UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

[X] Quarterly Report Pursuant to Section 13 or }S(dthe Securities
Exchange Act of 1934

For the quarterly period ended June 30, 2005
or

[ ] Transition Report Pursuant to Section 13 o) % the Securities
Exchange Act of 1934

Commission File Number: 1-7784

CenturyTel, Inc.

(Exact name of registrant as specified in its @rart

Louisiana 72-0651161
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

100 CenturyTel Drive, Monroe, Louisiana 71203
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area o@1&) 388-9000

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastags.

[X] Yes[] No

Indicate by check mark whether the registrant is@selerated filer (as defined in Rule 12b-2 offixehange Act)
[X] Yes [] No

As of July 31, 2005, there were 129,956,306 shairesmmon stock outstanding.



CenturyTel, Inc.

TABLE OF CONTENTS

Page No
Part . Financial Information:
Item 1. Financial Statements
Consolidated Statements of Income--Three Months and
Six Months Ended June 30, 2005 and 200 4 3
Consolidated Statements of Comprehensive Income--
Three Months and Six Months Ended June 30, 2005
and 2004 4
Consolidated Balance Sheets--June 30, 20 05 and
December 31, 2004 5
Consolidated Statements of Cash Flows--
Six Months Ended June 30, 2005 and 200 4 6
Consolidated Statements of Stockholders' Equity--
Six Months Ended June 30, 2005 and 200 4 7
Notes to Consolidated Financial Statemen ts 8-12
Item 2. Management's Discussion and Analys is of
Financial Condition and Results of Operations 13-21
Item 3. Quantitative and Qualitative Discl osures
About Market Risk 21-22
Item 4. Controls and Procedures 23
Part Il.  Other Information:
Iltem 2. Unregistered Sales of Equity Secur ities and
Use of Proceeds 24
Item 4. Submission of Matters to a Vote of
Security Holders 25
Item 6. Exhibits and Reports on Form 8-K 26

Signature 27



PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months Six month S
ended June 30, ended June 30,
2005 2004 2005 2004
(Dollars, except per share amounts,
and shares in thousands)
OPERATING REVENUES 606,413 603,555 1,201,695 1,19 7,259
OPERATING EXPENSES
Cost of services and products (exclusive of
depreciation and amortization) 194,873 190,226 386,866 37 1,775
Selling, general and administrative 95,206 92,667 189,460 19 4,273
Depreciation and amortization 130,452 130,751 262,627 25 7,743
Total operating expenses 420,531 413,644 838,953 82 3,791
OPERATING INCOME 185,882 189,911 362,742 37 3,468
OTHER INCOME (EXPENSE)
Interest expense (49,647) (53,089) (102,272) (10 5,632)
Income from unconsolidated cellular entity 724 2,126 2,037 4,185
Other income (expense) 1,220 (3,811) 2,755 ( 1,507)
Total other income (expense) (47,703) (54,774) (97,480) (10 2,954)
INCOME BEFORE INCOME TAX EXPENSE 138,179 135,137 265,262 27 0,514
Income tax expense 53,061 51,853 100,528 10 3,951
NET INCOME 85,118 83,284 164,734 16 6,563
BASIC EARNINGS PER SHARE .65 .60 1.25 1.19
DILUTED EARNINGS PER SHARE .64 .59 1.23 1.16
DIVIDENDS PER COMMON SHARE .06 .0575 A2 115
AVERAGE BASIC SHARES OUTSTANDING 130,299 138,066 131,241 14 0,325
AVERAGE DILUTED SHARES OUTSTANDING 135,345 142,968 136,257 14 5,197

See accompanying notes to consolidated financ#tsients.



NET INCOME

OTHER COMPREHENSIVE INCOME, NET OF TAX:
Minimum pension liability adjustment,
net of ($194), ($523), $76 and $1,216 tax
Unrealized gain on investments, net of
($198), ($692), ($122) and ($943) tax
Derivative instruments:
Net gain (loss) on derivatives hedging
the variability of cash flows,
net of $2,606 tax
Less: reclassification adjustment for
losses included in net income, net
of ($66) and ($85) tax

COMPREHENSIVE INCOME

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

Three months Six month
ended June 30, ended June
2005 2004 2005

(Dollars in thousands)

$ 85118 83,284 164,734 16
310 971 (122)  (
316 1,285 196
- - (4,181)

106 - 137
$ 85850 85,540 160,764 16

2,258)

1,751

See accompanying notes to consolidated financ#tsients.



CenturyTel, Inc.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

June 30, December 31,
2005 2004
(Dollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 100,462 167,215
Accounts receivable, less allowance of $21,688 a nd $21,187 228,095 232,580
Materials and supplies, at average cost 6,121 5,361
Other 16,679 14,691
Total current assets 351,357 419,847
NET PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment 7,633,844 7,431,017
Accumulated depreciation (4,313,990) (4,089,616)
Net property, plant and equipment 3,319,854 3,341,401
GOODWILL AND OTHER ASSETS
Goodwill 3,444,198 3,433,864
Other 594,629 601,841
Total goodwill and other assets 4,038,827 4,035,705
TOTAL ASSETS $ 7,710,038 7,796,953
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 144,135 249,617
Accounts payable 141,382 141,618
Accrued expenses and other liabilities
Salaries and benefits 60,031 60,858
Income taxes 58,722 54,648
Other taxes 55,873 47,763
Interest 72,023 67,379
Other 15,322 18,875
Advance billings and customer deposits 53,810 50,860
Total current liabilities 601,298 691,618
LONG-TERM DEBT 2,709,399 2,762,019
DEFERRED CREDITS AND OTHER LIABILITIES 956,234 933,551
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized 350,00 0,000 shares,
issued and outstanding 129,906,944 and 132,373 ,912 shares 129,907 132,374
Paid-in capital 113,206 222,205
Accumulated other comprehensive loss, net of tax (12,304) (8,334)
Retained earnings 3,204,323 3,055,545
Preferred stock - non-redeemable 7,975 7,975
Total stockholders' equity 3,443,107 3,409,765
TOTAL LIABILITIES AND EQUITY $ 7,710,038 7,796,953

See accompanying notes to consolidated financsstents.



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

Six months
ended June 30,

2005 2004

(Dollars in thousands)
OPERATING ACTIVITIES

Net income $ 164,734 166,563
Adjustments to reconcile net income to net cash provided
by operating activities:
Depreciation and amortization 262,627 257,743
Income from unconsolidated cellular entity (2,037) (4,185)
Deferred income taxes 25,947 57,038
Changes in current assets and current liabili ties:
Accounts receivable 7,860 15,988
Accounts payable (236) 24,612
Accrued income and other taxes 12,184 (5,722)
Other current assets and other current lia bilities, net (854) (2,608)
Retirement benefits 12,517 17,863
Increase in other noncurrent assets (1,477) (17,909)
Decrease in other noncurrent liabilities (584) (3,544)
Other, net (1,768) (2,481)
Net cash provided by operating activities 478,913 503,358

INVESTING ACTIVITIES

Payments for property, plant and equipment (176,914) (156,014)
Acquisitions, net of cash acquired (73,152) (2,000)
Distributions from unconsolidated cellular entit y 2,339 4,233
Other, net (2,955) (3,301)
Net cash used in investing activities (250,682) (157,082)

FINANCING ACTIVITIES

Payments of debt (511,625) (162,724)
Net proceeds from issuance of debt 344,173 -
Proceeds from issuance of common stock 20,457 7,158
Repurchase of common stock (530,700) (283,880)
Settlement of equity units 398,164 -
Cash dividends (15,956) (16,289)
Other, net 503 2,664
Net cash used in financing activities (294,984) (453,071)
Net decrease in cash and cash equivalents (66,753) (106,795)
Cash and cash equivalents at beginning of period 167,215 203,181
Cash and cash equivalents at end of period $ 100,462 96,386

Supplemental cash flow information:
Income taxes paid $ 87,013 71,067

Interest paid (net of capitalized interest of $1 ,281 and $235) $ 96,347 105,756

See accompanying notes to consolidated financsistents.



CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)

Six months
ended June 30,

2005 2004

COMMON STOCK

(Dollars in thousands)

Balance at beginning of period 132,374 144,364
Issuance of common stock through dividend reinve stment,
incentive and benefit plans 1,061 492
Issuance of common stock upon settlement of equi ty units 12,881 -
Repurchase of common stock (16,409) (9,863)
Balance at end of period 129,907 134,993
PAID-IN CAPITAL
Balance at beginning of period 222,205 576,515
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 19,396 6,666
Issuance of common stock upon settlement of equi ty units 385,283 -
Repurchase of common stock (514,291) (274,017)
Amortization of unearned compensation and other 613 1,083
Balance at end of period 113,206 310,247
ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TAX
Balance at beginning of period (8,334) -
Change in other comprehensive loss, net of tax (3,970) (507)
Balance at end of period (12,304) (507)
RETAINED EARNINGS
Balance at beginning of period 3,055,545 2,750,162
Net income 164,734 166,563
Cash dividends declared
Common stock - $.12 and $.115 per share, resp ectively (15,757) (16,090)
Preferred stock (199) (199)
Balance at end of period 3,204,323 2,900,436
UNEARNED ESOP SHARES
Balance at beginning of period - (500)
Release of ESOP shares - 500
Balance at end of period - -
PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of period 7,975 7,975
TOTAL STOCKHOLDERS' EQUITY $ 3,443,107 3,353,144

See accompanying notes to consolidated financ#tsients.



CenturyTel, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2005
(UNAUDITED)

(1) Basis of Financial Reporting

The consolidated financial statements of Centurylhel and its subsidiaries (the "Company") inclticke accounts of CenturyTel, Inc.
("CenturyTel") and its majority-owned subsidiari€ertain information and footnote disclosures ndlyriacluded in financial statements
prepared in accordance with generally acceptedusticny principles have been condensed or omittedyaunt to rules and regulations of the
Securities and Exchange Commission; however, infii@on of management, the disclosures made aquade to make the information
presented not misleading. The consolidated findistégaements and footnotes included in this Forr@Ql€hould be read in conjunction with
the consolidated financial statements and notestihéincluded in the Company's annual report omo0-K for the year ended December
31, 2004.

The financial information for the three months airdmonths ended June 30, 2005 and 2004 has notekted by independent certified
public accountants; however, in the opinion of nggamaent, all adjustments necessary to present thielyesults of operations for the three-
month and six-month periods have been includectihefhe results of operations for the first sixntis of the year are not necessarily
indicative of the results of operations which migbtexpected for the entire year.

(2) Goodwill and Other Intangible Assets
The following information relates to the Compargt®dwill and other intangible assets as of Jun€805 and December 31, 2004:

June 30, Dec. 31,
2005 2004

(Dollars in thousands)

Goodwill $ 3,444,198 3,433,864

Intangible assets subject to amortization
Customer base

Gross carrying amount $ 22,700 22,700
Accumulated amortization (4,512) (3,756)
Net carrying amount $ 18,188 18,944

Contract rights

Gross carrying amount $ 4,187 4,187
Accumulated amortization (1,163) (465)
Net carrying amount $ 3,024 3,722

Intangible asset not subject to
amortization - franchise costs $ 35,300 35,300

The increase in goodwill is due to the Companytaiaition of metro fiber assets on June 30, 20@&. [Sote 7 for additional information.

Total amortization expense related to the intamgétsets subject to amortization for the firsinsonths of 2005 was $1.5 million and is
expected to be $2.9 million annually through 2GRIB4 million in 2007 and $1.5 million annually teafter through 2009.



(3) Postretirement Benefits
The Company sponsors health care plans that prgpasgeetirement benefits to qualified retired enyples.

Net periodic postretirement benefit cost for thee¢hmonths and six months ended June 30, 200508di2cluded the followin
components:

Three months Six months
ended June 30, ended June 30,
2005 2004 2005 2004

(Dollars in thousands)

Service cost $ 1,480 1,654 3,145 3,308
Interest cost 4,130 4,572 8,359 9,144
Expected return on plan assets (643) (616) (1,220) (1,232)
Amortization of unrecognized actuarial loss 769 1,123 1,458 2,246
Amortization of unrecognized prior service cost (451)  (938) (938) (1,876)
Net periodic postretirement benefit cost $ 5285 5,795 10,804 11,590

The Company contributed $6.4 million to its postezhent health care plan in the first six month@®5 and expects to contribute
approximately $13 million for the full year.

(4) Retirement Plans

CenturyTel and certain subsidiaries sponsor defirtbfit pension plans for substantially all empley. CenturyTel also sponsors an Outside
Directors' Retirement Plan (a frozen plan that aesmo additional benefits) and a Supplemental EEkecRetirement Plan to provide
directors and selected officers, respectively, withplemental retirement, death and disability biene

Net periodic pension expense for the three momidssi months ended June 30, 2005 and 2004 incliefbllowing component:

Three months Six months
ended June 30, ended June 30,
2005 2004 2005 2004
(Dollars in thousands)
Service cost $ 3,804 3,703 7,679 8,170
Interest cost 6,200 5,856 12,012 13,195
Expected return on plan assets (7,357) (7,076) (14,613) (14,152)
Settlements - - - 1,093
Recognized net losses 1,816 1,472 3,133 3,966
Net amortization and deferral 89 61 167 420
Net periodic pension expense $ 4,552 4,016 8,378 12,692

Currently, the Company does not expect to makecanyributions to its pension plans for 2005.
(5) Long-term Debt

In May 2002, the Company issued and sold in an mwritéen public offering $500 million of equity utsi each of which were priced at $25
and consisted initially of a beneficial interestilCenturyTel senior unsecured note (Series J280@ and remarketable in 2005) with a
principal amount of $25 and a contract to purctemees of CenturyTel common stock no later than BH#)6. Each purchase contract
generally required the holder to purchase betwe@#4. and .8741 of a share of CenturyTel commorkstadMay 16, 2005 in exchange for
$25, subject to certain adjustments and exceptions.

In February 2005, the Company remarketed substyraiaof its $500 million of outstanding Seriesénior notes due 2007 (the notes
described above), at an interest rate of 4.628%.0ddmpany received no proceeds in connection Wetreémarketing as all net proceeds v
placed into a trust to secure the equity unit hadebligation to purchase common stock from then@any on May 16, 2005. In connection
with the remarketing, the Company purchased arcdeapproximately $400 million of the notes, réisig in approximately $100 million
remaining outstanding. The Company incurred a gxecharge of approximately $6 million in the figgtarter of 2005 related to purchasing
and retiring the notes. Proceeds to purchase sutels scame from the February 2005 issuance of $3%0mof 5% senior notes, Series M,
due 2015 and cash on hand.

Between April 15, 2005 and May 4, 2005, the Compapurchased and cancelled an aggregate of appatedimd.1 million of its equit



units in privatelynegotiated transactions with six institutional resklat an average price of $25.18 per unit. Theiméng 15.9 million equit
units outstanding on May 16, 2005 were settleddnksin accordance with the terms and conditionthefpurchase contract that formed a
of such unit. Accordingly, on May 16, 2005, the Gmany received proceeds of approximately $398.Zaniknd issued approximately 12.9
million common shares in the aggregate. See Ndébe iformation on the Company's accelerated shggarchase program designed to
mitigate the dilutive impact of issuing these 1&lion shares.

(6) Accelerated Share Repurchase Program

In late May 2005, the Company entered into acceddrghare repurchase agreements with three investraeks whereby the Company
repurchased and retired approximately 12.9 miléibares of its common stock for an aggregate of $4dlion (or an initial average price
$32.34 per share). Such purchase was funded usngroceeds received from the settlement of théyegnits mentioned in Note 5 and from
cash on hand. As part of the accelerated shareategse transaction, the Company simultaneouslyeshiato a forward contract with the
investment banks whereby the investment banksxgrected to purchase 12.9 million shares of the Goms common stock during the term
of the contract. At the end of the repurchase petiee Company will, at its option, either issuargs of its common stock or pay cash to each
investment bank if the investment bank's weightestage purchase price during the repurchase pirisidher than the initial purchase pri

If the investment bank's weighted average purchese is lower than the initial purchase price, itheestment bank will pay the Company
either in shares of CenturyTel common stock or ¢asthe Company's option).

Pursuant to Emerging Issues Task Force Issue N@9pDAccounting for Derivative Financial Instrumsnndexed to, and Potentially Settled
in, a Company's Own Stock", the Company believasttie forward contract described above qualifiesfjuity classification and,
accordingly, the fair value of the forward contr@ghich was zero at inception) was recorded in gg&ubsequent changes in the fair valt
the forward contract have not and will not be reear until settlement of the contract (but will lelected in the calculation of diluted
earnings per share, as indicated immediately beldihg Company expects to settle the contract by eee 2005, at which time the settlerr
amount will be recorded as an adjustment to equity.

In connection with calculating its diluted earnimms share, the Company assumed the acceleratedrsparchase market price adjustment
will be settled through the issuance of additisteres of common stock. Accordingly, the estimateates issuable based on the fair value of
the forward contract at June 30, 2005 was includede weighted average shares outstanding focahgputation of diluted earnings per
share for the periods ended June 30, 2005.

(7) Acquisition

On June 30, 2005, the Company acquired fiber ass&® metropolitan markets from KMC Telecom Holgsn Inc. for approximately $73.2
million, subject to additional purchase price atiiusnts which are not expected to be material. Bseta acquired and liabilities assumed
have been reflected in the Company's consolidadéahbe sheet as of June 30, 2005 based on a pralynpurchase price allocation. The
Company expects to finalize such preliminary pusehprice allocation by September 30, 2005. Thdtsestioperations related to these as
purchased will be reflected in the Company's cadat#d results of operations beginning in the tkjudrter of 2005.

(8) Stock-based Compensation

The Company accounts for employee stock compemsplams using the intrinsic value method in accoecgawith Accounting Principles
Board Opinion No. 25, "Accounting for Stock IssuedEmployees," as allowed by Statement of Finandiaounting Standards No. 123,
"Accounting for Stock-Based Compensation” ("SFAS8')20ptions have been granted at a price eithealey or exceeding the then-current
market price. Accordingly, the Company has not gaixed compensation cost in connection with issgiogk options.

If compensation cost for CenturyTel's options hadrbrecognized in accordance with SFAS 123, thepaogis net income and earnings per
share on a pro forma basis for the three monthsixntionths ended June 30, 2005 and 2004 would Ibeee as follows:

Three months Six months
ended June 30, ended June 30,
2005 2004 2005 2004

(Dollars in thousands,
except per share amounts)
Net income, as reported $ 85,118 83,284 164,734 166,563
Less: Total stock-based employee compensation
expense determined under fair value based
method, net of tax $ (1,685) (1,337) (5,903) (5,627)

Pro forma net income $ 83,433 81,947 158,831 160,936

Basic earnings per share
As reported
Pro forma

Diluted earnings per share
As reported $ .64 .59 1.23 1.16

.65 .60 1.25 1.19
.64 .59 1.21 1.15

#



Pro forma $ .63 .58 1.18 1.13

See Note 10 for information concerning the requeshio recognize the fair value of stock optionsiagxpense in future financial statem:
of the Company.

(9) Business Segments

The Company is an integrated communications compaggged primarily in providing an array of comnuaiions services to its customers,
including local exchange, long distance, Interreeeas and broadband services. The Company staveaihtain its customer relationships
by, among other things, bundling its service offgs to provide its customers with a complete afgf integrated communications services.
The Company's operating revenues for its produadssarvices include the following components:

Three months Six months

ended June 30, ended June 30,

2005 2004 2005 2004

(Dollars in thousands)

Local service $ 177,265 180,142 354,250 358,200
Network access 239,404 245,515 469,682 486,472
Long distance 44,443 45,727 91,958 90,316
Data 76,049 68,169 148,955 133,797
Fiber transport and CLEC 21,636 18,321 41,879 35,753
Other 47,616 45,681 94,971 92,721
Total operating revenues $ 606,413 603,555 1,201,695 1,197,259

Local service revenues are derived from the proxisif local exchange telephone services in the Gaylp service areas.

Network access revenues primarily relate to (iyisess provided by the Company to long distanceiearwireless carriers and other carr
and customers in connection with the use of the @2oy's facilities to originate and terminate theferstate and intrastate voice and data
transmissions and

(i) the receipt of universal support funds whidloas the Company to recover a portion of its castder federal and state cost recovery
mechanisms.

Long distance revenues relate to the provisioretzfilrlong distance services to the Company's ocusts.

Data revenues include revenues primarily relatetiégrovision of Internet access services (badhuld and digital subscriber line ("DSL")
services), special circuits and local private lines

Fiber transport and CLEC revenues include revefroaes the Company's fiber transport, competitivealoexchange carrier and security
monitoring businesses.

Other revenues include revenues primarily relave@ feasing, selling, installing, maintaining arepairing customer premise
telecommunications equipment and wiring, (ii) pobrg billing and collection services for long dista carriers and (iii) participating in the
publication of local directories.

(10) Accounting Pronouncement

The Company has elected to account for employe¥-4tased compensation using the intrinsic valuéhotein accordance with Accounting
Principles Board Opinion No. 25, "Accounting foo&k Issued to Employees," as allowed by StatemfelRinancial Accounting Standards
No. 123, "Accounting for Sto-Based Compensation”. In December 2004, the FiahAcicounting Standards Board issued Statement of
Financial Accounting Standards No. 123 (Revised420@hareBased Payment" ("SFAS 123(R)"). SFAS 123(R) esthbk standards for t
accounting for transactions in which an entity exales its equity instruments for goods or serviiesising primarily on accounting for
transactions in which an entity obtains employe®ises in exchange for the issuance of stock opti®@FAS 123(R) requires the Company to
measure the cost of the employee services recevexthange for an award of equity instruments thagen the fair value of the award on
the grant date. Under SFAS 123(R), such cost mausttognized as an expense over the period dutiichwhe employee is required to
provide service in exchange for the award. Pursteaah April 2005 ruling from the Securities andcBange Commission, SFAS 123(R) will
initially apply to the Company beginning in thesfiquarter of 2006. In accordance with SFAS

123(R), compensation cost will also be recogniaegt the applicable remaining vesting period for amards that are not fully vested as of
January 1, 2006.

(11) Commitments and Contingenc



The Telecommunications Act of 1996 allows localteatge carriers to file access tariffs on a strezadlibasis and, if certain criteria are met,
deems those tariffs lawful. Tariffs that have bedgemed lawful" in effect nullify an interexchangarier's ability to seek refunds should the
earnings from the tariffs ultimately result in eiags above the authorized rate of return prescrilyetthe FCC. Certain of the Company's
telephone subsidiaries file interstate tariffs diewith the FCC using this streamlined filing apach. As of June 30, 2005, the amount of the
Company's earnings in excess of the authorizedfateturn reflected as a liability on the balasbeet for the combined 2001/2002 and
2003/2004 monitoring periods aggregated approxiipm&@3 million. The settlement period related fotiie 2001/2002 monitoring period
lapses on September 30, 2005 and (ii) the 2003/&tftoring period lapses on September 30, 200&.ddmpany will continue to monitor
the legal status of any proceedings that could anjps entitlement to these funds, and may recagagrevenue some or all of the amounts
reflected as a liability at the end of the applleadettiement period or as the legal status beconues certain.

The Company is involved in certain legal proceedidigcussed in Part I, Item 3, of the Company'su@hReport on Form 10-K for the year
ended December 31, 2004. From time to time, the@2ompis involved in other proceedings incidentatddusiness, including administrat
hearings of state public utility commissions reigtprimarily to rate making, actions relating toptayee claims, occasional grievance
hearings before labor regulatory agencies, andetéseous third party tort actions. The outcoméheke other proceedings is not predicte
However, the Company believes that the ultimateluti®n of these other proceedings, after consideaivailable insurance coverage, will
have a material adverse effect on its financialtjwrs results of operations or cash flows.



ltem 2.
CenturyTel, Inc.

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

Management's Discussion and Analysis of Finanataddition and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in the Company's annual report on Form 1@ikHe year ended December 31,
2004. The results of operations for the three moatid six months ended June 30, 2005 are not @eitgssdicative of the results of
operations which might be expected for the entaary

CenturyTel, Inc. and its subsidiaries (the "Compais/an integrated communications company engagieaarily in providing local
exchange, long distance, Internet access and baaddtervices to customers in 26 states. The Conmgeniwes its revenues from providing
local exchange telephone services, (ii) networlessservices, (iii) long distance services, (itpdaervices, which includes both dial-up and
DSL Internet services, as well as special accessits and local private line services, (v) fibertsport, competitive local exchange and
security monitoring services and (vi) other relatedvices. For additional information on the Comps&nevenue sources, see Note 9 to the
Company's financial statements included in Itenfi Bant | of this quarterly report.

In addition to historical information, this managemtis discussion and analysis includes certaindaaviooking statements that are based on
current expectations only, and are subject to abaurof risks, uncertainties and assumptions, méamyhach are beyond the control of the
Company. Actual events and results may differ nigtgrfrom those anticipated, estimated or projddfeone or more of these risks or
uncertainties materialize, or if underlying assuon prove incorrect. Factors that could affecualtesults include but are not limited to:
timing, success and overall effects of competiffom a wide variety of competitive providers; thgks inherent in rapid technological
change; the effects of ongoing changes in the atigul of the communications industry; the Compaabiéity to effectively manage its
growth, including integrating newlgiequired businesses into the Company's operatimhbiang adequate numbers of qualified staff; e
changes in the demand for, or pricing of, the Camsaproducts and services; the Company's abdigutcessfully introduce new product or
service offerings on a timely and cadtective basis; the Company's ability to colléstreceivables from financially troubled commuriicas
companies; the Company's ability to successfullyotiate collective bargaining agreements on redslertarms; other risks referenced from
time to time in this report or other of the Comparfilings with the Securities and Exchange Comiaissand the effects of more general
factors such as changes in interest rates, inata@s rin accounting policies or practices, in ofpega medical or administrative costs, in gen
market, labor or economic conditions, or in lediska, regulation or public policy. These and othacertainties related to the business are
described in greater detail in Item 1 to the ComyfsaRorm 10K for the year ended December 31, 2004. You shbeldware that new factc
may emerge from time to time and it is not possiblenanagement to identify all such factors, nam @ predict the impact of each such
factor on the business or the extent to which areya more factors may cause actual results terdifbm those reflected in any forward-
looking statements. You are further cautioned agtlace undue reliance on these forward-lookintestants, which speak only as of the date
of this report. The Company undertakes no obligetioupdate any of its forward-looking statementsahny reason.



RESULTS OF OPERATIONS

Three Months Ended June 30, 2005 Compared
to Three Months Ended June 30, 2004

Net income was $85.1 million and $83.3 million fbe second quarter of 2005 and 2004, respectiiélyted earnings per share for t
second quarter of 2005 and 2004 was $.64 and f&5pectively.

Three months
ended June 30,

2005 2004

(Dollars, except per
share amounts, and
shares in thousands)

Operating income $ 185,882 189,911
Interest expense (49,647) (53,089)
Income from unconsolidated cellular entity 724 2,126
Other income (expense) 1,220 (3,811)
Income tax expense (53,061) (51,853)
Net income $ 85,118 83,284
Basic earnings per share $ .65 .60
Diluted earnings per share $ .64 .59
Average basic shares outstanding 130,299 138,066
Average diluted shares outstanding 135,345 142,968

Operating income decreased $4.0 million as a $2I®m(0.5%) increase in operating revenues wasaiban offset by a $6.9 million (1.7
increase in operating expenses.

The Company anticipates its net income for 2005héladversely impacted as a result of (i) loweidrsal Service Fund and intrastate
access revenues,

(i) declines in access lines, (iii) incremental@tization and operating expenses related to thehiing and customer care system and (iv)
expenses associated with rolling out the Comparessvideo and wireless service initiatives. Seewdbr additional information.

Operating Revenues

Three months
ended June 30,

2005 2004
(Dollars in thousands)
Local service $ 177,265 180,142
Network access 239,404 245,515
Long distance 44,443 45,727
Data 76,049 68,169
Fiber transport and CLEC 21,636 18,321
Other 47,616 45,681
$ 606,413 603,555

The $2.9 million (1.6%) decrease in local servieeenues is primarily due to a $3.9 million decredise to a 3.1% decline in the average
number of access lines and a $2.1 million declma eesult of a decrease in minutes of use in drtkarea calling plans in certain areas. !
decreases were partially offset by a $2.4 milliecréase due to the provision of custom callingufiesst to more customers and a $1.3 million
increase due to the mandated implementation ohdetdarea calling plans in certain areas.

Access lines declined 25,200 (1.1%) during the sécparter of 2005 compared to a decline of 15(900%) in the second quarter of 2004.
The Company believes the decline in the numbecoéss lines during 2005 and 2004 is primarily aduthé displacement of traditional
wireline telephone services by other competitivewises. Based on current conditions, the Comparmgets access lines to decline between
3.0 and 4.0% for 200!



Network access revenues decreased $6.1 milliof4Rirsthe second quarter of 2005 primarily duei@a 2.7 million decrease as a resul
lower intrastate revenues due to a reduction magtate minutes (partially due to the displaceméminutes by wireless, electronic mail and
other optional calling services and the mandatgr@eémentation of extended area calling plans inagerreas) and (ii) a $2.9 million decre.
in revenues from the federal Universal Service Fomigharily due to an increase in the nationwiderage cost per loop factor used by the
Federal Communications Commission to allocate fuardeng all recipients. Both the second quarte066 and 2004 included over $6
million of revenues attributable to the recognitmfrprior year revenues. The Company believesitiiatstate minutes will continue to decli
in 2005, although the magnitude of such decreaseatde precisely estimated.

Of the $1.3 million (2.8%) decrease in long dis@nevenues, $3.8 million was due to a decreadeeiadcrual for unbilled toll revenue. The
offsetting $2.5 million increase in long distaneeenues was due to growth in the Company's retadl tlistance operations (comprised of a
$6.2 million revenue increase due to a 13% incr@asgnutes of use which was partially offset b$4a2 million decrease attributable to
lower average rates charged by the Company).

Data revenues increased $7.9 million (11.6%) diragily to a $6.1 million increase in Internet reves due to growth in the number of C
customers and a $2.4 million increase in data naegwlue to an increase in the number of high-cgpeiccuits provided.

Fiber transport and CLEC revenues increased $3l®m{18.1%), all of which was attributable to grth in the number of customers in the
Company's fiber transport business.

Other revenues increased $1.9 million (4.2%) priipaue to a $1.1 million increase in directory eeues.
Operating Expenses

Three months
ended June 30,

2005 2004

(Dollars in thousands)
Cost of services and products (exclusive of

depreciation and amortization) $ 194,873 190,226
Selling, general and administrative 95,206 92,667
Depreciation and amortization 130,452 130,751

$ 420,531 413,644

Cost of services and products increased $4.6 mi{04%) primarily due to (i) a $3.9 million inciemin expenses associated with the
Company's Internet operations due to an increateinumber of customers; (i) a $3.2 million irese in access expense and (jii) a $2.9
million increase in salaries and benefits. Sucheiases were partially offset by a $3.5 million @ase in repairs and maintenance expens
a $1.0 million decrease in expenses associatedtmétiCompany's long distance operations.

Selling, general and administrative expenses ise@&2.5 million (2.7%) due to (i) a $1.8 milliorcrease in costs associated with growth in
the Company's Internet business, (ii) a $1.8 mmlliccrease in bad debt expense,

(iii) a $1.3 million increase in salaries and bétsednd (iv) a $910,000 increase in informationteysexpenses. Such increases were
substantially offset by a $3.7 million decreaseperating taxes and a $1.8 million decrease irsastociated with the Company's Sarbanes-
Oxley internal controls compliance effort.

Depreciation and amortization decreased $299,0@Pedses in depreciation expense included a $3i@mincrease due to higher levels of
plant in service and a $2.1 million increase asgedi with amortization of the Company's new billsygtem. Such increases were offset by a
$4.0 million reduction in depreciation expense thueertain assets becoming fully depreciated a$8l.@ million one-time adjustment
recorded in the second quarter of 2004 relatebegalepreciation of fixed assets associated witltCtirapany's new billing system.

Interest Expense

Interest expense decreased $3.4 million (6.5%)érsecond quarter of 2005 compared to the secaartiequf 2004. A $4.4 million reduction
due to decreased average debt outstanding waallyaofiset by a $1.8 million increase due to higheerage interest rates. In addition, the
second quarter of 2004 included a $1.0 million gkaelated to the prepayment of the Company's SBrienior notes.

Income From Unconsolidated Cellular Entity

Income from unconsolidated cellular entity (whielpresents the Company's share of income from #sid€erest in a cellular partnership)
was $724,000 and $2.1 million in the second quaft@005 and 2004, respectively.

Other Income (Expense)



Other income (expense) was $1.2 million of incometfie second quarter of 2005 compared to $3.8aomitf expense for the second quarter
of 2004. The second quarter of 2004 included a 88llon prepayment expense paid in connection whthredemption of $100 million
aggregate principal amount of the Company's S&rigsnior notes in May 2004. Interest income inada&l.5 million in the second quarter
of 2005 compared to the second quarter of 2004arifyndue to higher average cash balances.

Income Tax Expense

The effective income tax rate was 38.4% for theehmonths ended June 30, 2005 and 2004.



RESULTS OF OPERATIONS

Six months Ended June 30, 2005 Compared
to Six months Ended June 30, 2004

Net income was $164.7 million and $166.6 million fioe first six months of 2005 and 2004, respettiv@iluted earnings per share for t
six months ended June 30, 2005 was $1.23 compaugti 16 during the first six months of 2004.

Six months
ended June 30,

2005

2004

(Dollars, except per
share amounts, and
shares in thousands)

Operating income $ 362,742 373,468
Interest expense (102,272) (105,632)
Income from unconsolidated cellular entity 2,037 4,185
Other income (expense) 2,755 (1,507)
Income tax expense (100,528) (103,951)
Net income $ 164,734 166,563
Basic earnings per share $ 125 1.19
Diluted earnings per share $ 123 1.16
Average basic shares outstanding 131,241 140,325
Average diluted shares outstanding 136,257 145,197

Operating income decreased $10.7 million (2.9%8 $4.4 million (0.4%) increase in operating reverwas more than offset by a $15.2
million (1.8%) increase in operating expenses.

The Company anticipates its net income for 2005 heladversely impacted as a result of (i) loweivrsal Service Fund and intrastate
access revenues, (ii) declines in access lin@sin@remental amortization and operating expemskzded to the new billing and customer care

system, and

(iv) expenses associated with rolling out the Comyfsanew video and wireless initiatives. See bdlmmadditional information.

Operating Revenues

Six months
ended June 30,

Local service

Network access

Long distance

Data

Fiber transport and CLEC
Other

2005 2004
(Dollars in thousands)
$ 354,250 358,200
469,682 486,472
91,958 90,316
148,955 133,797
41,879 35,753
94,971 92,721
$ 1,201,695 1,197,259

The $4.0 million (1.1%) decrease in local servieeenues is primarily due to a $7.2 million decrehise to a 2.9% decline in the average
number of access lines and a $3.8 million declma eesult of a decrease in minutes of use in drtkarea calling plans in certain areas. !
decreases were partially offset by a $5.2 milliecréase due to the provision of custom callingufiesst to more customers and a $2.6 million
increase due to the mandated implementation ohdetdarea calling plans in certain areas.

Access lines declined 40,300 (1.8%) during the fins months of 2005 compared to a decline of 28,@801%) in the first six months of 20(
The Company believes the decline in the numbecoéss lines during 2005 and 2004 is primarily aduthé displacement of traditional
wireline telephone services by other competitivevises. Based on current conditions, the Comparmgets access lines to decline between

3.0 and 4.0% for 200!



Network access revenues decreased $16.8 milli&84)3in the first six months of 2005 primarily dwea $7.7 million decrease in intrast
access revenues due to a reduction in intrastatetes (partially due to the displacement of mintgsvireless, electronic mail and other
optional calling services and the mandated impldaatem of extended area calling plans in certagaa). The Company believes that
intrastate minutes will continue to decline in 2p@Bhough the magnitude of such decrease is wineithe decline in network access
revenues was also impacted by (i) a $6.4 milliocrelase in revenues from the federal Universal 8erivund primarily due to an increase in
the nationwide average cost per loop factor usetth&yCC to allocate funds among all recipients @hd $4.0 million decline in revenues
attributable to the recognition of prior year reves.

The $1.6 million (1.8%) increase in long distaneeenues was primarily due to growth in the Comparstail long distance operations. An
$11.7 million revenue increase due primarily t?&lincrease in minutes of use was partially offsea $6.7 million decrease caused by
lower average rates charged by the Company andan#iBion decrease in the accrual for unbilled telenue.

Data revenues increased $15.2 million (11.3%) diregily to an $11.2 million increase in Internevenues due to growth in the number of
DSL customers and a $5.0 million increase in dat@mues due to an increase in the number of higheily circuits provided.

Fiber transport and CLEC revenues increased $8libm{17.1%) due principally to a $5.5 million irease in revenues attributable to growth
in the number of customers in the Company's fiterdport business.

Other revenues increased $2.3 million (2.4%) dutirefirst six months of 2005 primarily due to a%nillion increase in directory revenu
Operating Expenses

Six months
ended June 30,

2005 2004

(Dollars in thousands)
Cost of services and products (exclusive of

depreciation and amortization) $ 386,866 371,775
Selling, general and administrative 189,460 194,273
Depreciation and amortization 262,627 257,743

$ 838,953 823,791

Cost of services and products increased $15.1omi(#.1%) primarily due to (i) an $8.1 million imase in expenses associated with the
Company's Internet operations due to an increasdeinumber of customers, (ii) a $7.6 million irase in access expense (of which $3.1
million was attributable to a one-time credit reexd in the first quarter of 2004) and (iii) a $illion increase in costs associated with
growth in the Company's fiber transport businesghSncreases were partially offset by a $5.9 onlldecrease in expenses caused by the
Company settling certain pole attachment disputéle first quarter of 2005 for amounts less tharsé previously accrued.

Selling, general and administrative expenses deett$4.8 million (2.5%) primarily due to (i) a $4rfllion reduction in bad debt expense,
(i) a $3.5 million decrease in operating taxes €iida $1.7 million decrease in costs associatéti the Company's Sarbanes-Oxley internal
controls compliance effort. Such decreases wergafigoffset by a $3.4 million increase in costsaciated with growth in the Company's
Internet business and a $2.0 million increase siscassociated with growth in the Company's lostpdce business.

Depreciation and amortization increased $4.9 nmil(ib.9%) primarily due to a $10.1 million increahee to higher levels of plant in service
and a $4.4 million increase associated with ametitn of the Company's new billing system. Sucheases were offset by a $7.3 million
reduction in depreciation expense due to certanatasecoming fully depreciated and a $3.0 milbar-time adjustment recorded in the
second quarter of 2004 related to the depreciatidixed assets associated with the Company's rniéingosystem.

Interest Expense

Interest expense decreased $3.4 million (3.29)erfitst six months of 2005 compared to the firstnsonths of 2004 as an $8.5 million
reduction due primarily to a decrease in averadp datstanding was partially offset by a $4.7 noillincrease due to higher average interest
rates.

Income From Unconsolidated Cellular Entity

Income from unconsolidated cellular entity (whieipresents the Company's share of income from #sid€erest in a cellular partnership)
was $2.0 million and $4.2 million for the first sixonths of 2005 and 2004, respectively.

Other Income (Expense)



Other income (expense) was $2.8 million of incometlie first six months of 2005, compared to $1lillion of expense for the first six
months of 2004. The first six months of 2005 ineldd $4.8 million debt extinguishment expense edl& purchasing and retiring
approximately $400 million of Series J notes. Tingt 6ix months of 2005 was favorably impacted By2dmillion of non-recurring interest
income related to the settlement of various inctemeaudits. The first six months of 2004 includeahe-time $3.6 million charge related to
the prepayment of the Company's Series B seni@snot

Income Tax Expense

The effective income tax rate was 37.9% and 38.d@thie six months ended June 30, 2005 and 200dectsgely. Income tax expense for
2005 was reduced by approximately $1.3 millionhie first quarter of 2005 as a result of the setieinof various income tax audits.

LIQUIDITY AND CAPITAL RESOURCES

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

Net cash provided by operating activities was $818illion during the first six months of 2005 comgd to $503.4 million during the first <
months of 2004. The Company's accompanying coraeliistatements of cash flows identify major déferes between net income and net
cash provided by operating activities for eachhelse periods. For additional information relatioghte operations of the Company, see
Results of Operations.

Net cash used in investing activities was $250#aniand $157.1 million for the six months endeshd 30, 2005 and 2004, respectivi
Payments for property, plant and equipment were3gafllion more in the first six months of 2005 thia the comparable period during
2004. Revised budgeted capital expenditures fob 26l approximately $425 million, reflecting atidnal budgeted expenditures related to
growth in the Company's DSL business and the expauas LightCore's operations. On June 30, 2008,Gbmpany paid approximately
$73.2 million to acquire fiber assets in 16 metititpo markets from KMC Telecom Holdings, Inc.

Net cash used in financing activities was $295.Mianiduring the first six months of 2005 compateds453.1 million during the first si
months of 2004. In accordance with previously ameed stock repurchase programs, the Company regmedHl6.4 million shares (for
$530.7 million) and 9.9 million shares (for $28&8lion) in the first six months of 2005 and 200dspectively. The 2005 repurchases inc
12.9 million shares repurchased (for an initiatgrof $416.5 million) under accelerated share mase agreements (see below and Note 6
for additional information). See Part I, Item 2 tois quarterly report for additional informatioelated to the 2005 repurchases.

In the first quarter of 2005, the Company paid $f0llion to retire its Series E senior notes airtseheduled maturity with cash on hand.

In February 2005, the Company remarketed substyraiaof its $500 million of outstanding Seriesénior notes due 2007 at an interest rate
of 4.628%. The Company received no proceeds inextion with the remarketing as all proceeds weaeqd into a trust to secure the
obligation of the Company's equity unit holderptwchase common stock from the Company on May Q852In connection with the
remarketing, the Company purchased and retirecoappately $400 million of the notes, resulting ppaoximately $100 million remaining
outstanding. The Company incurred a pre-tax chafg@proximately $6 million in the first quarter 2905 related to purchasing and retiring
the notes. Proceeds to purchase such notes cameHedebruary 2005 issuance of $350 million of &&ior notes, Series M, due 2015 and
cash on hand.

On May 16, 2005, upon settlement of 15.9 milliontsfoutstanding equity units, the Company recejwexteeds of approximately $398.2
million and issued approximately 12.9 million conmghares. In late May 2005, the Company enteredsictelerated share repurchase
agreements with investment banks whereby the Coynrggourchased and retired 12.9 million shares ofroon stock for an aggregate of
$416.5 million, the proceeds of which came fromghglement of the equity units mentioned aboveaasth on hand. Under these
agreements, the investment banks are currentlyebpasing CenturyTel shares in the open markethéend of the repurchase period, the
Company anticipates that it may receive from, orduspiired to pay, the investment banks a pricesaidfjent in cash or stock based principally
upon the actual cost of the shares to be repurdiasthe investment banks. For additional informratisee (i) Note 6 to the Company's
financial statements included in Item 1 of Part this quarterly report and (ii) Item 2 of Partoffl this quarterly report.

The following table contains certain informatiomcerning the Company's material contractual okbhgatas of June 30, 2005.

Pay ments due by period
Total contractual Less than After
obligations Total 1 year 1-3years 4-5years 5years
(Dol lars in thousands)

Long-term debt,

including current

maturities and capital

lease obligations $2,853,534 144,135 646,708 (1) 65,846 1,996,845



Interest on long-term
debt obligations $1,827,559 182,594 333,697 293,988 1,017,280

(1) Includes $165 million aggregate principal anmtoefithe Company's convertible debentures, Seriedulé 2032, which can be put to the
Company at various dates beginning in 2006.

In March 2005, the Company secured a new five-y&&B0 million revolving credit facility to replades $533 million credit facility which

was set to expire in July 2005. Up to $150 millafrthe facility can be used for letters of credihich reduces the amount available for other
extensions of credit. As of June 30, 2005, the Gomghad no amounts outstanding under its new ciadlity. The Company's telephone
subsidiaries also had available for use $123.0anilbf commitments for long-term financing from tReral Utilities Service and the Rural
Telephone Bank. The Company has a commercial gmpgram that authorizes it to have outstandingouplt5 billion in commercial paper
at any one time; however, borrowings are effecyivighited to the amount available under its crdditility. At June 30, 2005, the Company
had no commercial paper outstanding under suchramagAt June 30, 2005, the Company held over $1llbmof cash and cash
equivalents.

OTHER MATTERS
Accounting for the Effects of Regulation

The Company currently accounts for its regulatéepteone operations (except for the properties aedudrom Verizon in 2002) in accordar
with the provisions of Statement of Financial Aceting Standards No. 71, "Accounting for the Effeat€ertain Types of

Regulation” ("SFAS 71"). While the Company continaly monitors the ongoing applicability of SFAS tplits regulated telephone
operations due to the changing regulatory, conipet#ind legislative environments, the Company bebehat SFAS 71 still applies.
However, it is possible that changes in regulatiotegislation or anticipated changes in compatito in the demand for regulated service
products could result in the Company's telephoregaijions not being subject to SFAS 71 in the na@ré. In that event, implementation of
Statement of Financial Accounting Standards No.(I8FAS 101"), "Regulated Enterprises - Accounfimigthe Discontinuance of
Application of FASB Statement No. 71," would reguihe write-off of previously established regulgitassets and liabilities. SFAS 101
further provides that the carrying amounts of propeplant and equipment are to be adjusted onthécextent the assets are impaired anc
impairment shall be judged in the same mannerrasdoregulated enterprises.

If the Company's regulated operations ceased tlifygjé@r the application of SFAS 71, the Companyedmot expect to record an impairment
charge related to the carrying value of the prgpgtant and equipment of its regulated telephguerations. Additionally, upon the
discontinuance of SFAS 71, the Company would beired to revise the depreciable lives of its propgulant and equipment to reflect the
estimated useful lives of the assets. The Compang dot expect such revisions in asset lives,@elimination of other regulatory assets
liabilities, to have a material unfavorable impantthe Company's results of operations. For regulgiurposes, the accounting and reporting
of the Company's telephone subsidiaries would eaffected by the discontinued application of SHFAS

Recent Product Developments

During the first half of 2005, the Company begaieidig co-branded satellite television service asrselect markets, and hopes to
commercially offer this service as part of its bigudproduct offerings by the end of the third qaadf 2005. The Company also hopes to
begin commercial reselling of wireless service ag pf its bundled product offerings in the comimgnths. In addition, the Company is
continuing to develop a facilities-based videol frid_aCrosse, Wisconsin.

Regulatory Developments

In April 2005, the Louisiana Public Service Comnoss("LPSC") adopted an order that will transfeg #xisting $42 million Louisiana Local
Optional Service Fund ("LOS Fund") into a stateversal service fund ("SUSF") effective August 3Q02. The order was amended by the
LPSC in May 2005. The Company currently receivggagmately $21 million from the LOS Fund each yeElre SUSF will expand the be
of contributors to all telecommunications serviceviders operating in the state. In June 2005, tel@communications service providers
served the LPSC with an appeal of the SUSF. As,ghehe is no assurance that the SUSF will remaimdapted by the LPSC or that funding
levels will remain at current levels.

In March 2005, Level 3 Communications, Inc. withdriés petition requesting the FCC to forbear franposing interstate or intrastate access
charges on Interndtased calls that originate or terminate on theipulitched telephone network. All other proposal@émaking on Interne
telephony discussed in the Company's annual repoform 10-K for the year ended December 31, 2867ams pending.

Item 3.
CenturyTel, Inc.

QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK



The Company is exposed to market risk from chamgegerest rates on its long-term debt obligatioftse Company has estimated its market
risk using sensitivity analysis. Market risk is ihefd as the potential change in the fair value fifed-rate debt obligation due to a
hypothetical adverse change in interest rates.vatie on long-term debt obligations is determibaded on a discounted cash flow analysis,
using the rates and maturities of these obligattmmspared to terms and rates currently availabteériong-term financing markets. The
results of the sensitivity analysis used to estimmaairket risk are presented below, although théahotsults may differ from these estimates.

At June 30, 2005, the fair value of the Comparyrgjterm debt was estimated to be $2.9 billion basetheroverall weighted average rate
the Company's long-term debt of 6.5% and an ovemiljhted maturity of 10 years compared to terntsrates currently available in long-
term financing markets. Market risk is estimatedhaspotential decrease in fair value of the Comgsalong-term debt resulting from a
hypothetical increase of 65 basis points in intera®s (ten percent of the Company's overall weifjlaverage borrowing rate). Such an
increase in interest rates would result in appreéaly a $119.2 million decrease in fair value & @ompany's long-term debt at June 30,
2005. As of June 30, 2005, after giving effectrii@iest rate swaps currently in place, approximpa&2o of the Company's long-term debt
obligations were fixed rate.

The Company seeks to maintain a favorable mix@fdiand variable rate debt in an effort to limtenest costs and cash flow volatility
resulting from changes in rates. From time to tithe,Company uses derivative instruments to (iHiocor swap its exposure to changing or
variable interest rates for fixed interest rate§ipto swap obligations to pay fixed interestamfor variable interest rates. The Company has
established policies and procedures for risk agsesisand the approval, reporting and monitoringexfvative instrument activities. The
Company does not hold or issue derivative finariastruments for trading or speculative purposeandjement periodically reviews the
Company's exposure to interest rate fluctuatiomseanleavors to implement strategies to managexjrasare.

At June 30, 2005, the Company had outstandingfbuwalue interest rate hedges associated witliuth&500 million aggregate principal
amount of its Series L senior notes, due 2012,ghwgtinterest at a fixed rate of 7.875%. These bedge "fixed to variable" interest rate
swaps that effectively convert the Company's firee interest payment obligations under these notebligations to pay variable rates
range from the six-month London InterBank OffereatdR("LIBOR") plus 3.229% to the six-month LIBORupI3.67%, with settlement and
rate reset dates occurring each six months thrthekxpiration of the hedges in August 2012. AteJ88, 2005, the Company realized a
blended rate under these hedges of 7.3%. Intexpshse was reduced by $1.6 million during the Sistmonths of 2005 as a result of these
hedges. The aggregate fair market value of thedgdsewas $1.4 million at June 30, 2005 and iscefteboth as an asset and as an incre
the Company's underlying long-term debt on the BM&005 balance sheet. With respect to eacheskthedges, market risk is estimated as
the potential change in the fair value of the hedgailting from a hypothetical 10% increase inftivevard rates used to determine the fair
value. A hypothetical 10% increase in the forwats would result in a $13.9 million decrease enftir value of these hedges at June 30,
2005, and would also increase the Company's iritekpense.

In late 2004 and early 2005, the Company enteredsieveral cash flow hedges that effectively locketthe interest rate on a majority of
certain anticipated debt transactions that ultityatere completed in February 2005. The Companigdddn the interest rate on (i) $100
million of 2.25-year debt (remarketed in Februa®@2) at 3.9%; (ii) $75 million of 10-year debt (igsl in February 2005) at 5.4%; and (iii)
$225 million of 10-year debt (issued in Februar@20at 5.5%. In February 2005, upon settlementiohsedges, the Company (i) received
$366,000 related to the 2.25-year debt remarketiigh is being amortized as a reduction of inteegpense over the remaining term of the
debt, and (ii) paid $7.7 million related to the y€ar debt issuance, which is being amortized as@nase in interest expense over theyéar
term of the debt.

Certain shortcomings are inherent in the methaghalysis presented in the computation of fair vailugnancial instruments. Actual values
may differ from those presented if market condgieoary from assumptions used in the fair valuewatmons. The analysis above incorpor
only those risk exposures that existed as of JOn@@05.

Item 4.
CenturyTel, Inc.

CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaes designed to provide reasonable assurandesftiranation required to be
disclosed by the Company in the reports it filedanthe Securities Exchange Act of 1934 is timelorded, processed, summarized and
reported as required. The Company's Chief Exec@iffieer, Glen F. Post, Ill, and the Company's CRi@mancial Officer, R. Stewart Ewing,
Jr., have evaluated the Company's disclosure dergmal procedures as of June 30, 2005. Based @véheation, Messrs. Post and Ewing
concluded that the Company's disclosure contralsprocedures have been effective in providing neaBle assurance that they have been
timely alerted of material information requiredtie filed in this quarterly report. Since the daitdlessrs. Post's and Ewing's most recent
evaluation, there have been no significant chaimgse Company's internal controls or in otherdasthat could significantly affect these
controls. The design of any system of controlsaisdal in part upon certain assumptions about teéHidod of future events and
contingencies, and there can be no assurancerthatesign will succeed in achieving its stated goBecause of inherent limitations in any
control system, misstatements due to error or fraudd occur and not be detected.



PART Il. OTHER INFORMATION
CenturyTel, Inc.
Item 2. Unregistered Sales of Equity Securities andse of Proceeds

In early February 2005, the Company announcedthbabard of directors approved a repurchase prodghat will allow the Company to
repurchase up to an aggregate of $200 milliontbeeiits common stock or equity units prior to Daber 31, 2005. In addition, in late May
2005, the Company announced the repurchase ofdpmtely 12.9 million shares of its common stocklenan accelerated share repurchase
program with certain investment banks at an indiadrage share price of $32.34, which is subjeatftdure price adjustment based

principally upon the actual cost of the sharesgadpurchased by the investment banks. See Not¢h@ Company's financial statements
included in Item 1 of Part | of this quarterly repo

The following table reflects all of the Companyepurchases of its common stock during the secoadeuof 2005. Except for those shares
repurchased by the Company from investment bankgeérMay under the accelerated share repurchagggm, all of these repurchases were
effected in open-market transactions in accordavittethe above-described programs announced inugepiand May 2005.

Total Approximate
Number of Dollar Value
Shares of Shares (or

Purchased as Units) that
Part of Publicly May Yet Be

Total Number Announced Purchased
of Shares Average Price Plans or Under the Plans
Period Purchased PerS hare Programs or Programs*

April 1 - April 30, 2005 - $ - - $ 139,969,473
May 1 - May 31, 2005 14,628,779 $ 32. 17 14,628,779 $ 85,973,439
June 1 - June 30, 2005 - 8 - - $ 85,973,439
Total 14,628,779 $ 32. 17 14,628,779 $ 85,973,439

* Reflects the approximate dollar value of shaheg temain available for purchase under the Comip&#200 million repurchase program
announced in February 2005; the Company's purabfesgproximately 12.9 million shares in late Mayd3alepleted the Company's
authorization to purchase shares under its acteteshare repurchase program. The Company doexpett to resume purchasing shares
under its $200 million repurchase program untilitheestment banks complete their pending sharercbpses.

kkkkkhkkk*k

As of July 31, 2005, the investment banks that aploroximately 12.9 million shares to the Companiate May 2005 under accelerated
share repurchase agreements had repurchased apatelyi 35% of these 12.9 million shares at a weiglastverage price per share of
approximately $33.96.

Between April 15, 2005 and May 4, 2005, the Compampurchased the following amounts of its equitigsuim privately-negotiated
transactions with six institutional holders:

Total Number Total Amount
of Units Avera ge Price Paid for
Period Purchased Per Unit Units
April 1 - April 30, 2005 2,503,160 $2 5.30 $ 63,324,720
May 1 - May 31, 2005 1,569,728 $ 2 5.00 $ 39,243,200
June 1 - June 30, 2005 - $ - -
Total 4,072,888 $ 2 5.18 $102,567,920

Item 4. Submission of Matters to a Vote of Securityolders

At the Company's annual meeting of shareholdeddlayn 12, 2005, the shareholders elected four Cladisdctors to serve until the 2008
annual meeting of shareholders and until their ssmars are duly elected and qualified.

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

Class Il Nominees For Withheld



Virginia Boulet 186,607,632 11,462,000

Calvin Czeschin 181,301,463 16,768,169
James B. Gardner 183,869,364 14,200,268
Gregory J. McCray 187,444,207 10,625,425

The Class | and Class llI directors whose termdicoad after the meeting are:

Class | Class Ill
William R. Boles, Jr. Fred R. Nichols
W. Bruce Hanks Harvey P. Perry
C. G. Melville, Jr. Jim D. Reppond
Glen F. Post, Il Joseph R. Zimmel

The following represents the votes cast by theedi@ders for each of the following proposals:

(i) to ratify the appointment of KPMG LLP as indepent auditor for 2005:

For 182,034,480
Against 10,727,098
Abstain 5,308,054

(i) to approve the Company's 2005 Management lineCompensation Plan:

For 151,091,955
Against 28,056,736
Abstain 2,420,723

Broker Non-Vote 16,500,218

(iii) to approve the Company's 2005 Directors StBtkn:

For 149,744,307
Against 29,259,526
Abstain 2,561,168
Broker Non-Vote 16,504,631
(iv) to approve the Company's 2005 Executive Offic er Short-Term Incentive
Program
For 164,547,928
Against 28,130,794
Abstain 2,712,073
Broker Non-Vote 2,678,837

Item 6. Exhibits and Reports on Form 8-K

A. Exhibits

11 Computations of Earnings Per Share.

31.1 Registrant's Chief Executive Officer certifioa pursuant to Section 302 of the Sarbanes-Okletyof 2002.

31.2 Registrant's Chief Financial Officer certitioa pursuant to Section 302 of the Sarbanes-Okbtyof 2002.

32 Registrant's Chief Executive Officer and Chifaacial Officer certification pursuant to Secti@®d6 of the Sarbanes-Oxley Act of 2002.
B. Reports on Form 8-K

The following item was reported in the Form 8-kefil April 4, 2005:

Item 8.01. Other Events - Abandonment of proposedonsent
solicitation related to the Registrant's equitytsini

The following items were reported in the For-K filed April 28, 2005:



Items 2.02 Results of Operations and Financial @mmdand and 9.01 Financial Statements and Exdiibews release announcing first

quarter 2005 operating results.
The following items were reported in the Form 8illéd May 13, 2005:
Items 1.01, (i) Entry into Material Definitive Ageeent, (ii)

5.02 and Departure of Directors or Principal Of

9.01 of Directors; Appointment of Principal
(iii) Financial Statements and Exhibits
approval of items discussed in Registra
Statement; and retirement of two board
of new board member and reduction in si
of directors.

The following items were reported in the Form 8illéd May 16, 2005:

Items 8.01 Other Events - News release announeitigsent of equity units.
The following items were reported in the Form 8iléd June 1, 2005:

Items 1.01, (i) Entry into Material Definitive Ageeent, (ii)

8.01 and Other Events and (iii) Financial State

9.01 Exhibits - Entry into accelerated share
agreements with certain investment bank
approximately 12.9 million shares of Re
common stock for an initial price of ap
$416.5 million; and news release announ

ficers; Election
Officers and

- Shareholder
nt's Proxy
members, election
ze of board

ments and
repurchase

s; repurchase of
gistrant's
proximately
cing above.



SIGNATURE

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

CenturyTel, Inc.

Dat e: August 8, 2005 /sl Neil A Sweasy
Nei |l A. Sweasy
Vi ce President and Controller
(Principal Accounting O ficer)



Exhibit 11 CenturyTel, Inc.
COMPUTATIONS OF EARNINGS PER SHARE

(UNAUDITED)

Three months Six month S
ended June 30, ended June 30,
2005 2004 2005 2004

(Dollars, except per share amounts,
and shares in thousands)
Income (Numerator):

Net income $ 85,118 83,284 164,734 16 6,563
Dividends applicable to preferred stock (99) (99) (199) (199)
Net income applicable to common stock 85,019 83,185 164,535 16 6,364
Interest on convertible debentures,

net of tax 1,207 1,207 2,414 2,414
Dividends applicable to preferred stock 99 99 199 199

Net income as adjusted for purposes of
computing diluted earnings per share $ 86,325 84,491 167,148 16 8,977

Shares (Denominator):
Weighted average number of shares:

Outstanding during period 130,546 138,066 131,365 14 0,345
Nonvested restricted stock (247) - (124) -
Employee Stock Ownership Plan shares

not committed to be released - - - (20)

Number of shares for computing basic
earnings per share 130,299 138,066 131,241 14 0,325

Incremental common shares attributable to
dilutive securities:

Shares issuable under convertible securities 4,514 4,514 4,514 4,514
Shares issuable upon settlement of

accelerated share repurchase agreements 206 - 103 -
Shares issuable under incentive

compensation plans 326 388 399 358

Number of shares as adjusted for purposes
of computing diluted earnings per share 135,345 142,968 136,257 14 5,197

Basic earnings per share $ .65 .60 1.25 1.19

Diluted earnings per share $ .64 .59 1.23 1.16




Exhibit 31.1

CERTIFICATIONS
I, Glen F. Post, lll, Chairman of the Board ande&fltixecutive Officer, certify that:
1. I have reviewed this quarterly report on ForraQ 0f CenturyTel, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15 (e))imtednal control over financial reporting (as defil in Exchange Act Rules 13&({f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) designed such internal control over financigloming, or caused such internal control over foialhreporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c) evaluated the effectiveness of the registralidslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegig's internal control over financial reportifgat occurred during the registrant's most re
fiscal quarter that has materially affected, aiei@sonably likely to materially affect, the regasit's internal control over financial reporting;
and

5. The registrant's other certifying officer andhlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit committethe registrant's board of directors:

a) all significant deficiencies and material weadses in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefrwaincial information; and

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the registrant's internal
control over financial reporting.

Dat e: August 8, 2005 /sl den F. Post, III
Gen F. Post, 111
Chai rman of the Board and
Chi ef Executive Oficer



Exhibit 31.2

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

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15 (e))imtednal control over financial reporting (as defil in Exchange Act Rules 13&({f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) designed such internal control over financigloming, or caused such internal control over foialhreporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c) evaluated the effectiveness of the registralidslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegig's internal control over financial reportifgat occurred during the registrant's most re
fiscal quarter that has materially affected, aiei@sonably likely to materially affect, the regasit's internal control over financial reporting;
and

5. The registrant's other certifying officer andhlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit committethe registrant's board of directors:

a) all significant deficiencies and material weadses in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefrwaincial information; and

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the registrant's internal
control over financial reporting.

Dat e: August 8, 2005 /sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Executive Vice President and
Chi ef Financial Oficer



Exhibit 32
CenturyTel, Inc.
August 8, 2005

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

Re: CenturyTel, Inc.
Certification of Contents of Form 10-Q for the gearending June 30, 2005 pursuant to Section 9BBeoSarbanes-Oxley Act of 2002

Ladies and Gentlemen:

The undersigned, acting in their capacities asief Executive Officer and the Chief Financial iogf of CenturyTel, Inc. (the "Company"),
certify that the Form 10-Q for the quarter endedeJ80, 2005 of the Company fully complies with tequirements of Section 13(a) of the
Securities Exchange Act of 1934, and that the indion contained in the Form 10-Q fairly preseimtsll material respects, the financial
condition and results of operations of the Compaspf the dates and for the periods covered by seprt.

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadyl be retained by the Company
and furnished to the Securities and Exchange Cosioni®r its staff upon request.

Very truly yours,

/sl den F. Post, Il /sl R Stewart Ew ng, Jr.
Aden F. Post, 111 R Stewart Ewi ng, Jr.
Chai rman of the Board and Executive Vice President and

Chi ef Executive O ficer Chi ef Financial Oficer



