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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months
ended March 31,

2003 2002

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

Telephone $ 511,378 372,731
Other 69,152 50,187
Total operating revenues 580,530 422,918

OPERATING EXPENSES
Cost of sales and operating expenses
(exclusive of depreciation

and amortization) 277,759 206,844
Corporate overhead costs allocable
to discontinued operations (See Note 4) - 4,798
Depreciation and amortization 117,998 92,227
Total operating expenses 395,757 303,869
OPERATING INCOME 184,773 119,049

OTHER INCOME (EXPENSE)

Interest expense (55,592) (50,648)

Income from unconsolidated cellular entity 1,569 400

Other income and expense (932) (2,268)
Total other income (expense) (54,955) (52,516)

INCOME FROM CONTINUING OPERATIONS

BEFORE INCOME TAX EXPENSE 129,818 66,533
Income tax expense 45,899 23,416
INCOME FROM CONTINUING OPERATIONS 83,919 43,117

DISCONTINUED OPERATIONS (See Note 4)
Income from discontinued operations, net of
$15,530 tax - 27,650

NET INCOME $ 83,919 70,767

BASIC EARNINGS PER SHARE

From continuing operations $ .59 .30

From discontinued operations $ - .20

Basic earnings per share $ .59 .50
DILUTED EARNINGS PER SHARE

From continuing operations $ .58 .30

From discontinued operations $ - .19

Diluted earnings per share $ .58 .50
DIVIDENDS PER COMMON SHARE $ .055 .0525
AVERAGE BASIC SHARES OUTSTANDING 142,901 141,051
AVERAGE DILUTED SHARES OUTSTANDING 143,797 142,654

See accompanying notes to consolidated financ#tsients.



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

Three months
ended March 31,

(Dollars in thousands)

$ 83,919 70,767

NET INCOME
OTHER COMPREHENSIVE INCOME, NET OF TAX:
Minimum pension liability adjustment:
Minimum pension liability adjustment,
net of ($5,484) tax (10,186) -

Derivative instruments:
Net losses on derivatives hedging the

variability of cash flows, net
(322) -

of ($173) tax
Less: reclassification adjustment for

losses included in net income,
net of $173 tax 322 -

COMPREHENSIVE INCOME

See accompanying notes to consolidated financsgstents.



CenturyTel, Inc.
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
March 31, December 31,
2003 2002
(Dollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 18,738 3,661
Accounts receivable, less allowance of $26,874 and $33,962 235,950 272,992
Materials and supplies, at average cost 9,491 10,150
Other 12,223 9,099

Total current assets

NET PROPERTY, PLANT AND EQUIPMENT

INVESTMENTS AND OTHER ASSETS
Goodwill
Other

Total investments and other assets

TOTAL ASSETS

276,402 295,902

3,464,754 3,531,645

3,429,663 3,427,281
529,006 515,580

3,958,669 3,942,861

$ 7,699,825 7,770,408

LIABILITIES AND EQUITY

CURRENT LIABILITIES
Current maturities of long-term debt
Accounts payable
Accrued expenses and other liabilities
Salaries and benefits
Income taxes
Other taxes
Interest
Other
Advance billings and customer deposits

Total current liabilities

LONG-TERM DEBT

DEFERRED CREDITS AND OTHER LIABILITIES

STOCKHOLDERS' EQUITY

Common stock, $1.00 par value, authorized 350,0
issued and outstanding 143,105,384 and 142,95

Paid-in capital

Accumulated other comprehensive loss, net of ta

Retained earnings

Unearned ESOP shares

Preferred stock - non-redeemable

Total stockholders' equity

TOTAL LIABILITIES AND EQUITY

$ 119,894 70,737

89,052 64,825
72,258 63,937
81,743 40,897
40,536 28,183
43,367 59,045
16,739 18,596

44,797 41,884

508,386 388,104

3,291,591 3,578,132

741,288 716,168

00,000 shares,
5,839 shares 143,105 142,956
542,189 537,804
X (46,889) (36,703)
2,513,430 2,437,472
(1,250) (1,500)
7,975 7,975

3,158,560 3,088,004

$ 7,699,825 7,770,408

See accompanying notes to consolidated financ#tsients.

CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

Three months
ended March 31,

2003 2002



(Dollars in thousands)

OPERATING ACTIVITIES FROM CONTINUING OPERATIONS

Net income $ 83,919 70,767
Adjustments to reconcile net income to net cash provided
by operating activities from continuing operat ions:
Income from discontinued operations, net of t ax - (27,650)
Depreciation and amortization 117,998 92,227
Income from unconsolidated cellular entity (1,569) (400)
Deferred income taxes 9,502 14,606
Changes in current assets and current liabili ties:
Accounts receivable 36,266 6,526
Accounts payable 24,227 20,482
Accrued income and other taxes 53,199 36,244
Other current assets and other current liab ilities, net (8,766) 3,647
Increase in other noncurrent assets (6,751)  (5,103)
Increase in other noncurrent liabilities 3,739 2,305
Other, net 7,537 4,253
Net cash provided by operating activities fro m
continuing operations 319,301 217,904

INVESTING ACTIVITIES FROM CONTINUING OPERATIONS

Payments for property, plant and equipment (59,669) (73,532)
Acquisitions, net of cash acquired - (43,768)
Distribution from unconsolidated cellular entity 1,103 2,104
Other, net

(422)  (2,509)

Net cash used in investing activities from
continuing operations (58,988) (117,705)

FINANCING ACTIVITIES FROM CONTINUING OPERATIONS

Payments of debt (242,474) (92,722)

Proceeds from issuance of common stock 4,031 2,477

Cash dividends (7,961)  (7,508)

Other, net 1,168 556

Net cash used in financing activities
from continuing operations (245,236) (97,197)

Net cash provided by discontinued operations (See N ote 4) - 45,640
Net increase in cash and cash equivalents 15,077 48,642
Cash and cash equivalents at beginning of period 3,661 3,496
Cash and cash equivalents at end of period $ 18,738 52,138
Supplemental cash flow information:

Income taxes paid $ 147 2,708

Interest paid (net of capitalized interest

of $35 and $390) $ 71,235 44,131

See accompanying notes to consolidated financ#tsients.



CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

Three months
ended March 31,

2003 2002

(Dollars in thousands)
COMMON STOCK

Balance at beginning of period $ 142,956 141,233
Issuance of common stock through dividend reinv estment,

incentive and benefit plans 149 94
Balance at end of period 143,105 141,327

PAID-IN CAPITAL

Balance at beginning of period 537,804 524,668
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 3,882 2,383
Amortization of unearned compensation and other 503 1,039
Balance at end of period 542,189 528,090

ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TAX

Balance at beginning of period (36,703) -
Change in other comprehensive loss, net of tax (10,186) -
Balance at end of period (46,889) -

RETAINED EARNINGS

Balance at beginning of period 2,437,472 1,666,004
Net income 83,919 70,767
Cash dividends declared
Common stock - $.055 and $.0525 per share, respectively (7,861) (7,408)
Preferred stock (100) (100)
Balance at end of period 2,513,430 1,729,263

UNEARNED ESOP SHARES

Balance at beginning of period (1,500) (2,500)
Release of ESOP shares 250 250
Balance at end of period (1,250) (2,250)

PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of period 7,975 7,975

TOTAL STOCKHOLDERS' EQUITY $ 3,158,560 2,404,405

See accompanying notes to consolidated financ#tisients.
CenturyTel, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2003
(UNAUDITED)

(1) Basis of Financial Reporting

The consolidated financial statements of Centurylhel and its subsidiaries (the "Company") incltite accounts of CenturyTel, Inc.
("CenturyTel") and its majority-owned subsidiari€ertain information and footnote disclosures ndlyriacluded in financial statements
prepared in accordance with generally accepteduticm principles have been condensed or omittedyaunt to rules and regulations of the
Securities and Exchange Commission; however, iogigion of management, the disclosures which aaderare adequate to make the
information presented not misleading. The constdiddinancial statements and footnotes includetiismmForm 10-Q should be read in
conjunction with the consolidated financial statetseand notes thereto included in the Company'saneport on Form 10-K for the year
ended December 31, 2002. Certain 2002 amountsbemarereclassified to be consistent with the Comisa203 presentatio



The unaudited financial information for the threenths ended March 31, 2003 and 2002 has not be#tedly independent certified public
accountants; however, in the opinion of managenadinidjustments (which include only normal recogradjustments) necessary to present
fairly the results of operations for the thneenth periods have been included therein. Thetesfibperations for the first three months of
year are not necessarily indicative of the rexaflisperations which might be expected for the entear.

As a result of the Company's August 1, 2002 sakubstantially all of its wireless operations (Bexte 4), such operations have been refle
as discontinued operations for the three montheehrch 31, 2002. In its December 31, 2002 codatd#d balance sheet, the Company
reflected as "assets held for sale" a minorityrggein a cellular partnership that it had previpagreed to sell to ALLTEL Corporation upon
the satisfaction of various closing conditionslig/t of the failure of the parties to agree updmether the closing conditions were met, the
Company determined during the first quarter of 2@0Betain such investment; therefore, for repgriimirposes, this investment (and its
related earnings) has been reclassified from diswaoed operations to continuing operations on twmpanying financial statements as of
and for the three months ended March 31, 2003r Bedods have been restated to reflect this imvest (and its related earnings) as part of
continuing operations.

(2) Net Property, Plant and Equipment
Net property, plant and equipment is composed ®faHowing:

March 31, Dec. 31,
2003 2002

(Dollars in thousands)

Telephone, at original cost $ 6 ,413,936 6,347,900
Accumulated depreciation 3 ,244,925)  (3,136,107)
3 ,169,011 3,211,793

Other, at cost 500,860 521,292
Accumulated depreciation (205,117) (201,440)

295,743 319,852

$ 3 464,754 3,531,645

Approximately $16.5 million of net property, plaarid equipment was transferred from other operatmtslephone operations during the
first quarter of 2003.



(3) Acquisitions

On July 1, 2002, the Company completed the acauisitf approximately 300,000 telephone access liméise state of Alabama from
Verizon Communications, Inc. ("Verizon") for appnmately $1.022 billion cash. On August 31, 2002, @ompany completed the
acquisition of approximately 350,000 telephone asdimes in the state of Missouri from Verizon &pproximately $1.179 billion cash. The
assets purchased included (i) telephone accessdimgrelated property and equipment comprisingz@eis local exchange operations in
predominantly rural markets throughout Alabama klissouri, (ii) Verizon's assets used to providetdigsubscriber line ("DSL") and other
high speed data services within the purchased egesaand (iii) approximately 2,800 route milesibéf optic cable within the purchased
exchanges. The acquired assets did not include®®s cellular, personal communications servicB€8"), long distance, dialp Internet, c
directory publishing operations, or rights undetimas Verizon contracts, including those relatingtistomer premise equipment. The
Company did not assume any liabilities of Verizdneo than (i) those associated with contractslifes and certain other assets transferre
connection with the purchase and (ii) certain erygéorelated liabilities, including liabilities f@ostretirement health benefits.

The following pro forma information represents tumsolidated results of continuing operations ef@ompany for the three months ended
March 31, 2002 as if the Verizon acquisitions hadrbconsummated as of January 1, 2002.

Three months
ended March 31, 2002

( Dollars in thousands)
(unaudited)
Operating revenues from continuing operations $ 555,603

Income from continuing operations 55,552

$
Basic earnings per share from
continuing operations $ .39
Diluted earnings per share from
$

continuing operations .39

The pro forma information is based on various aggions and estimates. The pro forma information esato pro forma adjustments to
reflect any assumed consummation of the Companyigigt 1, 2002 sale of its wireless operations desdin Note 4 (or any use of the sale
proceeds therefrom). The pro forma informationasmecessarily indicative of the operating restitg would have occurred if the Verizon
acquisitions had been consummated as of Janu@g02, nor is it necessarily indicative of futureeogting results. The pro forma informat
does not give effect to any potential revenue eodiaents or cost synergies or other operating effaies that could result from the
acquisitions. The actual results of operation$ef\erizon properties are included in the constdiddinancial statements only from the
respective dates of acquisition.

(4) Discontinued Operations

On August 1, 2002, the Company sold substantidiligfats wireless operations to an affiliate of ALEL Corporation and certain other
partners in the Company's markets that exercisext Féfusal” purchase rights for an aggregateppfaximately $1.59 billion in cash. As a
result, such operations for the three months eMiaadh 31, 2002 have been reflected as discontiopedations in the Company's
consolidated financial statements. Proceeds frans#tte of the wireless operations were used téapprfund the Company's acquisitions of
telephone properties in Alabama and Missouri dutiregthird quarter of 2002.

The following table represents certain summary inestatement information related to the Companisless operations reflected as
discontinued operations for 2002.

Three months ended
March 31, 2002

(Dollars in thousands)

Operating revenues $ 102,421
Operating income (1) $ 35,016
Income from unconsolidated cellular entities 11,114
Minority interest expense (2,871)
Other income and (expense) (79)
Pre-tax income from discontinued operations 43,180
Income tax expense (15,530)
Income from discontinued operations $ 27,650

(1) Excludes corporate overhead costs of $4.8aniléillocated to the wireless operations.

The following table represents certain summary ¢ksh statement information related to the Compsnyireless operations reflected



discontinued operations for 2002.

Three months ended
March 31, 2002

(Dollars in thousands)

Cash provided by operating activities $ 45,981
Cash used in investing activities (341)
Net cash provided by discontinued operations $ 45,640

(5) Goodwill and Other Intangible Assets
The following information relates to the Compargt®dwill as of March 31, 2003 and December 31, 2002

March 31, Dec. 31,
2003 2002

(Dollars in thousands)

Carrying amount of goodwill

Telephone segment $ 3,384,495 3,382,113
Other operations 45,168 45,168
Total goodwill $ 3,429,663 3,427,281

The Company also has certain intangible assetathatubject to amortization in accordance withe®t@nt of Financial Accounting
Standards No. 142, "Goodwill and Other Intangibiséts" ("SFAS 142"). These intangible assets rébatertain customer base assets
acquired in connection with the acquisitions ofgadies from Verizon in 2002. The gross carryingoant (and accumulated amortization) of
these assets was $22.7 million ($1.1 million) amafch 31, 2003 and $22.7 million ($729,000) aBe€Eember 31, 2002. Total amortization
expense for the first quarter of 2003 was $378dis expected to be $1.5 million annually forteatthe next five years.

In connection with its acquisitions of propertiesm Verizon in 2002, the Company allocated $35.lHani of the purchase price as an
intangible asset associated with franchise costsh @sset has an indefinite life and is not suligaimortization currently.

(6) 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 Finamstalounting Standards No. 123,
"Accounting for StockBased Compensation" ("SFAS 123"). Options have lgeanted to employees at a price either equal exoeeding th
then-current market price. Accordingly, the Comphag not recognized compensation cost in connewiittnissuing stock options.

If compensation cost for CenturyTel's options hadrbdetermined consistent with SFAS 123, the Cogipaet income and earnings per
share on a pro forma basis for the three monthedehhrch 31, 2003 and 2002 would have been asifsilo

Three months
ended March 31,

(Dollars in thousands,
except per share amounts)

Net income, as reported $ 83,919 70,767
Less: Total stock-based employee compensation

expense determined under fair value based

method, net of tax $ (3,534) (3,485)

Pro forma net income $ 80,385 67,282

Basic earnings per share

As reported $ .59 .50

Pro forma $ .56 .48
Diluted earnings per share

As reported $ .58 .50

Pro forma $ .56 A7




(7) Business Segments

The Company's only separately reportable busiregsent is its telephone operations. The operatiogme of this segment is reviewed by
the Company's chief operating decision maker tesssperformance and make business decisions. Dhe August 1, 2002 sale of the
Company's wireless operations, such operationscfwihiere previously reported as a separate segmentjassified as discontinued
operations (see Note 4). Other operations inclbdeare not limited to, the Company's non-reguléted distance operations, Internet
operations and competitive local exchange carperations.

Three months
ended March 31,

2003 2002

(Dollars in thousands)
Operating revenues

Telephone $ 511,378 372,731
Other operations 69,152 50,187
Total operating revenues $ 580,530 422,918

Operating income

Telephone $ 172,375 117,968
Other operations 12,398 5,879
Corporate overhead costs allocable to
discontinued operations (See Note 4) - (4,798)
Total operating income $ 184,773 119,049

Three months
ended March 31,

2003 2002

(Dollars in thousands)

Operating income $ 184,773 119,049
Interest expense (55,592) (50,648)
Income from unconsolidated cellular entity 1,569 400
Other income and expense (932) (2,268)

Income from continuing operations before
income tax expense $ 129,818 66,533

March 31, Dec. 31,

2003 2002
(Dollars in thousands)
Assets
Telephone $ 6,868,757 6,962,713
Other operations 831,068 807,695
Total assets $ 7,699,825 7,770,408

(8) Accounting Pronouncement

On January 1, 2003, the Company adopted Staterh€&irtancial Accounting Standards No. 143, "Accongtior Asset Retirement
Obligations" ("SFAS 143"), which addresses finaha@ounting and reporting for legal obligations@sated with the retirement of tangible
long-lived assets and requires that the fair value liability for an asset retirement obligatios kecognized in the period in which it is
incurred and be capitalized as part of the boolevaf the long-lived asset.

Although the Company generally has had no legagabibn to remove obsolete assets, depreciati@s i@ftcertain assets established by
regulatory authorities for the Company's telephoperations subject to Statement of Financial ActiogrStandards No. 71, "Accounting for
the Effects of Certain Types of Regulation" ("SFAB), have historically included a component fanowal costs in excess of the related
estimated salvage value. Notwithstanding the adomif SFAS 143, SFAS 71 requires the Company taerabve this accumulated liability
for removal costs in excess of salvage value eveugh there is no legal obligation to remove theetss For the Company's telephone
operations acquired from Verizon in 2002 and iteeobperations (neither of which are subject to SFA), the Company has not accrued a
liability for anticipated removal costs in the pa&br these reasons, the adoption of SFAS 143dtithawe a material effect on the Company's
financial statement:



(9) Commitments and Contingencies

In Barbrasue Beattie and James Sovis, on behétieofiselves and all others similarly situated, wvatGeyTel, Inc., filed on October 29, 2002
in the United States District Court for the EastBistrict of Michigan, the plaintiffs allege thatd Company unjustly and unreasonably billed
customers for inside wire maintenance services sae# unspecified money damages and injunctivefnetider various legal theories on
behalf of a purported class of over two million teusers in the Company's telephone markets. The @oynanticipates that the court will
on whether to certify the plaintiffs' purportedsdeof customers by the third quarter of 2003.

On March 13, 2002, the Arkansas Court of Appeatsaitsd two orders issued by the Arkansas Publici@@&ommission ("APSC") in
connection with the Company's acquisition of itka@rsas LECs from Verizon in July 2000, and remarileatase back to the APSC for
further hearings. The Court took these actiongéponse to challenges to the rates the Companghhaged other carriers for intrastate
switched access service. On December 20, 200ARISEC approved the access rates established byotig#&hy at the time of acquisition.
The periods for appealing this ruling have lapsed the Company believes the ruling is now final aanappealable.

From time to time, the Company is involved in vasather claims and legal actions relating to tredact of its business. In the opinion of
management, the ultimate disposition of these msattédl not have a material adverse effect on tlhenfany's consolidated financial position
or results of operations.

(10) Subsequent Event

Effective May 8, 2003, the Company terminatedais Value interest rate hedge associated with $8ilibn aggregate principal amount of
Series H senior notes, due 2010. In connection suith termination, the Company received approxilp&22.3 million in cash upon
settlement, which represented the fair value ohibage at the termination date. Such amount wilibertized as a reduction of interest
expense through 2010, the maturity date of theeSétinotes.

Effective May 8, 2003, the Company entered intaiavalue interest rate hedge associated with $2iiion of its $500 million aggregate
principal amount of Series L senior notes, due 2€Hi& pay interest at a fixed rate of 7.875%. Tedge is a "fixed to variable" interest rate
swap that effectively converts the Company's firate interest payment obligations under these rinteobligations to pay variable rates
equal to the six-month London InterBank OfferedeRALIBOR") plus 3.50% with settlement and rateetedates occurring each six months
through the expiration of the hedge in August 2012.

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,
2002. The results of operations for the three moetided March 31, 2003 are not necessarily ingieati the results of operations which
might be expected for the entire year.

CenturyTel, Inc. and its subsidiaries (the "Compais/a regional integrated communications compamgaged primarily in providing local
exchange, long distance, Internet access and éatizes to customers in 22 states.

On July 1, 2002, the Company acquired the locahamge telephone operations of Verizon Communicgtibrt. (“Verizon") in the state of
Alabama for approximately $1.022 billion cash. OmgAist 31, 2002, the Company acquired the localan@d telephone operations of
Verizon in the state of Missouri for approximat&ty.179 billion cash. The results of operationstfigr Verizon assets acquired are reflected in
the Company's consolidated results of operatiohsesyuent to each respective acquisition.

On August 1, 2002, the Company sold substantidlligfats wireless operations to an affiliate of ALEL Corporation ("Alltel") and certain
other purchasers in exchange for an aggregatepobaiately $1.59 billion in cash. As a result, thempany's wireless operations for the
three months ended March 31, 2002 have been reflect discontinued operations on the Company'otidated statements of income and
cash flows. For further information, see "Discongd Operations" below.

In addition to historical information, managemeuniscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'sriiaperating results and financial position. Swariward-looking statements are subject to
uncertainties that could cause the Company's aasalts to differ materially from such statemefsch uncertainties include but are not
limited to: the Company's ability to effectively mage its growth, including integrating newly-acedibusinesses into the Company's
operations, hiring adequate numbers of qualifiaff sind successfully upgrading its billing and atimformation systems; the risks inheren
rapid technological change; the effects of ongaingnges in the regulation of the communicationssiny; the effects of greater than
anticipated competition in the Company's marketssjble changes in the demand for, or pricingref,Gompany's products and services; the
Company's ability to successfully introduce newdorct or service offerings on a timely and cost-@ffee basis; the Company's ability to
collect its receivables from financially troublednemunications companies; and the effects of moneige factors such as changes in inte



rates, in general market or economic conditions ¢ggislation, regulation or public policy. Thesed other uncertainties related to the
business are described in greater detail in Itamtlhe Company's Annual Report on Form 10-K forytear ended December 31, 2002. You
are cautioned not to place undue reliance on teesard-looking statements, which speak only athefdate hereof. The Company
undertakes no obligation to update any of its fedalaoking statements for any reason.



RESULTS OF OPERATIONS
Three Months Ended March 31, 2003 Compared to Tie®hs Ended March 31, 2002

Net income (and diluted earnings per share) was9$®dlion ($.58) and $70.8 million ($.50) for tffiest quarter of 2003 and 200
respectively. Income from continuing operations %&8.9 million for the first quarter of 2003 and3$# million for the first quarter of 2002.
Diluted earnings per share from continuing operetiwas $.58 during the first quarter of 2003 coragdo $.30 during the first quarter of
2002.

Three months
ended March 31,

2003 2002

(Dolla rs, except per share amounts,
and shares in thousands)
Operating income

Telephone $ 172,375 117,968
Other 12,398 5,879
Corporate overhead costs allocable
to discontinued operations - (4,798)
184,773 119,049
Interest expense (55,592) (50,648)
Income from unconsolidated cellular entity 1,569 400
Other income and expense (932) (2,268)
Income tax expense (45,899) (23,416)
Income from continuing operations 83,919 43,117
Discontinued operations, net of tax - 27,650
Net income $ 83,919 70,767

Basic earnings per share

From continuing operations $ .59 .30
From discontinued operations $ - .20
Basic earnings per share $ .59 .50

Diluted earnings per share

From continuing operations $ .58 .30

From discontinued operations $ - .19

Diluted earnings per share $ .58 .50
Average basic shares outstanding 142,901 141,051

Average diluted shares outstanding 143,797 142,654




Contributions to operating revenues and operatingme by the Company's telephone and other opesaiio the three months ended March
31, 2003 and 2002 were as follows:

Three months
ended March 31,

2003 2002
Operating revenues
Telephone operations 88.1% 88.1
Other operations 11.9% 11.9
Operating income
Telephone operations 93.3% 99.1
Other operations 6.7% 4.9
Corporate overhead costs allocable
to discontinued operations -% (4.0)

Telephone Operations

The Company conducts its telephone operationsrad, rsuburban and small urban communities in 2@sta\s of March 31, 2003,
approximately 91% of the Company's 2.4 million ascknes were in Wisconsin, Missouri, Alabama, Awsas, Washington, Michigan,
Louisiana, Colorado, Ohio and Oregon. The operatiwgnues, expenses and income of the Compamgftht@ie operations for the three
months ended March 31, 2003 and 2002 are summéreded:.

Three months
ended March 31,

2003 2002

(Dollars in thousands)

Operating revenues

Local service $ 187,384 123,877

Network access 277,981 216,576

Other 46,013 32,278
511,378 372,731

Operating expenses

Plant operations 122,538 91,086
Customer operations 40,724 29,938
Corporate and other 62,454 44,396
Depreciation and amortization 113,287 89,343
339,003 254,763
Operating income $ 172,375 117,968

Telephone operating income increased $54.4 mi(#i@1%) due to an increase in operating revenugd 8.6 million (37.2%) which was
partially offset by an increase in operating exgsnsf $84.2 million (33.1%).

Of the $63.5 million increase in local service nawes, $58.4 million was due to the properties aeguirom Verizon in the third quarter of
2002. Of the remaining $5.1 million increase, $2ilion was due to increased provision of custotirmg features and $2.0 million was due
to increased rates in certain jurisdictions.

Network access revenues increased $61.4 millighdrfirst quarter of 2003, of which $59.5 milliormgvdue to the properties acquired fr
Verizon in the third quarter of 2002. The remain$ig9 million increase is primarily due to a $5.Blion increase in revenues from the
federal Universal Service Fund and a $1.5 milliseréase in the partial recovery of higher operagixigenses through revenue sharing
arrangements in which the Company participates atitler telephone companies. Such increases westastilally offset by a $5.4 million
decrease in intrastate revenues due to (i) a reafuict intrastate minutes (partially due to thepthsement of minutes by wireless and instant
messaging services) and (ii) decreased accessmatedain states.

Other revenues increased $13.7 million during iitst quarter of 2003 primarily due to $11.8 milliohrevenues from the properties acquired
from Verizon in the third quarter of 2002.

Access lines declined 0.3% during the three moatided March 31, 2003 compared to a decline of @ldfithg the three months ended
March 31, 2002. The Company believes the declinbémumber of access lines during 2003 and 20p&rzarily due to declines in seco



lines, soft general economic conditions in the Canys markets and the displacement of traditionidlime telephone services by other
competitive services. Based on current conditithes Company expects to incur a decline in accass bf 1 to 2% on an annualized basis for
2003.

Plant operations expenses increased $31.5 mil#drb%s), of which $32.4 million was due to the pndigs acquired from Verizon in the thi
quarter of 2002 and $2.2 million was due to incegiasalaries and benefits. Such increases weralpadffset by a $2.3 million decrease in
information technology expenses and a $1.4 milllenrease in access expenses primarily as a résilanges in certain optional calling
plans in Arkansas.

During the first quarter of 2003 customer operatierpenses increased $10.8 million (36.0%), of wBi0.0 million was due to the
properties acquired from Verizon in the third qeadf 2002.

Corporate and other expenses increased $18.1 mi#i®.7%) primarily due to a $20.0 million increassociated with the properties acqui
from Verizon in the third quarter of 2002, a $2.0lion increase in information technology expenaesd a $1.0 million increase in operating
taxes. Such increases were partially offset by.4 &8llion decrease in the provision for uncollbtireceivables primarily due to the partial
recovery of amounts previously written off relatedhe bankruptcy of MCI (formerly WorldCom, Inc).

Depreciation and amortization increased $23.9 onil(26.8%), of which $21.7 million was due to thegerties acquired from Verizon in the
third quarter of 2002. The remaining increase isiarily due to an increase in depreciation expehaeto higher levels of plant in service.

Other Operations

Other operations include the results of continuwapgrations of the Company which are not includeth@telephone segment including, but
not limited to, the Company's non-regulated lorgatice operations, Internet operations and coriyeelitcal exchange carrier ("CLEC")
operations. The operating revenues, expenses aothéof the Company's other operations for thestrmenths ended March 31, 2003 and
2002 are summarized below.

Three months
ended March 31,

(Dollars in thousands)

Operating revenues

Long distance $ 42,560 31,817

Internet 18,026 12,561

Other 8,566 5,809
69,152 50,187

Operating expenses

Cost of sales and operating expenses 52,043 41,424
Depreciation and amortization 4,711 2,884

56,754 44,308

Operating income $ 12,398 5,879

The $10.7 million increase in long distance revenuas primarily attributable to the growth in thember of customers and increased
minutes of use, primarily due to penetration of itierkets acquired from Verizon in 2002. The numdfdong distance customers as of Ma
31, 2003 and 2002 was 689,500 and 515,400, respbctinternet revenues increased $5.5 million primarily to growth in the number of
customers, principally due to the expansion ofGbenpany's DSL product offering. Other revenuesdaased $2.8 million primarily due to
increased revenues in the Company's CLEC busingsary due to an increased number of customeduding an acquisition of certain
CLEC operations on February 28, 2002.

Cost of sales and operating expenses increasefl Bilion primarily due to (i) a $6.8 million incase in expenses associated with the
Company's long distance operations (of which $4lbom was due to increased minutes of use and #ilidon was due to an increase in
marketing expenses); (i) a $3.3 million increasexpenses associated with the Company's Intepseaitions due to an increase in the
number of customers, (iii) a $1.6 million increasexpenses associated with the Company's CLEGabpes primarily due to the expansion
of the business and costs associated with an aonisonsummated in the first quarter of 2002. ISincreases were partially offset by a $1.0
million reduction in expenses due to the increastgtcompany profit with regulated affiliates (trexognition of which in accordance with
regulatory accounting principles acts to offsetraping expenses).

Depreciation and amortization increased $1.8 nmil(i83.3%) primarily due to increased depreciatiopemse in the Company's Internet and
CLEC businesse:



Interest Expense

Interest expense increased $4.9 million (9.8%hefirst quarter of 2003 compared to the first teranf 2002 due to increased average debt
outstanding, primarily as a result of indebtedriesgrred to acquire certain properties from Verizothe third quarter of 2002.

Income From Unconsolidated Cellular Entity

Income from unconsolidated cellular entity increh$&.2 million in the first quarter of 2003 dueitgproved profitability of the cellular
partnership in which the Company owns a 49% miganiterest.

Other Income and Expense

Other income and expense was a $932,000 expengeefirst quarter of 2003 compared to a $2.3 omillexpense for the first quarter of
2002. Such decrease was primarily due to $3.0aniliif costs recorded in the first quarter of 208@oaiated with responding to an
unsolicited takeover proposal which was partiaffget by a $965,000 increase in minority interegiemse.

Income Tax Expense

The effective income tax rate from continuing opierss was 35.4% and 35.2% for the three monthséeiimch 31, 2003 and 2002,
respectively.

Discontinued Operations

On August 1, 2002, the Company sold substantidillgfats wireless operations to an affiliate ofl&l in exchange for $1.59 billion in cash.
As a result, such operations for the three montide@ March 31, 2002 have been reflected as diso@dioperations in the Company's
consolidated financial statements. The followingessummarizes certain information concerning tbenfany's wireless operations for 20

Three months
ended March 31, 2002

(Dollars in thousands)

Operating revenues $ 102,421
Operating expenses, exclusive of corporate

overhead costs $ 67,405
Income from unconsolidated cellular entities $ 11,114
Minority interest expense $ (2,871)
Other income and (expense) (79)
Income tax expense $ (15,530)
Income from discontinued operations, net of tax $ 27,650

Accounting Pronouncement

On January 1, 2003, the Company adopted Staterh€&irtancial Accounting Standards No. 143, "Accongtior Asset Retirement
Obligations" ("SFAS 143"), which addresses finaha@ounting and reporting for legal obligations@sated with the retirement of tangible
long-lived assets and requires that the fair value liability for an asset retirement obligatioa fecognized in the period in which it is
incurred and be capitalized as part of the boolevaf the long-lived asset.

Although the Company generally has had no legagabibn to remove obsolete assets, depreciati@s i@ftcertain assets established by
regulatory authorities for the Company's telephoperations subject to Statement of Financial ActiogrStandards No. 71, "Accounting for
the Effects of Certain Types of Regulation" ("SFAB), have historically included a component fanoal costs in excess of the related
estimated salvage value. Notwithstanding the adopif SFAS 143, SFAS 71 requires the Company t@erabve this accumulated liability
for removal costs in excess of salvage value elveagh there is no legal obligation to remove theetss For the Company's telephone
operations acquired from Verizon in 2002 and iteeobperations (neither of which are subject to SFA), the Company has not accrued a
liability for anticipated removal costs in the pdsor these reasons, the adoption of SFAS 143datithave a material effect on the Company's
financial statements.

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 from ganihg operations was $319.3 million during theffithree months of 2003 comparec
$217.9 million during the first three months of 200he Company's accompanying consolidated statsnoéeash flows identify majc



differences between net income and net cash prédwgeperating activities for each of these periéds additional information relating to
the continuing operations of the Company, see RestilOperations.

Net cash used in investing activities from contiguoperations was $59.0 million and $117.7 millionthe three months ended March
2003 and 2002, respectively. Payments for propptant and equipment were $13.9 million less infttet quarter of 2003 than in the
comparable period during 2002. Capital expenditémethe three months ended March 31, 2003 were585@lion for telephone operations
and $6.2 million for other operations. During tistfquarter of 2002, the Company acquired thetasfecertain CLEC operations for $43.8
million cash.

Net cash used in financing activities from contirqubperations was $245.2 million during the fitsee months of 2003 compared to $¢
million during the first three months of 2002. Netyments of debt were $149.8 million more durirgfitst quarter of 2003 compared to the
first quarter of 2002 primarily due to $43.8 miliiof cash used for acquisitions in the first quaofe2002, increased cash flow from operat
activities and lower capital expenditures.

Budgeted capital expenditures for 2003 total $37bam for telephone operations and $30 million fither operations.



The following table contains certain informatiomcerning the Company's material contractual olibbgatas of March 31, 2003.

Pa yments due by period
Total contractual Less than After
obligations Total 1 year 1-3years 4-5years 5years
(D ollars in thousands)
Long-term debt,
including current
maturities and capital
lease obligations  $3,411,485 119,894 415,954 874,387 (1) 2,001,250 (2)

(1) Includes $500 million aggregate principal amoefrthe Company's senior notes, Series J, due,2@0¢h the Company is committed to
remarket in 2005.

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

As of March 31, 2003, the Company had $650.0 mmltéd undrawn committed bank lines of credit andGeenpany telephone subsidiaries
had available for use $123.0 million of commitmefotslong-term financing from the Rural Utilitiee&ice and the Rural Telephone Bank.
The Company has a commercial paper program thabeages it to have outstanding up to $1.5 billiarcommercial paper at any one time
March 31, 2003, the Company had no commercial papistanding under such program.

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 Effezt€ertain Types of

Regulation" ("SFAS 71"). While the ongoing applitdiy of SFAS 71 to the Company's regulated telaphoperations is being monitored
to the changing regulatory, competitive and legiigdaenvironments, the Company believes that SFAStNl applies. However, it is possible
that changes in regulation or legislation or apaitéd changes in competition or in the demandegulated services or products could result
in the Company's telephone operations not beinggsuto SFAS 71 in the near future. In that evenplementation of Statement of Financial
Accounting Standards No. 101 ("SFAS 101"), "Re@ddEnterprises - Accounting for the Discontinuaot@pplication of FASB Statement
No. 71," would require the wri-off of previously established regulatory assets lgabilities. SFAS 101 further provides that trerging
amounts of property, plant and equipment are tadjpasted only to the extent the assets are impainddhat impairment shall be judged in
the same manner as for nonregulated enterprises.

When the Company's regulated operations no longaifg for the application of SFAS 71, the Compaloes not expect to record an
impairment charge related to the carrying valughefproperty, plant and equipment of its reguldédelbhone operations. Additionally, upon
the discontinuance of SFAS 71, the Company woulcehaired to revise the lives of its property, pland equipment to reflect the estimated
useful lives of the assets. The Company does rmmatsuch revisions in asset lives, or the elinmmadf other regulatory assets and liabilit
to have a material impact on the Company's resfiiltperations.

Development of Billing System

The Company is in the process of developing amgated billing and customer care system. The dosievelop such system have been
capitalized in accordance with Statement of Pasi®i8-1, "Accounting for the Costs of Computer SoftwamvBloped or Obtained for Inter
Use," and aggregated $146.2 million (before accatadlamortization) at March 31, 2003. The Compaaygegate billing system costs are
expected to approximate $180 million upon complefexcluding previously disclosed write-offs) anmé axpected to be amortized over a
twenty-year period. The Company began amortizaticthe billing system in 2003 based on the totabant of customers that have been
migrated to the new system. The Company expedteto duplicative system costs in 2003 until suofetas all customers are migrated to
the new system. Such amortization and duplicatygtesn costs are expected to increase operatinqisapdy approximately $8-12 million
for 2003.

The system remains in the development stage ancehaged substantially more time and money to bgvthan originally anticipated.
Although the Company expects to complete all phagése system in early 2004, there is no assurdratehis deadline (or the Company's
budget) will be met or that the system will functias anticipated. If the system does not functoargicipated, the Company may have to
write-off part or all of its remaining costs.

Pension and Medical Costs

The decline in equity markets in recent years, tmigvith record low interest rates and rising mabaosts, have increased the Company's
employee benefits expenses, including defined litgmerision expenses and pre- and post-retiremedicaleexpenses. The Company expects
these conditions will result in higher pension g@ne- and pos-retirement medical expenses in 2003. Based on ¢inep@ny's currer



estimates, such costs are expected to increasede®$l5 - 25 million annually in 2003 compared@02amounts. As a result of continued
increases in medical costs, the Company discortiitagoractice of subsidizing post-retirement mabenefits for persons hired after
January 1, 2003. The Company also lowered its égddong-term return on plan assets for its penaiwhpost-retirement plans to range
between 8 and 8.25% for 2003 compared to 8 to X92GF02.

Minority Interest in Cellular Partnership

In its balance sheet as of December 31, 2002 tingp@ny reflected its minority interest in a cellytartnership as "assets held for sale" in
light of a July 2002 agreement to sell such intefi@s$68 million cash, subject to several clostogditions. In light of the failure of the
parties to this agreement to agree upon whethesltising conditions had been met, the Company aéted to retain this investment. See
Note 1 to the Company's consolidated financiakstaints appearing elsewhere in this reg

Item 3.
CenturyTel, Inc.

QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

Market Risk

The Company is exposed to market risk from changegerest 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 esttnmaarket risk are presented below, although theahotsults may differ from these estimates.

At March 31, 2003, the fair value of the Compamyrsy-term debt was estimated to be $3.7 billiorelasn the overall weighted average rate
of the Company's long-term debt of 6.2% and anallerighted maturity of 11 years compared to teamd rates currently available in long-
term financing markets. Market risk is estimatedhaespotential decrease in fair value of the Comg[salong-term debt resulting from a
hypothetical increase of 62 basis points in interaes (ten percent of the Company's overall weitjlaverage borrowing rate). Such an
increase in interest rates would result in appratéaty a $149.9 million decrease in fair value & @ompany's long-term debt. As of March
31, 2003, after giving effect to interest rate ssvaprrently in place, approximately 85% of the Camys long-term debt obligations were
fixed rate.

The Company seeks to maintain a favorable mix@diand 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 (iimcor 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 ags@sisand the approval, reporting and monitoringexfvative instrument activities. The
Company does not hold or issue derivative finarniasttuments for trading or speculative purposeandyement periodically reviews the
Company's exposure to interest rate fluctuationkigaplements strategies to manage the exposure.

At March 31, 2003, the Company had outstandingravédue interest rate hedge associated with $50llmaggregate principal amount of
its Series H senior notes, due 2010, that paydstet a fixed rate of 8.375%. This hedge is &tito variable" interest rate swap that
effectively converts the Company's fixed rate ieg¢ipayment obligations under these notes intgatitins to pay variable rates equal to the
six-month London InterBank Offered Rate ("LIBOR'Tug 3.59% with settlement and rate reset datesrongueach six months through the
expiration of the hedge in October 2010. At Mardéh 203, the Company realized a rate under thigénefl4.79%. Interest expense was
reduced by $4.3 million in the first quarter of 208s a result of this hedge. The fair market valuis hedge was $27.5 million at March 31,
2003 and is reflected as an asset and as an adjustonthe underlying debt on the March 31, 2008rize sheet. Effective May 8, 2003, the
Company terminated this hedge and received $2dl®mcash upon settlement, which representedairesfilue of the hedge at the
termination date. Such amount will be amortized asduction of interest expense through 2010, thririty date of the Series H notes. In
addition, the Company entered into a fair valuenest rate hedge associated with $250 millionso$800 million aggregate principal amount
of Series L senior notes, due 2012, that pay istexea fixed rate of 7.875%. This hedge is a i@ variable" interest rate swap that
effectively converts the Company's fixed rate ieg¢ipayment obligations under these notes intgatitins to pay variable rates equal to the
six-month LIBOR plus 3.50% with settlement and naset dates occurring each six months througlestpaation of the hedge in August
2012.

At March 31, 2003, the Company also had outstandingsh flow hedge associated with $400 milliobafowings incurred in the fourth
quarter of 2002 under its $800 million credit famk. Such hedge expires in October 2003. Thigbesl designed to swap the Company's
future obligation to pay variable rate interestdzhen LIBOR into obligations that lock-in a fixeate of 2.49%. The fair value of this hedge
was $1.6 million at March 31, 2003 and is reflecsdh liability on the March 31, 2003 balance shi&gtortion of this cash flow hedge was
deemed ineffective in the first quarter of 2003 agglilted in a $350,000 unfavorable pre-tax chewghe Company's consolidated results of
operations. The remaining $1.3 million of liabilig/reflected in Accumulated Other ComprehensivesL@et of tax) on the March 31, 2003
balance sheet. A hypothetical 10% increase indhgdrd rates would reduce this $1.6 million lialgilby $590,000.



Iltem 4.
CONTROLS AND PROCEDURES

The Company's Chief Executive Officer, Glen F. Pbktand the Company's Chief Financial Officer, Rewart Ewing, Jr., have evaluated
the Company's disclosure controls and procedurégsn80 days of the filing of this quarterly repdBased on the evaluation, Messrs. Post
and Ewing have concluded that the Company's digrtosontrols and procedures are effective in piogideasonable assurance that they are
timely alerted of all material information requirembe filed in this quarterly report. Since théedaf Messrs. Post's and Ewing's most recent
evaluation, there have been no significant chaimgtsee 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 teéHdod of future events and
contingencies, and there can be no assurancerthatesign will succeed in achieving its stated goal



PART Il. OTHER INFORMATION
CenturyTel, Inc.
Item 1. Legal Proceedings

In Barbrasue Beattie and James Sovis, on behétieofiselves and all others similarly situated, vatGeyTel, Inc., filed on October 29, 2002
in the United States District Court for the EastBistrict of Michigan, the plaintiffs allege thatd Company unjustly and unreasonably billed
customers for inside wire maintenance services sae# unspecified money damages and injunctivefnetider various legal theories on
behalf of a purported class of over two million tcusers in the Company's telephone markets. The @oynanticipates that the court will n
on whether to certify the plaintiffs' purportedsdeof customers by the third quarter of 2003.

On March 13, 2002, the Arkansas Court of Appeatsaitsd two orders issued by the Arkansas Publici@@&ommission ("APSC") in
connection with the Company's acquisition of itka@rsas LECs from Verizon in July 2000, and remarileatase back to the APSC for
further hearings. The Court took these actiongéponse to challenges to the rates the Companghhaged other carriers for intrastate
switched access service. On December 20, 200ARISEC approved the access rates established byotig#&hy at the time of acquisition.
The periods for appealing this ruling have lapsed the Company believes the ruling is now final aanappealable.

From time to time, the Company is involved in otliggation incidental to its business, includindnainistrative hearings of state public util
commissions relating primarily to rate making aondhpetition related issues, actions relating to eyge claims, occasional grievance
hearings before labor regulatory agencies and flase®mus third party tort actions. Currently, thare no material legal proceedings of this
nature.

Item 6: Exhibits and Reports on Form 8-K

A. Exhibits

10.1 Form of Restricted Stock Agreement, dated &ebruary 24, 2003, between the Company and ekith executive officers, pursuant to
the 2002 Management Incentive Compensation Plan.

11 Computations of Earnings Per Share.

99 Registrant's Chief Executive Officer and Chiefaacial Officer certification pursuant to Sect@d6 of the Sarbanes-Oxley Act of 2002.
B. Reports on Form 8-K

The following item was reported in the Form 8-kefilJanuary 13, 2003:

Items 5 & 7. Other Events and Regulation FD Disatesand Financial Statements and Exhibits - Upddtealidited Pro Forma Consolidated
Condensed Financial Information for the year eridedember 31, 2001 and the nine months ended Seete88h2002 related to the Verizon
properties acquired in the third quarter of 200& e wireless operations sold in August 2002.

The following item was reported in the Form 8-kefilJanuary 31, 2003:

Item 5. Other Events - News release announcing fotlr
quarter 2002 operating results.

SIGNATURE

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

CenturyTel, Inc.

Date: My 14, 2003 /sl Neil A Sweasy

Nei |l A. Sweasy
Vi ce President and Controller
(Principal Accounting O ficer)



CERTIFICATIONS
I, Glen F. Post, Ill, Chairman of the Board and&@ltixecutive Officer, certify that:
1. | have reviewed this quarterly report on FormQ@0f CenturyTel, Inc.;

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statemeamid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods present in this quart
report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;
b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclasiabout the effectiveness of the disclosure ctangiod procedures based on our evaluati

of the Evaluation Date;

5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee or registrant's board of directors (aspes performing the equivalent functions):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data awe fontified for the registrant's auditors any enial weaknesses in internal controls; and
b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthvve indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Dat e: May 14, 2003 /sl Gen F. Post, Il

Aden F. Post, 111
Chai rman of the Board and
Chi ef Executive Oficer

* k k ok kkkkk ok kK

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

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in lighedfircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods present in this quart
report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inieh this quarterly report is being prepared;
b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); a



c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure ctn#od procedures based on our evaluatir
of the Evaluation Date;

5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee or registrant's board of directors (aspes performing the equivalent functions):

a) all significant deficiencies in the design oemaion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and
b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant diefitcies and material weaknesses.

Dat e: May 14, 2003 /sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Executive Vice President and
Chi ef Financial Oficer






Exhibit 10.1

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES THAT HAVE
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933.

FORM OF RESTRICTED STOCK AGREEMENT
UNDER THE

2002 MANAGEMENT INCENTIVE COMPENSATION PLAN
(February 24, 2003 Grants)

THIS AGREEMENT is made as of February 24, 2003abgl between CenturyTel, Inc. ("CenturyTel") and ("Award
Recipient").

WHEREAS, CenturyTel maintains the 2002 Managemecgritive Compensation Plan (the "Plan"), under twkiie Compensation
Committee of the Board of Directors of CenturyTiak("Committee™) may, among other things, grantrieied shares (the "Restricted Stoc
of CenturyTel's common stock, $1.00 par value pares (the "Common Stock"), to key employees of @sfitel or its subsidiaries as the
Committee may determine, subject to terms, conutior restrictions as it may deem appropriate;

WHEREAS, pursuant to the Plan the Committee hasaeuato the Award Recipient shares of RestrictediSt
NOW, THEREFORE, in consideration of the premiseis agreed with respect to the Restricted Stodblémwvs:
1.

AWARD OF SHARES

1.1 Under the terms of the Plan, the Committeelyeagvards to the Award Recipient sharé®estricted Stock that vest, subject to
Section 3 hereof, in installments as follows:

Scheduled Vesting Date Number of Shares of Restricted Stock

March 15, 2004
March 15, 2005
March 15, 2006

1.2 All awards hereunder are subject to the teamsditions, and restrictions set forth in the Pdad in this Agreement. The date of grant of
the Restricted Stock is February 24, 2003.

2.

AWARD RESTRICTIONS ON
RESTRICTED STOCK

In addition to the conditions and restrictions pded in the Plan, the shares of Restricted Stodktla@ right to vote the Restricted Stock and
to receive dividends thereon may not be sold, assigtransferred, exchanged, pledged, hypothecatetherwise encumbered prior to
vesting. Subject to the restrictions on transfewjated in this Section 2, the Award Recipient shallentitled to all rights of a shareholder of
CenturyTel with respect to the Restricted Stoc&luding the right to vote the shares and receivadnds and/or other distributions declared
thereon.

3.

TERMINATION OF EMPLOYMENT

If an Award Recipient's employment terminates asrésult of death or disability within the meanofgsection 22(e)(3) of the Internal
Revenue Code ("Disability"), all unvested shareRes$tricted Stock shall immediately vest and aftrietions thereon shall lapse. Unless the
Committee determines otherwise in the case oferatnt of the Award Recipient or termination by Geyitel of the Award Recipient's
employment, termination of employment for any ottesxson, except termination upon a Change of Cofasgrovided in

Section 9.13 of the Plan), shall result in forfegtof all unvested Restricted Sto



FORFEITURE OF AWARD

4.1 If, at any time during the Award Recipient'spdoyment by CenturyTel or within 18 months aftenteénation of employment, the Award
Recipient engages in any activity in competitiothwany activity of CenturyTel, or inimical, contyaor harmful to the interests of Century”
including but not limited to: (a) conduct relatitgthe Award Recipient's employment for which eitbeéminal or civil penalties against
Award Recipient may be sought, (b) conduct or @gtithat results in termination of Award Recipisntmployment for cause, (c) violation of
CenturyTel's policies, including, without limitatipCenturyTel's insider trading policy and corperabmpliance program, (d) accepting
employment with, acquiring a 5% or more equity artigipation interest in, serving as a consultadyjisor, director or agent of, directly or
indirectly soliciting or recruiting any employee GénturyTel who was employed at any time during AlMecipient's tenure with

CenturyTel, or otherwise assisting in any othemci#y or manner any company or enterprise thatrectly or indirectly in competition with

or acting against the interests of CenturyTel gr@irits lines of business (a "competitor"), exclpt(A) any isolated, sporadic
accommodation or assistance provided to a compeditds request, by Award Recipient during AwRekipient's tenure with CenturyTel,
but only if provided in the good faith and reasdedielief that such action would benefit Centuryglpromoting good business relations
with the competitor and would not harm CenturyTigiterests in any substantial manner or (B) angiosiervice or assistance that is provided
at the request or with the written permission oftDeyTel, (e) disclosing or misusing any confidahinformation or material concerning
CenturyTel, (f) engaging in, promoting, assistimgtherwise participating in a hostile takeoveempt of CenturyTel or any other transaction
or proxy contest that could reasonably be expectedsult in a Change of Control (as defined inRifen) not approved by the CenturyTel
Board of Directors or (g) making any statementiscldsing any information to any customers, supglitessors, lessees, licensors, licensees,
regulators, employees or others with whom Centurghgages in business that is defamatory or devogatith respect to the business,
operations, technology, management, or other erepkogf CenturyTel, or taking any other action tmatld reasonably be expected to injure
CenturyTel in its business relationships with afithe foregoing parties or result in any other ie#ntal effect on CenturyTel, then the aw

of Restricted Stock granted hereunder shall tertmiaad (i) all shares of Common Stock acquiredhieyAward Recipient pursuant to this
Agreement shall be returned to CenturyTel or, iforaer held by the Award Recipient, the Award Reit shall pay in cash to CenturyTel,
without interest, all amounts received by the AwBetipient upon the sale of such Common Stock(@nall unvested shares of Restricted
Stock shall be forfeited.

4.2 If the Award Recipient owes any amount to Cesftal under

Section 4.1 above, the Award Recipient acknowledigaisCenturyTel may, to the fullest extent pereditby applicable law, deduct such
amount from any amounts CenturyTel owes the Awardifitent from time to time for any reason (incluglimithout limitation amounts owed
to the Award Recipient as salary, wages or othergansation, fringe benefits, or vacation pay). Waebr not CenturyTel elects to make
such set-off in whole or in part, if CenturyTel da®ot recover by means of set-off the full amohetAward Recipient owes it, the Award
Recipient hereby agrees to pay immediately the idripelance to CenturyTel.

4.3 The Award Recipient may be released from tharwRecipient's obligations under Sections 4.148dbove only if the Committee
determines in its sole discretion that such adgan the best interests of CenturyTel.

5.

STOCK CERTIFICATES

5.1 The stock certificates evidencing the Resti@&ock shall be retained by CenturyTel until #ygske of restrictions under the terms hereof.
CenturyTel shall place a legend, in the form spediin the Plan, on the stock certificates restricthe transferability of the shares of
Restricted Stock.

5.2 Upon the lapse of restrictions on shares ofrRé=d Stock, CenturyTel shall cause a stock fiestie without a restrictive legend to be
issued with respect to the vested Restricted Stotke name of the Award Recipient or his or hemiteee within 30 days. Upon receipt of
such stock certificate, the Award Recipient is fie@old or dispose of the shares represented dly certificate, subject to applicable
securities laws.

6.

DIVIDENDS
Any dividends paid on shares of Restricted Stoell &fe paid to the Award Recipient currently.

7.

WITHHOLDING TAXES



At the time that all or any portion of the ResgittStock vests, the Award Recipient must deliveZeéaturyTel the amount of income tax
withholding required by law. In accordance with taems of the Plan, the Award Recipient may satiséytax withholding obligation by
delivering currently owned shares of Common Stachkyoelecting to have CenturyTel withhold from gteares the Award Recipient
otherwise would receive shares of Common Stockrftpaivalue equal to the minimum amount requiregetavithheld.

8.

ADDITIONAL CONDITIONS

Anything in this Agreement to the contrary notwttheding, if at any time CenturyTel further detergsnin its sole discretion, that the listing,
registration or qualification (or any updating ofyasuch document) of the shares of Common Stocdlaide pursuant hereto is necessary on
any securities exchange or under any federal te seurities or blue sky law, or that the conserapproval of any governmental regulatory
body is necessary or desirable as a conditionrafy connection with the issuance of shares of Com&tock pursuant thereto, or the rem
of any restrictions imposed on such shares, suatrestof Common Stock shall not be issued, in whpie part, or the restrictions thereon
removed, unless such listing, registration, quadiiion, consent or approval shall have been efflemt®btained free of any conditions not
acceptable to CenturyTel. CenturyTel agrees to ptiyniake any and all actions necessary or deriaborder that all shares of Common
Stock issuable hereunder shall be issued as prbbieein.

9.

NO CONTRACT OF EMPLOYMENT INTENDED

Nothing in this Agreement shall confer upon the AdvRecipient any right tcontinue in the employment of CenturyTel, or teerfere in any
way with the right of CenturyTel to terminate thev&d Recipient's employment relationship with Ceyifiel at any time.

10.

BINDING EFFECT

This Agreement shall inure to the benefit of andleling upon the parties hereto and their respetteirs, executors, administrators and
successors. Without limiting the generality of fbregoing, whenever the word "Award Recipient” $&d in any provision of this Agreement
under circumstances where the provision approjyiaigplies to the heirs, executors, administrateriegal representatives to whom this
award may be transferred by will or by the lawsle$cent and distribution, the word "Award Recipiestiall be deemed to include such
person or persons.

11.

INCONSISTENT PROVISIONS

The shares of Restricted Stock granted herebyudnjec to the provisions of the Plan. If any pramisof this Agreement conflicts with a
provision of the Plan, the Plan provision shalltcoih The Award Recipient acknowledges that a copthe Plan was distributed or made
available to the Award Recipient and that the AwReatipient was advised to review such Plan priartiering into this Agreement. The
Award Recipient waives the right to claim that grevisions of the Plan are not binding upon the KMRecipient and the Award Recipient's
heirs, executors, representatives and adminisg.ator

12.

ATTORNEYS' FEES AND EXPENSES

Should any party hereto retain counsel for the psemf enforcing, or preventing the breach of, pmoyision hereof, including, but not
limited to, the institution of any action or prodégg in court to enforce any provision hereof, bjoin a breach of any provision of this
Agreement, to obtain specific performance of argvimion of this Agreement, to obtain monetary quldated damages for failure to perform
any provision of this Agreement, or for a declamtof such parties' rights or obligations hereundefor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgadhe losing party for all costs and expensesriral thereby, including, but not limited to,
attorneys' fees (including costs of appeal).

13.



GOVERNING LAW
This Agreement shall be governed by and constnu@d¢ordance with the laws of the State of Lousian

14.

SEVERABILITY

If any term or provision of this Agreement, or @iqggplication thereof to any person or circumstashball at any time or to any extent be
invalid, illegal or unenforceable in any respectaitten, the Award Recipient and CenturyTel intdadany court construing this Agreement
to modify or limit such provision so as to renderalid and enforceable to the fullest extent abovby law. Any such provision that is not
susceptible of such reformation shall be ignoredsto not affect any other term or provision hérand the remainder of this Agreement, or
the application of such term or provision to pessoncircumstances other than those as to whishhitld invalid, illegal or unenforceable,
shall not be affected thereby and each term andgiom of this Agreement shall be valid and enfdrte the fullest extent permitted by law.

15.

ENTIRE AGREEMENT; MODIFICATION

The Plan and this Agreement contain the entirecagesmt between the parties with respect to the subyjatter contained herein and may not
be modified, except as provided in the Plan, azay be amended from time to time in the mannerigealtherein, or in this Agreement, as it
may be amended from time to time by a written doeninsigned by each of the parties hereto. Anyaralritten agreements, representati
warranties, written inducements, or other commuitoa made prior to the execution of the Agreenséwat| be void and ineffective for all
purposes.

[Signature blocks intentionally omitted]



EXHIBIT 11
CenturyTel, Inc.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three months
ended March 31,

2003 200 2

(Dollars, except per share amoun ts,
and shares in thousands)

Income (Numerator):

Income from continuing operations $ 83,919 43,1 17
Discontinued operations, net of tax - 27,6 50
Net income 83,919 70,7 67
Dividends applicable to preferred stock (100) (1 00)
Net income applicable to common stock 83,819 70,6 67
Dividends applicable to preferred stock 100 1 00

Net income as adjusted for purposes of computing
diluted earnings per share $ 83,919 70,7 67

Shares (Denominator):
Weighted average number of shares:

Outstanding during period 143,034 141,2 77
Employee Stock Ownership Plan shares not
committed to be released (133) (2 26)
Number of shares for computing basic earnings per s hare 142,901 141,0 51
Incremental common shares attributable to dilutive securities:
Shares issuable under convertible securities 435 4 35
Shares issuable under stock option plan 461 11 68
Number of shares as adjusted for purposes of comput ing
diluted earnings per share 143,797 142,6 54

Basic earnings per share

From continuing operations $ .59 . 30

Discontinued operations $ - . 20

Basic earnings per share $ .59 . 50
Diluted earnings per share

From continuing operations $ .58 . 30

Discontinued operations $ - . 19

Diluted earnings per share $ .58 . 50



Exhibit 99
CenturyTel, Inc.
May 14, 2003

VIA EDGAR TRANSMISSION

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

Re: CenturyTel, Inc.
Certification of Contents of Form 10-Q for the periending March 31, 2003, pursuant to Section 9@6eoSarbanes-Oxley Act of 2002

Ladies and Gentlemen:

CenturyTel, Inc. (the "Company") filed today, ViI®EAR, its quarterly report on Form 10-Q for theipdrending March 31, 2003. The
undersigned, acting in their capacities as the f@Eiecutive Officer and the Chief Financial Officafrthe Company, certify that the Form 10-
Q fully complies with the requirements of Sectid@{d) or 15(d) of the Securities Exchange Act of4,%8d that the information contained in
the Form 10-Q fairly presents, in all material s, the financial condition and results of opereat of the Company for the period covered
by such report.

This certification is being furnished as an exhibithe Form 10-Q solely to comply with the reqments of Section 906 of the Sarbanes-
Oxley Act of 2002, Pub. L. No. 107-204, and shoudd be deemed to be filed with the Securities axchBnge Commission, either as a part
of the Form 10-Q or otherwise.

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

Very truly yours,
/sl den F. Post, III /sl R Stewart Ew ng, Jr.
den F. Post, |11 R Stewart Ewi ng, Jr.
Chai rman of the Board of Directors Executive Vice President and

and Chi ef Executive O ficer Chi ef Financial Oficer



