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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
CenturyTe, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months
ended March 31,

2006

2005

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

OPERATING REVENUES $ 611,64¢ 595,28
OPERATING EXPENSES
Cost of services and products (exclusive of deptixi and amortization) 222,95: 191,99:
Selling, general and administrative 95,94( 94,25+
Depreciation and amortization 134,56! 132,17!
Total operating expenses 453,45 418,42.
OPERATING INCOME 158,19: 176,86(
OTHER INCOME (EXPENSE)
Interest expense (50,08¢) (52,62%)
Income from unconsolidated cellular entity 2,07: 1,31z
Other income (expense) 2,52¢ 1,53t
Total other income (expense) (45,489 (49,777
INCOME BEFORE INCOME TAX EXPENSE 112,70: 127,08
Income tax expense 43,27¢ 47,46
NET INCOME $ 69,42¢ 79,61¢
BASIC EARNINGS PER SHARE $ 57 .6C
DILUTED EARNINGS PER SHARE $ .5k .5¢
DIVIDENDS PER COMMON SHARE $ .062¢ .0€
AVERAGE BASIC SHARES OUTSTANDING 122,39: 132,18
AVERAGE DILUTED SHARES OUTSTANDING 127,95¢ 137,16¢

See accompanying notes to consolidated financsstents.



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

Three months
ended March 31,

2006

2005

(Dollars in thousands)

NET INCOME $ 69,42¢ 79,61¢
OTHER COMPREHENSIVE INCOME, NET OF TAX:
Minimum pension liability adjustment, net of ($82a)d ($270) tax (1,329 (432)
Unrealized gain (loss) on investments, net of $4d (&75) tax 65 (120
Derivative instruments:
Net losses on derivatives hedging the variabilftgash
flows, net of ($2,606) tax - (4,18))
Reclassification adjustment for losses includedehincome,
net of $59 and $19 tax 94 31
COMPREHENSIVE INCOME $ 68,26 74,914

See accompanying notes to consolidated financsisients.



CenturyTé, Inc.
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

December
March 31, 31,
2006 2005
(Dollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 15,32( 158,84t
Accounts receivable, less allowance of $19,345%1d721 213,09¢ 236,71
Materials and supplies, at average cost 6,827 6,99¢
Other 17,84( 20,45¢
Total current assets 253,08 423,01t
NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipment 7,837,65: 7,801,37
Accumulated depreciation (4,603,60) (4,496,89)
Net property, plant and equipment 3,234,04. 3,304,48!
GOODWILL AND OTHER ASSETS
Goodwill 3,432,64! 3,432,64!
Other 604,36° 602,55t
Total goodwill and other assets 4,037,01L 4,035,20!
TOTAL ASSETS $ 7,524,14 7,762,70
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 280,45¢ 276,73¢
Short-term debt 291,00( -
Accounts payable 99,81( 104,44
Accrued expenses and other liabilities
Salaries and benefits 57,05¢ 60,52
Income taxes 70,79 110,52:
Other taxes 57,13 58,66(
Interest 54,54« 71,58(
Other 16,55¢ 14,85
Advance billings and customer deposits 51,03: 48,91%
Total current liabilities 978,37" 746,23(
LONG-TERM DEBT 2,353,85! 2,376,07!
DEFERRED CREDITS AND OTHER LIABILITIES 1,049,12. 1,023,13.
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized 350,@@0sbhares,
issued and outstanding 115,984,439 and 131,094/38es 115,98« 131,07-
Paid-in capital 95,44¢ 129,80¢
Accumulated other comprehensive loss, net of tax (10,787 (9,619



Retained earnings 2,934,228 3,358,16:
Preferred stock - non-redeemable 7,85( 7,85(
Total stockholders’ equity 3,142,78: 3,617,27.
TOTAL LIABILITIES AND EQUITY $ 7,524,14. 7,762,70

See accompanying notes to consolidated financsgistents.



CenturyTé, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)
Three months
ended March 31,

2006 2005

(Dollars in thousands)
OPERATING ACTIVITIES
Net income $ 69,42¢ 79,61¢
Adjustments to reconcile net income to net caskigeal
by operating activities:

Depreciation and amortization 134,56! 132,17!
Income from unconsolidated cellular entity (2,079 (1,319
Deferred income taxes 9,522 22,14:
Changes in current assets and current liabilities:
Accounts receivable 23,61¢ 6,881
Accounts payable (4,639 (99)
Accrued income and other taxes (37,077 36,54(
Other current assets and other current liabilities, (13,897 (15,710
Retirement benefits 7,37¢ 6,004
Excess tax benefits from share-based compensation (4,186 -
Increase in other noncurrent assets (2,199 (1,359
Increase (decrease) in other noncurrent liabilities 957 (729
Other, net 2,61t (7,340
Net cash provided by operating activities 184,03( 256,81¢

INVESTING ACTIVITIES

Payments for property, plant and equipment (60,08¢) (74,907
Investment in unconsolidated cellular entity (5,227 -
Other, net (409¢) (2,716

Net cash used in investing activities (65,71%) (77,619

FINANCING ACTIVITIES

Payments of debt (8,002 (509,25
Net proceeds from issuance of long-term debt - 344,17
Proceeds from issuance of short-term debt 291,00( -
Proceeds from issuance of common stock 32,62 12,03
Repurchase of common stock (573,889 (60,07%)
Cash dividends (7,307 (8,079
Excess tax benefits from share-based compensation 4,18¢ -
Other, net (45€) 4,11:
Net cash used in financing activities (261,839 (217,089
Net decrease in cash and cash equiva (143,526 (37,889
Cash and cash equivalents at beginning of period 158,84t 167,21!
Cash and cash equivalents at end of period $ 15,32( 129,33:

Supplemental cash flow information:



Income taxes paid $ 69,37¢ 10,58t

Interest paid (net of capitalized interest of $586 $247) $ 66,58¢ 65,92:

See accompanying notes to consolidated financsistents.



CenturyTé, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)

Three months
ended March 31 ,

2006

2005

COMMON STOCK

(Dollars in thousands)

Balance at beginning of period $ 131,07 132,37:
Issuance of common stock through dividend reinvestmn
incentive and benefit plans and other 1,43: 67¢
Repurchase of common stock (16,527 (1,780
Balance at end of period 115,98« 131,27.
PAID-IN CAPITAL
Balance at beginning of period 129,80¢ 222,20"
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 31,19( 11,35¢
Repurchase of common stock (71,367) (58,295
Excess tax benefits from share-based compensation 4,18¢ -
Amortization of unearned compensation and other 1,62¢ 621
Balance at end of period 95,44¢ 175,88t
ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TAX
Balance at beginning of period (9,619 (8,339
Change in other comprehensive loss, net of tax (1,169 (4,702
Balance at end of period (10,787 (13,036
RETAINED EARNINGS
Balance at beginning of period 3,358,16:  3,055,54!
Net income 69,42t 79,61¢
Repurchase of common stock (through 2006 accetesitare repurchase program) (486,009 -
Cash dividends declared
Common stock - $.0625 and $.06 per share, respéctiv (7,209 (7,979
Preferred stock (98) (1200
Balance at end of period 2,934,28. 3,127,08
PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of period 7,85( 7,97¢
TOTAL STOCKHOLDERS' EQUITY $3,142,78.  3,429,18.

See accompanying notes to consolidated financssients.



CenturyTe, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2006
(UNAUDITED)

@ Basis of Financial Reporting

Our consolidated financial statements include ttemants of CenturyTel, Inc. and its majority-owrsedbsidiaries. Certain information
and footnote disclosures normally included in ficiahstatements prepared in accordance with gdperatepted accounting principles have
been condensed or omitted pursuant to rules andatians of the Securities and Exchange Commissiowever, in the opinion of
management, the disclosures made are adequatééoth@ainformation presented not misleading. Thesobdated financial statements and
footnotes included in this Form 10-Q should be riacbnjunction with the consolidated financialtstaents and notes thereto included in our
annual report on Form 10-K for the year ended Déxeer31, 2005.

The financial information for the three months ethdiéarch 31, 2006 and 2005 has not been auditeddspiendent certified public
accountants; however, in the opinion of managenadiridjustments necessary to present fairly thalte of operations for the three-month
periods have been included therein. The resultgefations for the first three months of the yaarret necessarily indicative of the result
operations which might be expected for the entaary

@) Goodwill and Other Intangible Assets

Goodwill and other intangible assets as of March2BD6 and December 31, 2005 were composed obtlosving:

March 31, Dec. 31,
2006 2005
(Dollars in thousands)

Goodwill $ 3,432,64! 3,432,64!

Intangible assets subject to amortization
Customer base

Gross carrying amount $ 25,09¢ 25,09¢
Accumulated amortization (5,769 (5,349
Net carrying amount $ 19,32¢ 19,74¢

Contract rights

Gross carrying amount $ 4,18 4,18
Accumulated amortization (2,210 (1,867
Net carrying amount $ 1,971 2,32¢
Intangible asset not subject to amortization $ 36,69( 36,69(

Total amortization expense related to the intamgétssets subject to amortization for the first tpuaof 2006 was $768,000 and is
expected to be $3.1 million annually in 2006, $2i6ion in 2007 and $1.7 million annually thereafthrough 2010.

3 Postretirement Benefits
We sponsor health care plans that provide postre@nt benefits to all qualified retired employees.

Net periodic postretirement benefit cost for the¢hmonths ended March 31, 2006 and 2005 incluteébtiowing components:

Three months



ended March 31,
2006 2005
(Dollars in thousands)

Service cost $ 1,70¢ 1,66t
Interest cost 4,64 4,22¢
Expected return on plan assets (59€) (577)
Amortization of unrecognized actuarial loss 91C 68¢
Amortization of unrecognized prior service cost (212 (487
Net periodic postretirement benefit ¢ $ 6,45¢ 5,51¢

We contributed $3.2 million to our postretiremeaatth care plan in the first quarter of 2006 anpgleexto contribute approximately
$13 million for the full year.

4 Defined Benefit Retirement Plans

We sponsor defined benefit pension plans for sakiaty all employees. We also sponsor a Suppleaiditecutive Retirement Plan
provide certain officers with supplemental retiremeleath and disability benefits.

Net periodic pension expense for the three montde@ March 31, 2006 and 2005 included the follovdomponents:

Three months
ended March 31,
2006 2005
(Dollars in thousands)

Service cost $ 4,26: 3,87¢
Interest cost 6,217 5,812
Expected return on plan assets (8,189 (7,256
Recognized net losses 1,87¢ 1,31¢
Net amortization and deferr 13C 79
Net periodic pension expen $ 4,304 3,82¢

The amount of the 2006 contribution to our pengitams will be determined based on a number of factocluding the results of the
2006 actuarial valuation. At this time, the amoaifthe 2006 contribution is not known.

(5) Stock-based Compensation

Effective January 1, 2006, we adopted the provsmfiStatement of Financial Accounting StandardsT¥3 (Revised 2004), “Share-
Based Payments” (“SFAS 123(R)"). SFAS 123(R) regpiins to measure our cost of awarding employeésagitity instruments based upon
the fair value of the award on the grant date. Qs will be recognized as compensation expensetbe period during which the employee
is required to provide service in exchange foratvard. Compensation cost is also recognized oecapiplicable remaining vesting period
any outstanding options that were not fully vesteaf January 1, 2006. We did not have any unvestedanding options as of January 1,
2006 since our Board of Directors accelerated #sting of all unvested options effective as of Delser 31, 2005, as described below. We
elected the modified prospective transition metasgermitted by SFAS 123(R); accordingly, priorigeresults have not been restated.

We currently maintain programs which allthe Board of Directors, through the Compensatiom@dtee, to grant incentives to
certain employees and our outside directors incarg/or a combination of several forms, includingeintive and non-qualified stock options;
stock appreciation rights; restricted stock; andgrmance shares. As of March 31, 2006, we hadvedeapproximately 9.7 million shares of
common stock which may be issued in connection imitkntive awards made in the future under ouresurincentive programs. We also
offer an Employee Stock Purchase Plan whereby gmaptcan purchase our common stock at a 15% disbasad on the lower of the
beginning or ending stock price during recurringsionth periods stipulated in such program.

As of December 31, 2005, we had approximately @lliom options outstanding from prior grants, allwhich were issued at a price



either equal to or exceeding the then-current makiee. All of these options were exercisable assalt of actions taken by our Board
of Directors in December 2005 to accelerate théing®f all unvested options outstanding, effectigeof December 31, 2005, in order to
eliminate the recognition of compensation expensietwotherwise would have been required upon tfect¥feness of SFAS 123(R).

In the first quarter of 2006, certain of our em@eyg were granted an aggregate of 925,375 stoaknspdi market value. All of these
options expire ten years after the date of gradtreave a three-year vesting period. The weightedame fair value of each option was
estimated as of the date of grant to be $12.7fuwsBlack-Scholes option pricing model using tHfeing assumptions: dividend yield -
.7%; expected volatility - 30%; weighted averagk free interest rate - 4.64% (rates ranged fr@@8%.to 4.76%); and expected term - 7
years (executive officers) and 5 years (all otmepleyees)

The expected volatility was based on the historcdatility of our common stock over the 7- andygar terms mentioned above. The
expected term was determined based on the histerescise and forfeiture behavior rates for simgeants.

Stock option transactions during the first quaoe2006 were as follows:

Remaining Aggregate

Number Average contractual intrinsic
term (in
of options price years) value
Outstanding December 31, 2005 5,995,45! $ 30.63
Granted 925,37! 35.77
Exercised (1,121,189 27.58
Forfeited/Cancelled (5,836 34.90
Outstanding March 31, 2006 5,793,81. $ 32.04 6.7 $41,020,00

Exercisable March 31, 2006 4,871,233 $ 31.33 6.1 $37,947,00

In addition, during the first quarter of 2006, wsued 264,650 shares of restricted stock to ceztaployees at a weighted-average
price of $35.85 per share. Such restricted stosksvaver a five-year period. Nonvested restrictedkstransactions during the first quarter of
2006 were as follows:

Number Average grant

of shares date fair value
Nonvested at January 1, 20 511,91¢ $ 30.92
Granted 264,65( 35.8¢
Vested (61,367 33.3(
Forfeited - -
Nonvested at March 31, 20! 715,20: $ 32.5¢

The total compensation cost for share-based payarearigements for the first quarter of 2006 wa$ $2llion ($1.6 million after-tax;
$.01 per diluted share). We recognized approxima&®25,000 of tax benefit related to such arrangesia the first quarter of 2006. As of
March 31, 2006, there was $29.1 million of totategognized compensation cost related to the sheseebpayment arrangements, which is
expected to be recognized over a weighted-averagedoof 3.7 years.

We received net cash proceeds of $30.9 millionrdyite first quarter of 2006 in connection withioptexercises. The total intrinsic
value of options exercised during the first quaofe2006 (the amount by which the market pricehef $tock on the date of exercise exceeded
the market price of the stock on the date of grasaty $10.9 million. The excess tax benefit realizeth stock options exercised during the
first quarter of 2006 was $4.2 million. The totairfvalue of restricted stock that vested durirgfitst quarter of 2006 was $2.0 million.

Prior to January 1, 2006, we accounted for ourkstgtions using the intrinsic value method in ademrice with Accounting Principles
Board Opinion No. 25, “Accounting for Stock IssuecEmployees”. Generally, we did not recognize siogk-based compensation expense
for stock options in our consolidated statementis@ime prior to 2006. If compensation cost for options had been determined consistent
with SFAS 123(R), our net income and earnings pareson a pro forma basis for the three monthsceMbech 31, 2005 would have been as



follows:

Three months
ended March 31,

2005
(Dollars in
thousands,
except per share
amounts)
Net income, as reporte $ 79,61¢
Less: Total stock-based employee compensation egpégtermined
under fair value based method, net of tax $ (4,219
Pro forma net income $ 75,39¢
Basic earnings per share
As reported $ .6C
Pro forma $ 57
Diluted earnings per share
As reported $ .5¢
Pro forma $ 56

(6) Business Segments

We are an integrated communications company engagedrily in providing an array of communicatiossrvices to our customers,
including local exchange, long distance, Interreeeas and broadband services. We strive to maiataioustomer relationships by, among
other things, bundling our service offerings tovpde our customers with a complete offering of greged communications services. As a
result of increased bundling of our local exchaagé long distance service offerings, beginnindhinfirst quarter of 2006, we have combi
the revenues of such offerings into a categontledti'Voice”. Prior periods have been restatedhgure comparability. Our operating
revenues for our products and services includédlfe@ving components:

Three months
ended March 31,
2006 2005
(Dollars in thousands)

Voice $ 217,44¢ 224,50(
Network acces 225,24¢ 230,27¢
Data 83,23¢ 72,90¢
Fiber transport and CLEC 35,78( 20,24:
Other 49,93¢ 47,35¢
Total operating revenues $ 611,64¢ 595,28:

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

We derive our network access revenues primarilnf( providing services to various carriers andtomers in connection with the
use of our facilities to originate and terminateitlinterstate and intrastate voice and data trassoms and (ii) receiving universal support
funds which allows us to recover a portion of oosts under federal and state cost recovery mecahanis

We derive our data revenues primarily by providimiggrnet access services (both digital subscriber('DSL”") and dial-up services)
and data transmission services over special cireuitl private lines in our local exchange servieas

Our fiber transport and CLEC revenues include raesrfrom our fiber transport, competitive local lexege carrier and security
monitoring businesses.



We derive other revenues primarily by (i) leasisgjling, installing and maintaining customer pregrtislecommunications equipment
and wiring, (ii) providing billing and collectioresvices for third parties, (iii) participating ihé publication of local directories and (iv)
offering our new video and wireless services.

) Accelerated Share Repur chase Program

On February 21, 2006, our board of directors appiav stock repurchase program authorizing us tarcbpse up to $1.0 billion of our
common stock and terminated the approximately $il®>mremaining balance of our existing $200 naitli share repurchase program
approved in February 2005. We repurchased the®580 million of common stock through acceleratie@irs repurchase agreements entered
into with various investment banks, repurchasing r@tiring approximately 14.36 million shares ofrtmon stock at an average initial price
of $34.83 per share. We initially funded these agrents principally through borrowings under our@llion credit facility and cash on
hand and subsequently refinanced the credit faditirrowings through the issuance of commerciabpaphich as of March 31, 2006 had an
outstanding balance of $291 million (with a weightererage interest rate of 4.94%). We expect tacask generated from operations during
2006 and the proceeds received from the redempfionr investment in stock of the Rural TelephormaB(see Note 10) to repay these
borrowings. The investment banks are expectedpiorchase an equivalent number of shares in the maeket in the coming months. Once
these repurchases are complete, we will receivxe sequired to pay a price adjustment (payableiatiscretion in either shares or cash)
based principally on whether the actual cost ofsth@res repurchased by the investment banks ig lmwegher than the average initial price
of $34.83 per share, respectively. Through April 2806, the investment banks had repurchased appaitely 41% of the 14.36 million
shares in the open market at an average price8l6der share.

Pursuant to Emerging Issues Task Force Issue N@9p0Accounting for Derivative Financial Instrurmsrindexed to, and Potentially
Settled in, a Company’s Own Stock”, the forwardtcact described above qualifies for equity clasatibn and, accordingly, the fair value of
the forward contract (which was zero at inceptiwap recorded in equity. Subsequent changes irathedlue of the forward contract have
not and will not be recorded until settlement @& tontract (but will be reflected in the calculatiaf diluted earnings per share, as indicated
immediately below). We expect to settle the corttbgcyear end 2006, at which time the settlemerdwarhwill be recorded as an adjustment
to equity.

In connection with calculating our diluted earnings share, we assumed the accelerated sharemapanmarket price adjustment will
be settled through our issuance of additional shafeommon stock. Accordingly, the estimated shissuable based on the fair value of the
forward contract at March 31, 2006 was includethsmweighted average shares outstanding for thguatation of diluted earnings per share
for the period ended March 31, 2006.

(8) Reduction in Workforce

On March 1, 2006, we announced a reduction of aukferce of approximately 275 jobs, or 4% of ourriforce, primarily due to
increased competitive pressures and the loss efadimes over the last several years. We incarmaue-time net pre-tax charge of
approximately $4.9 million in the first quarter206 (consisting of a $6.2 million charge to opegexpenses, net of a $1.3 million
favorable revenue impact related to such expemse&snnection with the severance and related c@dtthe $6.2 million charged to operating
expenses, approximately $5.5 million is reflectedast of services and products and $682,000 lisctefl in selling, general and
administrative expenses. The following table rafiébe activity of the severance-related liabifiy the first quarter of 2006 (in thousands):

Balance at December 31, 2005 $ -
Amount accrued to expense 6,17¢
Amount paid (1,879)
Balance at March 31, 2006 $ 4,302
9) Commitments and Contingencies

In Barbrasue Beattie and James Sovis, on behéfieafiselves and all others similarly situated, watGey/Tel, Inc., filed on October 2¢
2002, in the United States District Court for theestern District of Michigan (Case No. 02-10277% fhaintiffs allege that we unjustly and
unreasonably billed customers for inside wire ma&iahce services, and seek unspecified money daraagesjunctive relief under various
legal theories on behalf of a purported class @&f @awo million customers in our telephone markés.March 10, 2006, the Court certified a
class of plaintiffs and issued a ruling that thiérlg descriptions we used for these services duain approximately 18-month period between
October 2000 and May 2002 were legally insufficiéie have appealed this decision. The Court’s alldes not specify the award of
damages, the scope of which remains subject tdfisigmt fact- finding. At this time, we cannot r@asbly estimate the amount or range of
possible loss; however, we believe it to be sigaifitly below the level of revenues billed for ssehnvices during the above period. We do not




believe that the ultimate outcome of this litigatiwill have a material adverse effect on our finahposition or results of operations.

The Telecommunications Act of 1996 allows localtextge carriers to file access tariffs on a strezadlibasis and, if certain criteria
are met, deems those tariffs lawful. Tariffs thavd been “deemed lawful” in effect nullify an ird&change carrier’s ability to seek refunds
should the earnings from the tariffs ultimatelyuien earnings above the authorized rate of repuascribed by the FCC. Certain of our
telephone subsidiaries file interstate tariffs diewith the FCC using this streamlined filing apach. For those tariffs that have not yet been
“deemed lawful,” we initially record as a liabiligur earnings in excess of the authorized ratetoim, and may thereafter recognize as
revenues some or all of these amounts at the etie @fpplicable settlement period as our legatlentent thereto becomes more certain. As
of March 31, 2006, the amount of our earnings itess of the authorized rate of return reflected kahility on the balance sheet for the
2003/2004 monitoring period aggregated approximga®8[l.5 million. The settlement period related 82/2004 monitoring period lapses on
September 30, 2007. We will continue to monitorldgal status of any proceedings that could impactentitiement to these funds.

From time to time, we are involved in other prodagd incidental to our business, including admiaiéte hearings of state public
utility commissions relating primarily to rate magji actions relating to employee claims, occasigniavance hearings before labor
regulatory agencies and miscellaneous third partyactions. The outcome of these other procgsdsnot predictable. However, we do
believe that the ultimate resolution of these offiteceedings, after considering available insurammserage, will have a material adverse
effect on our financial position, results of opeaas or cash flows.

(@L0)] Subsequent Event
In April 2006, upon dissolution of the Rural Teleple Bank (“RTB"), we received $122.8 million in ba®r redemption of our

investment in stock of the RTB. We expect to rd@pre-tax gain of approximately $118 million fretsecond quarter of 2006 related to this
transaction. We used the cash to reduce our coomhpaper indebtedness.



Item 2.
CenturyTe, Inc.
MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Overview

Management's Discussion and Analysis of Finanataldtion and Results of Operations ("MD&A") inclutiberein should be read in
conjunction with MD&A and the other information inded in our annual report on Form 10-K for thery@aded December 31, 2005. The
results of operations for the three months endertMa1, 2006 are not necessarily indicative ofrdsailts of operations which might be
expected for the entire year.

We are an integrated communications company engagradrily in providing local exchange, long distan Internet access and
broadband services to customers in 26 states. Wently derive our revenues from providing (i) lbeachange and long distance telephone
services, (i) network access services, (iii) daevices, which includes both DSL and dial-up Imétiservices, as well as special access and
private line services, (iv) fiber transport, conippet local exchange and security monitoring sezgiand (v) other related services. For
additional information on our revenue sources, et 6 to our financial statements included in Itewf Part | of this quarterly report.

As previously disclosed, we anticipate our diluéednings per share for 2006 will be negatively inted as a result of (i) lower
Universal Service Fund and intrastate revenuggj€iilines in access lines, (i) declines in theoant of revenue recorded related to prior
year settlement agreements, (iv) the recognitiostadk option expense in accordance with SFAS 1P&( (v) expenses associated v
expanding our new video and wireless service oftgri See below for additional information.

In the first quarter of 2006, we announced a radaaif our workforce of approximately 275 jobs amdg¢onnection therewith, incurr
a one-time net pre-tax charge of approximately #4ilon (consisting of a $6.2 million charge toarating expenses, net of a $1.3 million
favorable revenue impact related to such experisetf)e severance and related costs.

In addition to historical information, this managent’s discussion and analysis includes certain &odMooking statements that are
based on current expectations only, and are subgeatnumber of risks, uncertainties and assumgtiomany of which are beyond our
control. Actual events and results may differ miatsr from those anticipated, estimated or projetteone or more of these risks or
uncertainties materialize, or if underlying assuiaps$ prove incorrect. Factors that could affectusdtresults include but are not limited to:
the timing, success and overall effects of competftom a wide variety of competitive providetse trisks inherent in rapid technological
change; the effects of ongoing changes in the etgul of the communications industry; our abilityeffectively manage our growth,
including integrating newly-acquired businesses intir operations and hiring adequate numbers oflifjgd staff; possible changes in the
demand for, or pricing of, our products and sersiceur ability to successfully introduce new prodocservice offerings on a timely and
cost-effective basis; our ability to collect oucedvables from financially troubled communicati@esnpanies; our ability to successfully
negotiate collective bargaining agreements on reaste term without work stoppages; the effectsdokbese weather; other risks referenced
from time to time in this report or other of oulirfgs with the Securities and Exchange Commissiod; the effects of more general fact
such as changes in interest rates, in tax rateactounting policies or practices, in operating,dival or administrative costs, in general
market, labor or economic conditions, or in legi&a, regulation or public policy. These and other uncertainties related to the bssiraee
described in greater detail in Item 1A to our Fot®K for the year ended December 31, 2005. Youwantioned not to place undue reliance
on these forward-looking statements, which spedkasof the date of this report. We undertake Iiigation to update any of our forward-
looking statements for any reason.



RESULTS OF OPERATIONS

Three Months Ended March 31, 2006 Compared
to Three Months Ended March 31, 2005

Net income was $69.4 million and $79.6 million fbe first quarter of 2006 and 2005, respectiveljuted earnings per share for the

first quarter of 2006 and 2005 was $.55 and $&hectively.

Operating income

Interest expense

Income from unconsolidated cellular entity
Other income (expense)

Income tax expense

Net income
Basic earnings per share
Diluted earnings per share

Average basic shares outstanding

Average diluted shares outstanding

Three months
ended March 31,
2006 2005

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

$ 158,19: 176,86(
(50,08¢) (52,629

2,07% 1,31°

2,52¢ 1,53t

(43,279 (47,46

$ 69,42° 79,61¢
$ .57 6C
$ 5E 5¢
122,39 132,18

127,95¢ 137,16¢

Operating income decreased $18.7 million (10.6% $$6.4 million (2.7%) increase in operating raxenwas more than offset by a

$35.0 million (8.4%) increase in operating expenses

Operating Revenues

Voice

Network acces

Data

Fiber transport and CLEC
Other

Three months
ended March 31,
2006 2005
(Dollars in thousands)

$ 217,44¢ 224,50(
225,24t 230,27t
83,23¢ 72,90¢
35,78( 20,24:
49,93¢ 47,35¢

$ 611,64 595,28

The $7.1 million (3.1%) decrease in voice reverigggimarily due to (i) a $5.5 million decrease da& 4.5% decline in the average
number of access lines; (ii) a $5.0 million deceedse to a decline in the average rate we changelbog distance customers; and (iii) a $2.6
million decline as a result of a decrease in misateuse in extended area calling plans in cegesas. Such decreases were partially offsi
a $7.8 million increase in revenues primarily atitable to a 9.0% increase in the average numbengfdistance lines and increased long

distance minutes of use.



Access lines declined 22,400 (1.0%) during the §srter of 2006 compared to a decline of 15,100%) during the first quarter of
2005. We believe the decline in the number of axtiges during 2006 and 2005 is primarily due ® displacement of traditional wireline
telephone services by other competitive servicaseB on current conditions and anticipated conipetitve expect access lines to decline
between 4.5% and 5.5% for 2006.

Network access revenues decreased $5.0 milliof4Rir2 the first quarter of 2006 primarily due tp& $4.1 million decrease in
revenues from the federal Universal Service Furgltdwan increase in the nationwide average codbpprfactor used by the Federal
Communications Commission to allocate funds amdingeipients and (i) a $3.7 million decrease assult of lower intrastate revenues due
to a reduction in intrastate minutes (partially doi¢he displacement of minutes by wireless, ebadtr mail and other optional calling
services). We believe that intrastate minutes edfitinue to decline in 2006, although we cannotigedy estimate the magnitude of such
decreases. Such decreases were partially offse®iy9 million increase in revenue due to the imyglietation of a billing charge in the sec
quarter of 2005 permitted by the Federal CommuignatCommission designed to recover a portion efcibsts to upgrade our network in
order to provide local number portability services.

Data revenues increased $10.3 million (14.2%) suibisily due to a $9.1 million increase in Intern@tenues due primarily to growth
in the number of DSL customers, partially offsetébgiecrease in the number of dial-up customers.

Fiber transport and CLEC revenues increased $1Bi6m(76.8%), of which $13.4 million was due tevenues from the fiber assets
acquired on June 30, 2005 from KMC Telecom Holdirgs. (‘KMC”) and $2.2 million was attributable growth in the number of
customers in our incumbent fiber transport business

Other revenues increased $2.6 million (5.5%) prilpaue to a $2.4 million increase in revenues wf mew video and wireless reseller
service offerings.

Operating Expenses

Three months
ended March 31,
2006 2005
(Dollars in thousands)

Cost of services and products (exclusive of deptixi and amortization) $ 222,95 191,99¢
Selling, general and administrative 95,94( 94,25
Depreciation and amortization 134,56! 132,17

Included in aggregate operating expenses is aioreeharge of $6.2 million related to severance@tated costs associated with our
March 2006 reduction in workforce. See Note 8 ®alkcompanying financial statements included im Itefor additional information.

Cost of services and products increased $31.0omi{lL6.1%) primarily due to (i) a $10.5 million mase in expenses incurred by the
properties acquired from KMC; (ii) $5.5 million séverance and related costs associated with odtfavoe reduction; (iii) a $3.9 million
increase in costs associated with growth in oug ldistance business; (iv) a $3.6 million increasexpenses associated with our new video
and wireless reseller service offerings; (v) a $8ilion increase in salaries and benefits; anyl §$2.8 million increase in Internet expenses
primarily due to growth in the number of DSL custs

Selling, general and administrative expenses ise&1.7 million (1.8%) primarily due to (i) a $3rillion increase in expenses
incurred from the properties acquired from KMC &iil}da $1.2 million increase in expenses associatitd our new video and wireless
reseller service offerings (primarily due to sadesl marketing costs). Such increases were sutatantifset by a $1.7 million reduction in
bad debt expense and a $1.6 million decrease iratipg taxes.

Depreciation and amortization increased $2.4 mmil({b.8%) primarily due to a $6.1 million increasesdo higher levels of plant in
service and a $1.4 million increase due to deptieciand amortization of the properties acquir@fiKMC. Such increases were
substantially offset by a $5.6 million reductiondepreciation expense due to certain assets begduiin depreciated.

Interest Expense



Interest expense decreased $2.5 million (4.8%)erfitst quarter of 2006 compared to the first ¢granf 2005. A $2.6 million
reduction due to decreased average debt outstaadohthe $1.2 million one-time charge incurrechia first quarter of 2005 discussed in the
next paragraph were partially offset by a $2.5imilincrease due to higher average interest rates.

In February 2005, we remarketed substantially fadius $500 million of outstanding Series J seniotes due 2007 at an interest rate of
4.628%. In connection with the remarketing, we pased and retired approximately $400 million ofrilbées, resulting in approximately
$100 million remaining outstanding. Included ineirgst expense for the first quarter of 2005 waseatame charge of $1.2 million related to
the write-off of unamortized deferred debt costatesl to the portion of the Series J notes retigsk Other Income (Expense) for additional
amounts that were expensed in the first quart@0656 related to this transaction.

Income From Unconsolidated Cellular Entity

Income from unconsolidated cellular entity, whielpresents our share of the income from our 49%sestén a cellular partnership,
was $2.1 million and $1.3 million in the first gterrof 2006 and 2005, respectively.

Other Income (Expense)

Other income (expense) includes the effects ohgeitems not directly related to our core operagiancluding interest income and
allowance for funds used during construction. Otheome (expense) was $2.5 million for the firsadar of 2006 compared to $1.5 million
for the first quarter of 2005. The first quarter2®05 included a one-time $4.8 million debt extishment expense related to purchasing and
retiring approximately $400 million of the Serienales, as mentioned above. The first quarter 062@as favorably impacted by $3.2 mill
of non-recurring interest income related to thélemtent of various income tax audits.

Income Tax Expense

The effective income tax rate was 38.4% and 37 d@thie three months ended March 31, 2006 and 2@8pectively. Income tax
expense for the first quarter of 2005 was redugeapproximately $1.3 million as a result of thetleatent of various income tax audits.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, we rely oshgarovided by operations to fund our operating @aqtal expenditures. Our
operations have historically provided a stable sewf cash flow which has helped us continue ongteerm program of capital
improvements.

Net cash provided by operating activities was $184illion during the first three months of 2006 quemed to $256.8 million during
the first three months of 2005. Our accompanyingsotidated statements of cash flows identify mdjéierences between net income and
cash provided by operating activities for eachhefse periods. As relief from the effects of Humied&atrina, certain of our affected
subsidiaries were granted a deferral from makieg tfemaining 2005 estimated federal income andsexax payments until 2006. In the f
quarter of 2006, we made payments of approxim&é$/million to satisfy our remaining 2005 estimapegments. For additional
information relating to our operations, see Rexaflt®perations.

Net cash used in investing activities was $65. Tioniland $77.6 million for the three months endearth 31, 2006 and 2005,
respectively. Payments for property, plant and gmeint were $14.8 million less in the first quad&R006 than in the comparable period
during 2005. Our budgeted capital expenditure2@f6 total approximately $325 million. We have istesl significant amounts in our
wireline network in the last several years anddweliwe are in a position to move closer to mainteeaapital expenditure levels for the
foreseeable future for our wireline properties. Capital expenditure budget also includes amowntsxXpanding our new service offerings
and our data networks.

Net cash used in financing activities was $261.fioniduring the first three months of 2006 comphte $217.1 million during the
first three months of 2005. We repurchased 16.5anikhares (for $573.9 million) and 1.8 millionashs (for $60.1 million) in the first
quarters of 2006 and 2005, respectively, substgntil of which was repurchased in accordance withviously announced stock repurchase
programs. The 2006 repurchases include 14.36 midlimres repurchased (for a total price of appratety $500 million) under accelerated
share repurchase agreements with investment bae&dNote 7 and Part Il, Iltem 2, of this quarteelyart for additional information). We
initially funded the accelerated share repurchgseeaments principally through borrowings under $160 million credit facility and cash on
hand and subsequently refinanced the credit faditirrowings through the issuance of short-termmential paper, which as of March 31,



2006, had an outstanding balance of $291 millior.&¥pect to use cash generated from operationsgid€06 and the proceeds
received from the redemption of our investmentatls of the Rural Telephone Bank (see below an&N6) to repay these borrowings. The
investment banks are expected to repurchase avadgpi number of shares in the open market in ¢imeirtg months. Once these repurchases
are complete, we will receive or be required to pgyice adjustment (payable at our discretiontimee shares or cash) based principally on
whether the actual cost of the shares repurchas#itelinvestment banks is lower or higher thanaterage initial price of $34.83 per share,
respectively. Through April 26, 2006, the investineanks had repurchased approximately 41% of th@6lmhillion shares in the open marl
at an average price of $38.16 per share.

In the first quarter of 2005, we paid $100 milli@nretire our Series E senior notes at their scleeldmaturity with cash on hand.

In February 2005, we remarketed substantially fatlus $500 million of outstanding Series J seniotes due 2007 at an interest rate of
4.628%. We received no proceeds in connection tlighremarketing as all proceeds were placed ittash to secure the obligation of our
equity unit holders to purchase common stock frenom May 16, 2005. In connection with the remarigstive purchased and retired
approximately $400 million of the notes, resultingapproximately $100 million remaining outstandiige incurred a pre-tax charge of
approximately $6 million in the first quarter of@related to purchasing and retiring the notescé&®ds to purchase such notes came from
the February 2005 issuance of $350 million of 5¥icrenotes, Series M, due 2015 and cash on hand.

We have available a five-year, $750 million revolyicredit facility which expires in March 2010. tp$150 million of the credit
facility can be used for letters of credit, whigdduces the amount available for other extensiomseafit. As of March 31, 2006, we had no
amounts outstanding under our credit facility. Hoame available borrowings under our credit facibine also effectively reduced by any
outstanding borrowings under our commercial papeggam, which as of March 31, 2006 had an outstandalance of $291 million (which
is reflected as “Short-term debt” on the balanamesh Our commercial paper program borrowings Heztvely limited to the total amount
available under our credit facility. Our telephaubsidiaries also had available for use $115.9anilbf commitments for longerm financing
from the Rural Utilities Service. At March 31, 200 held over $15.3 million of cash and cash egjeiuts.

In April 2006, we received approximately $122.8lioil in cash on a pre-tax basis from the redemptioour Rural Telephone Bank
stock, and used the cash to reduce our commeiai@rpndebtedness.

We are currently evaluating our opportunities tdipgpate in the upcoming Advanced Wireless Seiwisgectrum auction to be held in
June 2006, particularly with respect to spectruat dovers or is contiguous to our existing serwécetories.

OTHER MATTERS
Accounting for the Effects of Regulation

We currently account for our regulated telephonerations (except for the properties acquired froenizbn in 2002) in accordance
with the provisions of Statement of Financial Aceting Standards No. 71, “Accounting for the Effeat<ertain Types of
Regulation” (“SFAS 71"). While we continuously meémi the ongoing applicability of SFAS 71 to our uéged telephone operations due to
the changing regulatory, competitive and legistwnvironments, we believe that SFAS 71 still aggplHowever, it is possible that changes
in regulation or legislation or anticipated changesompetition or in the demand for regulated g@w or products could result in our
telephone operations not being subject to SFAS1Td future. In that event, implementation of &tant of Financial Accounting Standards
No. 101 ("SFAS 101"), "Regulated Enterpri- Accounting for the Discontinuance of ApplicatiohFASB Statement No. 71," would require
the write-off of previously established regulatassets and liabilities. SFAS 101 further provided the carrying amounts of property, plant
and equipment are to be adjusted only to the extendssets are impaired and that impairment bbglidged in the same manner as for
nonregulated enterprises.

If our regulated operations cease to qualify fer &ipplication of SFAS 71, we do not expect to ré@r impairment charge related to
the carrying value of the property, plant and emépt of our regulated telephone operations. Addlitily, upon the discontinuance of SFAS
71, we would be required to revise the lives of puaperty, plant and equipment to reflect the estéd useful lives of the assets. We do not
expect such revisions in asset lives, or the eltndm of other regulatory assets and liabilitieshave a material unfavorable impact on our
results of operations. For regulatory purposesatit®unting and reporting of our telephone subs@bsavould not be affected by the
discontinued application of SFAS 71.

Recent Product Developments

During 2005, we began offering co-branded satet#itevision service to virtually all householdsoiar local exchange service areas,
except for the LaCrosse, Wisconsin market, wher@nitiated our switched digital television serviége continue to monitor the results from
this initial launch of switched digital televisi@ervice and currently plan to initiate a secondaveid digital video trial during 2006. In mid-



2005, we completed an agreement with one wirelastec to resell wireless services and, by theafdarch 2006, we offered
wireless service though this reselling arrangent@ntarkets serving nearly 30% of our residentiakss lines.



Item 3.
CenturyTé, Inc.
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk from changes inaésteates on our longrm debt obligations. We have estimated our maigktusing
sensitivity analysis. Market risk is defined as fplogential change in the fair value of a fixed-rdébt obligation due to a hypothetical adverse
change in interest rates. Fair value on long-teefst dbligations is determined based on a discourdel flow analysis, using the rates and
maturities of these obligations compared to terntsrates currently available in the long-term ficiag markets. The results of the sensitivity
analysis used to estimate market risk are presédmiedv, although the actual results may differ fritiase estimates.

At March 31, 2006, the fair value of our short- dowig-term debt was estimated to be $2.9 billiosenbon the overall weighted
average rate of our debt of 6.7% and an overalyjiated maturity of 9 years compared to terms aresratirrently available in long-term
financing markets. Market risk is estimated asgbntial decrease in fair value of our short- komgj-term debt resulting from a hypothetical
increase of 67 basis points in interest ratesgtgnent of our overall weighted average borrowatg). Such an increase in interest rates
would result in approximately a $98.0 million dezse in fair value of our short- and lotegm debt at March 31, 2006. As of March 31, 2(
after giving effect to interest rate swaps curseitiplace, approximately 73% of our short- andgieerm debt obligations were fixed rate.

We seek to maintain a favorable mix of fixed andalale rate debt in an effort to limit interest toand cash flow volatility resulting
from changes in rates. From time to time, we usialéve instruments to (i) lock-in or swap our espre to changing or variable interest
rates for fixed interest rates or (ii) to swap ghtions to pay fixed interest rates for variableiiest rates. We have established policies and
procedures for risk assessment and the approyalrtieg and monitoring of derivative instrumentiaities. We do not hold or issue
derivative financial instruments for trading or spktive purposes. Management periodically reviewisexposure to interest rate fluctuations
and implements strategies to manage the exposure.

At March 31, 2006, we had outstanding four faineainterest rate hedges associated with the fOID$billion aggregate principal
amount of our Series L senior notes, due 2012 phgtinterest at a fixed rate of 7.875%. These asdge “fixed to variable” interest rate
swaps that effectively convert our fixed rate intgrpayment obligations under these notes int@atiins to pay variable rates that range
from the six-month London InterBank Offered RatelBOR”) plus 3.229% to the six-month LIBOR plus 3%, with settlement and rate
reset dates occurring each six months throughxpeation of the hedges in August 2012. Duringfing quarter of 2005, we realized an
average interest rate under these hedges of 9rfiétest expense was increased by $1.4 million duha first quarter of 2006 as a result of
these hedges. The aggregate fair market valueeséthedges was $28.1 million at March 31, 2006sreflected both as a liability and as a
decrease in our underlying long-term debt on theckl&1, 2006 balance sheet. With respect to eatthest hedges, market risk is estimated
as the potential change in the fair value of thagleeresulting from a hypothetical 10% increasénenforward rates used to determine the fair
value. A hypothetical 10% increase in the forwats would result in a $14.7 million decrease enftlir value of these hedges at March 31,
2006, and would also increase our interest expense.

Certain shortcomings are inherent in the methaahalysis presented in the computation of fair valunancial instruments. Actual
values may differ from those presented if markeiditions vary from assumptions used in the faiueatalculations. The analysis above
incorporates only those risk exposures that exiaseof March 31, 2006.

ltem 4.
CenturyTé, Inc.
CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduregydesi to provide reasonable assurances that infammiaquired to be disclosed by
us in the reports we file under the Securities BExgle Act of 1934 is timely recorded, processednsarized and reported as required. Our
Chief Executive Officer, Glen F. Post, Ill, and dhief Financial Officer, R. Stewart Ewing, Jr.vhavaluated our disclosure controls and
procedures as of March 31, 2006. Based on the a&@ah) Messrs. Post and Ewing concluded that aalasure controls and procedures have
been effective in providing reasonable assurarattitiey have been timely alerted of material infation required to be filed in this quarterly
report. Since the date of Messrs. Post’'s and Ewingist recent evaluation, there have been no gignifchanges in our internal controls or
in other factors that could significantly affeceie controls. The design of any system of conisdigised in part upon certain assumptions
about the likelihood of future events and contirgdes, and there can be no assurance that any designcceed in achieving its stated go
Because of inherent limitations in any control epst misstatements due to error or fraud could oandrnot be detected.






PART Il. OTHER INFORMATION

CenturyTe, Inc.

ltem 1. Legal Proceedings.

See Note 9 to the financial statements includeekirt |, Item 1, of this report.
Item 1A.  Risk Factors.

We expect that changes in the nationwide averagepes loop factors implemented in March 2006 &yRICC to allocate support ful
will reduce our receipts from the main support paog administered by the federal Universal Servigedby approximately $12 million to
million in 2006 compared to 2005.

The statement above updates and supercedes thasdigcof risk factors contained in Item 1A of @amnual report on Form 1R-for th
year ended December 31, 2005. Except as modifigléoguperceding statement above, we continuerairesubject to the risks describer

such annual report.

ltem 2. Unregistered Sales of Equity Securities and Uderofeeds

In January and February 2006, we repurchased aippaitedy $72.6 million in shares under our $200 imillshare repurchase program
that was approved in February 2005. In Februang200r Board of Directors authorized a $1.0 billglrare repurchase program that
terminated the remaining portion of approximatel $nillion of our $200 million program. In additipim February 2006, we repurchased
approximately 14.36 million shares of common stooler accelerated share repurchase agreementsestidin investment banks at an initial
average price of $34.83, which is subject to aruprice adjustment based principally upon theaatast of the shares to be repurchased by
the investment banks. See Note 7 to our finantééments for additional information.

The following table reflects the repurchases of@mmon stock during the first quarter of 2006. éptdor those shares repurchased
by us from investment banks under the accelerdtategepurchase program and 22,527 shares of ttacwe withheld to pay taxes due
upon vesting of restricted stock for certain of earployees, all of these repurchases were efféctepen-market transactions in accordance
with the $200 million program.

Total Approximate
Number of Dollar Value
Shares of Shares (or
Purchased i Units) that
Part of
Publicly May Yet Be
Total
Number Announced Purchased
Average Under the
of Shares Price Plans or Plans
Period Purchased  Per Share Programs  or Programs*
January 1 - January 31, 2006 1,476,500 $ 33.4¢ 1,476,500 $ 36,594,24
February 1 - February 28, 2006 15,023,74 % 34.8¢ 15,023,74 $ 13,346,45
March 1 - March 31, 2006 2252 $ 37.6¢ - % -
Total 16,522,76 $ 34.71 16,500,24 $ -

* The remaining $ 13.3 million under our $200 naitli program was terminated upon the authorizatioouofhew $1.0 billion program
described above.



ltem 6. Exhibits and Reports on Formik8

A. Exhibits
11 Computations of Earnings Per Share.
31.1 Registrant’s Chief Executive Officer certificatiparsuant to Section 302 of the Sarbanes-Oxley A20062.
31.2 Registrant’s Chief Financial Officer certificatipursuant to Section 302 of the Sarbanes-Oxley A2DO2.

32 Registrant’s Chief Executive Officer and Chi@hancial Officer certification pursuant to Secti@®6 of the Sarbane3xley
Act of 2002,

B. Reports on Form-&

The following items were reported in the Form 8iiéd February 2, 2006:

Items 2.02 and 9.01 - Results of Operations andrf€iral Condition and Financial Statements and Eihiblews release
announcing fourth

quarter 2005 operating results.

The following items were reported in the Form 8illéd February 24, 2006:
Items 1.01, 8.01 and 9.01 - Entry into a MateriefiBitive Agreement, Other Events and Financiat&Stents and Exhibits.

Approval of $1.0

billion share repurchase program and repurchafiesof5500 million under such program through aecatled share repurchase
agreements.

SIGNATURE

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

CenturyTe, Inc.

Date: May 3, 2006 /sl Neil A. Sweasy

Neil A. Sweas)
Vice President and Controller
(Principal Accounting Officer)



Exhibit 11
CenturyTé, Inc.
COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three months
ended March
31,

2006 2005

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

Income (Numerator):

Net income $ 69,42 79,61¢
Dividends applicable to preferred stock (98) (100
Net income applicable to common stc 69,32’ 79,51¢
Interest on convertible debentures, net of tax 1,207 1,207
Dividends applicable to preferred stock 98 10C

Net income as adjusted for purposes of compt
diluted earnings per share $ 70,63: 80,82:

Shares (Denominator):
Weighted average number of shares:

Outstanding during period 122,98 132,18:
Nonvested restricted stock (58€) -
Number of shares for computing basic earnings lpare 122,39 132,18:

Incremental common shares attributable to dilusigeurities:

Shares issuable under convertible securities 4,507 4,514
Share issuable upon settlement of accelerated share

repurchase agreements 414 -
Shares issuable under incentive compensation and

employee benefit plans 644 472

Number of shares as adjusted for purposes of canyt
diluted earnings per share 127,95¢ 137,16¢

Basic earnings per share $ .57 .6C

Diluted earnings per share $ .5E .5¢




Exhibit 31.]
CERTIFICATIONS
I, Glen F. Post, lll, Chairman of the Board ande&fliixecutive Officer, certify that:
1. I have reviewed this quarterly report on ForraQ 0f CenturyTel, Inc.;

2. Based on my knowledge, this report does not comajnuntrue statement of a material fact or oméit&te a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this report;

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢e)Band internal control over financial reportifag defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgritie period in which this report is being prepared

b) designed such internal control over financial réipgr or caused such internal control over finahgé@orting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting arttle preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) evaluated the effectiveness of the registedisclosure controls and procedures and presanta report our conclusions about
effectiveness of the disclosure controls and proe=s] as of the end of the period covered by #j®nt based on such evaluat
and

d) disclosed in this report any change in the regisisanternal control over financial reporting thatcurred during the registragtmos
recent fiscal quarter that has materially affectedjs reasonably likely to materially affect, thegistrants internal control ov
financial reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directors

a) all significant deficiencies and material weaknssisethe design or operation of internal controémofinancial reporting which a
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that involveanagement or other employees who have a significdatin the registrant’
internal control over financial reporting.

Date: May 3, 2006 /s] Glen F. Post, I
Glen F. Post, llI
Chairman of the Board and
Chief Executive Officer



Exhibit 31.z
CERTIFICATIONS
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 report does not comajnuntrue statement of a material fact or oméit&te a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this report;

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢e)Band internal control over financial reportifag defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgritie period in which this report is being prepared

b) designed such internal control over financial réipgr or caused such internal control over finahgé@orting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting arttle preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) evaluated the effectiveness of the registedisclosure controls and procedures and presanta report our conclusions about
effectiveness of the disclosure controls and proe=s] as of the end of the period covered by #j®nt based on such evaluat
and

d) disclosed in this report any change in the regisisanternal control over financial reporting thatcurred during the registragtmos
recent fiscal quarter that has materially affectedjs reasonably likely to materially affect, thegistrants internal control ov
financial reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directors

a) all significant deficiencies and material weaknssisethe design or operation of internal controémofinancial reporting which a
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that involveanagement or other employees who have a significdatin the registrant’
internal control over financial reporting.

Date: May 3, 2006 /s/ R. Stewart Ewing, Jr.
R. Stewart Ewing, Jr.
Executive Vice President and
Chief Financial Officer




Exhibit 32
CenturyTé, Inc.

May 3, 2006

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

Re: CenturyTel, Inc.
Certification of Contents of Form 10-Q for the g@arending March 31, 2006
Pursuant to Section 906 of the Sarbanes-Oxley A2002

Ladies and Gentlemen:

The undersigned, acting in their capacities aCthief Executive Officer and the Chief Financial io&r of CenturyTel, Inc. (the
“Company”), certify that the Form 1Q-for the quarter ended March 31, 2006 of the Camyhally complies with the requirements of Sect
13(a) of the Securities Exchange Act of 1934, #&ad the information contained in the Form 10-Qlygaresents, in all material respects, the
financial condition and results of operations @& @ompany as of the dates and for the periods edusy such report.

A signed original of this written statement reqdil®y Section 906 has been provided to the Compadyné| be retained by the
Company and furnished to the Securities and Exah&@ammission or its staff upon request.

Very truly yours,

/sl Glen F. Post, IlI [/ sl R. Stewart Ewing, Jr.
Glen F. Post, llI R. Stewart Ewing, Jr.
Chairman of the Board and Executive Vice President and

Chief Executive Officer Chief Financial Officer



