectations only, and are sultgeatnumber of risks, uncertainties and assumptiomany of which are beyond our
control. Actual events and results may differ maty from those anticipated, estimated or progttf one or more of these risks or
uncertainties materialize, or if underlying assuimps prove incorrect. Factors that could affectuad 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 FCC’s proposed
rules regarding intercarrier compensation and theilérsal Service Fund and the FGNational Broadband Plan released in the first qes
of 2010); our ability to effectively adjust to clggs in the communications industry; changes inadlacation of the Embarqg purchase price
after the date hereof; our ability to successfidiggrate Embarq into our operations, including fessibility that the anticipated benefits from
the Embarqg merger cannot by fully realized in agiyrmanner or at all, or that integrating Embasgperations into ours will be more diffict
disruptive or costly than anticipated; our ability successfully complete our pending acquisitio@west, including timely receiving all
shareholder and regulatory approvals and realizthg anticipated benefits of the transaction; ouiligbto effectively manage our expansion
opportunities, including retaining and hiring kegrgonnel; possible changes in the demand for, iy of, our products and services; our
ability to successfully introduce new product orvéee offerings on a timely and cost-effective Basur continued access to credit markets on
favorable terms; our ability to collect our receblas from financially troubled communications comiga; our ability to pay a $2.90 p
common share dividend annually, which may be afteby changes in our cash requirements, capitahding plans, cash flows or financial
position; unanticipated increases in our capitaperditures; our ability to successfully negotiatdective bargaining agreements
reasonable terms without work stoppages; the effecadverse weather; other risks referenced friome to time in this report or other of our
filings with the Securities and Exchange Commission the effects of more general factors suchhamges in interest rates, in tax rates
accounting policies or practices, in operating, ricadl pension or administrative costs, in generalrket, labor or economic conditions, or in
legislation, regulation or public policy. These aaither uncertainties related to our business andJuly 2009 acquisition of Embarq are
described in greater detail in Item 1A to our Fot®K for the year ended December 31, 2009, as updatddsupplemented by our subseq:
SEC reports. You should be aware that new fact@g @merge from time to time and it is not posditieus to identify all such factors nor can
we predict the impact of each such factor on th&rmss or the extent to which any one or more facty cause actual results to differ from
those reflected in any forward-looking statementsu are further cautioned not to place undue r@m@on these forward-looking statements,
which speak only as of the date of this report. WMgertake no obligation to update any of our fordvbboking statements for any reason.

RESULTS OF OPERATIONS

Three Months Ended March 31, 2010 Compar ed
to Three Months Ended March 31, 2009

Net income attributable to CenturyTel, Inc. wasZ&B5million and $67.2 million for the first quartef 2010 and 2009,
respectively. Diluted earnings per share for trst fuarter of 2010 and 2009 was $.84 and $.&peetively. The increase in the number of
shares outstanding is primarily attributable to¢benmon stock issued in connection with our actjaisiof Embarqg on July 1, 2009.
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Three month:
ended March 31
2010 2009
(Dollars, except per she
amounts,
and shares in thousanc
Operating incom: $ 545,23 164,33
Interest expens (142,224 (52,037
Other income (expens 10,50( (1,819
Income tax expens (160,549 (43,107
Net income 252,95 67,38(
Less: Net income attributable to noncontrollingenelsts (35€) (22€)

Net income attributable to CenturyTel, i $ 252,60: 67,15«




Basic earnings per share $ .84 .67

Diluted earnings per share $ .84 .67
Average basic shares outstand 299,41. 99,12¢
Average diluted shares outstanding 299,99° 99,14«

Operating income increased $380.9 million due $4.464 billion increase in operating revenues a$@&s.1 million increase in
operating expenses. Such increases in operatiegues, operating expenses and operating incomeesmbstantially due to our July 1, 2009
acquisition of Embarqg.

As a result of the discontinuance of the applicatibregulatory accounting effective July 1, 2088 (nore fully described in our 2009
Annual Report on Form 10-K), we have eliminatedrgitrcompany transactions with regulated affisasénce the third quarter of 2009 that
previously were not eliminated under the applicatié regulatory accounting. This has caused owgrrees and operating expenses to be I
by equivalent amounts (approximately $52 milliooi) the three months ended March 31, 2010 as comipauthe three months ended March
31, 2009.

Operating Revenues

Three month:
ended March 31
2010 2009
(Dollars in thousands

Voice $ 812,87t 250,19:¢
Data 467,44( 139,93
Network acces 286,22¢ 152,56¢
Other 233,88 93,68¢
Total operating revenues $1,800,42 636,38!

The $562.7 million increase in voice revenues isgrily due to $584.2 million of revenues attribhiato the Embarq properties
acquired July 1, 2009. The remaining $21.5 millitetrease is primarily due (i) a $9.4 million des® due to a 6.5% decline in the average
number of access lines in our legacy CenturyTeketar (ii) a $4.1 million decrease in custom calfaature revenues primarily due to the
continued migration of customers to bundled serefterings at a lower effective rate; and (iii) &$ million reduction due to the elimination
of all intercompany transactions due to the abasedbed discontinuance of regulatory accounting.

Total access lines declined 126,000 (1.8%) in itls¢ duarter of 2010 as compared to year end 20WU6.believe the decline in the
number of access lines during the first quarte2Gifo is primarily due to the displacement of triadial wireline telephone services by other
competitive services and recent economic conditidessed on our current retention initiatives, wineate that our access line loss will be
between 7.5% and 8.5% in 2010.
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Data revenues increased $327.5 million in the §jtstrter of 2010 due to $350.6 million of revenagsbutable to Embarg. Excludi
Embarq, data revenues decreased $23.1 millionantiety due to a $27.3 million reduction due te #limination of all intercompany
transactions due to the discontinuance of regutatocounting. The remaining $4.2 million increasprimarily attributable to an increase in
DSL-related revenues principally due to growthHa humber of DSL customers.

Network access revenues increased $133.7 milligharirst quarter of 2010 due to $162.7 milliorreéenues attributable to
Embarg. Excluding Embarg, network access revedaeseased $29.0 million in the first quarter of @@timarily due to (i) a $10.9 million
reduction due to the elimination of all intercompdransactions due to the discontinuance of regofaiccounting; (i) a $9.4 million reductit
in revenues from the federal Universal Service Romcharily due to an increase in the nationwiderage cost per loop factor used by the FCC
to allocate funds among all recipients; and (ii§4a1l million decrease as a result of lower inagstevenues due to a reduction in intrastate
access rates and minutes (principally due to tee ¢d access lines and the displacement of mitytegreless, electronic mail and other
optional calling services). We believe that intases access rates and minutes will continue tarmkeah 2010, although we cannot precisely
estimate the magnitude of such decrease. Proggefiied by interexchange carriers in several afa@perating states or state initiated
legislation could, if successful, place further awvard pressure on our intrastate access rates.

Operating Expenses

Three month:
ended March 31




2010 2009
(Dollars in thousands

Cost of services and products (exclusive of deptiei and amortizatior $ 619,10 234,63:
Selling, general and administrati 282,92¢ 109,84!
Depreciation and amortization 353,16 127,57.

$1,255,19 472,04¢

Cost of services and products increased $384.tomitirimarily due to $418.0 million of expensegiatitable to the Embarq
properties acquired on July 1, 2009 (which inclugiggroximately $5.4 million of costs associatechveimployee severance benefits). The
remaining $33.5 million decrease is primarily doet$40.8 million reduction in expenses due todliraination of all intercompany
transactions due to the discontinuance of regulatocounting, which was partially offset by a $Blion increase in salaries, wages and
benefits.

Selling, general and administrative expenses ise@&173.1 million primarily due to $199.7 milliohexpenses incurred by Embarq
(which includes approximately $6.5 million of cosfssociated with employee severance benefits) hwhias partially offset by a $9.3 million
reduction in salaries and benefits (primarily do@ 7.7 million settlement charge related to gkmental executive pension plan in first
quarter 2009) and a $7.3 million reduction in exggndue to the elimination of all intercompany $eartions due to the discontinuance of
regulatory accounting.

Depreciation and amortization increased $225.6anilprimarily due to $239.0 million of depreciatiand amortization attributable to
Embarq (including $49.2 million of amortization exyse related to the customer list and other inkd@gissets associated with the Embarq
acquisition). The remaining decrease was primaluly to a $10.8 million decrease in depreciatigreese due to a reduction in certain
depreciation rates effective July 1, 2009 upondiseontinuance of regulatory accounting and a $8l8on decrease due to certain assets
becoming fully depreciated.

Interest Expense

Interest expense increased $90.2 million in thet fuarter of 2010 compared to the first quarte2Gf9 primarily due to $89.0 million
of interest expense attributable to Embarq’s inel@béess assumed in connection with our acquisitidndarg.
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Other Income (Expense)

Other income (expense) includes the effects ohgeitems not directly related to our core operagiancluding gains and losses from
nonoperating asset dispositions and impairmentssloare of income from our 49% interest in a caliyartnership, interest income and
allowance for funds used during construction. ®theome (expense) was $10.5 million for the fgqaarter of 2010 compared to $(1.8) mill
for the first quarter of 2009. Included in thestiguarter of 2009 is an $8.0 million otiee charge associated with terminating our $800an|
bridge credit facility entered into in connectioittwour acquisition of Embarg.

Income Tax Expense
Our effective income tax rate was 38.9% and 39.4etHe three months ended March 31, 2010 and M2itcR009, respectively.

Included in income tax expense for the first quanfe2010 is a $4.0 million charge related to tharge in the tax treatment of the
Medicare Part D subsidy as a result of the comprgitie health care reform legislation signed inte ky the President in March 2010.

The lump sum distributions made to certain exeeutifficers in the first quarter of 2009 in connentivith discontinuing the
Supplemental Executive Retirement Plan were nomwcidale for income tax purposes pursuant to exgeutbmpensation limitations
prescribed by the Internal Revenue Code. Suckntes# resulted in the recognition of approximatby7 million of income tax expense in the
first quarter of 2009 above amounts that would Haefen recognized had such payments been deductibifecome tax purposes. Such
increase in income tax expense was partially ofiged $5.8 million reduction in income tax expenaased by a reduction to our deferred tax
asset valuation allowance associated with statepmating loss carryforwards due to a law changee of our operating states that we
believe will allow us to utilize our net operatitags carryforwards in the future. Prior to the lelmange, such net operating loss carryforwards
were fully offset by a valuation allowance as itswaore likely than not that these carryforwards Mawot be utilized prior to expiration.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, we rely oshgarovided by operations to fund our operating @apltal expenditures as well as
our dividend payments. Our operations have hisadlyi provided a stable source of cash flow whiek helped us continue our long-term
program of capital improvements.

Net cash provided by operating activities was $@®éiillion during the first three months of 2010 &2B80.2 million during the first
three months of 2009. During the first quarte2@10, we contributed $300 million to the legacy Emppension plan. Such funding was i
with approximately $126 million of borrowings undwur revolving credit facility, with the balanceibg provided by cash on hand. The lu



sum distributions associated with the discontineasfoour Supplemental Executive Retirement Plarevpaid in early 2009 and
aggregated approximately $37 million. Our accomypanconsolidated statements of cash flows idemtigjor differences between net income
and net cash provided by operating activities farheof these periods. For additional informatielating to our operations, see Results of
Operations.

Net cash used in investing activities was $168lianiand $45.4 million for the three months endéarch 31, 2010 and 2009,
respectively. Payments for property, plant andpgent were $167.2 million in the first quarter28f10 and $45.5 million in the first quarte:
2009. Included in our first quarter 2009 capitgd@nditures was approximately $6.4 million relatethe integration of Embarg. Our budge
capital expenditures for 2010 are expected to bhedmn $825-875 million.

Net cash used in financing activities was $248 [aniduring the first three months of 2010 comphte $366.9 million during the
first three months of 2009. We made $292.0 miltidrlebt payments (substantially all of which rethto our revolving credit facility) in the
first quarter of 2009 primarily from cash on hanlfe paid dividends of $218.1 million in the firerée months of 2010 compared to $70.4
million in the first three months of 2009. Suckrease is primarily attributable to the increasshares outstanding as a result of the common
stock issued in connection with our Embarg acquoision July 1, 2009.
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We have available two revolving credit faciliti€g,a five-year, $728 million unsecured revolvingdit facility of CenturyTel which
expires in December 2011 and (ii) an $800 millimsecured revolving credit facility of Embarq whiekpires in May 2011. Up to $250
million of the credit facilities can be used fottégs of credit, which reduces the amount availédalether extensions of credit. As of April 30,
2010, approximately $56 million of letters of criediere outstanding. Available borrowings undesstheredit facilities are also effectively
reduced by any outstanding borrowings under oumgernial paper program. Our commercial paper pradvarrowings are effectively
limited to the total amount available under the twedit facilities. As of April 30, 2010, we hagmoximately $105 million outstanding under
our credit facilities (all of which relates to CangTel’s facility) and no amounts outstanding under commercial paper program. Prior to the
lapse of Embarq’s credit facility in 2011, Centueyplans, based on current market conditions, jtace the existing two facilities with a
single larger CenturyTel revolving credit facility.

Following our announcement of our pending acquisitif Qwest, (i) Standard & Poor’s indicated that current long-term debt
rating of BBB- had been placed under watch for ssjjde downgrade and (ii) Moody’s Investors Sendffemed our current long-term debt
rating of Baa3, but downgraded its outlook fronbiao negative. It is expected that any downgsageuld be made only following the
completion of the Qwest acquisition.

OTHER MATTERS

On March 16, 2010, the FCC released its NationadBband Plan, which is the FCC’s framework to dgval comprehensive plan
over the next decade for broadband deploymentcatger compensation reform and regulatory reforitiatives such as reformation of the
USF high cost support fund. Given the early stadese Plan, we cannot predict the ultimate outegrar can we be assured that such Plan
will not have a material adverse effect on us arindustry in the future.
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Item 3.
CenturyTel, Inc.
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk from changes inéstemates on our long-term debt obligations. Weshestimated our market risk
using sensitivity analysis. Market risk is defireesithe potential change in the fair value of adixate debt obligation due to a hypothetical
adverse change in interest rates. Fair value mgHierm debt obligations is determined based on adiged cash flow analysis, using the r:
and maturities of these obligations compared tms$eand rates currently available in the long-temaricing markets. The results of the
sensitivity analysis used to estimate market rigkpgesented below, although the actual resultsdifer from these estimates.

At March 31, 2010, the fair value of our long-tedebt was estimated to be $8.3 hillion based orteeall weighted average rate of
our debt of 7.1% and an overall weighted maturfty byears compared to terms and rates currendifable in long-term financing
markets. Market risk is estimated as the potedgealease in fair value of our long-term debt tasglfrom a hypothetical increase of 71 basis
points in interest rates (ten percent of our oVevalghted average borrowing rate). Such an irgzea interest rates would result in
approximately a $346.5 million decrease in faiueadf our long-term debt at March 31, 2010. A$daich 31, 2010, approximately 97% of
our long-term and short-term debt obligations wered 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 ovemthst several years, we have used derivative insints1o (i) lock-in or swap our exposure to
changing or variable interest rates for fixed iagtrates or (ii) to swap obligations to pay fixetkrest rates for variable interest rates. Wee



established policies and procedures for risk assesisand the approval, reporting and monitoringerivative instrument
activities. We do not hold or issue derivativeaficial instruments for trading or speculative psgs Management periodically reviews our
exposure to interest rate fluctuations and implemstrategies to manage the exposure.

We are also exposed to market risk from changéseiffiair value of our pension plan assets. Ifaxtual return on plan assets is
significantly lower than our expected return asstiomp our net periodic pension expense will incesimsthe future and we will be required to
contribute additional funds to our pension plan.

Certain shortcomings are inherent in the methaahalysis presented in the computation of fair valinancial instruments. Actual
values may differ from those presented if marketditions vary from assumptions used in the faiueatalculations. The analysis above
incorporates only those risk exposures that exiasedf March 31, 2010.
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Item 4.
CenturyTel, Inc.
CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduregydesi to provide reasonable assurances that infammgquired to be disclosed by
us in the reports we file under the Securities Exgfe Act of 1934 is timely recorded, processed,msarized and reported as required. Our
Chief Executive Officer, Glen F. Post, Ill, and dtinief Financial Officer, R. Stewart Ewing, Jr.vbavaluated our disclosure controls and
procedures as of March 31, 2010. Based on thai&ian, Messrs. Post and Ewing concluded thatd@aolosure controls and procedures have
been effective in providing reasonable assuraraethiey have been timely alerted of material infation required to be filed in this
report. Since the date of Messrs. Post's and Esimgst recent evaluation, we did not make any ghdo our internal control over financial
reporting that materially affected, or that we bedi is reasonably likely to materially affect, internal control over financial reporting. The
design of any system of controls is based in paohicertain assumptions about the likelihood afifeitevents and contingencies, and there can
be no assurance that any design will succeed i@l its stated goals. Because of inherent itiohs in any control system, misstatements
due to error or fraud could occur and not be detect
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PART Il. OTHER INFORMATION

CenturyTel, Inc.

Item 1. Legal Proceedings.

See Note 10 to the financial statements includeRbirt I, Item 1, of this report.
ltem 1A. Risk Factors.

We may not be able to successfully or timely cortglaur pending acquisition of Qwest, or realize taeticipated benefits of the
transaction.

We are unable to complete our pending acquisitfid@west until after we receive approvals from ti&d~and various state
governmental entities and after the waiting petiad expired under the Hart-Scott-Rodino Antitragptovements Act. In deciding whether to
grant some of these approvals, the relevant govemtahentity will make a determination of whetremong other things, the merger is in the
public interest. Regulatory entities may imposeairrrequirements or obligations as conditionstti@ir approval or in connection with their
review. We can provide no assurance that we \withio the necessary approvals or that any reqeeditions will not have a material adve
effect on CenturyTel following the merger. In adlatit we can provide no assurance that these conditiill not result in the abandonment of
the merger. Depending on the reasons for not cetinglthe merger, we could be required to pay Qaéstmination fee of $350 million. For
this and other reasons, our failure to completanibeger could adversely affect our business, ojgra¢sults or financial condition, and could
negatively impact the trading price of our secasiti If the merger is completed, we can providessurance that the anticipated benefits of the
merger will be fully realized in the time frame igiggated or at all, or that the costs or difficattirelated to the integration of Qwestperation:
into ours will not be greater than expected.



Implementation of the FCC’s National Broadband Plazould materially adversely affect our business.

The FCC’s 10-year National Broadband Plan releaseldlarch 16, 2010 seeks comprehensive changesénaieccommunications
regulations and programs that could, among othieg$hresult in lower universal service funding atdess revenues for several of our local
exchange companies. At this stage, we can negitieglict the ultimate outcome of this plan nor pdavany assurances that the implementation
of this plan will not have a material adverse dffat our business, operating results or finanaaldition.

For a listing of other factors that could mateyiahd adversely affect our business, financial d¢@rd results of operation, liquidity
prospects, please see Item 1A to our Annual RepoRorm 10-K for the year ended December 31, 2009.

ltem 2. Unregistered Sale&giiity Securities and Use of Proceeds

During the first quarter of 2010, we withheld 29)3hares of stock at an average price of $34.B4h@ae to pay taxes due upon
vesting of restricted stock for certain of our eayges.
23
Item 6. Exhibits
A.  Exhibits

10.2 Form of Restricted Stock Agreement, purst@athe Amended and Restated 2005 Managementtiaee
Compensation Plan and dated as of March 8, 2016rezhinto between Registrant and nine of its tifipers.

11 Computations of Earnings Per She
31.1 Registrar's Chief Executive Officer certification pursuant3ection 302 of the Sarba-Oxley Act of 2002
31.2 Registrar's Chief Financial Officer certification pursuant3ection 302 of the Sarba-Oxley Act of 2002

32 Registrar’s Chief Executive Officer and Chief Financial Officcertification pursuant to Section 906 of
Sarbane-Oxley Act of 2002

SIGNATURE

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

CenturyTel, Inc.

Date: May 7, 201! s/ Neil A. Sweas
Neil A. Sweas)
Vice President and Controll
(Principal Accounting Officer
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Exhibit 10.2

FORM OF RESTRICTED STOCK AGREEMENT
UNDER THE
AMENDED AND RESTATED CENTURYLINK 2005 MANAGEMENT INCENTIVE COMPENSATION PLAN
(2010 Grantsto Section 16 Officersand HR Director)

This RESTRICTED STOCK AGREEMENT (this “Agreemenig)entered into as of March 8, 2010, by and betwaemturyTel, Inc.
(“CenturyLink”) and (“Award Recipient”).

WHEREAS, CenturyLink maintains the Amended and Restated 20&agement Incentive Compensation Plan (the “Plander
which the Compensation Committee, or a duly auttearisubcommittee thereof (the “Committee”), of Buard of Directors of CenturyLink
(the “Board”) may, directly or indirectly, amonghet things, grant restricted shares of Centurylsdommon stock, $1.00 par value per share
(the “Common Stock”), to key employees of Centuni_or its subsidiaries (collectively, the “Compajysubject to such terms, conditions, or
restrictions as it may deem appropriate; and

WHEREAS, pursuant to the Plan, the Committee has awarddtetdward Recipient restricted shares of CommoriStm the terms
and conditions specified below;

NOW, THEREFORE, the parties agree as follows:
1.

AWARD OF SHARES

11 Upon the terms and conditions ofRhen and this Agreement, CenturyLink as of the dathis Agreement (the “Grant
Date”) hereby awards to the Award Recipient a total restricted shares of Common Stock (thestfR#ed Stock”) that vest, subject to
Sections 2, 3 and 4 hereof, in installments asrdestin this Section 1.

1.2 Of the total number of shares of Retetd Stock, shares (the “Time-Vested Stipstsll vest one-third per year on
each of the following dates:

Scheduled Vesting Da Number of Share
March 15, 201
March 15, 201:
March 15, 201

1.3 The remaining shares of RasttiStock (the “Performance-Vested Shares”) steall as follows.

(@) One-half of the Performance-Vestedr& (or shares) shall vest on March 15, B@$2d on the two-year
total shareholder return of CenturyLink for 201@ &911 ranked in terms of a percentile in relatmthe total shareholder return of
the companies comprising the S&P 500 Index forstmae two-year period.

(b) The other half of the Performance{eédsShares (or shares) shall vest on MarcBAE3 based on the three-
year total shareholder return of CenturyLink fod@02011 and 2012 ranked in terms of a percemtitelation to the total shareholder
return of companies comprising the S&P 500 Indextie same three-year period.

(c) Total shareholder return shall begkited to include reinvestment of any and alldiwvids.

14 The number of Performance-Vested &hgranted in Section 1.3 represents the targetdawidne Award Recipient may
receive a greater or lesser number of shares off@amStock than those allocated in Section 1.3(4) 2(b) for that performance period,
depending on the Compamytotal shareholder return ranked in terms of agxile in relation to that of the S&P 500 companighich shall b
determined as follows:

Compan’s Payout as % ¢
Performance Le\ Percentile Ran Target Awarc
Maximun >75h percentile 200%
Targe 50thpercentile 100%
Threshol 25t percentile 50%
Below Thresho <25t percentile 0%

The number of shares paid out shall be proratdteifCompany’s rank is between (i) the thresholdtaedarget performance levels or
(i) the target and the maximum performance levels.

15 Subject to Section 2, any Performaviested Shares that do not vest in accordanceSdttion 1 shall be immediately
forfeited.



1.6 The difference between the numbd?eformance-Vested Shares granted to the AwardoRetiunder Section 1.3 and the
maximum number of shares the Award Recipient may eader Section 1.4 is referred to herein as #dditional Shares.” Any contingent
right of the Award Recipient under Section 1.4doaive Additional Shares shall be treated as o#sttistock units under the terms of the
Plan. Any Additional Shares subsequently vestetleained as a result of CenturyLink’s performanazeding the target performance level
shall be issued on March 15, 2012 or March 15, Z6ll@wing the applicable performance period desediin Section 1.3.

2.
AWARD RESTRICTIONS ON
RESTRICTED STOCK

2.1 In addition to the conditions andniefons provided in the Plan, neither the sharfeRestricted Stock nor the right to vote
the Restricted Stock, to receive dividends thexaaio enjoy any other rights or interests thereumddereunder may be sold, assigned,
donated, transferred, exchanged, pledged, hypd#eiaar otherwise encumbered prior to vesting. j&tho the restrictions on transfer
provided in this Section 2.1, the Award Recipidmlsbe entitled to all rights of a shareholdeCainturyLink with respect to the Restricted
Stock, including the right to vote the shares dodTime-Vested Shares, the right to receive alidinds and other distributions declared
thereon. All dividends and other distributionsatelg to any Performance-Vested Shares and allieind equivalents on the Additional Shares
will accrue when declared and be paid to the AwRedipient only upon the vesting of the related &amiince-Vested Shares or Additional
Shares.

2.2 If the shares of Restricted Stockehaot already vested or been forfeited under timeg®f this Agreement or the Plan, al
the shares of Restricted Stock shall vest ancaksatfictions set forth in Section 2.1 shall lapseatenearlier of:

(@) the date on which the employmenhefAward Recipient terminates as a result of (@tder (ii) disability within
the meaning of Section 22(e)(3) of the Internal &wie Code; or

(b) unless the Committee otherwise deiteemin its sole discretion, the occurrence of ar@e of Control of
CenturyLink, as described in the Plan.

Notwithstanding the foregoing, any use of discretiy the Committee under Section 2.2(b) must béotmiwith respect to the Awal
Recipient and all other similarly-situated key eayges who received a comparable grant of Restrigteck on the Grant Date.

2.3 If the shares of Restricted Stockehawt already vested or been forfeited under tireg®f this Agreement or the Plan, and
the Award Recipient’'s employment terminates becafisetirement on or after attaining the age of\bh at least ten years of prior service
with the Company but prior to the Award Recipiettaiming age 65, then:

(@) the Award Recipient (i) shall retaimeduced pro rata number of Performance-VesteteSligtermined by
multiplying the number of Performance-Vested Shardgect to each performance period by a fractioenumerator of which is the
number of full months between the beginning ofgieeformance period and the date of terminationtaadlenominator of which is
the number of months in that performance periodyipied that the issuance of such shares shall helests remain subject to all other
terms and conditions of Section 1, including thgrpant dates described therein and the eligibittyest in Additional Shares, and (ii)
shall forfeit all other Performance-Vested Shamestgd under this Agreement as of the date of tetitn; and

(b) provided the Committee has specifjcapproved such action, all Timéested Shares shall vest immediately an
restrictions set forth in Section 2.1 shall lapse.

2.4 If the shares of Restricted Stockehaot already vested or been forfeited under timeg®f this Agreement or the Plan, and
the Award Recipient’s employment terminates becadisetirement on or after age 65, then (a) for Reyformance-Vested Shares, the Award
Recipient shall retain all such shares, provided the issuance of such shares shall nonethelessnrsubject to the terms and conditions of
Section 1, including the payment dates describerkth and eligibility to vest in Additional Sharesid (b) provided the Committee has
specifically approved such action, all Time-Ves&thres shall vest immediately and all restrictistsforth in Section 2.1 shall lapse.

2.5 The Committee may specifically apgrtive acceleration of vesting of, and lapse ofimigins on, any unvested Time-
Vested Shares upon the Company’s termination oAthiard Recipient's employment.

2.6 Prior to the vesting of Performanaestéd Shares under Sections 1.3 and 1.4, the Cteershall (i) ascertain
CenturyLink’s performance in the manner descriliestdin and (ii) certify in writing, by resolution otherwise, the number of shares that shall
vest, including any Additional Shares earned assalt of the application of the applicable perfonceconditions. If the Award Recipient is
subject to the deduction limitation provided in &t 162(m) of the Code, notwithstanding any teohthe Plan, the Committee shall not (a)
increase the number of shares awarded to the AR@ectpient to an amount that is higher than the remplyable under the formula set fortl
Section 1.4, (b) waive any of the performance neénts provided in Sections 1.3 and 1.4, or (cglecate the vesting of the Performance-
Vested Shares.

3.
TERMINATION OF EMPLOYMENT

All unvested Restricted Stock shall automaticadigntinate and be forfeited if the employment of Aveard Recipient terminates for
any reason, unless and to the extent otherwisadedvn Section 2.



4.
FORFEITURE OF AWARD

4.1 If, at any time during the Award R#ent’'s employment by the Company or within 18 ninsrafter termination of
employment, the Award Recipient engages in anyificin competition with any activity of the Compgror inimical, contrary or harmful to
the interests of the Company, including but noitkeh to: (a) conduct relating to the Award Recipisremployment for which either criminal
civil penalties against the Award Recipient maysbeght, (b) conduct or activity that results imieration of the Award Recipient’s
employment for cause, (c) violation of the Comparpolicies, including, without limitation, the Comnpy’s insider trading, ethics and
compliance policies and programs, (d) participatmthe public reporting of any financial or opéngtresult that was impacted by the
participants knowing or intentional fraudulent or illegal cared; (€) accepting employment with, acquiring a @more equity or participatic
interest in, serving as a consultant, advisor ctlimreor agent of, directly or indirectly solicitiray recruiting any employee of the Company who
was employed at any time during the Award Recipsetienure with the Company, or otherwise assisitingny other capacity or manner any
company or enterprise that is directly or inding@tl competition with or acting against the integesf the Company or any of its lines of
business (a “competitor”), except for (A) any igety sporadic accommodation or assistance provwadompetitor, at its request, by the
Award Recipient during the Award Recipient’s tenuitgh the Company, but only if provided in the gdaith and reasonable belief that such
action would benefit the Company by promoting gbadiness relations with the competitor and wouldhasm the Compang’interests in ar
substantial manner or (B) any other service orsgmsce that is provided at the request or withattigen permission of the Company, (f)
disclosing or misusing any confidential informati@nmaterial concerning the Company, (g) engagimngiomoting, assisting or otherwise
participating in a hostile takeover attempt of @@mpany or any other transaction or proxy contestt ¢ould reasonably be expected to resi
a Change of Control (as defined in the Plan) nptaped by the CenturyLink Board of Directors or fhdking any statement or disclosing any
information to any customers, suppliers, less@ssées, licensors, licensees, regulators, employedkers with whom the Company engages
in business that is defamatory or derogatory wagpect to the business, operations, technologyagement, or other employees of the
Company, or taking any other action that could seably be expected to injure the Company in itsnass relationships with any of the
foregoing parties or result in any other detrimeafect on the Company, then the award of Regtti@tock granted hereunder shall
automatically terminate and be forfeited effectivethe date on which the Award Recipient engagesiéh activity and (i) all shares of
Common Stock acquired by the Award Recipient purst@this Agreement (or other securities into ihscich shares have been converted or
exchanged) shall be returned to the Company ag lbnger held by the Award Recipient, the AwaraiRent shall pay to the Company,
without interest, all cash, securities or otheetsseceived by the Award Recipient upon the sateaosfer of such stock or securities, and (ii)
all unvested shares of Restricted Stock and coaitgghts to receive Additional Shares shall dréefited.

4.2 If the Award Recipient owes any amdorthe Company under Section 4.1 above, the AWadpient acknowledges that
the Company may, to the fullest extent permittecpplicable law, deduct such amount from any ansthe Company owes the Award
Recipient from time to time for any reason (inchglwithout limitation amounts owed to the Award Rémnt as salary, wages, reimbursem
or other compensation, fringe benefits, retirentemtefits or vacation pay). Whether or not the Canypelects to make any such set-off in
whole or in part, if the Company does not recowemeans of set-off the full amount the Award Restipiowes it, the Award Recipient hereby
agrees to pay immediately the unpaid balance t&€tirapany.

4.3 The Award Recipient may be releasenhfthe Award Recipient’s obligations under Sedidril and 4.2 above only if the
Committee determines in its sole discretion thahsaction is in the best interests of the Company.

5.
STOCK CERTIFICATES

No stock certificates evidencing the Restrictecck&hall be issued by CenturyLink until the lapfeestrictions under the terms
hereof. Instead, ownership of the Restricted Sthell be evidenced by a book entry with the ajplie restrictions reflected. Upon the lapse
of restrictions on shares of Restricted Stock, @gnhink shall issue the vested shares of Restri8tedk (either through book entry issuances
or delivery of a stock certificate) in the nametted Award Recipient or his or her nominee, subje¢he other terms and conditions hereof,
including those governing any withholdings of sisauader Section 6 below. Upon receipt of any sgsted shares, the Award Recipient is
free to hold or dispose of such shares, subje} &pplicable securities laws, (ii) CenturyLinkissider trading policy, and (iii) CenturyLink’s
stock ownership guidelines then in effect.

6.
WITHHOLDING TAXES

At the time that all or any portion of the ReseittStock vests, the Award Recipient must deliveZeaturyLink the amount of incon
tax withholding required by law. Unless otherwiieected in writing by CenturyLink, the Award Reigpt hereby agrees to fully satisfy this
tax withholding obligation by requesting Centurykito withhold from the shares the Award Recipiethteowise would receive hereunder
shares of Common Stock having a value equal tonihemum amount required to be withheld (as deteedinnder the Plan); provided
however, that to prevent the issuance of fractional shanesthe under-withholding of taxes, the Award Riegit agrees that the number of
shares withheld shall be rounded up to the nexievhomber of shares.

7.
ADDITIONAL CONDITIONS

Anything in this Agreement to the contrary notwidrgding, if, at any time prior to the vesting oé tRestricted Stock in accordance
with Section 1 or 2 hereof, CenturyLink furtherehetines, in its sole discretion, that the listirggistration or qualification (or any updating of
any such document) of the shares of Common Staciaide pursuant hereto is necessary on any sesugitchange or under any federa



state securities or blue sky law, or that the coheeapproval of any governmental regulatory bizdyecessary or desirable as a
condition of, or in connection with the issuanceslbéres of Common Stock pursuant thereto, or theval of any restrictions imposed on such
shares, such shares of Common Stock shall nosbedsin whole or in part, or the restrictions &wer removed, unless such listing,
registration, qualification, consent or approvallshave been effected or obtained free of any itimms not acceptable to
CenturyLink. CenturyLink agrees to use commergisdlasonable efforts to issue all shares of Com8tonk issuable hereunder on the terms
provided herein.

8.
NO CONTRACT OF EMPLOYMENT INTENDED

Nothing in this Agreement shall confer upon the AdvRecipient any right to continue in the employnafithe Company, or to
interfere in any way with the right of the Compdoyterminate the Award Recipient’s employment ietaghip with the Company at any time.

9.
BINDING EFFECT

Upon being duly executed and delivered by Centurland the Award Recipient, this Agreement shalténto the benefit of and be
binding upon the parties hereto and their respedtairs, executors, administrators, legal represiees and successors. Without limiting the
generality of the foregoing, whenever the term “AgvRecipient” is used in any provision of this Agneent under circumstances where the
provision appropriately applies to the heirs, exexs) administrators or legal representatives tomwlthis award may be transferred by will or
by the laws of descent and distribution, the teAwérd Recipient” shall be deemed to include sudisq@e or persons.

10.
INCONSISTENT PROVISIONS

The shares of Restricted Stock granted herebyudject to the terms, conditions, restrictions atigepprovisions of the Plan as fully
as if all such provisions were set forth in theitieety in this Agreement. If any provision of shi\greement conflicts with a provision of the
Plan, the Plan provision shall control, except wébard to this Agreement’s (i) grant of discretipnauthority to the Committee under Section
2.2(b) and (ii) limitations on the Committesadiscretion provided in the last sentence of 8aci6. The Award Recipient acknowledges re:
from CenturyLink of a copy of the Plan and a pratpe summarizing the Plan and further acknowledggsthe Award Recipient was advised
to review such materials prior to entering intsstAgreement. The Award Recipient waives the righdlaim that the provisions of the Plan are
not binding upon the Award Recipient and the Awettipient’s heirs, executors, administrators, legptesentatives and successors.

11.
ATTORNEYS’ FEES AND EXPENSES

Should any party hereto retain counsel for the psepf enforcing, or preventing the breach of, mmyision hereof, including, but r
limited to, the institution of any action or prodé®g in court to enforce any provision hereof, bgoin a breach of any provision of this
Agreement, to obtain specific performance of arovion of this Agreement, to obtain monetary quidated damages for failure to perform
any provision of this Agreement, or for a declamtof such parties’ rights or obligations hereundefor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgdhe losing party for all costs and expensesrirad thereby, including, but not limited to,
attorneys’ fees (including costs of appeal).

12.
GOVERNING LAW

This Agreement shall be governed by and constmietdordance with the laws of the State of Lousian

13.
SEVERABILITY

If any term or provision of this Agreement, or #ygplication thereof to any person or circumstasball at any time or to any extent
be invalid, illegal or unenforceable in any respetritten, the Award Recipient and CenturyLinteird for any court construing this
Agreement to modify or limit such provision so agénder it valid and enforceable to the fulleseakallowed by law. Any such provision
that is not susceptible of such reformation shalignored so as to not affect any other term ovipion hereof, and the remainder of this
Agreement, or the application of such term or psimri to persons or circumstances other than these which it is held invalid, illegal or
unenforceable, shall not be affected thereby ant #am and provision of this Agreement shall biédvand enforced to the fullest extent
permitted by law.

14.
ENTIRE AGREEMENT; MODIFICATION

The Plan and this Agreement contain the entireeagemt between the parties with respect to the subjatter contained herein. This
Agreement may not, without the Award Recipient'ssent, be amended or modified so as to materidilgsely affect the Award Recipient’s
rights under this Agreement, except (i) as provitetthe Plan, as it may be amended from time te timthe manner provided therein, or (ii)

a written document signed by each of the partiestbe Any oral or written agreements, represemati warranties, written inducements, or
other communications with respect to the subjedtenaontained herein made prior to the executfath® Agreement shall be void and
ineffective for all purpose:!



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliveretherday and year first
above written.

CENTURYTEL, INC.

[Signature blocksintentionally omitted]



COMPUTATIONS OF EARNINGS PER SHARE

Income (Numerator,

Net income attributable to CenturyTel, li
Dividends applicable to preferred stc
Earnings applicable to unvested restricted s

Net income applicable to common stock
computing basic earnings per sh
Dividends applicable to preferred stc

Net income as adjusted for purposes of compt
diluted earnings per share

Shares (Denominator

Weighted average number of shai
Outstanding during peric
Unvested restricted sto
Unvested restricted stock units

Weighted average number of shares outstandinggl
period for computing basic earnings per sl

Incremental common shares attributable to dilusieeurities
Shares issuable under convertible secsi
Shares issuable under incentive compensptans
Number of shares as adjusted for purposes of congg
diluted earnings per share

Basic earnings per she

Diluted earnings per share

CenturyTel, Inc.

(UNAUDITED)

Exhibit 11

Three month:
ended March 31

2010

2009

(Dollars, except per she

amounts

and shares in thousanc

$ 252,60 67,15¢
(3 (3)

(1,13) (870)
251,46( 66,28

3 3

$ 251,46 66,28
299,54° 100,42
(1,349) (1,30)
1,21¢ -
299,41 99,12¢

13 13

571 5
299,99 99,14«

$ .84 67
$ .84 67




Exhibit 31.1

CERTIFICATIONS

I, Glen F. Post, Ill, Chief Executive Officer anceBident, certify that:

1.

2.

Date:

| have reviewed this quarterly report on Forn-Q of CenturyTel, Inc.

Based on my knowledge, this report does notadomny untrue statement of a material fact ortdmstate a material fact necessary to
make the statements made, in light of the circunt&ts.under which such statements were made, ntgadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statements$ oéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrar's other certifying officer and | are responsible dstablishing and maintaining disclosure contamid procedures (&
defined in Exchange Act Rules 13a-15(e) and 15@))Bband internal control over financial reportifag defined in Exchange Act Rules
13e-15(f) and 15-15(f)) for the registrant and hav

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 consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrithe period in which this report is being prepa

b) designed such internal control over financial répgr or caused such internal control over finahporting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting arile preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip!

c) evaluated the effectiveness of the registsadtsclosure controls and procedures and presémtidls report our conclusions ab
the effectiveness of the disclosure controls amteaures, as of the end of the period covered sy réport based on st
evaluation; an

d) disclosed in this report any change in the regit's internal control over financial reporting thattoored during the registre’s
most recent fiscal quarter that has materiallyci#fd, or is reasonably likely to materially affeitte registrans internal control ovi
financial reporting; an

The registrar' s other certifying officer and | have disclosedsdérhon our most recent evaluation of internal @mver financia
reporting, to the registre’s auditors and the audit committee of the regi¢'s board of director:

a) all significant deficiencies and material weaknessethe design or operation of internal controgiofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refiuahcial information; an

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

May 7, 2011 s/ Glen F. Post, Il
Glen F. Post, Il
Chief Executive Officer an
Presiden




Exhibit 31.2
CERTIFICATIONS
I, R. Stewart Ewing, Jr., Executive Vice Presidand 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 notadomny untrue statement of a material fact ortdmstate a material fact necessary to
make the statements made, in light of the circunt&ts.under which such statements were made, ntgadisg with respect to the
period covered by this repo

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

4, The registrar's other certifying officer and | are responsible dstablishing and maintaining disclosure contamid procedures (&
defined in Exchange Act Rules 13a-15(e) and 15@))Bband internal control over financial reportifag defined in Exchange Act Rules
13e-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresaused such disclosure controls and proceduré® tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidatubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over financial répgr or caused such internal control over finahagaorting to be designed un
our supervision, to provide reasonable assurargardieng the reliability of financial reporting artde preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registsadisclosure controls and procedures and preséamthds report our conclusions ab
the effectiveness of the disclosure controls aratguures, as of the end of the period covered Isyréport based on st
evaluation; ant

d) disclosed in this report any change in the regi¢’s internal control over financial reporting thatomed during the registre’s
most recent fiscal quarter that has materiallycéf@, or is reasonably likely to materially affettte registrans internal contre
over financial reporting; an

5. The registrar' s other certifying officer and | have disclosedsdérhon our most recent evaluation of internal @mver financia
reporting, to the registre’s auditors and the audit committee of the regi¢'s board of director:

a) all significant deficiencies and material weaknessethe design or operation of internal contro¢iofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

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

Date: May 7, 201 s/ R. Stewart Ewing, J
R. Stewart Ewing, J
Executive Vice President ai
Chief Financial Office




Exhibit 32
CenturyTel, Inc.

May 7, 2010

Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Re: CenturyTel, Inc
Certification of Contents of Form 10-Q for the giearending March 31, 2010
pursuant to Section 906 of the Sarbanes-Oxley A2062

Ladies and Gentlemen:

The undersigned, acting in their capacities athief Executive Officer and the Chief Financial iodfr of CenturyTel, Inc. (the
“Company”), certify that the Form 10-Q for the giesrended March 31, 2010 of the Company fully coegplith the requirements of Section
13(a) of the Securities Exchange Act of 1934, dad the information contained in the Form 10-Qlygiresents, in all material respects, the
financial condition and results of operations &f @ompany as of the dates and for the periods edv®y such report.

A signed original of this written statement reqditey Section 906 has been provided to the Compadynél be retained by the
Company and furnished to the Securities and Exah&uagnmission or its staff upon request.

Very truly yours,

/s/ Glen F. Post, Il /s/ R. Stewart Ewing, J
Glen F. Post, Il R. Stewart Ewing, J

Chief Executive Office Executive Vice President ai

and Presidel Chief Financial Office



