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Item 2.02. Results of Operations and Findr@andition.

The following information, except for any forwardeking statements (including our forecasts fortpeoming quarter and full year 2009) and excepbforreferences to non-GAAP financial measures
(as defined in Regulation G promulgated by the 8ges and Exchange Commission), shall be deememtorated by reference into any registration state heretofore and hereafter filed by us under
the Securities Act of 1933, as amended, excefhte@xtent that such incorporated information isesegded by information as of a subsequent datédliratluded in or incorporated by reference imy a
such registration statement. None of the followirfgrmation shall be deemed “filed” for purposesSefction 18 of the Securities Exchange Act of 1@84amended, or otherwise subject to the liatslitie
of that section.

On November 5, 2009, we issued a press releaseiacing our third quarter 2009 consolidated opegatésults. More complete information on our opegatiesults will be included in our Quarterly
Report on Form 10-Q for the period ended Sepbe®b®e2009, which we expect to file shortly with tBecurities and Exchange Commission. The completespelease is included as Exhibit 99.1.

Item 9.01. Financial Statements and Exhibits
d) Exhibits.

99.1  Press release dated November 5, 2009timeptnird quarter 2009 operating results.
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Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causesdéport to be signed on its behalf by the undeesil hereunto duly authorized.
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Dated: November 5, 20( /sl Neil A. Sweasy
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Exhibit 99.1
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CenturyLi

FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:
November 5, 200 Tony Davis 318.388.952
tony.davis@centurytel.col

CenturyLink Reports Third Quarter Earnings

MONRQOE, La. . . . CenturyLink (CenturyTel, Inc., I$¥: CTL) announces operating results for third teré2009, which include the effect of the Embarquasition completed July 1, 2009.

- Added more than 43,500 hig-speed Internet customers, reflecting a 52% increaseompared to higt-speed Internet customer growth of 28,600 during préorma second quarter 2009
. Achieved 9% and 16% improvement in access line pesfmance compared to pro forma second quarter 2009 pro forma third quarter 2008 line losses, respédively.
. Made significant progress on the Embarq acquisitiorintegration - successfully completed financial and human resouecsystems conversions and initial billing and cusioer care

conversion, along with the launch of our new CentuwrLink brand across all markets, in October.

- Generated free cash flow (as defined in the attachdinancial schedules), excluding nonrecurring iters and $27.1 million of acquisition related capitaéxpenditures, of $372.1 million ir
third quarter 2009.

Third Quarter Highlights

(Excluding nonrecurring items reflected in the ltied financial schedules) Quarter Ended Quarter Ended % Change

(In thousands, except per share amounts and shibschita’ 9/30/09(1) 9/30/08

Operating Revenues $ 1,874,32! $ 650,07¢ 188.9%
Operating Cash Flow (2) $ 929,81: $ 309,07¢ 200.£%
Net Income (3) $ 269,05: $ 82,76( 225.1%
Diluted Earnings Per Share $ .90 $ .81 11.1%
Average Diluted Shares Outstanding 298,40! 100,64° 196.1%
Capital Expenditures $ 286,32(4) $ 70,60¢ 305.2%
Access Lines (5) 7,185,001 2,068,001 247.%%
High-Speed Internet Customers 2,189,001 628,00( 248.%

(1) Quarter Ended 9/30/2009 includes the effect of&tmbarq acquisition. For a comparison of these thirdrter 2009 operating results against the pradooperating results for second quarter 2!
see the attached supplemental schet

(2) Operating Cash Flow is a n-GAAP financial measure. A reconciliation of thierit to comparable GAAP measures is included in tfaefzed financial schedule

(3) All references to net income contained in thisaserepresent net income attributable to Centuryiiel

(4)  Includes $27.1 million of capital expenditures tethto the Embarq integratic

(5) Both periods reflect line count methodology adjuestits to standardize legacy CenturyTel and Embaegdounts

“CenturyLink achieved solid results in the third quarter reflecting the contribution of the Embarq acquisition to our operations,” Glen F. Post, Ill, chief executive officer and president, said.
“We completed the financial and human resource systs conversions, launched our new CenturyLink branccross all our markets in 33 states and completelr initial billing conversion in
October. We are off to an excellent start with thisstrategic combination that we believe positions GeuryLink well to drive long-term shareholder value and to provide our customers expandet
products and reliable services.”

Operating revenuesfor third quarter 2009 were $1.874 billion compate®650.1 million in third quarter 2008. This irase was primarily due to $1.299 billion of revenastribution from
the Embarq acquisition completed July 1, 2009. Addally, revenue increases primarily driven bywtio in high-speed Internet customers and favorpbte period revenue settlements were more than
offset by revenue declines primarily due to theawtpof access line losses and lower access revesioag with the elimination of $53 million of rewees associated with the discontinuance of regyl
accounting for certain regulated operating entitiesng third quarter 2009.

Operating expenses excluding nonrecurring items, increased 178.4%1t807 billion from $469.3 million in third quart2008, primarily due to $922 million of operatingsts associated with
the Embarq acquisition which more than offset #dhuction in operating expenses associated witdigwntinuance of regulatory accounting duringdhjuarter 2009. Depreciation and amortization
expense was approximately $34 million lower indhjuarter 2009 compared to amounts previously &steat the end of second quarter 2009 due to adus to reflect the preliminary assignment of
fair value and depreciable life to Embarq’s propeutd intangible assets. Such fair value assignimesinot been finalized at this time.

Operating cash flow, excluding nonrecurring itemsincreased 200.8% to $929.8 million from $309.1 imnillin third quarter 2008, primarily due to the Eandp acquisition. For third quarter
2009, CenturyLink achieved an operating cash floavgim of 49.6% versus 47.5% in third quarter 2008.

“We successfully implemented our region operating mdel and launched an aggressive broadband strateggross all markets immediately following the closef the Embarq transaction,” Post
said. “These initiatives, along with our continuedocus on owning the broadband position in our markes, resulted in the addition of more than 43,500 lgh-speed Internet customers during the
quarter.”

Net income, excluding nonrecurring items, was $269.1 milliorthird quarter 2009 compared to $82.8 million iimdiquarter 2008, primarily driven by the Embargqaisition. Diluted
earnings per share, excluding nonrecurring itenas, %90 for third quarter 2009, an 11.1% increes® the $.81 reported in third quarter 2008. Thigease was primarily due to the higher net income
as discussed above, partially offset by the 196r&¥ease in average diluted shares outstandingesult of our all-stock acquisition of Embarqg.

For the first nine months of 2009, operating revenues, excluding nonrecurring itemsgased 60.8% to $3.144 billion from $1.956 hillfor the same period in 2008. Operating cash flow,
excluding nonrecurring items, was $1.539 billiontiee first nine months of 2009 compared to $94#6ilion a year ago. Net income, excluding nonreinigritems, was $434.2 million in the first nine
months of 2009 compared to $260.1 million during same period in 2008. Diluted earnings per ska@uding nonrecurring items, was $2.60 duringfitet nine months of 2009 compared to $2.48 in
the first nine months of 2008.

Under generally accepted accounting principles (GAR) , net income for third quarter 2009 was $280.8iarillcompared to $84.7 million for third quarter 30&nd, diluted earnings per share
for third quarter 2009 was $.94 compared to $.83Hind quarter 2008. Third quarter 2009 net incamd diluted earnings per share reflect af@ereosts associated with the Embarq acquisitidl@f.:
million ($.43 per share) that were more than offse net after-tax benefit of $133.2 million ($@ér share) attributable to the extraordinary gadognized upon the discontinuance of regulatory
accounting and an after-tax benefit of $6.1 mill{#r02 per share) related to the favorable resmiuti certain transaction tax audit issues. Thirdregr 2008 net income and diluted earnings peesha
reflect a net after-tax benefit of $2.0 million@8.per share) from the sale of a non-core asset.

Net income under GAAP for the first nine month2609 was $417.0 million compared to $265.7 milfionthe first nine months of 2008 and, diluted @ags per share for the first nine months of 2



was $2.50 compared to $2.53 for the first nine mewf 2008. See the accompanying financial scheduatedetail of the Compa’s nonrecurring items for the nine months endedeBelper 30, 2009 ai
2008.

Outlook. For fourth quarter 2009, CenturyLink expectsltofzerating revenues of $1.81 to $1.85 billion aitdted earnings per share of $.84 to $.88. The @om has also increased and
narrowed the range of anticipated full year 2008tdd earnings per share guidance from a rang8.a0%o $3.30 to a range of $3.45 to $3.50.

Third quarter 2009 and fourth quarter 2009 dilitadhings per share each reflect an approximat@ly ($er share favorable impact from lower depremiagixpense than previously forecast at the end of
second quarter 2009 due to adjustments to thengirelry assignment of fair value and depreciabketiif Embarq’s property and intangible assets. $aiclvalue assignment has not been finalized at thi
time. Depreciation and amortization may changeifiggmtly from amounts reported herein upon finatizn of the purchase price allocation processclwviie expect to occur during fourth quarter 2009.

In addition to synergies that CenturyLink expeoctsealize in 2010, the Company has identified thiefing items that can be expected to negativelgact 2010 results when compared to 2009. First,
the Company expects Universal Service Fund recapdecline. Secondly, a wireless carrier has ieatiCenturyLink of its intention to migrate a portiof its network traffic from the Company in 2010.
The Company expects these items will negativelyaiot2010 diluted earnings per share by $.12 to. £&8turyLink expects to provide full year 2010reags per share guidance in conjunction with its
fourth quarter 2009 earnings release.

All outlook figures provided under this section gresented excluding nonrecurring merger integnatiusts, the potential impact of any future mergacguisitions or divestitures, or other nonreagri
events.

Integration Update. CenturyLink incurred $195.5 million of integratiomansaction and other costs related to the Eméeggisition during third quarter 2009. This amowas approximately
$60 million higher than originally expected primrilue to earlier than anticipated recognition @ferance costs and additional benefits costs réoedjadue to change of control provisions. The
Company also incurred approximately $27.1 millidinbegration-related capital expenditures.

CenturyLink achieved approximately $14 million ipevating cost synergies during third quarter 2009 expects to realize additional incremental ofiegatost synergies of approximately $12 milliot
fourth quarter 2009.

Reconciliation to GAAP. This release includes certain nG#AP financial measures, including but not limitedoperating cash flow, free cash flow, adjustmént8AAP measures to exclu
the effect of nonrecurring items and certain pnorfa combined operating results. In addition to fimg key metrics for management to evaluate then@amny’s performance, we believe these
measurements assist investors in their understgradiperiod-to-period operating performance aniéntifying historical and prospective trends. Rezibations of non-GAAP financial measures to the
most comparable GAAP measures are included inttheheed financial schedules. Reconciliation of eiddal non-GAAP financial measures that may bewdised during the earnings call described
below will be available in the Investor Relatioratipon of the Company’s Web site at www.centuryladm. Investors are urged to consider these non{SAwasures in addition to, and not in
substitution for, measures prepared in accordartteGAAP.

Investor Call. As previously announced, CenturyLink’s managemaitwest a conference call at 10:30 a.m. Centrahditoday. Interested parties can access the calidling 866.206.5917.
The call will be accessible for replay through Naneer 11, 2009, by calling 888.266.2081 and entetiegconference ID number 1401927. Investors cemladten to CenturyLink’s earnings conference
call and replay by accessing the Investor Relatmrtion of the Company’s Web site at www.centurglcom through November 25, 2009.

Certain non-historical statements made in thisaskand future oral or written statements or predeases by us or our management are intended forbard-looking statements within the
meaning of the Private Securities Litigation Refdkot of 1995. These forward-looking statementsbased on current expectations only, and are stilbgea number of risks, uncertainties and
assumptions, many of which are beyond our conthaitual results or performance by CenturyLink m#fedmaterially from those anticipated, estimatadorojected if one or more of these risks or
uncertainties materialize, or if underlying assuiaps prove incorrect. Factors that could impactwst results of CenturyLink include but are notitiea to: the timing, success and overall effefts o
competition from a wide variety of competitive pdevs; the risks inherent in rapid technologicakciye; the effects of ongoing changes in the reguiaif the communications industry (including the
Federal Communication Commiss’s proposed rules regarding inter-carrier compenesatand the Universal Service Fund described inmeent SEC reports); our ability to effectivelyjust to
changes in the communications industry; changesimallocation of the Embarg purchase price aftez tlate hereof; our ability to successfully integrEmbarq into our operations, including the
possibility that the anticipated benefits from Erabarg merger cannot be fully realized in a tinmalgnner or at all, or that integrating Embé's operations into ours will be more difficult, distive or
costly than anticipated; our ability to effectivehanage our expansion opportunities, including iréteg and hiring key personnel; possible changethe demand for, or pricing of, our products and
services; our ability to successfully introduce nawduct or service offerings on a timely and cef$ective basis; our continued access to creditkatsr on favorable terms; our ability to collect our
receivables from financially troubled communicag@ompanies; our ability to pay a $2.80 per comrsioare dividend annually, which may be affectedi@nges in our cash requirements, capital
spending plans, cash flows or financial positionaaticipated increases in our capital expendituresr, ability to successfully negotiate collectiadmining agreements on reasonable terms without
work stoppages; the effects of adverse weatheeratbks referenced from time to time in our fikngith the SEC; and the effects of more generabfasuch as changes in interest rates, in taxsaite
accounting policies or practices, in operating, fieatlor administrative costs, in general markehda or economic conditions, or in legislation, réation or public policy. These and other uncertast
related to the business and our plans are describepteater detail in Item 1A to our Form ¥0for the year ended December 31, 2008, as updatddsupplemented by our subsequent SEC reporis
should be aware that new factors may emerge frova to time and it is not possible for us to idgraif such factors nor can we predict the impacea€h such factor on the business or the extent to
which any one or more factors may cause actuallteso differ from those reflected in any forwaabking statements. You are further cautioned a@iace undue reliance on these forward-looking
statements, which speak only as of the date hek¥efundertake no obligation to update any of omvérd-looking statements for any reason, whettsea aesult of new information, future events or
otherwise.

CenturyLink is a leading provider of high-qualitgive, broadband and video services over its adehoommunications networks to consumers and buseess33 states. CenturyLink,
headquartered in Monroe, La., is an S&P 500 Comppauayexpects to be listed in the Fortune 500 figtroerica’s largest corporations. For more information ont@siink, visit www.centurylink.com



In thousands, except per share amounts

OPERATING REVENUES
Voice
Network acces
Data
Fiber transport and CLE
Other

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

OPERATING INCOME

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

INCOME BEFORE NONCONTROLLINC
INTERESTS AND EXTRAORDINARY ITEM
Noncontrolling interest
NET INCOME BEFORE EXTRAORDINARY ITEM
Extraordinary items, net of income 1
expense and noncontrolling intere
NET INCOME ATTRIBUTABLE TO CENTURYTEL,
INC.

BASIC EARNINGS PER SHARI
Income before extraordinary ite
Extraordinary iten
Basic earnings per sh¢

DILUTED EARNINGS PER SHARE
Income before extraordinary ite
Extraordinary iten
Diluted earnings per she

AVERAGE SHARES OUTSTANDING
Basic
Diluted

DIVIDENDS PER COMMON SHARE

NONRECURRING ITEME

CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF INCOME
THREE MONTHS ENDED SEPTEMBER 30, 2009 AND 2C

(UNAUDITED)
Three months ended September 30, 2 Three months ended September 30, 2
As adjustec As adjustec Increase
Less excluding Less excluding (decrease
nor- nor- nor- nor- Increase excluding
As recurring recurring As recurring recurring (decrease nonrecurrin:
reportec items items reportec items items as reporte items
$ 829,69 829,69° 218,25: 218,25 280.2% 280.2%
352,75¢ 352,75¢ 205,38! 205,38! 71.% 71.%
470,46! 470,46 132,63: 132,63: 254. % 254. %
43,68t 43,68 38,00¢ 38,00¢ 14.“% 14.“%
177,71 177,71 55,79¢ 55,79¢ 218.1% 218.1%
1,874,32! - 1,874,32! 650,07: - 650,07 188.2% 188.2%
684,86! 2,22: (1) 682,64: 242,24 242,24; 182.1% 181.¢%
448,27! 186,40 (1) 261,87: 98,75. 98,75! 353.¢% 165.2%
362,20: 362,20: 128,35: 128,35: 182.2% 182.2%
1,495,34, 188,62t 1,306,711 469,34t - 469,34¢ 218.% 178.%
378,98! (188,626 567,60¢ 180,72 - 180,72 109.7% 214.1%
(140,42) 2,90C (2 (143,32) (49,48)) (49,487) 183.¢% 189.6%
9,36: 9,362 4,56¢ 3,152 (5) 1,41% 104.%% 560.71%
(99,876) 64,30¢ (3)  (164,18Y (50,624 (1,179  (6) (49,445 97.%% 232.1%
148,04 (121,41) 269,46¢ 85,18¢ 1,97¢ 83,21¢ 73.€% 223.&%
(412) (412) (45€) (45€) (9.€%) (9.€%)
147,63 (121,41) 269,05: 84,73! 1,97¢ 82,76( 74.2% 225.1%
133,21 133,21 (4 - - _ . i
$ 280,84t 11,79¢ 269,05 84,73! 1,97 82,76( 231.1% 225.1%
$ 0.4¢ (0.41) 0.9C 0.8z 0.0z 0.81 (41.(%) 11.1%
$ 0.44 0.44 - - - - - -
$ 0.94 0.04 0.9C 0.8t 0.0z 0.81 13.%% 11.1%
$ 0.4¢ (0.40) 0.9C 0.8t 0.0z 0.81 (41.(%) 11.1%
$ 0.44 0.44 - - - - - -
$ 0.94 0.04 0.9C 0.8z 0.0z 0.81 13.2% 11.1%
298,13! 298,13: 100,40: 100,40: 196.%% 196.%%
298,40: 298,40: 100,64 100,64" 196.5% 196.5%
$ 0.7¢ 0.7C 1.332¢ 1.332¢ (47.5%) (47.5%)

(2)- Includes the following costs associated with aquasition of Embarq: (i) severance, retention aadtractual early termination benefits relate:
workforce reductions ($97.4 million)) {ntegration and transaction costs ($72.2 mil)ia(iii) accelerated recognition of sh-based compensatic
expense ($17.0 million) and (iv) settent expense related to a supplemental executivement plan ($8.9 million). Also includes a $&xdlion expense
reduction from the favorable resolutafrcertain transaction tax audit issu

(2)- Favorable resolution of certain transaction taditaigsues

(3)- Tax effect of items (1) and (2

(4)- Extraordinary gain upon the discontinuance of t&guy accounting, net of income tax expense amttanotrolling interests

(5)- Gain on the sale of a n-core asse
(6)- Tax effect of item (5)



In thousands, except per share amounts

OPERATING REVENUES
Voice
Network acces
Data
Fiber transport and CLE
Other

OPERATING EXPENSE!
Cost of services and produ
Selling, general and administrat
Depreciation and amortizati

OPERATING INCOME

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

INCOME BEFORE NONCONTROLLINC
INTERESTS AND EXTRAORDINARY ITEM
Noncontrolling interest
NET INCOME BEFORE EXTRAORDINARY
ITEM
Extraordinary items, net of income tax expe
and noncontrolling interes
NET INCOME ATTRIBUTABLE TO
CENTURYTEL, INC.

BASIC EARNINGS PER SHARI
Income before extraordinary ite
Extraordinary iten
Basic earnings per she¢

DILUTED EARNINGS PER SHARE
Income before extraordinary ite
Extraordinary iten
Diluted earnings per she

AVERAGE SHARES OUTSTANDINC
Basic
Diluted

DIVIDENDS PER COMMON SHARE

NONRECURRING ITEME

CenturyTel , Inc.

CONSOLIDATED STATEMENTS OF INCOME
NINE MONTHS ENDED SEPTEMBER 30, 2009 AND 20

(UNAUDITED)

Nine months ended September 30, 2

Nine months ended September 30, 2

As adjuste As adjuste Increase

Less excluding Less excluding (decrease

nor- nor- nor- nor- Increase excluding

As recurring recurring As recurring recurring (decrease nonrecurrin:

reportec items items reportec items items as reportet items

$ 1,247,221 1,247,21: 658,63¢ 658,63¢ 89.4% 89.4%
735,96¢ 1,02¢ 1) 734,94: 621,98 1,012 (7) 620,97! 18.2% 18.4%
753,32! 753,32! 390,46! 21 (7) 390,44: 92.%% 92.%%
126,94 126,94 120,80! 120,80! 5.1% 5.1%
281,72( 281,72( 164,90: 164,90: 70.€% 70.€%
3,145,17 1,02¢ 3,144,15 1,956,79: 1,03: 1,955,761 60.7% 60.£%
1,155,22: 2,22 2 1,153,001 719,68: 719,68: 60.5% 60.2%
678,86: 226,64: 2 452,22( 297,21: 7,65¢ (7) 289,55 128.4% 56.2%
618,32t 618,32¢ 394,99( 394,99( 56.5% 56.5%
2,452,411 228,86¢ 2,223,55. 1,411,88 7,65¢ 1,404,22 73.1% 58.2%
692,76! (227,830 920,59¢ 544,91( (6,627) 551,53: 27.1% 66.%
(237,39) 4,60( (©)] (241,99) (148,77) (148,777) 59.€% 62.7%
15,17¢ (6,400 4) 21,57¢ 26,43¢ 12,718 (8) 13,72¢ (42.€%) 57.2%
(185,79¢) 79,20¢ (5) (265,00:) (155,91) (524) ) (155,39) 19.2% 70.5%
284,75! (150,43() 435,18! 266,65¢ 5,567 261,09: 6.8% 66.7%
(93€) (93€) (999) (999 (6.2%) (6.2%)
283,81 (150,43() 434,244 265,66( 5,567 260,09 6.8% 67.(%

133,21: 133,21: (6) - - - - -
$ 417,03 (17,21 434,24¢ 265,66( 5,56 260,09¢ 57.(% 67.(%
$ 1.7C (0.90 2.6( 2.54 0.0¢ 2.4¢ (33.1%) 4.4%

$ 0.8C 0.8C - - - - - -
$ 2.5C (0.10) 2.6C 2.5¢ 0.0t 2.4¢ (1.€%) 4.4%
$ 1.7¢ (0.90 2.6C 258 0.0t 2.4¢ (32.€%) 4.8%

$ 0.8C 0.8C - - - - - -
$ 2.5C (0.10 2.6( 257 0.0¢ 2.4€ (1.2%) 4.8%
165,55¢ 165,55¢ 103,39¢ 103,39¢ 60.1% 60.1%
165,66¢ 165,66¢ 103,77- 103,77- 59.6% 59.¢%
$ 2.1C 2.1C 1.467¢ 1.467¢ 43.1% 43.1%

(1)- Revenue impact of settlement loss related to Supghtal Executive Retirement Pli
(2)- Includes the following costs associated with axquasition of Embarq: (i) integration and transanttosts ($101.6 million); (ii) severance, retentémd contractual ear
retirement benefits related to workéoreductions ($97.4 million); (iii) accelerateztognition of sha-based compensation expense ($17.0 million) andsétt)ement expen:
related to a supplemental executétieament plan ($8.9 million). Also includes (i)railment expense related to a supplemental exezugtirement plan ($7.7 million
(ii) costs associated with a legaflement ($3.1 million) and (iii) a $6.9 million pense reduction from the favorable resolution ofaie transaction tax audit issu
(3)- Favorable resolution of transaction tax auditéss
(4) - Includes costs associated with terminating oul0$8dlion bridge credit facility related to the Emnly acquisition ($8.0 million), net of favorablesoéution of transaction te

audit issues ($1.6 milliol

(5)- Includes $5.8 million income tax benefit causedaligduction to our deferred tax asset valuatitowaince and $80.1 million net income tax benefitesl to

items (1) through (4); net of $6.7limin income tax expense due to the nondeductibléign of settlement payments related to the Suppleal Executive Retirement Pl:
(6)- Extraordinary gain upon the discontinuance of l&iguy accounting, net of income tax expense amtaootrolling interests
(7)- Curtailment loss related to Supplemental Execuleérement Plan, including revenue impi
(8)- Gain on the sales of n-core assets ($7.3 million), gain upon liquidatidrsapplemental Executive Retirement Plan trusttaga.5 million), anc

interest income recorded upon thelte®n of certain income tax audit issues ($910)0
(9)- Includes $2.3 million net income tax expense eeldo items (7) and (8) and $1.8 million income baxefit recorded upon resolution of certain incaeeaudit issues



CURRENT ASSETS
Cash and cash equivalel
Other current asse
Total current asse

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

Net property, plant and equipmt

GOODWILL AND OTHER ASSET¢S
Goodwill
Other
Total goodwill and other ass¢

TOTAL ASSETS

CURRENT LIABILITIES
Current maturities of lor-term debt
Other current liabilitie:
Total current liabilitie:

LONG-TERM DEBT

DEFERRED CREDITS AND OTHER LIABILITIES
STOCKHOLDERS' EQUITY

TOTAL LIABILITIES AND EQUITY

CenturyTel, Inc.
CONSOLIDATED BALANCE SHEETS

SEPTEMBER 30, 2009 AND DECEMBER 31, 2C

(UNAUDITED)

ASSETS

LIABILITIES AND EQUITY

September 3( December 31
2009 2008

(in thousands

$ 531,18 243,32
927,06 312,08
1,458,25 555,40
15,608,55 8,868,45
(6,245,36) (5,972,55)
9,363,18 2,895,890,
10,033,99 4,015,67.
2,101,62: 787,22.
12,135,61 4,802,801

$  22,957,06 8,254,19.
$ 769,48; 20,40
1,379,79 437,98
2,149,27 458,39
7,454,51! 3,294,11'
3,989,24; 1,333,87;
9,364,02' 3,167,80:

$  22,957,06 8,254,19!




In thousand:

Operating cash flow and cash flow margir
Operating incom
Add: Depreciation and amortizati
Operating cash floy

Revenue:

Operating income margin (operating income divi
by revenues)

Operating cash flow margin (operating cash flavidid
by revenues)

Free cash flow (prior to debt service requirementand
dividends)

Net income before extraordinary ite

Add: Depreciation and amortizati

Less: Capital expenditur

Free cash flov

Free cash flov

Gain on asset dispositio

Deferred income taxce

Changes in current assets and current liabi
Decrease in other noncurrent as

Increase (decrease) in other noncurrent liadd
Retirement benefit

Excess tax benefits from sh-based compensatic
Other, ne

Add: Capital expenditure

Net cash provided by operating activit

NONRECURRING ITEME

CenturyTel, Inc.

RECONCILIATION OF NOMGAAP FINANCIAL MEASURES

Three months ended September 30, 2

(UNAUDITED)

Three months ended September 30, Z

As adjustec As adjustec
Less excluding Less excluding
nor- nor- nor-
As recurring recurring As recurring recurring
reportec items items reportec items items
$ 378,98 (188,62¢) (1) 567,60¢ 180,72 - 180,72
362,20: - 362,20: 128,35: 128,35:
$ 741,18! (188,620 929,81: 309,07¢ - 309,07¢
$ 1,874,32 - 1,874,32! 650,07¢ - 650,07!
20.2% 30.52% 27.8% 27.&%
39.5% 49.6% 47.5% 47.5%
$ 147,63! (121,41) (2) 269,05: 84,73¢ 1,97 (3) 82,76(
362,20: - 362,20: 128,35: - 128,35:
(286,32f) - (286,320 (4) (70,606 - (70,606
$ 223,51 (121,41) 344,92¢ 142,47¢ 1,97: 140,50¢
$ 223,51: 142,47¢
- (3,81)
12,40¢ 10,53:
24,92: 3,337
(3,089 3,85¢
(7,67)) 1,501
(85,769 3,14¢
(352) (719
29,267 9,317
286,32t 70,60¢
$ 479,55¢ 240,24¢

(2)- Includes the following costs associated with axgquasition of Embarg: (i) severance, retention aadtractual early termination benefits relate:
workforce reductions ($97.4 million)) {ntegration and transaction costs ($72.2 mil)ia(iii) accelerated recognition of sh-based compensatic

expense ($17.0 million) and (iv) settent expense related to a supplemental executivement plan ($8.9 million). Also includes a $&dlion expense

reduction from the favorable resolutafrcertain transaction tax audit issu

(2)- Includes the aft-tax impact of ltem (1)
(3)- Gain on the sale of a n-core asset, net of ta

(4)- Includes $27.1 million of capital expendituresatet to the integration of Embarq. Excluding thesss, free cash flow was $372.1 million for theethmonths ended September 30, 2!



CenturyTel, Inc.
RECONCILIATION OF NOM-GAAP FINANCIAL MEASURES

(UNAUDITED)
Nine months ended September 30, 2 Nine months ended September 30, 2
As adjustec As adjustec
Less excluding Less excluding
nor- nor- nor- nor-
In thousand: As recurring recurring As recurring recurring
reportec items items reportec items items

Operating cash flow and cash flow margir

Operating incom $ 692,76 (227,83¢) (1) 920,59¢ 544,91( (6,627 (4) 551,53:

Add: Depreciation and amortizati 618,32t - 618,32t 394,99( 394,99(

Operating cash flo $1,311,08! (227,83¢) 1,538,92! 939,90( (6,627) 946,52:

Revenue $3,145,17! 1,02¢ (2) 3,144,15 1,956,79: 1,03:  (4) 1,955,761

Operating income margin (operating income dididby revenues 22.(% 29.5% 27.8% 28.2%

Operating cash flow margin (operating cash ftbwided by revenues 41.7% 48.9% 48.(% 48.4%
Free cash flow (prior to debt service requirementand dividends)

Net income before extraordinary ite $ 283,81¢ (150,43() (3) 434,244 265,66( 5567 (5 260,09:

Add: Depreciation and amortizati 618,32t - 618,32t 394,99( 394,99(

Less: Capital expenditur (417,12) - (417,12°) (6) (185,004 (185,00¢)

Free cash flou $ 485,01t (150,43() 635,441 475,64 5,561 470,07

Free cash flov $ 485,01¢ 475,64t

Gain on asset dispositions and liquidation afketable securitie - (12,45%)

Deferred income taxe 38,231 23,957

Changes in current assets and current ligs 88,54 (53,68¢)

Increase (decrease) in other noncurrent a (547) 6,10¢

Decrease in other noncurrent liabilit (12,499 (3,97¢)

Retirement benefii (100,30() 21,34¢

Excess tax benefits from sh-based compensatic (1,105 (787)

Other, ne 47,28: 26,07¢

Add: Capital expenditure 417,12° 185,00«

Net cash provided by operating activit $ 961,76: 667,23

NONRECURRING ITEMS
(1)- Includes the following costs associated with arquasition of Embarg: (i) integration and transanttosts ($101.6 million); (ii) severance, retentamd contractual ear
retirement benefits related to workfreductions ($97.4 million); (iii) acceleratedagnition of shar-based compensation expense ($17.0 million) andséttjfemen
expense
related to a Supplemental ExecutivérBaent Plan ($8.9 million). Also includes (i) taitment expense, net of revenue impact, relatedsopplemental executive retirem
plan ($6.7 million); (ii) costs assafeid with a legal settlement ($3.1 million) ang @i $6.9 million expense reduction from the famearesolution of certain transaction tax
audit issue
(2)- Revenue impact of curtailment loss related to &mpntal Executive Retirement Pl
(3)- Includes (i) the unfavorable af-tax impact of Items (1) and (2) ($148.4 million)) the afte-tax charge associated with our $800 million bridgedit facility ($5.0
million); and
(iii) $6.7 million income tax expendee to the nondeductible portion of settlement peytsirelated to a Supplemental Executive Retirefkamt. Such items were partia
offset by (i) the favorable resolutioitransaction tax audit issues ($3.8 million) gifda $5.8 million income tax benefit relatedaeeduction to our deferred tax as
valuation allowanc
(4)- Curtailment loss related to Supplemental ExecuRedrement Plan, including revenue impi
(5)- Includes (i) afte-tax impact of gain upon liquidation of Supplemeritakbcutive Retirement Plan trust assets ($2.8anil)i(ii) afte-tax impact of gain on sales of r-core
assets ($4.6 million), and (jii) nenefit due to the resolution of certain incomedaxlit issues ($2.3 million), all partially offsef the afte-tax impact of Item (1) ($4.1 million
(6)- Includes $47.0 million of capital expendituresatet! to the integration of Embarg. Excluding thessts, free cash flow was $682.5 million for theeninonths ende
September 30, 20(



OPERATING REVENUES (2

OPERATING EXPENSE!
Cash expenses (
Depreciation and amortizatic

OPERATING INCOME

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

INCOME FROM CONTINUING OPERATION¢

Operating cash flow (operating income plus deptaria

Free cash flow (income from continuing operatiohs
depreciationminus capital expenditure

Operating cash flow margin (operating cash flowidid by revenues

Operating income margin (operating income dividgadvenues

CAPITAL EXPENDITURES

SUBSCRIBER DATA (as of September 30, 2009 and Aihe2009)
Access line:
High-speed Internet line

CENTURYLINK
SUPPLEMENTAL SCHEDULE (1
(UNAUDITED)
(Pro forma)*

Three month: Three month:

endec endec Increase
September 30, 20( June 30, 200 (decrease
(Dollars in thousands
$ 1,874,32! 1,906,41. (1.7%)
944,51« 939,55: 0.5%
362,20: 372,40 (2.7%)
1,306,71! 1,311,95¢ (0.4%)
567,60¢ 594,45 (4.5%)
(143,32 (140,28 2.2%
9,36: 6,19¢ 51.1%
(164,18 (172,78() (5.C%)
(412) (29€) 38.2%
$ 269,05: 287,28! (6.2%)
$ 929,81: 966,86: (3.€%)
$ 344,92¢ 428,58 (19.5%)
49.€% 50.7%
30.52% 31.2%
$ 286,32t 231,10¢ 23.<%
7,185,001 7,355,001 (2.2%)
2,189,001 2,146,001 2.L%

(1) Excludes merger integration and transactmstsand certain other r-recurring items as further described in the otliixchedfinancial schedules
(2) Decline in operating revenues ($32 millionven primarily by access line losses (2.3%) ancliding access minutes of us
(3) Increase in cash expenses for third quarteen primarily by approximately $13 million of favable on-time expense savingn the second quarter of 20(

* The pro forma information for the three months endel June 30, 2009 does not reflect information prepad in accordancewith generally accepted accounting principles.Such information:
a) reflects the results of operations of Centufiel and Embarg assuming the respective results ofperations had been combined on April 1, 200¢
b) reflects a pro forma adjustment to eliminaterevenues and expenses of $53 million as if the distinuance of regulatory accounting had occurred irprior periods;

c) other than as noted in (b) above, does notftect any pro forma adjustments and has not been @pared in accordance with therules and regulations of the Securitie!

and Exchange Commission; an
d) excludes certain no-recurring items.

For additional pro forma financial information rela ting to the Embarqg merger, please see our Current 8oort on Form 8-K/A filed with the Securities and Exchange Commission ¢
August 5, 2009. The above pro forma information ifor illustrative purposes only and is not necessaly indicative of the combined operating results thawould have occurred if the
Embarg merger had been consummated as of April 1,009. Management believes the presentation of thisformation will assist users in their understandingof sequential

period-to-period operating performance.



