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

OPERATING REVENUES

OPERATING EXPENSE!
Cost of services and products (exclusive of deptexi and amortizatior
Selling, general and administrati
Depreciation and amortization

Total operating expenses
OPERATING INCOME
OTHER INCOME (EXPENSE
Interest expens
Other income (expense)
Total other income (expense)

INCOME BEFORE INCOME TAX EXPENSI
Income tax expense

NET INCOME
BASIC EARNINGS PER SHARE
DILUTED EARNINGS PER SHARE

DIVIDENDS PER COMMON SHARE
AVERAGE BASIC SHARES OUTSTANDING
AVERAGE DILUTED SHARES OUTSTANDING

See accompanying notes to consolidated financsgisients.

Three month:
ended March 31

2007

2006

(Dollars, except per
share amounts, and
shares in thousand

600,85! 611,29:
213,53 222 55!
91,45 95,94(
127,78 134,87
432,77. 453,36
168,08: 157,92
(46,96 (50,08)
5,29( 4,591
(41,67) (45,489
126,41 112,43
48,547 43,17¢
77,87( 69,26(
70 57

68 55

.06E .062¢
111,03: 122,39
116,30 127,95




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

Three month:
ended March 31

2007 2006
(Dollars in thousands

NET INCOME $ 77,87( 69,26(

OTHER COMPREHENSIVE INCOME, NET OF TA>

Minimum pension liability adjustment, net of ($§24x - (1,327
Unrealized gain (loss) on investments, net of (%61 $41 ta: (82 65
Derivative instruments
Net gains on derivatives hedging the variabiliticagh flows, net of $294 ta 471 -
Reclassification adjustment for losses includedeéhincome net of $59 and $59 te 94 94
Items related to employee benefit plar
Change in net actuarial loss, net of $218 34¢ -
Amortization of net actuarial loss, net of $907 1,45¢ -
Amortization of net prior service credit, net ofl{@) tax (28€) -
Amortization of unrecognized transition asset,afdtb14) tax (22) -
Net change in other comprehensive income (losspf@x 1,98( (1,16%)
COMPREHENSIVE INCOME $ 79,85( 68,097

* Reflected in 2007 due to the December 31, 2@fpton of SFAS 158.

See accompanying notes to consolidated financssients.



CenturyTd, Inc.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

ASSETS

CURRENT ASSET¢
Cash and cash equivalel
Accounts receivable, less allowance of $19,013%28905
Materials and supplies, at average (
Other

Total current assets

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

Net property, plant and equipment
GOODWILL AND OTHER ASSETS

Goodwill
Other

Total goodwill and other assets

TOTAL ASSETS

LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of lor-term debt

Shor-term debt

Accounts payabl

Accrued expenses and other liabilit
Salaries and benefi
Income taxe:
Other taxe:
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,@@shares, issued and outstanding 110,311,1

and 113,253,889 shar
Paic-in capital
Accumulated other comprehensive loss, net o
Retained earning
Preferred stock - non-redeemable
Total stockholders’ equity

TOTAL LIABILITIES AND EQUITY

See accompanying notes to consolidated financ#tsients.

March 31,
2007

December
31,
2006

(Dollars in thousands

$ 763,74 25,66¢
211,53 227,34
6,99/ 6,62¢
30,58¢ 30,47¢
1,012,86. 290,11
7,919,99 7,893,76!
(4,885,43)  (4,784,48)
3,034,55 3,109,27
3,431,13 3,431,13
611,55! 610,47
4,042,69 4,041,61
$ 8,090,11 7,441,00
$  360,74¢ 155,01
- 23,00(

126,76! 129,35
45,07 54,10(
40,13¢ 60,52:
55,41¢ 46,89(
55,08t 73,72t
28,72¢ 23,35:
57,23 51,61¢
770,09( 617,56!
2,916,51 2,412,85:
1,276,27. 1,219,63
110,31: 113,25
50,77: 24,25¢
(102,96 (104,94))
3,061,66! 3,150,93;
7,45( 7,45(
3,127,23 3,190,95.
$ 8,090,11 7,441,00







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

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic
Deferred income taxe
Changes in current assets and current liabili
Accounts receivabl
Accounts payabl
Accrued income and other tax
Other current assets and other current liabilites
Retirement benefit
Excess tax benefits from sh-based compensatic
Increase (decrease) in other noncurrent a
Increase (decrease) in other noncurrent liabil
Other, net

Net cash provided by operating activities

INVESTING ACTIVITIES
Payments for property, plant and equipm
Investment in unconsolidated cellular en
Other, net

Net cash used in investing activities

FINANCING ACTIVITIES
Net proceeds from the issuance of |-term debt
Payments of det
Proceeds from issuance of sl-term debr
Proceeds from issuance of common si
Repurchase of common sta
Cash dividend
Excess tax benefits from sh-based compensatic
Other, net

Net cash provided by (used in) financing activities
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental cash flow informatic

Income taxes paid
Interest paid (net of capitalized interest of $26d $536)

See accompanying notes to consolidated financsisients.

Three month:
ended March 31

2007

2006

(Dollars in thousands

$ 77,87 69,26(
127,78« 134,87:
13,37: 9,41¢

15,81: 23,61¢
(2,58%) @,711)

35,69 (37,075
(15,030 (13,897)

5,63¢ 7,37¢

(3,032) (4,186)

1,037 (2,590)

(401) 1,392

2,55¢ 542
258,71( 184,03(
(48,88() (60,08%)

- (5,222)

(1,635) (408)
(50,51%) (65,71%)
741,84( -
(64,95%) (8,002)

- 291,00

20,03 32,62:
(164,00 (573,88%)
(7,309) (7,301)

3,032 4,18¢

1,25¢ (45€)
529,88( (261,83%)
738,08: (143,52
25,66¢ 158,84

$ 763,74 15,32(
$ 8,02: 69,37¢
$ 64,43 66,58t







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

COMMON STOCK
Balance at beginning of peric
Issuance of common stock through dividend reinvesty incentive and benefit plans and ot
Repurchase of common stock
Balance at end of period

PAID-IN CAPITAL
Balance at beginning of peric
Issuance of common stock through dividend reimaest, incentive and benefit pla
Repurchase of common sta
Excess tax benefits from sh-based compensatic
Share-based compensation and other

Balance at end of period

ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TA
Balance at beginning of peric
Net change in other comprehensive income (lossfeclassification adjustment, net of tax

Balance at end of period

RETAINED EARNINGS

Balance at beginning of peric

Net income

Repurchase of common sta

Cumulative effect of adoption of SAB 108 (see Nb}

Cumulative effect of adoption of FIN 48 (see Noj¢

Cash dividends declart
Common stocl- $.065 and $.0625 per share, respecti
Preferred stock

Balance at end of period

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

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financ#tsients.

Three month:
ended March 31

2007 2006
(Dollars in thousands
$ 113,25 131,07-
754 1,43:
(3,697 (16,527)
110,31: 115,98
24,25¢ 129,80t
19,27: 31,19(
- (71,367)
3,032 4,18¢
4,20¢ 1,62¢
50,77 95,44¢
(104,947 (9,619
1,98( (1,169
(102,96) (10,78:)
3,150,93: 3,358,16:
77,87( 69,26(
(160,31) (486,009
- 9,70t
47¢ -
(7,216 (7,209
(99) (98)
3,061,66! 2,943,82.
7,45( 7,85(
$ 3,127,223 3,152,32.




CenturyTd, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2007
(UNAUDITED)

(1) Basisof Financial Reporting

Our consolidated financial statements include twants 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 andatéans of the Securities and Exchange Commisgiowever, in the opinion of
management, the disclosures made are adequateéotheinformation 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, 2006.

The financial information for the three months eshéiéarch 31, 2007 and 2006 has not been auditedd®pendent 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 yaarnot necessarily indicative of the results
of operations which might be expected for the entaar.

During the fourth quarter of 2006, in accordancthtaff Accounting Bulletin No. 108, “Consideritige Effect of Prior Year
Misstatements when Quantifying Misstatements inr€ntrYear Financial Results” (“SAB 108"), we iddigd two misstatements that
previously were deemed immaterial using the incetatement approach that were deemed material ygaitation of the balance sheet
approach. We recorded the cumulative effect of aufjustments as an adjustment to retained ear(asgsf January 1, 2006). We have
adjusted our results of operations for the firse¢hquarters of 2006 to reflect the ongoing appiboeof the adjustments recorded pursuant to
SAB 108. Such adjustments were immaterial to eaeiter. For additional information, see our atmeport on Form 10-K for the year
ended December 31, 2006.

2 Goodwill and Other Intangible Assets
Goodwill and other intangible assets as ofdie&81, 2007 and December 31, 2006 were compostn dbllowing:

March 31, Dec. 31,
2007 2006

(Dollars in thousands

Goodwill $ 3,431,13 3,431,13

Intangible assets subject to amortizal
Customer bas

Gross carrying amoul $ 25,09¢ 25,09¢
Accumulated amortization (7,447 (7,027
Net carrying amount $ 17,65 18,07:
Contract right:
Gross carrying amoul $ 4,18 4,187
Accumulated amortization (3,605 (3,257%)
Net carrying amount $ 582 93C
Intangible asset not subject to amortization $ 36,69( 36,69(

Total amortization expense related to thenigitale assets subject to amortization for the fitgirter of 2007 was $767,000 and is
expected to be $2.6 million in 2007 and $1.7 millannually thereafter through 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, 2007 and 2006 incluteébtiowing components:

Three month:



ended March 31
2007 2006
(Dollars in thousands

Service cos $ 1,71¢ 1,70¢
Interest cos 5,01¢ 4,644
Expected return on plan ass (621) (59€)
Amortization of unrecognized actuarial Ic 89¢ 91C
Amortization of unrecognized prior service cost (505) (212)
Net periodic postretirement benefit ¢ $ 6,50¢ 6,454

We contributed $3.2 million to our postretiremesalih care plan in the first quarter of 2007 angeek to contribute approximately $13
million for the full year.

4@ Defined Benefit Retirement Plans

We sponsor defined benefit pension plans for satistlyy all employees. We also sponsor a Suppla@aiéixecutive Retirement Plan to
provide certain officers with supplemental retiremeleath and disability benefits.

Net periodic pension expense for the three montde@ March 31, 2007 and 2006 included the followdomponents:

Three month:
ended March 31

2007 2006
(Dollars in thousands

Service cos 4,617 4,26°
Interest cos 6,90¢ 6,217
Expected return on plan ass (9,049 (8,189
Net amortization and deferr 2,22¢ 2,00¢
Net periodic pension expen $ 4,691 4,304

The amount of the 2007 contribution to our pengilans will be determined based on a numberatbfa, including the results of the
2007 actuarial valuation. At this time, the amooifithe 2007 contribution is not known.

(5) Stock-based Compensation

Effective January 1, 2006, we adopted the provssmfiStatement of Financial Accounting StandardsT¥3 (Revised 2004), “Share-
Based Payments” (“SFAS 123(R)”). SFAS 123(R) mexguus to recognize as compensation expense stiotawarding employees with
equity instruments by allocating the fair valudfué award on the grant date over the period dwimgh the employee is required to provide
service in exchange for the award.

We currently maintain programs which allow the Bbaf Directors, through the Compensation Committegyrant incentives to
certain employees and our outside directors incang/or a combination of several forms, includingeintive and non-qualified stock options;
stock appreciation rights; restricted stock; andgrmance shares. As of March 31, 2007, we haervesl approximately 7.0 million shares
common stock which may be issued in connection witfstanding incentive awards under our currergntice programs. We also offer an
Employee Stock Purchase Plan whereby employeesurahase our common stock at a 15% discount bas#iedower of the beginning or
ending stock price during recurring six-month pésiatipulated in such program.

Stock option awards are generally granted withxamase price equal to the market price of Centetiglshares at the date of
grant. Our outstanding options generally havereetear vesting period and all of them expire ten yediter the date of grant. The fair ve
of each stock option award is estimated as of #te df grant using a Black-Scholes option pricirapel. During the first quarter of 2007,
497,500 options were granted with a weighted avegagnt date fair value of $16.40 per share.

As of March 31, 2007, outstanding and exercisatoleksoptions were as follows:

Average
remaining Aggregate
Number Average contractua intrinsic
of options price term (in years value
Outstanding 3,810,74¢ $35.11 6.9 $38,412,00(

Exercisable 2,653,95( $32.86 5.8 $32,723,00(



Our outstanding restricted stock awards generast vver a five-year period (for employees) anrea-year period (for outside
directors). As of March 31, 2007, there were 844,shares of nonvested restricted stock outstgratian average grant date fair value of
$34.97 per share.

The total compensation cost for all share-basedhpay arrangements for the first quarters of 20a¥ 2006 was $4.2 million and $2.6
million, respectively. As of March 31, 2007, thevas $32.2 million of total unrecognized comperatiost related to the share-based
payment arrangements, which is expected to be némed)over a weighted-average period of 3.2 years.

(6) Income Tax Uncertainties

In June 2006, the Financial Accounting Standardsr@dssued Interpretation No. 48, “Accounting farddrtainty in Income
Taxes” (“FIN 48"), which clarifies the accountingrfuncertainty in income taxes recognized in finangtatements. FIN 48 requires us,
effective January 1, 2007, to recognize and medaurbenefits taken or expected to be taken ix agiurn and disclose uncertainties in
income tax positions.

Upon the initial adoption of FIN 48, we recordedumulative effect adjustment to retained earnirggsfalanuary 1, 2007 (which
increased retained earnings by approximately $408a8 of such date) related to certain previowestpgnized liabilities that did not meet the
criteria for recognition upon the adoption of FIB.4

As of January 1, 2007, we had approximately $50Ikom of unrecognized tax benefits reflected om balance sheet, substantially all
of which is included as a component of “Deferregldits and other liabilities”. Such amount waseetiéd in “Accrued income taxes” as of
December 31, 2006. All of such amount, if recogdiavould affect the effective tax rate. Thereewso significant changes to the status of
these unrecognized tax benefits as of March 317200

Of the $50.5 million recognized on our balance sheggproximately $13.4 million relates to accruettiest and penalties. Our policy is
to reflect interest and penalties associated wittecognized tax benefits as income tax expense.

We file income tax returns, including returns far subsidiaries, with federal, state and locakjigtions. Our uncertain income tax
positions are related to tax years that are cuyremder or remain subject to examination by tHevant taxing authorities. Our open income
tax years by major jurisdiction are as follows.

Jurisdiction Open tax years

Federal 2003-current

State
Louisiana 1997-current
Montana 200C-current
Minnesota 20021-current
Oregon 200%-current
Wisconsin 2003-current
All other 22 state 200z-current

Additionally, it is possible that certain jsdictions in which we do not believe we have amime tax filing responsibility, and
accordingly did not file a return, may attempt $s@ss a liability. Since the period for assesaduijtional liability typically begins upon the
filing of a return, it is possible that certainigdictions could assess tax for years prior to 2002

Based on (i) the potential outcomes of these orggekaminations, (ii) the expiration of statuteidfitations for specific jurisdictions, or
(iii) a jurisdiction’s administrative practices,i# reasonably possible that the related unrecegdrtiax benefits for tax positions previously
taken may materially change within the next 12 rhentHowever, based on the status of such examirsatind the protocol of finalizing
audits by the relevant tax authorities (which canldude formal legal proceedings), we do not haligé is possible to reasonably estimate the
impact of such changes, if any, at this time.

@) Debt Offerings

On March 29, 2007, we publicly issued $500 millafr6.0% Senior Notes, Series N, due 2017 and $2Bi@mof 5.5% Senior Notes,
Series O, due 2013. Our net proceeds from theofdhese Senior Notes approximated $741.8 miliod were used to pay a substantial
portion of the approximately $844 million of casiat was needed in order to (i) pay the purchase ffor the acquisition of Madison River
Communications Corp. (“Madison River”) on April 3007 ($322 million, subject to post-closing adjuents) and (ii) pay off Madison
River’s existing indebtedness (including accruadrest) at closing ($522 million). We financed teenainder of these cash outflows from
borrowings under our commercial paper program asth on hand. See Note 11 for additional infornmationcerning the acquisition of
Madison River.

In anticipation of the debt offerings mentioned adnove had previously entered into four cash fl@ddes that effectively locked in the
interest rate on an aggregate of $400 million dftd&Ve locked in the interest rate on (i) $200lioml of 10-year debt at 5.0675% and (ii)
$200 million of 10-year debt at 5.05%. In MarcldZQupon settlement of the hedges, we receivedjgregate of $765,000 (reflected in
“Accumulated other comprehensive ” on the balance sheet), which will be amortized eedaction of interest expense over th-year



term of the debt.

(8 Business Segments

We are an integrated communications company engag®arily in providing an array of communicatiossrvices to our customers,
including local exchange, long distance, Interreeeas and broadband services. We strive to maiataicustomer relationships by, among
other things, bundling our service offerings toypde our customers with a complete offering of grs#ed communications services. Our
operating revenues for our products and serviggdade the following components:

Three month:
ended March 31

2007 2006
(Dollars in thousands
Voice $ 209,07 217,01«
Network acces 211,39¢ 225,32
Data 95,86+ 83,23¢
Fiber transport and CLE 38,32¢ 35,78(
Other 46,19: 49,93¢
Total operating revenues $ 600,85! 611,29:

We derive our voice revenues by providing lacahange telephone and retail long distance seswio our customers in our local
exchange service areas.

We derive our network access revenues primarilgnfi) providing services to various carriers andtomers in connection with the use
of our facilities to originate and terminate thiatlerstate and intrastate voice and data transomssind (ii) receiving universal support funds
which allows us to recover a portion of our costder federal and state cost recovery mechanisms.

We derive our data revenues primarily by providimigrnet access services (both high-speed (“DShd) dial-up services) and data
transmission services over special circuits andapeilines in our local exchange service areas.

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 ihg publication of local directories and (iv)
offering our video and wireless services, as welbtdoer new product offerings.

9) Recent Accounting Pronouncement

In June 2006, the Financial Accounting Standardsr@dssued EITF 06-3, “How Taxes Collected Fromt@uers and Remitted to
Governmental Authorities Should be Presented inrtbeme Statement” (“EITF 06-3"yhich requires disclosure of the accounting pofany
any tax assessed by a governmental authoritystditéctly imposed on a revenue-producing transactWe adopted the disclosure
requirements of EITF 06-3 effective January 1, 2007

We collect various taxes from our customers andegbently remit such funds to governmental autiestitSubstantially all of these
taxes are recorded through the balance sheet. r&equired to contribute to several universaliserfund programs and generally include a
surcharge amount on our customers’ bills whicheisighed to recover our contribution costs. Sucbuats are reflected on a gross basis in
our statement of income (included in both operatax@nues and expenses) and aggregated approxiriataiillion and $10 million for the
three months ended March 31, 2007 and 2006, regeksct

(10 Commitments and Contingencies

In Barbrasue Beattie and James Sovis, on beh#ikeafselves and all others similarly situated, \wntGeyTel, Inc., filed on October 28,
2002, in the United States District Court for thestern District of Michigan (Case No. 02-10277§ fiaintiffs 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 @frdwo million customers in our telephone marke®sm 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 insufficieve have appealed this class certification decisilthough we cannot predict the
length of time before this appeal will be adjudéazht Our preliminary analysis indicates that wéebilapproximately $10 million for inside
wire maintenance services under the billing detiong and time periods specified in the Districu@auling described above. Should other
billing descriptions be determined to be inadequoaté claims are allowed for additional time pets the amount of our potential exposure
could increase significantly. The Court’s ordeeslmot specify the award of damages, the scopéichwemains subject to additional fact-
finding and resolution of what we believe are valafenses to plaintis claims. Accordingly, we cannot reasonably edéntlae amount ¢




range of possible loss at this time. However, migg the ondime nature of any adverse claim, we do not beltbaé the ultimate outcon
of this litigation will have a material adverseesft on our financial position or on-going result®perations.

The Telecommunications Act of 1996 allows localteatge carriers to file access tariffs on a stra@dlibasis and, if certain criteria are
met, deems those tariffs lawful. Tariffs that heen “deemed lawful” in effect nullify an interdrange carrier’s ability to seek refunds
should the earnings from the tariffs ultimatelyulegn earnings above the authorized rate of repuascribed by the FCC. Certain of our
telephone subsidiaries file interstate tariffs witth FCC using this streamlined filing approacimc8 July 2004, we have recognized billings
from our tariffs as revenues since we believe dadffs are “deemed lawful”. For those billing®in tariffs prior to July 2004, we initially
recorded as a liability our earnings in exces$iefauthorized rate of return, and may thereaftgeize as revenues some or all of these
amounts at the end of the applicable settlemembgheAs of March 31, 2007, the amount of our egsiin excess of the authorized rate of
return reflected as a liability on the balance shaethe 2003/2004 monitoring period aggregategraximately $43 million. The settlement
period related to the 2003/2004 monitoring peregaskes on September 30, 2007.

During 2006, we received approximately $122.8 wnillin cash from the dissolution of the Rural TelapdhBank. Some portion of the
gain recognized in connection with the receipthefse proceeds, while not estimable at this timeyiigently or may be subject to review by
regulatory authorities which may result in us re@og a regulatory liability.

From time to time, we are involved in other prodagd incidental to our business, including admmaiste hearings of state public
utility commissions relating primarily to rate makji actions relating to employee claims, occasignalance hearings before labor
regulatory agencies and miscellaneous third partyaictions. The outcome of these other procgsdmnot predictable. However, we do
believe that the ultimate resolution of these ofiteceedings, after considering available insuraoserage, will have a material adverse
effect on our financial position, results of opéras or cash flows.

(11) Subsequent Events

On April 30, 2007, we acquired all of the outstangdstock of Madison River Communications Corp. (th&@n River”) from Madison
River Telephone Company, LLC for an initial aggregpurchase price of $322 million cash (which pigcsubject to postiosing adjustmen
that are not expected to be material). In conoaatiith the acquisition, we also paid all of MadidRiver's existing indebtedness (including
accrued interest), which approximated $522 milliddadison River operates more than 170,000 predamtiyi rural access lines in four sta
with more than 30% high-speed Internet penetratidadison River’s network is 99% broadbasiabled and includes access to a 2,400 |
mile fiber network.

We funded the purchase price and the payoff of B@dRiver’'s existing indebtedness through the isse@f an aggregate $750 million
of Senior Notes (see Note 7), borrowings undercoanmercial paper facility and cash on hand.

We will reflect the results of operations of MadisRiver in our consolidated results of operatioagibning May 1, 2007.

In March 2006, we filed a complaint against a earfor recovery of unpaid and underpaid accessgelsaior calls made using the
carrier’'s prepaid calling cards and calls that useeinet Protocol for a portion of their transnigs The carrier filed a counterclaim against
us, asserting that we improperly billed them temtiing intrastate access charges on certain wiredessing traffic. In April 2007, we enter
into a settlement agreement with the carrier andived approximately $49 million cash from thenatedtl to the issues described
above. This amount will be reflected in our setqnarter 2007 results of operations as a compaféitetwork access” revenues.



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

Management's Discussion and Analysis of Finanamaddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in our annual report on Form 10-K for thery@aded December 31, 2006. The
results of operations for the three months endertMa1, 2007 are not necessarily indicative ofrdsailts of operations which might be
expected for the entire year.

We are an integrated communications company engagredrily in providing an array of communicatiosesrvices, including local and
long distance voice, Internet access and broadbamitces, to customers in 25 states. We curreatlive our revenues from providing (i)
local exchange and long distance voice servicgs)diwork access services, (iii) data servicedctwincludes both high-speed (“DSL”") and
dial-up Internet services, as well as special acaed private line services, (iv) fiber transpoampetitive local exchange and security
monitoring services and (v) other related servic&ar additional information on our revenue soarsee Note 8 to our financial statements
included in Item 1 of Part | of this quarterly repo

In addition to historical information, this managent’s discussion and analysis includes certain adsooking 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 miatly from those anticipated, estimated or progtif one or more of these risks or
uncertainties materialize, or if underlying assuiops prove incorrect. Factors that could affectust results include but are not limited
to: the timing, success and overall effects of metition from a wide variety of competitive provistehe risks inherent in rapid technologic
change; the effects of ongoing changes in the etigul of the communications industry; our abilityeffectively manage our expansion
opportunities, including continued access to credlitrkets on favorable terms, successfully integgatiewly-acquired businesses into our
operations and retaining and hiring key personmalssible changes in the demand for, or pricingpaf, products and services; our ability to
successfully introduce new product or service offex on a timely and cost-effective basis; ouribib collect our receivables from
financially troubled communications companies; ability to successfully negotiate collective bargag agreements on reasonable tel
without work stoppages; the effects of adverse lvegabther risks referenced from time to time iis tteport or other of our filings with the
Securities and Exchange Commission; and the efféetere general factors such as changes in inteedss, in tax rates, in accounting
policies or practices, in operating, medical or adistrative costs, in general market, labor or eooric conditions, or in legislatior
regulation or public policy. These and other unaatties related to the business are described @atgr detail in Item 1A to our Form 10-K
for the year ended December 31, 2006. You shaubiare that new factors may emerge from timene ind it is not possible for us
identify all such factors nor can we predict thepant of each such factor on the business or thengxd which any one or more factors may
cause actual results to differ from those refledtedny forward-looking statements. You are furtteutioned not to place undue reliance on
these forward-looking statements, which speak aslgf the date of this report. We undertake nggakibn to update any of our forward-
looking statements for any reason.



RESULTS OF OPERATIONS

Three Months Ended March 31, 2007 Compared
to Three Months Ended March 31, 2006

Net income was $77.9 million and $69.3 million fbe first quarter of 2007 and 2006, respectivéjluted earnings per share for the
first quarter of 2007 and 2006 was $.68 and $&&pectively. The decline in the number of averdilyged shares outstanding is primarily
attributable to share repurchases after March @262

Operating incom:
Interest expens

Other income (expens
Income tax expense

Net income

Basic earnings per share

Diluted earnings per share
Average basic shares outstanding

Average diluted shares outstanding

Three month:
ended March 31
2007 2006
(Dollars, except per
share amounts,
andshares in thousand

$ 168,08 157,92
(46,967 (50,086
5,29( 4,597
(48,54)  (43,17Y)

$ 77,87( 69,26(
$ 7C 57
$ 6¢ 55
111,03: 122,39

116,30t 127,95¢

Operating income increased $10.2 million (6.4%3 &4.0.4 million (1.7%) decrease in operating reesnuas more than offset
a $20.6 million (4.5%) decrease in operating expsns

Operating Revenues

Voice

Network acces

Data

Fiber transport and CLE
Other

Three month:
ended March 31
2007 2006
(Dollars in thousands

$ 209,07! 217,01«
211,39¢ 225,32
95,86¢ 83,23¢
38,32¢ 35,78(
46,19 49,93¢

$ 600,85! 611,29:

The $7.9 million (3.7%) decrease in voice rewes is primarily due to (i) a $5.1 million decreakie to a 4.9% decline in the
average number of access lines (excluding adjustmmeade during 2006 to reflect the removal of liests, converting and correcting our

databases and the sale of our Arizona operations{ig a $2.2 million decline as a result of a e in revenues associated with extended

area calling plans.

Access lines declined 23,900 (1.1%) during the §sarter of 2007 compared to a decline of 22,400%) during the first quarter of
2006. We believe the decline in the number of setiees during 2007 and 2006 is primarily duehesdisplacement of traditional wireline
telephone services by other competitive servi@&eased on current conditions and anticipated cortipetiwe expect access lines to decline

between 4.5% and 6.0% for 2007.

Network access revenues decreased $13.9 milli@¥(6in the first quarter of 2007 primarily due tpg $7.8 million decrease in the
partial recovery of lower operating costs throughenue sharing arrangements and return on rate (ixse$2.7 million reduction in pric



year revenue settlements agreements and (iii)&arflion decrease as a result of lower intrastatenues due to a reduction in intras
minutes (partially due to the displacement of mésuby wireless, electronic mail and other optiaadling services). We believe that
intrastate minutes will continue to decline in 2p8though we cannot precisely estimate the madeiaf such decreases.

Data revenues increased $12.6 million (15.2%) suibsily due to a $17.3 million increase in DSLateld revenues primarily due to
growth in the number of DSL customers. Such ireeesas partially offset by a $2.5 million decreessgpecial access revenues primarily
to certain customers disconnecting circuits and.& #illion decrease in dial-up Internet revenues th a decline in the number of dial-up
customers.

Fiber transport and CLEC revenues increased $alom{7.1%), of which $4.6 million was attributabto growth in our incumbent
fiber transport business. Such increase wasafigrtiffset by a $2.1 million decrease in CLEC newes primarily due to customer
disconnects.

Other revenues decreased $3.7 million (7.5%) pilyndue to a $2.8 million decrease in directoryeaeues (primarily due to
unfavorable prior year settlements in the firstrtpreof 2007) and a $1.6 million decrease in ovectibroadcast satellite revenues. Effective
January 1, 2007, we changed our relationship withpoovider of satellite television service fromexenue sharing arrangement to an agency
arrangement, which will result in us recognizing/éw revenues and lower operating costs comparedrtprior method of accounting for this
service.

Operating Expenses

Three month:
ended March 31
2007 2006
(Dollars in thousands

Cost of services and products (exclusive of deptixi and amortizatior $ 213,53: 222,55!
Selling, general and administrati 91,457 95,94(
Depreciation and amortization 127,78« 134,87.

Cost of services and products decreased $9.0 m{{idl%) primarily due to (i) $5.5 million of sewrce and related costs associated
with our workforce reduction in the first quartdr2®06; (ii) a $7.8 million decrease in salaried &enefits; and (iii) a $2.8 million decreast
expenses associated with our direct broadcastisatsrvice due to a change in our arrangememeargioned above. Such decreases were
partially offset by a $6.2 million increase in D®tlated expenses due to growth in the number of &tomers.

Selling, general and administrative expenses dseted4.5 million (4.7%) primarily due to (i) a $3riZllion reduction in bad debt
expense; (i) a $2.9 million decrease in salesraatketing expenses and (iii) a $2.6 million decegasnformation technology
expenses. Such decreases were partially offsatily7 million increase in salaries and benefits.

Depreciation and amortization decreased $7.1 mill©03%) primarily due to a $6.4 million reductiondepreciation expense due to
certain assets becoming fully depreciated and & $#lion reduction due to depreciation rate reéwts in certain jurisdictions. Such
decreases were partially offset by a $3.6 milliocréase due to higher levels of plant in service.

Interest Expense

Interest expense decreased $3.1 million (6.2%)erfitst quarter of 2007 compared to the first tgranf 2006 primarily due to a
reduction in average debt outstanding. Our dealigisce on March 29, 2007 will increase our avedaip outstanding and interest expense
for the second quarter of 2007.

Other Income (Expense)

Other income (expense) includes the effects oateitems not directly related to our core operatidncluding our share of income
from our 49% interest in a cellular partnershipeiast income and allowance for funds used duringgituction. Other income (expense) was
$5.3 million for the first quarter of 2007 compareds4.6 million for the first quarter of 2006.

Income Tax Expense

The effective income tax rate was 38.4% for bo#httiree months ended March 31, 2007 and 2006.

LIQUIDITY AND CAPITAL RESOURCES



Excluding cash used for acquisitions, we rely oshgarovided by operations to fund our operating @apltal 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 $258llion during the first three months of 2007 quemed to $184.0 million during
the first three months of 2006. Our accompanyimgsolidated statements of cash flows identify mdjtierences between net income and
net cash provided by operating activities for eaicthese periods. As relief from the effects ofriitane Katrina, certain of our affected
subsidiaries were granted a deferral from makiedy ttemaining 2005 estimated federal income andsexax payments until 2006. In the
first quarter of 2006, we made payments of appraxaty $75 million to satisfy our remaining 2005iestted payments. For additional
information relating to our operations, see Reaflt®perations.

Net cash used in investing activities was $50.%ianiland $65.7 million for the three months endearth 31, 2007 and 2006,
respectively. Payments for property, plant andggant were $11.2 million less in the first qua@&2007 than in the comparable period
during 2006. Our budgeted capital expenditure2@®7 total approximately $325 million. We hawgested 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.r Capital expenditure budget also includes amofamtexpanding our new service offerings
and our data networks.

Net cash provided by (used in) financing activitiess $529.9 million during the first three montfi2007 compared to ($261.8)
million during the first three months of 2006. l&ate March 2007, we publicly issued an aggregat&/60 million of Senior Notes (see Note 7
for additional information). The net proceeds frira issuance of such Senior Notes aggregated dpmtely $741.8 million and ultimately
were used (along with cash on hand and approxign&&9 million of borrowings under our commerciappaprogram) to (i) finance the
purchase price for the April 30, 2007 acquisitidMMadison River Communications Corp. (“Madison Riy€$322 million, subject to post-
closing adjustments) and (ii) pay off Madison Rigegxisting indebtedness (including accrued intgastiosing ($522 million). We invest
the cash proceeds from the debt offering in stertitcash equivalents prior to the acquisition ofiidan River.

We repurchased 3.7 million shares (for $164.0 amlliand 16.5 million shares (for $573.9 million)}tire first quarters of 2007 and
2006, respectively. The 2006 repurchases incldd@simillion shares repurchased (for a total poicapproximately $500 million) under
accelerated share repurchase agreements withimeesbanks. We initially funded the accelerateatshmepurchase agreements principally
through borrowings under our $750 million creditifidy and cash on hand and subsequently refinatfoedredit facility borrowings through
the issuance of short-term commercial paper.

On May 15, 2007, approximately $101 million aggtegarincipal amount of our Series J notes will beealue for payment, together
with all unpaid interest accrued thereon. We péaborrow funds under our credit facility or commiaf paper program to retire these notes.

We have available a five-year, $750 million revolyicredit facility which expires in December 2011p to $150 million of the credit
facility can be used for letters of credit, whigdduces the amount available for other extensiomseafit. Available borrowings under our
credit facility are also effectively reduced by anytstanding borrowings under our commercial pgpegram. Our commercial paper
program borrowings are effectively limited to tietal amount available under our credit facilitys &f March 31, 2007, we had no amounts
outstanding under our credit facility or commergaper program. As indicated above, we incurre@dtdlerm indebtedness to finance a
portion of the Madison River acquisition costs, axgect to incur additional short-term indebtedries®tire our Series J notes in May 2007.

At March 31, 2007, we held over $763 million ofle@nd cash equivalents, substantially due to thegeds received from the March
2007 debt offerings mentioned above. As also dised above, substantially all of these funds wepdied to pay a large portion of the
Madison River acquisition costs in late April 2007.

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 nitar the ongoing applicability of SFAS 71 to ougttated telephone operations due to
the changing regulatory, competitive and legistwnvironments, we believe that SFAS 71 still aggpliHowever, 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 SFAS Tid future. In that event, implementation oft&tzent of Financial Accounting Standa
No. 101 ("SFAS 101"), "Regulated Enterpris- Accounting for the Discontinuance of ApplicatiohFASB Statement No. 71," would
require the write-off of previously establishedutagory assets and liabilities. SFAS 101 furthevies that the carrying amounts of
property, plant and equipment are to be adjustédtorthe extent the assets are impaired and thpairment shall be judged 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 emeépt of our regulated telephone operations. Aolditily, upon the discontinuance of SFAS
71, we would be required to revise the lives of puaperty, plant and equipment to reflect the estad useful lives of the assets. We do not
expect such revisions in asset lives, or the ebtndm of other regulatory assets and liabilitieshave a material unfavorable impact on our
results of operations. For regulatory purposesatttounting and reporting of our telephone suasas would not be affected by t



discontinued application of SFAS 71.

Recent Competitive Developments

As of March 31, 2007, we believe that over 30% wf access lines faced competition from cable voféerings, and we expect that
figure to increase to approximately 40-45% by Deoen81, 2007.



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

We are exposed to market risk from changes inésteates on our long-term debt obligations. Weelestimated our market risk
using sensitivity analysis. Market risk is defiresithe potential change in the fair value of adixate debt obligation due to a hypothetical
adverse change in interest rates. Fair value mg-ierm debt obligations is determined based ois@dnted cash flow analysis, using the
rates and maturities of these obligations comptreéerms and rates currently available in the lterga financing markets. The results of the
sensitivity analysis used to estimate market rigskpgiesented below, although the actual resultsdifégr from these estimates.

At March 31, 2007, the fair value of our loterm debt was estimated to be $3.2 billion basetheroverall weighted average rate of
debt of 6.6% and an overall weighted maturity ge@rs compared to terms and rates currently availabong-term financing
markets. Market risk is estimated as the poted#alease in fair value of our lotgrm debt resulting from a hypothetical increasé@®basis
points in interest rates (ten percent of our ovevalghted average borrowing rate). Such an irszréa interest rates would result in
approximately a $120 million decrease in fair vabfi®ur long-term debt at March 31, 2007. As ofrta31, 2007, after giving effect to
interest rate swaps currently in place, approxiiga8% of our long-term debt obligations were fixede.

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 wsévdtive instruments to (i) lock-in or swap oupesure 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 approyalrtneg and monitoring of derivative instrumentiaities. We do not hold or issue
derivative financial instruments for trading or spkative purposes. Management periodically reviewrsexposure to interest rate fluctuati
and implements strategies to manage the exposure.

At March 31, 2007, we had outstanding four faineainterest rate hedges associated with the fOID$billion aggregate principal
amount of our Series L senior notes, due 2012 pghygtinterest at a fixed rate of 7.875%. Thes@bedire “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 throughxpieagion of the hedges in August 2012. During filhe& quarter of 2007, we realized an
average interest rate under these hedges of 8.93#rest expense was increased by $1.3 milliomduhe first quarter of 2007 as a result of
these hedges. The aggregate fair market valdeestthedges was $15.8 million at March 31, 20074sareflected both as a liability and as a
decrease in our underlying long-term debt on theckl&1, 2007 balance sheet. With respect to ehtttese hedges, market risk is estimated
as the potential change in the fair value of thdgleeresulting from a hypothetical 10% increaséenforward rates used to determine the fair
value. A hypothetical 10% increase in the forweaig:s would result in a $12.0 million decreaséhmftir value of these hedges at March 31,
2007, and would also increase our interest expense.

In anticipation of the issuance of Senior Notesdannection with the Madison River acquisition, wieged into four cash flow hedges
that effectively locked in the interest rate onagigregate of $400 million of debt. The issuancthe$e Senior Notes was completed in late
March 2007 with the issuance of $500 million of%.Senior Notes, due 2017, and $250 million of 5%6&fior Notes, due 2013. We locked
in the interest rate on (i) $200 million of 10-yekbt at 5.0675% and (ii) $200 million of 10-yeabtlat 5.05%. In March 2007, upon
settlement of the hedges, we received an aggref&#65,000 cash, which will be amortized as a cédn of interest expense over the 10-
year term of the dek

Certain shortcomings are inherent in the methaahalysis presented in the computation of fair valufinancial 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 exiatedf March 31, 2007.



Item 4.
CenturyTd, Inc.
CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduregydesi to provide reasonable assurances that inflmmaquired to be disclosed
by us in the reports we file under the Securitigsiange Act of 1934 is timely recorded, processathmarized and reported as
required. Our Chief Executive Officer, Glen F. B4, and our Chief Financial Officer, R. Stew&wing, Jr., have evaluated our disclosure
controls and procedures as of March 31, 2007. dardhe evaluation, Messrs. Post and Ewing corecluldat our disclosure controls and
procedures have been effective in providing redsleressurance that they have been timely alertetatérial information required to be fil
in this quarterly report. Since the date of MesBisst’'s and Ewing’s most recent evaluation, tihenee been no significant changes in our
internal controls or in other factors that coulgingiicantly affect these controls. The design iy aystem of controls is based in part upon
certain assumptions about the likelihood of futewents and contingencies, and there can be ncaasguthat any design will succeed in
achieving its stated goals. Because of inheramitdtions in any control system, misstatementstdwaror or fraud could occur and not be
detected.



PART Il. OTHER INFORMATION

CenturyTé, Inc.

Item 1. Legal Proceeding:

See Notes 10 and 11 to the financial statemenksded in Part |, Item 1, of this report.

ltem 2. Unregistered Sales of Equity Securities and Uderoteed:

After completing the $500 million accelerated shaurchase agreements with investment banks ir200@ as part of our $1.0
billion share repurchase program authorized in &raatyr 2006, we began repurchasing our common stod&nthe remaining $500 million of
the program in August 2006. The following tabl&eets the repurchases of our common stock duheditst quarter of 2007. Except for
1,882 shares of stock that we withheld to pay talkesupon vesting of restricted stock for certdiowr employees in January 2007, all of

these repurchases were effected in open-markesattéians in accordance with our stock repurchasgram.

Total Approximate
Number of Dollar Value
Shares of Shares (c
Purchased
as Units) that
Part of
Publicly May Yet Be
Total
Number Announcec  Purchasel
Average Under the
of Shares Price Plans ol Plans
Period Purchaset Per Sharr  Programs or Programs
January - January 31, 200 1,426,500 $ 43.71 1,424,621 $237,888,96
February 3 February 28, 200 1,04857 $ 45.0¢ 1,048,57° $190,672,32
March 1 — March 31, 2007 1,222,400 ¢ 44.47 1,222,401 $136,310,62
Total 3,697,48' ¢ 44.3¢ _ 3,695,60.

* Authority to purchase under this program runstiyh June 30, 2007.



Item 6.

Exhibits and Reports on Forn-K

Exhibits

3.4 Charter of the Compensation Committee of the Bo&ifdirectors, as amended through February 27,
2007.

10.1  Form of Stock Option Agreement, pursuant to thes2Z@@anagement Incentive Compensation Plan
and dated as of February 26, 2007, entered intedeet CenturyTel and its executive office

10.2  Form of Restricted Stock Agreement, pursuant t@0@5 Management Incentive Compensation
Plan and dated as of February 26, 2007, enteredéettveen CenturyTel and its executive offic

11 Computations of Earnings Per She

31.1 Registrant’s Chief Executive Officer certificatipnrsuant to Section 302 of the Sarbanes-Oxley Act

of 2002

31.2 Registrant’'s Chief Financial Officer certificatipursuant to Section 302 of the Sarbanes-Oxley Act
of 2002.

32 Registrants Chief Executive Officer and Chief Financial Officcertification pursuant to Section ¢

of the Sarban+-Oxley Act of 200z

Reports on Form-K

The following items were reported in the For-K filed February 15, 2007

Items 2.02 and 9.01 - Results of Operations andrieial Condition and Financial Statements andilfiteh
News release announcing fourth quarter 2006 opeyadisults

The following item was reported in the Fori-K filed March 26, 2007

Items 9.01- Financial Statements and Exhibits. Ratio of Eagsito Fixed Charge

The following items were reported in the For-K filed March 29, 2007

Items 1.01, 2.03 and 9.01 — Entry Into a Matdbiefinitive Agreement, Creation of a Direct FinaalgDbligation or an
Obligation under an Off-Balance Sheet Arrangeméti® Registrant and Financial Statements and EshibCompletion of

the issuance of $500 million of 6.0% Senior Nofsyies N, due 2017, and $250 million of 5.5% SeNiotes, Series O, due
2013.



SIGNATURE

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

CenturyTe, Inc.
Date: May 9, 200 / s/ Neil A. Sweas
Neil A. Sweas)
Vice President and Controll
(Principal Accounting Officer




Exhibit 3.4

CenturyTéd, Inc.

CHARTER OF THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS
(as amended through February 27, 2007)

I PURPOSE

The Compensation Committee is appointed byBbard principally to discharge the Boad'esponsibilities relating
compensation of the Company’s executive officerd &m oversee the administration of the Compangquity incentive and execut
compensation programs.

Il. COMPOSITION

The Committee will consist of at least three diveg, each of whom will be appointed and replacgdtbie Board i
accordance with the Compasybylaws. Each member of the Committee will meetittdependence requirements of the New York ¢
Exchange and at least two members will also quagya “non-employee” and “outside” director undedleR16b3 promulgated under t
Securities Exchange Act of 1934 and Section 162{iMhe Internal Revenue Code of 1986, respectivEiye Committees chairman will b
designated by the Board. The Committee may formdehelgate authority to subcommittees when apprpria

M. MEETINGS

The chairman of the Committee will preside at eameting and, in consultation with the other mermatwdrthe Committe
and management, will set the frequency of, andatfenda for, each meeting.

V. AUTHORITY AND RESPONSIBILITIES

In furtherance of the purpose of the Committeecdiesd above, the Committee will have the followiagthority an
responsibilities:

1. The Committee will periodically reviewmdaapprove goals and objectives relating to congttés of the executive
officers and evaluate the performance of the exezuaifficers in light of these goals and objectivBased on this evaluation, the Committee
will approve the CEQ’s compensation level, and vatommend to the Board the compensation levelseobther executive officers (and any
other officer subject to Section 16 of the SecesitExchange Act of 1934). The Committee will alsersee the annual evaluation of all other
members of management.

2. The Committee will periodically reviehet Company’s incentive compensation plans and eaised plans, and will
oversee the administration of the Company’s otkecetive compensation plans and programs.

3. The Committee will review, recommend aotmit to the Board for its approval (i) any preed plan or arrangement
offering or providing any incentive, retirementpplemental or other compensation, benefits or psitgs to one or more of the Company’s
executive officers (other than any plan or arrangetoffering benefits that do not discriminate éoge, terms or operation in favor of
executive officers and that are generally availablall salaried employees) and (ii) any signifitamendment or change to any such plan or
arrangement.

4, The Committee will review, recommend anbmit to the Board for its approval (i) any prepd employment,
severance, retirement, termination or change-introboontract between the Company and an execoffi@er or proposed executive officer
and (ii) any proposed extension or significant admeent thereto.



5. The Committee will exercise all powexgressly allocated to it under the Company’s bémddins, including the
powers to (i) grant stock options and other egbéged awards thereunder and (ii) establish perfacmgoals thereunder and determine
whether such goals have been attained. The Conemiftealso have the authority to delegate resgalhitsi in accordance with the terms and
conditions of each such applicable plan.

6. The Committee, in consultation with mgeraent, will oversee compliance with laws and ratjolhs governing
executive compensation, including Rule 16b-3, ecti62(m) of the Internal Revenue Code, and thbe®es-Oxley Act of 2002.

7. The Committee will issue committee repdam the manner required under the rules and atigak of the U.S.
Securities and Exchange Commission, including tspegarding the Committee’s review and recomméadatf the Compensation
Discussion and Analysis to be included or incorpetan the Company’s proxy statement and annuartem Form 10-K.

8. The Committee will make regular repaotshe Board.

9. The Committee will have the sole auttyaio retain and terminate any compensation coasutetained to assist the
Committee in discharging its functions, and maytht extent it deems necessary or appropriaténnet@dependent legal, financial or other
advisors. The Committee will approve related fews @ther retention terms.

10. The Committee will oversee, monitokieg or approve such other employment or compenisaglated matters,
and will perform such other services, as may begikd to it orally or in writing from time to tiniyy the Board.

11. The Committee will review and reasshesadequacy of this Charter annually and recommegdgroposed changes
to the Board for approval. The Committee will anhueeview its own performance.

* k% k k k k k k x %

. Originally adopted and approved by the Committes:the Board on February 11, 2003, and Februarg@33, respi
. Section Il amended by the Committee and ther@on May 27, 2003, and May 29, 2003, respectively
. Sections |, Il and IV amended by the Committed the Board on February 25, 2004.

. Sections |, Il and IV amended by the Committee tuedBoard on February 26, 2007 and February 277 ,2@8pecti



Exhibit 10.1

FORM OF NON-QUALIFIED STOCK OPTION AGREEMENT
UNDER THE CENTURYTEL, INC.

2005 MANAGEMENT INCENTIVE COMPENSATION PLAN
(2007 Grantsto Section 16 Officers)

THIS NON-QUALIFIED STOCK OPTION AGREEMENT (this “Agement”) is entered into as of February 26, 2097&and
between CenturyTel, Inc., a Louisiana corporati@e(turyTel”), and (“Optionee”).

WHEREAS, CenturyTel maintains the 2005 Management Incer@iempensation Plan (the “Plannder which the Compensati
Committee of the Board of Directors of CenturyTiak(“Committee”) may, directly or indirectly, amonther things, grant options to
purchase shares of CenturyTel's common stock, $iad®alue per share (the “Common Stock”), to kepkeyees of CenturyTel or its
subsidiaries (collectively, the “Company”), on terand conditions as it may deem appropriate; and

WHEREAS, pursuant to the Plan the Committee has awarddtket@ptionee an option to purchase shares of Con8tamk on the
terms and conditions specified below;

NOW, THEREFORE, in consideration of the premises, it is agreedéis\is:

1.
GRANT OF OPTION

1.01 In consideration of future servicesntiiryTel hereby grants to Optionee, effective babr 26, 2007
(the “Date of Grant”), the right, privilege and mpt to purchase shares of Common StocK'@p#on”) at an exercise price of
$45.90 per share.

1.02 The Option is a non-qualified stockioptand shall not be treated as an incentive sbption under Section
422 of the Internal Revenue Code of 1986, as antkfiie “Code”).

2.
TIME OF EXERCISE

2.01 Subject to the provisiofithe Plan and the other provisions of this Agreetnthe Optionee shall
be entitled to exercise the Option as follows:

With respect to ondhird of the shares covered by on or after February 26,
OPtON. i 2008

With respect to two-thirds of the shares covered byon or after February 26,
the Option, less any shares previously issued...... 2009

With respect to all of the shares covered by the  on or after February 26,
Option, less any shares previously issued........... 2010.

The Option shall expire and may not be exercistd than February 26, 2017, ten years after the baGrant.

2.02 Notwithstanding the foregoing, the Option shalldree accelerated and immediately exercisable in&llf Optione:
dies while he is employed by the Company, (b) ifi@pee becomes disabled within the meaning of 8e@R(e)(3) of the Code (“Disability”
while he is employed by the Company, (c) if Optiemetires from employment with the Company on ¢erafttaining the age of 55 with
least ten years of prior service with the CompdRefirement”) or (d) pursuant to the provisionghoé Plan.



3.
CONDITIONS FOR EXERCISE OF OPTION

During Optionee’s lifetime, the Option may be exsed only by him or by his legal representativee Tption must be exercised
while Optionee is employed by the Company, orhtodxtent exercisable at the time of terminatioeraployment, within 190 days of the
date on which he ceases to be an employee, exwps) if he ceases to be an employee becausetioéRent, the Option may be exercised
within three years from the date on which he cetsbg an employee, (b) if an Optionee’s employnietérminated for cause, the
unexercised portion of the Option is immediatelynimated, and (c) in the event of Optionee’s Dibgbor death, the Option may be
exercised by the Optionee or, in the case of dégthjs estate or by the person to whom such dgkiblves from him by reason of his death
within two years after the date of his Disabilitydeath;provided, howevethat the Option and all option gain, as define&éttion 4.01,
shall at all times be subject to the forfeitureyismns of Section 4 hereof; apdovided furthetthat no rights to purchase Common Stock
under this Option may be exercised later than sang/after the Date of Grant.

4.
FORFEITURE OF OPTION AND OPTION GAIN

4.01 If, at any time during Optionee’s eayphent by the Company or within 18 months aftemiaation of
employment, Optionee engages in any activity inpetition with any activity of the Company, or inital, contrary or harmful to the
interests of the Company, including but not limited(a) conduct relating to Optionee’s employnfentwhich either criminal or civil
penalties against Optionee may be sought, (b) adrafwactivity that results in termination of Optee’s employment for cause, (c) violation
of Company policies, including, without limitatiothe Company'’s insider trading policy and corpompliance program, (d) accepting
employment with, acquiring a 5% or more equity artigipation interest in, serving as a consultadtisor, director or agent of, directly or
indirectly soliciting or recruiting any employeethe Company who was employed at any time durinjo@ee’s tenure with the Company,
otherwise assisting in any other capacity or maangrcompany or enterprise that is directly orrecily in competition with or acting agai
the interests of the Company or any of its linebusdiness (a “competitor”), except for (A) any &eld, sporadic accommodation or assistance
provided to a competitor, at its request, by Om®during Optionee’s tenure with the Company, Inly d provided in the good faith and
reasonable belief that such action would beneditGbmpany by promoting good business relations tghcompetitor and would not harm
the Company’s interests in any substantial mann@)any other service or assistance that is pieiat the request or with the written
permission of the Company, (e) disclosing or misgsiny confidential information or material congagnthe Company, (f) engaging in,
promoting, assisting or otherwise participatingihostile takeover attempt of the Company or ahgrofransaction or proxy contest that
could reasonably be expected to result in a Chah@entrol (as defined in the Plan) not approvedCenturyTel's Board of Directors or (g)
making any statement or disclosing any informat@many customers, suppliers, lessors, lesseenstics, licensees, regulators, employees or
others with whom the Company engages in businegsglhiefamatory or derogatory with respect tolthginess, operations, technology,
management, or other employees of the Compangkorg any other action that could reasonably beeetgul to injure the Company in its
business relationships with any of the foregoingiga or result in any other detrimental effecttbe@ Company, then (i) the Option shall
automatically terminate without any payment to Optie effective the date on which Optionee engagsadh activity, unless terminated
sooner by operation of another term or conditiothaf Agreement or the Plan, and (ii) Optionee Igba} in cash to the Company, without
interest, any option gain realized by Optionee fearcising all or a portion of the Option durimg fperiod beginning one year prior to
termination of employment (or one year prior to tla¢e Optionee first engages in such activity itermination occurs) and ending on the
date on which the Option terminates. For purposesdi, “option gain” shall mean the difference betw the closing market price of the
Common Stock on the date of exercise minus theceseeprice, multiplied by the number of shares pased.

4.02 If Optionee owes any amount to the @amy under Section 4.01 above, Optionee acknowtetige
the Company may deduct such amount from any amob@t€ompany owes Optionee from time to time for @ason (including without
limitation amounts owed to Optionee as salary, waggmbursements or other compensation, fringefitsnretirement benefits or vacation
pay). Whether or not the Company elects to makesanh set-off in whole or in part, if the Comparoed not recover by means of set-off the
full amount Optionee owes it, Optionee hereby agtegay immediately the unpaid balance to the Gowp

4.03 Optionee may be released from Optisnadigations under Sections 4.01 and 4.02 abaowg ibthe

Committee determines in its sole discretion thahsaction is in the best interests of the Company.

5.
PREFERENCE SHARE PURCHASE RIGHTS



Upon exercise of an Option at a time when prefaxestare purchase rights to purchase shares ofgme&estock or other securities
or property of the Company (“Rights”) remain outgting pursuant to any rights agreement, then Opéahall receive Rights in conjunction
with Optionee’s receipt of shares of Common Statkhe terms and conditions of the applicable rigigieement.

6.
ADDITIONAL CONDITIONS

Anything in this Agreement to the contrary notwtdreding, if at any time CenturyTel further detergsnin its sole discretion, that
the listing, registration or qualification (or anpdating of any such document) of the shares ofl@omStock issuable pursuant to the
exercise of an Option is necessary on any secsigtiehange or under any federal or state secuoitibkie sky law, or that the consent or
approval of any governmental regulatory body isassary or desirable as a condition of, or in cotimeaevith the issuance of shares of
Common Stock pursuant thereto, or the removal pfrastrictions imposed on such shares, such sbd@smmon Stock shall not be issued,
in whole or in part, unless such listing, registnat qualification, consent or approval shall haeen effected or obtained free of any
conditions not acceptable to CenturyTel. Centunatgkes to use commercially reasonable effortssiaei all shares of Common Stock
issuable hereunder on the terms provided herein.

7.
ATTORNEYS’ FEES AND EXPENSES

Should any party hereto retain counsel for the gsemf enforcing, or preventing the breach of, mmyision hereof, including, but
not limited to, the institution of any action orogeeding in court to enforce any provision heremg&njoin a breach of any provision of this
Agreement, to obtain specific performance of argvigion of this Agreement, to obtain monetary quldated damages for failure to perform
any provision of this Agreement, or for a declamatof such parties’ rights or obligations hereunderfor 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).

8.
NO CONTRACT OF EMPLOYMENT INTENDED

Nothing in this Agreement shall confer upon Optie@y right to continue in the employment of thenpany or to interfere in any
way with the right of the Company to terminate ©p&e’s employment relationship with the Compangrgttime.

9.
WITHHOLDING TAXES

The Company may make such provisions as it may agamropriate for the withholding of any federagtetand local taxes that it
determines are required to be withheld on any éseaf the Option. In accordance with and subjet¢hé terms of the Plan, Optionee may
satisfy the tax withholding obligation in wholeiarpart by delivering currently owned shares of @uoom Stock or electing to have
CenturyTel withhold from the shares Optionee othsewvould receive hereunder shares of Common Stacing a value equal to the
minimum amount required to be withheld (as deteedinnder the Plan); providedhowever, that to prevent the issuance of fractional shares
and the under-withholding of taxes, Optionee agtieasthe number of shares withheld or delivereadi die rounded up to the next whole
number of shares.

10.
BINDING EFFECT

Upon being duly executed and delivered by Centurgiid Optionee, this Agreement shall inure to taediit of and be binding
upon the parties hereto and their respective heies;utors, administrators, legal representatinessaccessors. Without limiting the
generality of the foregoing, whenever the term ‘i@pte” is used in any provision of this Agreememder circumstances where the provision
appropriately applies to the heirs, executors, attrators or legal representatives to whom thiiddpmay be transferred by will or by the



laws of descent and distribution, the term “Opt@ghghall be deemed to include such person or person

11.
INCONSISTENT PROVISIONS

Optionee agrees that the Option granted herelybjgst to the terms, conditions, restrictions atigepprovisions of the Plan as
fully as if all such provisions were set forth fretr entirety in this Agreement. If any provisiohtbis Agreement conflicts with a provision of
the Plan, the Plan provision shall control. Optmaeknowledges that a copy of the Plan and a pcaspsummarizing the Plan was
distributed or made available to Optionee and @@tonee was advised to review such materials poi@ntering into this Agreement.
Optionee waives the right to claim that the prawisi of the Plan are not binding upon Optionee apiib@ee’s heirs, executors,
administrators, legal representatives and succgssor

12.
ADJUSTMENTS TO OPTIONS

The parties acknowledge that (i) appropriate adjests shall be made to the number and class oéslafiCommon Stock subject
to the Option and to the exercise price in cersétimations described in Section 4.5 of the Plan(@hddjustments to the rights of the Optiol
might be made in the event of a Change of Coraiotjefined in Section 11.12 of the Plan.

13.
TERMINATION OF OPTION

The Committee, in its sole discretion, may ternerthe Option. However, no termination may adveraéfgct the rights of Option
to the extent that the Option is currently exetglis@n the date of such termination.

14.
GOVERNING LAW

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

15.
SEVERABILITY

If any term or provision of this Agreement, or #ygplication thereof to any person or circumstasball at any time or to any exte
be invalid, illegal or unenforceable in any respestvritten, Optionee and CenturyTel intend for eoyrt construing this Agreement to
modify or limit such provision so as to renderatid and enforceable to the fullest extent allolsgdaw. Any such provision that is not
susceptible of such reformation shall be ignoredsto not affect any other term or provision hgrand the remainder of this Agreement, or
the application of such term or provision to pessoncircumstances other than those as to whisthitld invalid, illegal or unenforceable,
shall not be affected thereby and each term andgiom of this Agreement shall be valid and enfdrée the fullest extent permitted by law.

16.
ENTIRE AGREEMENT; MODIFICATION

The Plan and this Agreement contain the entireeaigeat between the parties with respect to the subyjatter contained herein and
may not be modified, except as provided in the Pdarit may be amended from time to time in the meaprovided therein, or in this
Agreement, as it may be amended from time to tigne tvritten document signed by each of the pah@rsto. Any oral or written
agreements, representations, warranties, writidmc@ments, or other communications with respetttésubject matter contained herein
made prior to the execution of the Agreement dhalNoid and ineffective for all purposes.

IN WITNESS WHEREOF, the parties heredwdrcaused this Agreement to be executed as ofthand year first above
written.



CenturyTel, Inc.

By:

Glen F. Post, llI
Chairman and Chief Executive Officer

{insert name}
Optionee



Exhibit 10.z

FORM OF RESTRICTED STOCK AGREEMENT
UNDER THE CENTURYTEL, INC.
2005 MANAGEMENT INCENTIVE COMPENSATION PLAN
(2007 Grantsto Section 16 Officers)

This RESTRICTED STOCK AGREEMENT (this “AgreemeniS)entered into as of February 26, 2007, by andden CenturyTe
Inc. (“CenturyTel”) and (“Awatdcipient”).

WHEREAS, CenturyTel maintains the 2005 Management Incer@iempensation Plan (the “Plannder which the Compensati
Committee of the Board of Directors of CenturyTiake(“Committee”) may, directly or indirectly, amonther things, grant restricted shares
of CenturyTel's common stock, $1.00 par value fers (the “Common Stock”), to key employees of @eyitel or its subsidiaries
(collectively, the “Company”), subject to such termonditions, or restrictions as it may deem appate; and

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

NOW, THEREFORE, the parties agree as follows:

1.
AWARD OF SHARES

Upon the terms and conditions of the Plan andAbigement, CenturyTel as of the date of this Agreenhereby awards to the

Award Recipient restricted shares of ComBtock (the “Restricted Stock”) that vest, subjecBections 2, 3 and 4 hereof, in
installments as follows:

Scheduled Vesting Date Number of Shares of Restricted Stock

February 26, 2008
February 26, 2009
February 26, 2010
February 26, 2011
February 26, 2012

2.
AWARD RESTRICTIONS ON
RESTRICTED STOCK

2.1 In addition to the conditions and riesitsns provided in the Plan, neither the shareRestricted Stock
nor the right to vote the Restricted Stock, to ieeeividends thereon or to enjoy any other rightinterests thereunder or hereunder may be
sold, assigned, donated, transferred, exchangedgetl, hypothecated or otherwise encumbered pricgdting. Subject to the restrictions on
transfer provided in this Section 2.1, the AwaraiRient shall be entitled to all rights of a shadeler of CenturyTel with respect to the
Restricted Stock, including the right to vote tharges and receive all dividends and other distiobstdeclared thereon.

2.2 If the shares of RestrictéalcE have not already vested in accordance withi®et above, the shares of
Restricted Stock shall vest and all restrictiortSah in Section 2.1 shall lapse on the earlier o

€)) the date on which the employment of the AwRedipient terminates as a result of (i) deathd{gability
within the meaning of Section 22(e)(3) of the InrRevenue Code, or (iii) if permitted by the Coitt@e in accordance with
Section 3 below, retirement or termination by tlmm@any; or

(b) the occurrence of a Change of Control of Gefitel, as described in Section 11.12 of the Plan.

3.



TERMINATION OF EMPLOYMENT

If the Award Recipient’'s employment terminatestasesult of death or disability within the meanafdsection 22(e)(3) of the
Internal Revenue Code, all unvested shares of iRestrStock granted hereunder shall immediately. \disless the Committee determines
otherwise in the case of retirement of the Awardipient on or after attaining the age of 55 witheaist ten years of prior service with the
Company or in the case of termination by the Comppnthe Award Recipient’'s employment, terminatafremployment for any other
reason, except termination upon a Change of Cotasoprovided in Section 11.12 of the Plan), shialbmatically result in the termination
and forfeiture of all unvested Restricted Stock.

4.
FORFEITURE OF AWARD

4.1 If, at any time during the Award Reeipi's employment by the Company or within 18 moratfier
termination of employment, the Award Recipient egegain any activity in competition with any activitf the Company, or inimical, contre
or harmful to the interests of the Company, inahgdbut not limited to: (a) conduct relating to theard Recipient’'s employment for which
either criminal or civil penalties against the Adidecipient may be sought, (b) conduct or actitht results in termination of the Award
Recipient’'s employment for cause, (c) violatiortted Company’s policies, including, without limitaii, the Company’s insider trading policy
and corporate compliance program, (d) accepting@mpent with, acquiring a 5% or more equity or p@ation interest in, serving as a
consultant, advisor, director or agent of, directtyindirectly soliciting or recruiting any employef the Company who was employed at any
time during the Award Recipient’s tenure with thenipany, or otherwise assisting in any other capacitmanner any company or enterprise
that is directly or indirectly in competition withr acting against the interests of the Companyngrdd its lines of business (a “competitor”),
except for (A) any isolated, sporadic accommodatioassistance provided to a competitor, at its@st] by the Award Recipient during the
Award Recipient’s tenure with the Company, but dhlgrovided in the good faith and reasonable lf¢liat such action would benefit the
Company by promoting good business relations viiéhdompetitor and would not harm the Company’sé@#s in any substantial manner or
(B) any other service or assistance that is pralatehe request or with the written permissiothef Company, (e) disclosing or misusing any
confidential information or material concerning Bempany, (f) engaging in, promoting, assistingtherwise participating in a hostile
takeover attempt of the Company or any other tretiwaor proxy contest that could reasonably besetgr to result in a Change of Control
(as defined in the Plan) not approved by the CgfielrBoard of Directors or (g) making any statemandisclosing any information to any
customers, suppliers, lessors, lessees, licerlamssees, regulators, employees or others withnwtiee Company engages in business that is
defamatory or derogatory with respect to the bussineperations, technology, management, or othplogees of the Company, or taking any
other action that could reasonably be expectedjtwd the Company in its business relationshiph waity of the foregoing parties or result in
any other detrimental effect on the Company, tihenatward of Restricted Stock granted hereundel abtmatically terminate and be
forfeited effective on the date on which the AwRekcipient engages in such activity and (i) all ekaf Common Stock acquired by the
Award Recipient pursuant to this Agreement (or pezurities into which such shares have been ctwu/er exchanged) shall be returned to
the Company or, if no longer held by the Award Remit, the Award Recipient shall pay to the Compawithout interest, all cash, securities
or other assets received by the Award Recipienhupe sale or transfer of such stock or securitiad, (i) all unvested shares of Restricted
Stock shall be forfeited.

4.2 If the Award Recipient owes any amouwritie Company under Section 4.1 above, the Awamipkeat
acknowledges that the Company may, to the fulbesirg permitted by applicable law, deduct such amiénom any amounts the Company
owes the Award Recipient from time to time for aagson (including without limitation amounts owedlie Award Recipient as salary,
wages, reimbursements or other compensation, fbegefits, retirement benefits or vacation pay)etibr or not the Company elects to
make any such set-off in whole or in part, if then@pany does not recover by means of set-off tHeafnbunt the Award Recipient owes it,
the Award Recipient hereby agrees to pay immedidba unpaid balance to the Company.

4.3 The Award Recipient may be released fitoenAward Recipient’s obligations under Sectiorisahd 4.2 above
only if the Committee determines in its sole ditiorethat such action is in the best interesthef@ompany.

5.
STOCK CERTIFICATES

5.1 The stock certificates evidencing tlestRcted Stock shall be retained by CenturyTell timt lapse of
restrictions under the terms hereof. CenturyTell gitace a legend, in the form specified in therPlan the stock certificates restricting the
transferability of the shares of Restricted Stock.

5.2 Upon the lapse of restrictions on sharfeRestricted Stock, CenturyTel shall cause ekstertificate
without a restrictive legend to be issued with ee$fio the vested Restricted Stock in the nambefivard Recipient or his or her nominee,
subject to any withholdings of shares under Sedibelow. Upon receipt of such stock certificate Award Recipient is free to hold or



dispose of the shares represented by such ceteifisabject to (i) applicable securities laws, @ignturyTel's insider trading policy,
and (iii) any applicable stock retention policibattCenturyTel may adopt in the future.

6.
WITHHOLDING TAXES

At the time that all or any portion of the ReseittStock vests, the Award Recipient must deliveZeéoturyTel the amount of
income tax withholding required by law. Unless ottiee directed in writing by CenturyTel, the AwaRecipient hereby agrees to fully
satisfy this tax withholding obligation by permittj CenturyTel to withhold from the shares the AwBetipient otherwise would receive
hereunder shares of Common Stock having a valual égithe minimum amount required to be withhelsl datermined under the Plan);
provided, however, that to prevent the issuance of fractional sharmesthe under-withholding of taxes, the Award Riggit agrees that the
number of shares withheld shall be rounded upem#xt whole number of shares.

7.
ADDITIONAL CONDITIONS

Anything in this Agreement to the contrary notwtdreding, if at any time CenturyTel further detergsnin its sole discretion, that
the listing, registration or qualification (or anpdating of any such document) of the shares ofl@omStock issuable pursuant hereto is
necessary on any securities exchange or undereaeydl or state securities or blue sky law, or thatconsent or approval of any
governmental regulatory body is necessary or dasitas a condition of, or in connection with th&uisnce of shares of Common Stock
pursuant thereto, or the removal of any restrigiomposed on such shares, such shares of Commok $Stall not be issued, in whole or in
part, or the restrictions thereon removed, unlash $isting, registration, qualification, consentapproval shall have been effected or obta
free of any conditions not acceptable to CenturyTehturyTel agrees to use commercially reasoreffibets to issue all shares of Common
Stock issuable hereunder on the terms providedrhere

8.
NO CONTRACT OF EMPLOYMENT INTENDED

Nothing in this Agreement shall confer upon the AdvRecipient any right to continue in the employingfithe Company, or to
interfere in any way with the right of the Companyterminate the Award Recipieatemployment relationship with the Company at amy 1

9.
BINDING EFFECT

Upon being duly executed and delivered by Centurgid the Award Recipient, this Agreement shalténio the benefit of and be
binding upon the parties hereto and their respedteirs, executors, administrators, legal represess and successors. Without limiting the
generality of the foregoing, whenever the term “AavRecipient” is used in any provision of this Agneent under circumstances where the
provision appropriately applies to the heirs, exexs) administrators or legal representatives tomwlthis award may be transferred by will or
by the laws of descent and distribution, the teAwé&rd Recipient” shall be deemed to include sudisqe or persons.

10.
INCONSISTENT PROVISIONS

The shares of Restricted Stock granted herebyudnjec to the terms, conditions, restrictions atiteoprovisions of the Plan as
fully as if all such provisions were set forth fretr entirety in this Agreement. If any provisiohtbis Agreement conflicts with a provision of
the Plan, the Plan provision shall control. The AdvBecipient acknowledges that a copy of the Plahaaprospectus summarizing the Plan
was distributed or made available to the Award Bieait and that the Award Recipient was adviseewiew such materials prior to entering
into this Agreement. The Award Recipient waivesrigét to claim that the provisions of the Plan ao¢ binding upon the Award Recipient
and the Award Recipient’s heirs, executors, adriritisrs, legal representatives and successors.

11.
ATTORNEYS’ FEES AND EXPENSES

Should any party hereto retain counsel for the pseof enforcing, or preventing the breach of, mmyision hereof, including, but
not limited to, the institution of any action orogeeding in court to enforce any provision heremgnjoin a breach of any provision of this
Agreement, to obtain specific performance of argvision of this Agreement, to obtain monetary quldated damages for failure to perform
any provision of this Agreement, or for a declamatof such parties’ rights or obligations hereunderfor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgdhe losing party for all costs and expensesrigel thereby, including, but not limited to,
attorneys’ fees (including costs of appeal).



12.
GOVERNING LAW

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

13.
SEVERABILITY

If any term or provision of this Agreement, or tiggplication thereof to any person or circumstashall at any time or to any exte
be invalid, illegal or unenforceable in any respextvritten, the Award Recipient and CenturyTedimat for any court construing this
Agreement to modify or limit such provision so agénder it valid and enforceable to the fulleseakallowed by law. Any such provision
that is not susceptible of such reformation shaligmored so as to not affect any other term ovipion hereof, and the remainder of this
Agreement, or the application of such term or pimn to persons or circumstances other than th®se which it is held invalid, illegal or
unenforceable, shall not be affected thereby antl Bgm and provision of this Agreement shall bidvand enforced to the fullest extent
permitted by law.

14.
ENTIRE AGREEMENT; MODIFICATION

The Plan and this Agreement contain the entireeaigeat between the parties with respect to the subyjatter contained herein and
may not be modified, except as provided in the Pdarit may be amended from time to time in the meaprovided therein, or in this
Agreement, as it may be amended from time to tigna Written document signed by each of the pathte¥eto. Any oral or written
agreements, representations, warranties, writiémcements, or other communications with respetttdsubject matter contained herein
made prior to the execution of the Agreement dhalNoid and ineffective for all purposes.

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

above written.

CenturyTel, Inc.

By:

Glen F. Post, Il
Chairman and Chief Executive Officer

{insert name}
Optionee



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

Three month:
ended March
31,
2007 2006

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

Income (Numerator):

Net income $ 77,87( 69,26(
Dividends applicable to preferred stock (93) (98)
Net income applicable to common stock for compubasic earnings per share 77,77 69,16
Interest on convertible debentures, net of tax 1,201 1,207
Dividends applicable to preferred stock 93 98
Net income as adjusted for purposes of computihgedi earnings per sha $ 79,07" 70,46

Shares (Denominator):

Weighted average number of shares:
Outstanding during period 111,74t 122,98
Nonvested restricted stock (717) (586)

Weighted average number of shares outstandinggipeniod for computing basic earnings |
share 111,03: 122,39:

Incremental common shares attributable to diluseeurities:

Shares issuable under convertible securities 4,48¢ 4,507
Share issuable upon settlement of accelesdtack repurchase agreements - 414
Shares issuable under incentive compensalans p 792 644
Number of shares as adjusted for purposes of cangpdiluted earnings per she 116,30t 127,95!
Basic earnings per share $ .7C .57

Diluted earnings per share $ .68 55



Exhibit 31.1

CERTIFICATIONS
I, Glen F. Post, lll, Chairman of the Board ande&fliixecutive Officer, certify that:

1. | have reviewed this quarterly report on FA®Q of CenturyTel, Inc.;

2. Based on my knowledge, this report does not cor@aynuntrue statement of a material fact or omgitée a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period
covered by this report;

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

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disete 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 anddiav

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

b) designed such internal control over financial répgr or caused such internal control over finaheporting to be designed un
our supervision, to provide reasonable assurangardiang the reliability of financial reporting aride preparation of financi
statements for external purposes in accordancegeitierally accepted accounting principles;

¢) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtidis report our conclusions ab
the effectiveness of the disclosure controls armteuiures, as of the end of the period covered lsy réport based on sL
evaluation; and

d) disclosed in this report any change in the regi$anternal control over financial reporting thadcurred during the registrast’
most recent fiscal quarter that has materiallyciffe, or is reasonably likely to materially affette registrans internal control ovt
financial reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theittcmmmittee 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 regisfeaability to record, process, summarize and refiwancial information; and

b) any fraud, whether or not material, that involveanaggement or other employees who have a significdeatin the registrar
internal control over financial reporting.

Date:May 9, 2007 /sl Glen F. Post, Il
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. | have reviewed this quarterly report on FA®Q of CenturyTel, Inc.;

2. Based on my knowledge, this report does not cor@aynuntrue statement of a material fact or omgitée a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period

covered by this report;

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

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disete 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 anddiav

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

b) designed such internal control over financial répgr or caused such internal control over finaheporting to be designed un
our supervision, to provide reasonable assurangardiang the reliability of financial reporting aride preparation of financi
statements for external purposes in accordancegeitierally accepted accounting principles;

¢) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtidis report our conclusions ab
the effectiveness of the disclosure controls armteuiures, as of the end of the period covered lsy réport based on sL
evaluation; and

d) disclosed in this report any change in the regi$anternal control over financial reporting thadcurred during the registrast’
most recent fiscal quarter that has materiallyciffe, or is reasonably likely to materially affette registrans internal control ovt

financial reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theittcmmmittee 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 regisfeaability to record, process, summarize and refiwancial information; and
b) any fraud, whether or not material, that involveanaggement or other employees who have a significdeatin the registrar

internal control over financial reporting.

Date:May 9, 2007 /sl R. Stewart Ewing, Jr.
R. Stewart Ewing, Jr.
Executive Vice President and
Chief Financial Officer




Exhibit 32
CenturyTé, Inc.

May 9, 2007

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

Re: CenturyTel, Inc
Certification of Contents of Form 10-Q for theagier ending March 31, 2007 pursuant to Sectiond@be Sarbanes-Oxley Act
of 2002

Ladies and Gentlemen:

The undersigned, acting in their capacitiehasChief Executive Officer and the Chief FinahG#icer of CenturyTel, Inc. (the
“Company”), certify that the Form 1Q-for the quarter ended March 31, 2007 of the Camhally 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 statemenqueed by Section 906 has been provided to the @Gomyand will 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, Il /sl R. Stewart Ewing, J
Glen F. Post, Il R. Stewart Ewing, J
Chairman of the Board ar Executive Vice President ai

Chief Executive Office Chief Financial Office



