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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months Nine month S
ended September 30, ended Septembe r 30,
2005 2004 2005 2004
(Dollars, except per share amounts,
and shares in thousands)
OPERATING REVENUES $ 657,085 603,879 1,858,780 1,80 1,138
OPERATING EXPENSES
Cost of services and products (exclusive of
depreciation and amortization) 222,724 191,000 609,590 56 2,775
Selling, general and administrative 99,593 108,153 289,053 30 2,426
Depreciation and amortization 133,526 113,857 396,153 37 1,600
Total operating expenses 455,843 413,010 1,294,796 1,23 6,801
OPERATING INCOME 201,242 190,869 563,984 56 4,337
OTHER INCOME (EXPENSE)
Interest expense (49,904) (52,174) (152,176) (15 7,806)
Income from unconsolidated cellular entity 1,270 1,929 3,307 6,114
Other income (expense) (4,214) (822) (1,459) ( 2,329)
Total other income (expense) (52,848) (51,067) (150,328) (15 4,021)
INCOME BEFORE INCOME TAX EXPENSE 148,394 139,802 413,656 41 0,316
Income tax expense 56,983 53,610 157,511 15 7,561
NET INCOME $ 91,411 86,192 256,145 25 2,755
BASIC EARNINGS PER SHARE $ .70 .64 1.95 1.82
DILUTED EARNINGS PER SHARE $ .68 .63 191 1.79
DIVIDENDS PER COMMON SHARE $ .06 .0575 .18 1725
AVERAGE BASIC SHARES OUTSTANDING 130,150 134,885 130,877 13 8,512
AVERAGE DILUTED SHARES OUTSTANDING 135,916 139,816 136,143 14 3,403

See accompanying notes to consolidated financitéstents



CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)

Three months Nine months
ended September 30, ended September 30,
2005 2004 2005 2004
(Dollars in thousands)
NET INCOME $ 91,411 86,192 256,145 25 2,755
OTHER COMPREHENSIVE INCOME,
NET OF TAX:
Minimum pension liability adjustment,
net of ($175), ($208), ($99) and $1,008 tax 281 387 159 1,871)
Unrealized gain (loss) on investments, net of
($283), $602, ($405) and ($341) tax 453 (1,117) 649 634
Derivative instruments:
Net gain (loss) on derivatives hedging
the variability of cash flows, net of
$2,606 tax - - (4,181) -
Reclassification adjustment for losses
included in net income, net of ($59)
and ($144) tax 94 - 231 -
COMPREHENSIVE INCOME $ 92,239 85,462 253,003 25 1,518

See accompanying notes to consolidated finanasdsients



CenturyTel, Inc.

CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

September 30,

December 31

2005 2004
(Dollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 268,501 167,21
Accounts receivable, less allowance of $22,613 a nd $21,187 239,046 232,58
Materials and supplies, at average cost 5,903 5,36
Other 14,901 14,69
Total current assets 528,351 419,84
NET PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment 7,699,418 7,431,01
Accumulated depreciation (4,400,303) (4,089,61
Net property, plant and equipment 3,299,115 3,341,40
GOODWILL AND OTHER ASSETS
Goodwill 3,432,623 3,433,86
Other 582,447 601,84
Total goodwill and other assets 4,015,070 4,035,70
TOTAL ASSETS $ 7,842,536 7,796,95
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 334,576 249,61
Accounts payable 108,391 141,61
Accrued expenses and other liabilities
Salaries and benefits 54,335 60,85
Income taxes 106,862 54,64
Other taxes 71,271 47,76
Interest 55,579 67,37
Other 21,719 18,87
Advance billings and customer deposits 54,834 50,86
Total current liabilities 807,567 691,61
LONG-TERM DEBT 2,500,270 2,762,01
DEFERRED CREDITS AND OTHER LIABILITIES 979,264 933,55
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized 350,00 0,000 shares,
issued and outstanding 130,976,904 and 132,373 ,912 shares 130,977 132,37
Paid-in capital 140,303 222,20
Accumulated other comprehensive loss, net of tax (11,476) (8,33
Retained earnings 3,287,781 3,055,54
Preferred stock - non-redeemable 7,850 7,97
Total stockholders' equity 3,555,435 3,409,76
TOTAL LIABILITIES AND EQUITY $ 7,842,536 7,796,95

See accompanying notes to consolidated finanasdsients
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CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Nine months
ended September 30,

2005 2004

(Dollars in thousands
OPERATING ACTIVITIES

Net income $ 256,145 252,75
Adjustments to reconcile net income to net cash provided
by operating activities:
Depreciation and amortization 396,153 371,60
Income from unconsolidated cellular entity (3,307) (6,11
Deferred income taxes 33,418 75,40
Changes in current assets and current liabil ities:
Accounts receivable (2,267) (7,24
Accounts payable (33,227) 31,74
Accrued income and other taxes 75,722 25,18
Other current assets and other current li abilities, net (10,861) (3,78
Retirement benefits 13,989 23,00
Increase in other noncurrent assets (4,207) (26,55
Increase (decrease) in other noncurrent liabilit ies 2,496 (4,69
Other, net 9,315 4,50
Net cash provided by operating activities 733,369 735,79

INVESTING ACTIVITIES

Payments for property, plant and equipment (281,958) (253,59
Acquisitions, net of cash acquired (75,424) (2,00
Investment in debt security - (25,00
Distributions from unconsolidated cellular entit y 2,339 6,25
Other, net 2,931 (6,36
Net cash used in investing activities (352,112) (280,70

FINANCING ACTIVITIES

Payments of debt (516,093) (168,41

Net proceeds from issuance of debt 344,173

Proceeds from issuance of common stock 47,486 18,18

Repurchase of common stock (530,700) (318,38

Settlement of equity units 398,164

Cash dividends (23,909) (24,15

Other, net 908 3,47

Net cash used in financing activities (279,971) (489,29

Net increase (decrease) in cash and cash equivalent S 101,286 (34,20
Cash and cash equivalents at beginning of period 167,215 203,18
Cash and cash equivalents at end of period $ 268,501 168,97

Supplemental cash flow information:
Income taxes paid $ 88,951 95,83

Interest paid (net of capitalized interest of $2 ,066 and $490) $ 161,910 168,29

See accompanying notes to consolidated finanasdsients
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CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

Nine months
ended September 30,

2005 2004

(Dollars in thousands
COMMON STOCK

Balance at beginning of period $ 132,374 144,36
Issuance of common stock through dividend reinv estment,

incentive and benefit plans 2,124 97
Issuance of common stock upon settlement of equ ity units 12,881
Conversion of preferred stock into common stock 7
Repurchase of common stock (16,409) (10,89
Balance at end of period 130,977 134,44

PAID-IN CAPITAL

Balance at beginning of period 222,205 576,51
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 45,362 17,21
Issuance of common stock upon settlement of equ ity units 385,283
Conversion of preferred stock into common stock 118
Repurchase of common stock (514,291) (307,48
Amortization of unearned compensation and other 1,626 1,56
Balance at end of period 140,303 287,80

ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TAX

Balance at beginning of period (8,334)
Change in other comprehensive loss, net of tax (3,142) (1,23
Balance at end of period (11,476) (1,23

RETAINED EARNINGS

Balance at beginning of period 3,055,545 2,750,16
Net income 256,145 252,75
Cash dividends declared
Common stock - $.18 and $.1725 per share, re spectively (23,611) (23,86
Preferred stock (298) (29
Balance at end of period 3,287,781 2,978,75

UNEARNED ESOP SHARES
Balance at beginning of period - (50
Release of ESOP shares - 50

Balance at end of period -

PREFERRED STOCK - NON-REDEEMABLE

Balance at beginning of period 7,975 7,97

Conversion of preferred stock into common stock (125)

Balance at end of period 7,850 7,97
TOTAL STOCKHOLDERS' EQUITY $ 3,555,435 3,407,74

See accompanying notes to consolidated financitéstents

'N'U'I\C_g'

7

7

0)
9)

(6]



CenturyTel, Inc.

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

(1) Basis of Financial Reporting

The consolidated financial statements of Centurylhel and its subsidiaries (the "Company") inclticke accounts of CenturyTel, Inc.
("CenturyTel") and its majority-owned subsidiari€grtain information and footnote disclosures ndlyriacluded in financial statements
prepared in accordance with generally acceptedusticm principles have been condensed or omittedyaunt to rules and regulations of the
Securities and Exchange Commission; however, infii@on of management, the disclosures made aquade to make the information
presented not misleading. The consolidated findistégaements and footnotes included in this Forr@Ql€hould be read in conjunction with
the consolidated financial statements and notestihéincluded in the Company's annual report omFb0-K for the year ended December
31, 2004.

The financial information for the three months aite months ended September 30, 2005 and 2004oh&gen audited by independent
certified public accountants; however, in the opinof management, all adjustments necessary temrésrly the results of operations for
three-month and nine-month periods have been ieditiderein. The results of operations for the filse months of the year are not
necessarily indicative of the results of operatiahéch might be expected for the entire year.

(2) Goodwill and Other Intangible Assets
The following information relates to the Comparg®dwill and other intangible assets as of Septerd®e2005 and December 31, 2004:

Sept. 30, Dec. 31,
2005 2004

(Dollars in thousands)
Goodwill $ 3,432,623 3,433,864

Intangible assets subject to amortization
Customer base

Gross carrying amount $ 28,214 22,700
Accumulated amortization (5,065) (3,756)
Net carrying amount $ 23,149 18,944

Contract rights

Gross carrying amount $ 4,187 4,187

Accumulated amortization (1,512) (465)

Net carrying amount $ 2675 3,722
Intangible assets not subject to amortization $ 38,402 35,300

As of September 30, 2005, the Company completedriheal impairment test of goodwill required un8tatement of Financial Accounting
Standards No. 142 and has determined that its gdaslwot impaired.

The increase in customer base and intangible assestibject to amortization is due to the Compaagquisition of metro fiber assets on
June 30, 2005. See Note 7 for additional infornmatio

Total amortization expense related to the intamgitdsets subject to amortization for the first mmanths of 2005 was $2.4 million and is
expected to be $3.6 million in 2006, $3.1 million2007 and $2.2 million annually thereafter thro2g09.



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

Net periodic postretirement benefit cost for theeéhmonths and nine months ended September 30,82@08004 included the followir
components:

Three months Nine months
ended September 30, ended September 30,

2005 2004 2005 2004
(Dollars in thousands)

Service cost $ 1,572 1,316 4,717 4,624
Interest cost 4,180 3,639 12,539 12,783
Expected return on plan assets (610) (616) (1,830) (1,848)
Amortization of unrecognized actuarial loss 729 1,123 2,187 3,369
Amortization of unrecognized prior service cost (469) (938) (1,407) (2,814)
Net periodic postretirement benefit cost $ 5,402 4,524 16,206 16,114

The Company contributed $13 million to its postestient health care plan in the first nine month2Gff5, and does not expect to contribute
any additional amounts during the remainder of 2005

(4) Retirement Plans

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

Net periodic pension expense for the three monildsiine months ended September 30, 2005 and 26hdied the following component

Three months Nine months
ended September 30, ended September 30,

2005 2004 2005 2004

(Dollars in thousands)

Service cost $ 3,833 3,702 11,512 11,872
Interest cost 5,992 5,800 18,004 18,995
Expected return on plan assets (7,306) (7,076) (21,919) (21,228)
Settlements - - - 1,093
Recognized net losses 1,560 1,472 4,693 5,438
Net amortization and deferral 81 61 248 481

Net periodic pension expense $ 4,160 3,959 12,538 16,651

Through September 30, 2005, no contributions haenmade to the Company's pension plans. The Cgofspamimum required
contribution to its pension plans for 2005 is $&Hlion.

(5) Long-term Debt

In May 2002, the Company issued and sold in an mwritéen public offering $500 million of equity utsi each of which were priced at $25
and consisted initially of a beneficial interesgitCenturyTel senior unsecured note (Series J200@ and remarketable in 2005) with a
principal amount of $25 and a contract to purclsseges of CenturyTel common stock no later than RRG56. Each purchase contract
generally required the holder to purchase betwe@#4. and .8741 of a share of CenturyTel commorkstadMay 16, 2005 in exchange for
$25, subject to certain adjustments and exceptions.

In February 2005, the Company remarketed substyraiaof its $500 million of outstanding Seriesénior notes due 2007 (the notes
described above), at an interest rate of 4.628%.0dmpany received no proceeds in connection Wetlrémarketing as all net proceeds v
placed into a trust to secure the equity unit hadebligation to purchase common stock from then@any on May 16, 2005. In connection
with the remarketing, the Company purchased arcdeapproximately $400 million of the notes, réisig in approximately $100 million
remaining outstanding. The Company incurred a @xecharge of approximately $6 million in the figgtarter of 2005 related to purchasing
and retiring the notes. Proceeds to purchase sotels came from the February 2005 issuance of $3l0mof 5% senior notes, Series M,
due 2015 and cash on ha



Between April 15, 2005 and May 4, 2005, the Compapyrchased and cancelled an aggregate of appatedyd.1 million of its equity
units in privatelynegotiated transactions with six institutional resklat an average price of $25.18 per unit. Theimng 15.9 million equit
units outstanding on May 16, 2005 were settleddnksin accordance with the terms and conditionthefpurchase contract that formed a
of such unit. Accordingly, on May 16, 2005, the Gmany received proceeds of approximately $398.Zaniknd issued approximately 12.9
million common shares in the aggregate. See Ndébe iformation on the Company's accelerated shggarchase program designed to
mitigate the dilutive impact of issuing these 1&lion shares.

(6) Accelerated Share Repurchase Program

In late May 2005, the Company entered into acceddrghare repurchase agreements with three investraeks whereby the Company
repurchased and retired approximately 12.9 miléibares of its common stock for an aggregate of $4dlion (or an initial average price
$32.34 per share). Such purchase was funded usngroceeds received from the settlement of théyegnits mentioned in Note 5 and from
cash on hand. As part of the accelerated sharealegse transaction, the Company simultaneouslyeshiato forward contracts with the
investment banks whereby the investment banksxgrected to purchase an aggregate of 12.9 millianeshof the Company's common stock
during the term of the contracts. At the end ofréqaurchase period, the Company will, at its optather issue shares of its common stock or
pay cash to each investment bank if the investinank's weighted average purchase price duringgfinerchase period is higher than the
initial purchase price. If the investment bank'sghited average purchase price is lower than thialimiurchase price, the investment bank

will pay the Company either in shares of Centuryd@hmon stock or cash (at the Company's option).

Pursuant to Emerging Issues Task Force Issue N@90DAccounting for Derivative Financial Instrumsnndexed to, and Potentially Settled
in, a Company's Own Stock", the Company believasttie forward contract described above qualifiesfjuity classification and,
accordingly, the fair value of the forward contr@ghich was zero at inception) was recorded in tgg&ubsequent changes in the fair valt
the forward contract have not and will not be reeak until settlement of the contract (but will lelected in the calculation of diluted
earnings per share, as indicated immediately beldihg Company expects to settle the contract by eee 2005, at which time the settlerr
amount will be recorded as an adjustment to equity.

In connection with calculating its diluted earnimms share, the Company assumed the acceleratedrsparchase market price adjustment
will be settled through the Company's issuanceddftenal shares of common stock. Accordingly, éiséimated shares issuable based on the
fair value of the forward contract at SeptemberZM5 was included in the weighted average sharestamding for the computation of

diluted earnings per share for the periods endgteSwer 30, 2005.

(7) Acquisition

On June 30, 2005, the Company acquired fiber ass&® metropolitan markets from KMC Telecom Holgsn Inc. for approximately $75.4
million (which includes final post-closing adjustnis). The assets acquired and liabilities assuragd heen reflected in the Company's
consolidated balance sheet as of September 30,l28@% on a purchase price allocation determinedd®pendent third parties. The vast
majority of the purchase price was allocated tqprty, plant and equipment. The results of openatielated to these purchased properties
are reflected in the Company's consolidated resfiltperations beginning in the third quarter 0020

(8) Stock-based Compensation

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

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

Three months Nine months
ended September 30, ended September 30,

2005 2004 2005 2004

(Dollars in thousands,
except per share amounts)
Net income, as reported $ 91,411 86,192 256,145 252,755
Less: Total stock-based employee compensation
expense determined under fair value based
method, net of tax $ (1,740) (2,090) (7,643) (7,717)

Pro forma net income $ 89,671 84,102 248,502 245,038

Basic earnings per share
As reported
Pro forma

Diluted earnings per share

.70 .64 1.95 1.82
.69 .62 1.90 1.77

®



.68 .63 1.91 1.79
.67 .61 1.85 1.73

As reported
Pro forma

®

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

(9) Business Segments

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

Thre e months Nine months
ended S eptember 30, ended September 30,
2005 2004 2005 2004
(Dollars in thousands)

Local service $ 176,069 179,793 530,319 537,993
Network access 257,586 237,522 727,268 723,994
Long distance 49,788 49,743 141,746 140,059
Data 88,911 69,570 237,866 203,367
Fiber transport and CLEC 36,361 19,113 78,240 54,866
Other 48,370 48,138 143,341 140,859
Total operating revenues $ 657,085 603,879 1,858,780 1,801,138

Local service revenues are derived from the promisif local exchange telephone services in the Gmiylp service areas.

Network access revenues primarily relate to (iyises provided by the Company to various carrieis @istomers in connection with the |
of the Company's facilities to originate and teratétheir interstate and intrastate voice and atemissions and (ii) the receipt of universal
support funds which allows the Company to recoveortion of its costs under federal and state pmsivery mechanisms.

Long distance revenues relate to the provisioretairlong distance services to the Company's custs.

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

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

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

(10) Accounting Pronouncements

The Company has elected to account for employedk-4tased compensation using the intrinsic valuéhotkin accordance with Accounting
Principles Board Opinion No. 25, "Accounting foo&k Issued to Employees," as allowed by StatemfelRinancial Accounting Standards
No. 123, "Accounting for Sto--Based Compensation”. In December 2004, the FiahAcicounting Standards Board issued Statement of
Financial Accounting Standards No. 123 (Revisedd20®BhareBased Payment" ("SFAS 123(R)"). SFAS 123(R) esthbk standards for t
accounting for transactions in which an entity exales its equity instruments for goods or serviimesising primarily on accounting for
transactions in which an entity obtains employegises in exchange for the issuance of stock opti®&FAS 123(R) requires the Company to
measure the cost of the employee services recaivexthange for an award of equity instruments thagen the fair value of the award on
the grant date. Under SFAS 123(R), such cost nusttognized as an expense over the period dullinchwhe employee is required to
provide service in exchange for the award. Pursteaah April 2005 ruling from the Securities andcBange Commission, SFAS 123(R) will
initially apply to the Company beginning in thesfiquarter of 2006. In accordance with SFAS

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

On March 31, 2005, the Financial Accounting Staddd@oard issued Interpretation No. 47, "AccounfmgConditional Asset Retirement
Obligations" ("FIN 47"), an interpretation of SFA®. 143, "Accounting for Asset Retirement Obligagt. FIN 47 clarifies that the
recognition and measurement provisions of SFASIMGB.apply to asset retirement obligations in whightiming or method of settleme



may be conditional on a future event that may oy n@t be within control of the entity. FIN 47 idedtive for fiscal years ending after
December 15, 2005. The Company is currently assgsise impact of adopting FIN 47 to its consolidatesults of operations.

(11) Commitments and Contingencies

The Telecommunications Act of 1996 allows localteatge carriers to file access tariffs on a strezadlibasis and, if certain criteria are met,
deems those tariffs lawful. Tariffs that have bedgemed lawful" in effect nullify an interexchangarier's ability to seek refunds should the
earnings from the tariffs ultimately result in eiags above the authorized rate of return prescribyetthe FCC. Certain of the Company's
telephone subsidiaries file interstate tariffs diewith the FCC using this streamlined filing apach. For those tariffs that have not yet been
"deemed lawful", the Company initially records dgaility its earnings in excess of the authorizete of return, and may thereafter
recognize as revenue some or all of these amoutiie and of the settlement period or as its legéitlement thereto becomes more certain.
The Company recorded approximately $35.9 millioneagnue in the third quarter of 2005 as the settd period related to the 2001/2002
monitoring period lapsed on September 30, 2005.arheunt of the Company's earnings in excess dditeorized rate of return reflected as
a liability on the balance sheet as of SeptembeB05 for the 2003/2004 monitoring period aggredatpproximately $32.9 million. The
settlement period related to the 2003/2004 momitpperiod lapses on September 30, 2007. The Comp#rgontinue to monitor the legal
status of any proceedings that could impact it&lemtent to these funds.

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

Item 2.
CenturyTel, Inc.

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

Management's Discussion and Analysis of Finanataddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information ionded in the Company's annual report on Form 1@+ktHe year ended December 31,
2004. The results of operations for the three m®atid nine months ended September 30, 2005 areecessarily indicative of the results of
operations which might be expected for the entaary

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

In addition to historical information, this managemts discussion and analysis includes certaindoviooking statements that are based on
current expectations only, and are subject to abaurof risks, uncertainties and assumptions, méamyhach are beyond the control of the
Company. Actual events and results may differ nigtgifrom those anticipated, estimated or projddfeone or more of these risks or
uncertainties materialize, or if underlying assum prove incorrect. Factors that could affectiakctesults include but are not limited to:
timing, success and overall effects of competiffom a wide variety of competitive providers; thgks inherent in rapid technological
change; the effects of ongoing changes in the atigul of the communications industry; the Compaabiéity to effectively manage its
growth, including integrating newlgequired businesses into the Company's operatimhbisgng adequate numbers of qualified staff; e
changes in the demand for, or pricing of, the Camfzaproducts and services; the Company's abdigutcessfully introduce new product or
service offerings on a timely and cost-effectiveisathe Company's ability to collect its receivesbiromfinancially troubled communicatior
companies; the Company's ability to successfullyotiate collective bargaining agreements on redslertarms without work stoppages; the
effects of adverse weather; other risks referefficad time to time in this report or other of ther@many's filings with the Securities and
Exchange Commission; and the effects of more géfamtors such as changes in interest rates, inai@s, in accounting policies or practic
in operating, medical or administrative costs, émgral market, labor or economic conditions, degislation, regulation or public policy.
These and other uncertainties related to the bssiaee described in greater detail in Item 1 taQbmpany's Form 10-K for the year ended
December 31, 2004. You should be aware that netriamay emerge from time to time and it is notslle for management to identify all
such factors, nor can it predict the impact of emath factor on the business or the extent to waighone or more factors may cause actual
results to differ from those reflected in any fordsooking statements. You are further cautionetitaglace undue reliance on these forward-
looking statements, which speak only as of the dhtkis report. The Company undertakes no obligetd update any of its forward-looking
statements for any reasc



RESULTS OF OPERATIONS
Three Months Ended September 30, 2005 Comparetree™onths Ended September 30, 2004

Net income was $91.4 million and $86.2 million the third quarter of 2005 and 2004, respectiveljutBd earnings per share for the tr
quarter of 2005 and 2004 was $.68 and $.63, respct

Three months
ended September 30,

2005 2004

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

Operating income $ 201,242 190,869
Interest expense (49,904) (52,174)
Income from unconsolidated cellular entity 1,270 1,929
Other income (expense) (4,214) (822)
Income tax expense (56,983) (53,610)
Net income $ 91,411 86,192
Basic earnings per share $ .70 .64
Diluted earnings per share $ .68 .63
Average basic shares outstanding 130,150 134,885
Average diluted shares outstanding 135,916 139,816

Operating income increased $10.4 million as a $568l®n (8.8%) increase in operating revenues padially offset by a $42.8 million
(10.4%) increase in operating expenses. The thiedtgr of 2005 included the recognition of approatiety $35.9 million of revenue
settlements as the 2001/2002 monitoring periodeldps September 30, 2005. For additional infornmatee Note 11 to the Company's
financial statements included in Item 1 of Part this quarterly report.

The Company's 2005 results of operations have {@ehare expected to continue to be) adverselydtedaas a result of (i) lower Universal
Service Fund and intrastate access revenuese(iings in access lines, (iii) incremental amotitmaand operating expenses related to its
new billing and customer care system and (iv) espsrassociated with rolling out the Company's nieewovand wireless service initiatives.
See below for additional information.

Operating Revenues

Three months
ended September 30,

2005 2004
(Dollars in thousands)
Local service $ 176,069 179,793
Network access 257,586 237,522
Long distance 49,788 49,743
Data 88,911 69,570
Fiber transport and CLEC 36,361 19,113
Other 48,370 48,138
$ 657,085 603,879

The $3.7 million (2.1%) decrease in local servieeenues is primarily due to a $4.0 million decredise to a 3.7% decline in the average
number of access lines and a $1.9 million declga eesult of a decrease in minutes of use in detéarea calling plans in certain areas. !
decreases were partially offset by a $1.9 milliscréase due to the provision of custom callinguiesst to more customers and a $1.3 million
increase due to the mandated implementation ohdetdarea calling plans in certain areas.

Access lines declined 22,900 (1.0%) during thedtgarter of 2005 compared to a decline of 14,006%) in the third quarter of 2004. The
Company believes the decline in the number of acliess during 2005 and 2004 is primarily due ® displacement of traditional wireline

telephone services by other competitive servicaseB on current conditions, the Company expectsadines to decline between 3.5 and
4.5% for 2005



Network access revenues increased $20.1 millig®4Bin the third quarter of 2005 compared to thedthuarter of 2004. The third quarter
2005 included the recognition of approximately $24illion of revenue settlements as the 2001/2008itoring period lapsed on September
30, 2005. See Note 11 to the accompanying finasta¢ments for additional information. This nomreing revenue increase was partially
offset by $4.4 million of lower access revenuesnaiiily due to (i) a $3.2 million decrease in revesifrom the federal Universal Service F
primarily due to an increase in the nationwide agercost per loop factor used by the Federal Cormations Commission to allocate funds
among all recipients and (ii) a $3.0 million deaeas a result of lower intrastate revenues dagduction in intrastate minutes of use
(primarily due to the displacement of minutes byeldss, electronic mail and other optional calkegvices and the mandated implementation
of extended area calling plans in certain areas).

Long distance revenues were $49.8 million in tlgudrter 2005 compared to $49.7 million in third ex2004. A $5.1 million increase in
revenues principally due to a 12.2% increase irutam of use was substantially offset by a $4.9ionillecrease attributable to lower average
rates charged by the Company.

Data revenues increased $19.3 million (27.8%) diregrily to (i) the recognition of $11.4 million aévenue settlements as the 2001/2002
monitoring period lapsed on September 30, 2005Ns¢e 11 to the accompanying financial statememtadditional information) and (ii) a
$6.3 million increase in Internet revenues prinyadilie to growth in the number of DSL customerstigly offset by a decrease in the num
of dial-up customers.

Fiber transport and CLEC revenues increased $1iidm(90.2%), of which $13.8 million was due tevenues generated from the June 30,
2005 acquisition of fiber assets in 16 metropolitzarkets from KMC Telecom Holdings, Inc. ("KMC")@$3.6 million was attributable to
growth in the number of customers in the Compaimg'smbent fiber transport business.

Operating Expenses

Three months
ended September 30,

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

depreciation and amortization) $ 222,724 191,000
Selling, general and administrative 99,593 108,153
Depreciation and amortization 133,526 113,857

$ 455,843 413,010

Cost of services and products increased $31.7omi{lL6.6%) primarily due to (i) a $10.3 million ilease due to expenses incurred by the
properties acquired from KMC; (ii) a $5.5 milliondrease in expenses associated with the Compagredt operations due to an increase in
the number of DSL customers;

(iii) a $5.9 million increase due to expenses inedras a result of Hurricanes Katrina and Ritg; &i$2.8 million increase in expenses
associated with the Company's long distance opergiti(v) a $2.2 million increase in salaries anddbiés; and (vi) a $1.7 million increase in
access expense.

Selling, general and administrative expenses deetk$8.6 million (7.9%) due to (i) a $6.6 millioaalease in operating taxes (primarily due
to an $8.6 million one-time charge in the third demof 2004); (ii) a $2.3 million decrease in bt expense and (i) a $1.1 million
decrease in costs associated with the Companybsuses-Oxley internal controls compliance efforictbdecreases were partially offset by a
$2.9 million increase in expenses incurred by tteperties acquired from KMC.

Depreciation and amortization increased $19.7 oml(i17.3%). The third quarter of 2004 included a-time $13.2 million reduction in
depreciation expense to adjust certain over-degiettiassets. The remaining $6.5 million increasepwanarily due to (i) a $4.4 million
increase due to higher levels of plant in senfitea $1.5 million increase due to depreciatiopense incurred by the properties acquired
from KMC and (iii) a $1.4 million increase assoeidtwvith amortization of the Company's new billiggtem. Such increases were partially
offset by a $2.6 million reduction in depreciatiexpense due to certain assets becoming fully dipeelc

Interest Expense

Interest expense decreased $2.3 million (4.4%)eérthird quarter of 2005 compared to the third tpraof 2004. A $2.1 million reduction due
to decreased average debt outstanding was paxiédigt by a $1.5 million increase due to highegrage interest rates.

Income From Unconsolidated Cellular Entity

Income from unconsolidated cellular entity (whieipresents the Company's share of income from #sid€erest in a cellular partnership)
was $1.3 million and $1.9 million in the third qtearof 2005 and 2004, respective



Other Income (Expense)

Other income (expense) was $4.2 million of expdas¢he third quarter of 2005 compared to $822,6068xpense for the third quarter of
2004. The third quarter of 2005 included a $9.9ianilpre-tax charge due to the impairment of a pperating investment. The third quarter
of 2005 also included a $3.5 million gain from dade of a non-operating investment. The third gquast 2004 included a $1.5 million charge
due to the impairment of a non-operating investmie¢rest income increased $1.1 million in thedljuarter of 2005 compared to the third
quarter of 2004 primarily due to higher averagéndzedances.

Income Tax Expense

The effective income tax rate was 38.4% for theg¢imonths ended September 30, 2005 and 38.3%«ftinrse months ended September 30,
2004.



RESULTS OF OPERATIONS
Nine months Ended September 30, 2005 Comparedi® Months Ended September 30, 2

Net income was $256.1 million and $252.8 million fioe first nine months of 2005 and 2004, respebtivDiluted earnings per share for |
nine months ended September 30, 2005 was $1.91arethfo $1.79 during the first nine months of 2004.

Nine months
ended September 30,

2 005 2004
(Dolla rs, except per share amounts,
and shares in thousands)
Operating income $ 563,984 564,337
Interest expense (152,176) (157,806)
Income from unconsolidated cellular entity 3,307 6,114
Other income (expense) (1,459) (2,329)
Income tax expense (157,511) (157,561)
Net income $ 256,145 252,755
Basic earnings per share $ 1.95 1.82
Diluted earnings per share $ 1.91 1.79
Average basic shares outstanding 130,877 138,512
Average diluted shares outstanding 136,143 143,403

Operating income decreased $353,000 as a $57i6m({8.2%) increase in operating revenues was diffga $58.0 million (4.7%) increase
in operating expenses. The first nine months ob2@6luded the recognition of approximately $35.i@iom of revenue settlements as the
2001/2002 monitoring period lapsed on Septembe305. See Note 11 to the accompanying financéstents for additional information.

The Company's 2005 results of operations have {@ehare expected to continue to be) adverselydtedaas a result of (i) lower Universal
Service Fund and intrastate access revenuese(iiings in access lines, (iii) incremental amotitmaand operating expenses related to its
new billing and customer care system and (iv) espsrassociated with rolling out the Company's nieeovand wireless service initiatives.
See below for additional information.

Operating Revenues

Nine months
ended September 30,

2005 2004
(Dollars in thousands)
Local service $ 530,319 537,993
Network access 727,268 723,994
Long distance 141,746 140,059
Data 237,866 203,367
Fiber transport and CLEC 78,240 54,866
Other 143,341 140,859
$ 1,858,780 1,801,138

The $7.7 million (1.4%) decrease in local servieeenues is primarily due to an $11.2 million deseedue to a 3.1% decline in the average
number of access lines and a $5.8 million declma eesult of a decrease in minutes of use in drtkarea calling plans in certain areas. !
decreases were partially offset by a $7.1 milliocréase due to the provision of custom callinguiesst to more customers and a $3.7 million
increase due to the mandated implementation ohdetdarea calling plans in certain areas.

Access lines declined 63,200 (2.7%) during the filse months of 2005 compared to a decline of B®{8.7%) in the first nine months of
2004. The Company believes the decline in the numbaccess lines during 2005 and 2004 is primatilg to the displacement of traditional
wireline telephone services by other competitivwises. Based on current conditions, the Compaipgets access lines to decline between
3.5 and 4.5% for 200!



Network access revenues increased $3.3 milliorf%4DiB the first nine months of 2005 primarily duetihe recognition in the third quarter
2005 of approximately $24.5 million of revenue lestients as the 2001/2002 monitoring period lapseS8eptember 30, 2005 (see Note 11 to
the accompanying financial statements for additiorffarmation). Such increase was substantiallgeiffoy (i) a $12.0 million decrease in
intrastate access revenues due to a reductiorastate minutes of use (primarily due to the dispiment of minutes by wireless, electronic
mail and other optional calling services and thexdaged implementation of extended area callingpiarcertain areas) and (i) a $10.6
million decrease in revenues from the federal UrsiakService Fund primarily due to an increasén@rtationwide average cost per loop
factor used by the FCC to allocate funds amongealpients.

The $1.7 million (1.2%) increase in long distaneeenues was primarily due to growth in the Comparstail long distance operations. A
$16.4 million revenue increase due primarily td2aB% increase in minutes of use was substantifiitgby an $11.2 million decrease cat
by lower average rates charged by the Company &3d3amillion decrease in the accrual for unbillellirevenue.

Data revenues increased $34.5 million (17.0%) direagily to (i) a $17.6 million increase in Intetrmevenues primarily due to growth in the
number of DSL customers, partially offset by a éase in the number of dial-up customers; (ii) $hiiklon of revenue settlements recorded
as the 2001/2002 monitoring period lapsed on Sdmei30, 2005 (see Note 11 to the accompanying dinhstatements for additional
information); and (iii) a $3.7 million increasediata revenues due to an increase in the numbeglefdapacity circuits provided.

Fiber transport and CLEC revenues increased $2Bliém{42.6%), of which $13.8 million was due tewvenues generated from the June 30,
2005 acquisition of fiber assets from KMC and $®illion was attributable to growth in the numbercostomers in the Company's incuml
fiber transport business.

Other revenues increased $2.5 million (1.8%) dutiregfirst nine months of 2005 primarily due toa3million increase in directory
revenues.

Operating Expenses

Nine months
ended September 30,

2005 2004

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

depreciation and amortization) $ 609,590 562,775
Selling, general and administrative 289,053 302,426
Depreciation and amortization 396,153 371,600

$ 1,294,796 1,236,801

Cost of services and products increased $46.8omi(B.3%) primarily due to (i) a $13.7 million irase in expenses associated with the
Company's Internet operations due to an increaeeinumber of DSL customers; (ii) a $10.3 millioorease due to expenses incurred b
properties acquired from KMC; (iii) a $9.2 millioncrease in access expense (of which $3.1 millias attributable to a one-time credit
recorded in the first quarter of 2004); (iv) a $milion increase in costs associated with growtithie Company's fiber transport business;
(v) a $5.9 million increase due to expenses incLiaa result of Hurricanes Katrina and Rita. Sncleases were partially offset by a $6.2
million decrease in expenses caused by the Comgettiing certain pole attachment disputes in ths uarter of 2005 for amounts less than
those previously accrued.

Selling, general and administrative expenses dsete$13.4 million (4.4%) primarily due to (i) a 69nillion decrease in operating taxes
(primarily due to an $8.6 million one-time chargethe third quarter of 2004);

(i) a $6.8 million reduction in bad debt expenaed (iii) a $2.6 million decrease in costs assedatith the Company's Sarbanes-Oxley
internal controls compliance effort. Such decreasere partially offset by a $4.2 million increasecbsts associated with growth in the
Company's Internet business and $2.9 million okespgs incurred by the properties acquired from KMC.

Depreciation and amortization increased $24.6 onil(6.6%) for the first nine months of 2005 complaiee 2004. Included in the nine months
ended September 30, 2004 was a one-time reductidegreciation expense of approximately $13.2 amiltio adjust certain over-depreciated
accounts. The remaining $11.4 million increaseimarily due to (i) a $13.3 million increase duehigher levels of plant in service, (i) a
$5.7 million increase associated with amortizatibthe Company's new billing system and (iii) aSbillion increase due to depreciation
expense incurred by the properties acquired fromKBuch increases were offset by a $9.4 millionucédn in depreciation expense due to
certain assets becoming fully depreciated and @ 1$8lion one-time adjustment recorded in the selcquarter of 2004 related to the
depreciation of fixed assets associated with the@amy's new billing system.

Interest Expense

Interest expense decreased $5.6 million (3.6%d)erfitst nine months of 2005 compared to the firse months of 2004 as a $12.1 million
reduction due primarily to a decrease in averadp detstanding was partially offset by a $7.3 naillincrease due to higher average interest
rates.



Income From Unconsolidated Cellular Entity

Income from unconsolidated cellular entity (whielpresents the Company's share of income from #sid€erest in a cellular partnership)
was $3.3 million and $6.1 million for the first minmmonths of 2005 and 2004, respectively.

Other Income (Expense)

Other income (expense) was $1.5 million of expdas¢he first nine months of 2005, compared to $8iion of expense for the first nine
months of 2004. The first nine months of 2005 ideld a $9.9 million pre-tax charge due to the impaint of a non-operating investment and
a $4.8 million debt extinguishment expense rel&bguurchasing and retiring approximately $400 wiilof Series J senior notes. The first
nine months of 2005 was favorably impacted by 3ipdmillion of non-recurring interest income rethte the settlement of various income
tax audits; (ii) a $3.5 million gain from the salea non-operating investment and (iii) $2.2 milliof higher interest income due to higher
average cash balances. The first nine months of #@uded a one-time $3.6 million charge relatethe prepayment of the Company's
Series B senior notes and a $1.5 million charggedIto the impairment of a non-operating investmen

Income Tax Expense

The effective income tax rate was 38.1% and 38d@thie nine months ended September 30, 2005 ang] B8§pectively. Income tax expe
for 2005 was reduced by approximately $1.3 miliiothe first quarter of 2005 as a result of théleetent of various income tax audi



LIQUIDITY AND CAPITAL RESOURCES

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

Net cash provided by operating activities was $#38illion during the first nine months of 2005 caaned to $735.8 million during the fir
nine months of 2004. The Company's accompanyingalmated statements of cash flows identify majéfecences between net income and
net cash provided by operating activities for eafcthese periods. For additional information relgtio the operations of the Company, see
Results of Operations.

Net cash used in investing activities was $352 lfianiand $280.7 million for the nine months end&eptember 30, 2005 and 20!
respectively. Payments for property, plant and gaeint were $28.4 million more in the first nine rtianof 2005 than in the comparable
period during 2004. Revised budgeted capital exipered for 2005 total approximately $425 millioeflecting additional budgeted
expenditures related to growth in the Company's B&iness and the expansion of LightCore's op@stiburing 2005, the Company paid
approximately $75.4 million to acquire fiber assatd6 metropolitan markets from KMC Telecom HolghnInc. See Note 7 to the
accompanying financial statements for additionfdnmation.

Net cash used in financing activities was $280.lianiduring the first nine months of 2005 compate®489.3 million during the first nir
months of 2004. In accordance with previously ameed stock repurchase programs, the Company regmedhl6.4 million shares (for
$530.7 million) and 10.9 million shares (for $31&dlion) in the first nine months of 2005 and 20@dspectively. The 2005 repurchases
include 12.9 million shares repurchased (for atiahprice of $416.5 million) under acceleratedreh@purchase agreements (see below and
Note 6 to the accompanying financial statementsdalitional information)

In the first quarter of 2005, the Company paid $&0lion to retire its Series E senior notes airtkeheduled maturity with cash on hand.

In February 2005, the Company remarketed subsligraiaof its $500 million of outstanding Seriesénior notes due 2007 at an interest rate
of 4.628%. The Company received no proceeds inextion with the remarketing as all proceeds weaeqd into a trust to secure the
obligation of the Company's equity unit holderptwchase common stock from the Company on May Q852In connection with the
remarketing, the Company purchased and retirecoappately $400 million of the notes, resulting ippaoximately $100 million remaining
outstanding. The Company incurred a pre-tax chafg@proximately $6 million in the first quarter 905 related to purchasing and retiring
the notes. Proceeds to purchase such notes cameHed-ebruary 2005 issuance of $350 million of &&ior notes, Series M, due 2015 and
cash on hand.

On May 16, 2005, upon settlement of 15.9 milliontsfoutstanding equity units, the Company recepwexteeds of approximately $398.2
million and issued approximately 12.9 million comm&hares. In late May 2005, the Company enteredaictelerated share repurchase
agreements with investment banks whereby the Coynrggourchased and retired 12.9 million shares ofroon stock for an aggregate of
$416.5 million, the proceeds of which came fromghglement of the equity units mentioned aboveaasth on hand. Under these
agreements, the investment banks are currentlyekasing CenturyTel shares in the open markethéend of the repurchase period, the
Company anticipates that it may receive from, ordspiired to pay, the investment banks a pricesajent in cash or stock based principally
upon the actual cost of the shares to be repurdiasthe investment banks. For additional inforortisee Note 6 to the accompanying
financial statements and Item 2 of Part Il of tpisrterly report.

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

Pa yments due by period
Total contractual Less than After
obligations Total 1 year 1-3years 4-5years 5years
(D ollars in thousands)
Long-term debt,
including current
maturities and capital
lease obligations $2,834,846 334,576 (1) 459,708 65,846 1,974,716
Interest on long-term
debt obligations $1,795,019 182,673 331,735 295,197 985,414

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

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

was set to expire in July 2005. Up to $150 milladrihe facility can be used for letters of credihich reduces the amount available for other
extensions of credit. As of September 30, 2005Cbmpany had no amounts outstanding under its meditdacility. The Company's
telephone subsidiaries also had available for 448.8 million of commitments for lo-term financing from the Rural Utilities Service. &



Company has a commercial paper program that ag#éwit to have outstanding up to $1.5 billion imooercial paper at any one time;
however, borrowings are effectively limited to #mmount available under its credit facility. At Sepber 30, 2005, the Company had no
commercial paper outstanding under such progranseftember 30, 2005, the Company held over $28®&mdf cash and cash equivalents.

OTHER MATTERS
Accounting for the Effects of Regulation

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

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

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

Recent Product Developments

During the first half of 2005, the Company begaieing co-branded satellite television service asrselect markets, and began to
commercially offer this service as part of its bleudproduct offerings in the fourth quarter of 2006e Company expects to begin
commercial reselling of wireless service in setaarkets in the fourth quarter of 2005. In additimnQctober 2005, the Company began
offering its facilities-based video service toraited number of select Wisconsin markets.

Regulatory Developments

In the second quarter of 2005, the Louisiana Pu#icvice Commission ("LPSC") adopted an order tit@atsferred the existing $42 million
Louisiana Local Optional Service Fund ("LOS Funidtp a state universal service fund ("SUSF") effecfAugust 31, 2005. The Company
currently receives approximately $21 million fronetLOS Fund each year. The SUSF will expand the basontributors to all
telecommunications service providers operatindgiéndtate. In June 2005, two telecommunicationsaeproviders served the LPSC with an
appeal of the SUSF. As such, there is no assuthat¢he SUSF will remain as adopted by the LPSthatrfunding levels will remain at
current levels.

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

Other Anticipated Events

Based on recent FCC filings, the Company anticip#tat increased national average loop costs edllice its 2006 receipts from the federal
Universal Service Fund, which is currently expedtetbwer 2006 diluted earnings per share by $006.08 from projected 2005 levels. The
Company further expects that its aggregate reveatikements in 2006 related to prior period adjestts will decline from 2005 levels, whi
is currently expected to reduce 2006 diluted eajrer share by $.14 to $.18 from projected 200&lde The change in accounting for stock
options mandated under SFAS 123(R) is further exggeto reduce 2006 diluted earnings per sharefy 9. $.06.

The Company anticipates that lower debt balancé#seduce its 2006 interest expense from 2005 Ewehich is currently expected to
increase 2006 diluted earnings per share by $.830f@®from projected 2005 amounts.

The disclosures presented under this heading asthiante Company will be operated in the ordiraryrse under its current business and
compensation plans, and exclude the potential itngfaany future acquisitions, divestitures, shameurchases or other unusual or
unanticipated events. Please see the factors b&tede at the beginning of MD&A that could cause @ompany's actual results to differ
materially from those described abo



Item 3.
CenturyTel, Inc.

QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

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

At September 30, 2005, the fair value of the Comfsalong-term debt was estimated to be $3.0 biliesed on the overall weighted average
rate of the Company's long-term debt of 6.7% andwaamall weighted maturity of 10 years comparetetans and rates currently available in
long-term financing markets. Market risk is estiathas the potential decrease in fair value of thim@any's long-term debt resulting from a
hypothetical increase of 67 basis points in inter&es (ten percent of the Company's overall weidjlaverage borrowing rate). Such an
increase in interest rates would result in appratéaly a $116.3 million decrease in fair value & €@ompany's long-term debt at September
30, 2005. As of September 30, 2005, after givifgatfto interest rate swaps currently in place raxmately 82% of the Company's long-
term debt obligations were fixed rate.

The Company seeks to maintain a favorable mixx@&diand variable rate debt in an effort to limieiest costs and cash flow volatility
resulting from changes in rates. From time to tithe,Company uses derivative instruments to (iimcor swap its exposure to changing or
variable interest rates for fixed interest rate§ipto swap obligations to pay fixed interestamfor variable interest rates. The Company has
established policies and procedures for risk ags@sisand the approval, reporting and monitoringexfvative instrument activities. The
Company does not hold or issue derivative finariasttuments for trading or speculative purposeandyement periodically reviews the
Company's exposure to interest rate fluctuatiomseanleavors to implement strategies to managexjresare.

At September 30, 2005, the Company had outstarfdingfair value interest rate hedges associated thi¢ full $500 million aggregate
principal amount of its Series L senior notes, 8022, that pay interest at a fixed rate of 7.87%%ese hedges are "fixed to variable" interest
rate swaps that effectively convert the Comparyétifrate interest payment obligations under timedes into obligations to pay variable re
that range from the six-month London InterBank @fteRate ("LIBOR") plus 3.229% to the six-month OB plus 3.67%, with settlement
and rate reset dates occurring each six monthaghrthe expiration of the hedges in August 2012Séptember 30, 2005, the Company
realized a blended rate under these hedges of 81#8test expense was reduced by $1.2 million dypitie first nine months of 2005 as a
result of these hedges. The aggregate fair magtee\of these hedges was $12.9 million at SepteBhe2005 and is reflected both as a
liability and as a decrease in the Company's upitherlong-term debt on the September 30, 2005 lsalaheet. With respect to each of these
hedges, market risk is estimated as the poterit@ige in the fair value of the hedge resulting feohypothetical 10% increase in the forward
rates used to determine the fair value. A hypothéti0% increase in the forward rates would resut $14.2 million increase in the fair va

of these hedges at September 30, 2005, and waddralrease the Company's interest expense.

In late 2004 and early 2005, the Company enteredsieveral cash flow hedges that effectively locketthe interest rate on a majority of
certain anticipated debt transactions that ultitgatere completed in February 2005. The Companigdddn the interest rate on (i) $100
million of 2.25-year debt (remarketed in Februa®@2) at 3.9%; (ii) $75 million of 10-year debt (iesl in February 2005) at 5.4%; and (iii)
$225 million of 10-year debt (issued in Februar@®0at 5.5%. In February 2005, upon settlementiohdiedges, the Company (i) received
$366,000 related to the 2.25-year debt remarketiigh is being amortized as a reduction of inteegpense over the remaining term of the
debt, and (ii) paid $7.7 million related to the y€ar debt issuance, which is being amortized as@nase in interest expense over theyér
term of the debt.

Certain shortcomings are inherent in the methaahalysis presented in the computation of fair valtnancial instruments. Actual values
may differ from those presented if market condgioary from assumptions used in the fair valuewatmns. The analysis above incorpor
only those risk exposures that existed as of Sdme30, 2005.

Item 4.
CenturyTel, Inc.

CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaess designed to provide reasonable assurandeaaftiranation required to be
disclosed by the Company in the reports it filedanthe Securities Exchange Act of 1934 is timelyorded, processed, summarized and
reported as required. The Company's Chief Exec@if¥ieer, Glen F. Post, Ill, and the Company's CRi@mancial Officer, R. Stewart Ewing,
Jr., have evaluated the Company's disclosure dergmal procedures as of September 30, 2005. Bast#te@valuation, Messrs. Post and
Ewing concluded that the Company's disclosure otsiind procedures have been effective in providéagonable assurance that they have
been timely alerted of material information reqdite be filed in this quarterly report. Since ttegedof Messrs. Post's and Ewing's most re
evaluation, there have been no significant chaimgsee Company's internal controls or in otherdasthat could significantly affect these
controls. The design of any system of controlsaisdal in part upon certain assumptions about teéHdod of future events and
contingencies, and there can be no assurancerthatesign will succeed in achieving its stated goBecause of inherent limitations in ¢



control system, misstatements due to error or faudd occur and not be detect



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

For information on the Company's legal proceedisgs,Note 11 to the Company's financial statempalsded in Item 1 of Part | of this
quarterly report.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

In late May 2005, the Company repurchased apprdeimna 2.9 million shares of its common stock undermccelerated share repurchase
program with certain investment banks at an indiadrage share price of $32.34, which is subjeatftdure price adjustment based
principally upon the actual cost of the sharesaadpurchased by the investment banks. See Not¢hé iCompany's financial statements
included in Item 1 of Part | of this quarterly repd\s of October 31, 2005, the investment banks slold 12.9 million shares to the Company
in late May 2005 had repurchased approximately 88#%0se shares at a weighted average price pez shapproximately $34.46.

In early February 2005, the Company's board ofctirs approved a repurchase program that allowE€tmepany to repurchase up to an
aggregate of $200 million of either its common ktoc equity units prior to December 31, 2005. SitieeCompany implemented its
accelerated share repurchase program in May 200&s inot purchased any securities under its $2li@mrepurchase program, and the
Company does not expect to resume purchasing shades its $200 million program until the investrhbanks complete their pending
repurchases described above (which is currentleebep to occur in mid-December 2005). As of the adthis quarterly report, the
Company retains authority to purchase approximé&88 million in shares under the $200 million pragr

Item 6. Exhibits and Reports on Form 8-K

A. Exhibits

10.1 CenturyTel, Inc. 2005 Management Incentive @emnsation Plan*

10.2 Form of Non-Qualified Stock Option Agreementler the CenturyTel, Inc. 2005 Management Incer@iompensation Plan
10.3 Form of Restricted Stock Agreement under teet@yTel, Inc. 2005 Management Incentive Compénmis&lan

10.4 CenturyTel, Inc. 2005 Directors Stock Plan*

10.5 CenturyTel, Inc. 2005 Executive Officer Shbetrm Incentive Program*

10.6 Form of Restricted Stock Agreement betweeridRagt and each of its outside directors dateaf &day 13, 2005**

11 Computations of Earnings Per Share

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

31.2 Registrant's Chief Financial Officer certifioa pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

32 Registrant's Chief Executive Officer and Chiefaacial Officer certification pursuant to Secti@®6 of the Sarbanes-Oxley Act of 2002

* Incorporated herein by reference to Registrammixy statement filed with the Securities and ExgfeCommission on April 5, 2005.
** Incorporated herein by reference to Exhibit 18f&Registrant's Current Report on Form 8-K dateayNI3, 2005.

B. Reports on Form 8-K

The following item was reported in the Form 8-kefilJuly 5, 2005:

Item 8.01. Other Events- Acquisition of metro fiber networks from KMC Telecom Holdings, Inc.



The following items were reported in the Form 8iiéd July 28, 2005:

Items 2.02 Results of Operations and Financial @mmdand Financial Statements and Exhibits- afid News release announcing second
guarter 2005 operating resul



SIGNATURE

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

CenturyTel, Inc.

Dat e: Novenber 9, 2005 /sl Neil A. Sweasy
Nei |l A. Sweasy
Vi ce President and Controller
(Principal Accounting O ficer)



Exhibit 10.2

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

2005 MANAGEMENT INCENTIVE COMPENSATION PLAN

THIS NON-QUALIFIED STOCK OPTION AGREEMENT (this ("greement") is entered into as of | ]1 200, , by and
between CenturyTel, Inc., a Louisiana corporatli@efturyTel"), and ("Optionee™).

WHEREAS, CenturyTel maintains the 2005 Managemeceritive Compensation Plan (the "Plan"), under twkiie Compensation
Committee of the Board of Directors of CenturyTiak("Committee™) may, directly or indirectly, amoather things, grant options to
purchase shares of CenturyTel's common stock, $fab0alue per share (the "Common Stock"), to kapleyees of CenturyTel or its
subsidiaries (collectively, the "Company"); and

WHEREAS, pursuant to the Plan the Committee hasaeuato the Optionee an option to purchase shdf€smmon Stock on the terms and
conditions specified below;

NOW, THEREFORE, in consideration of the premiseis agreed as follow:

1.
GRANT OF OPTION

1.01 In consideration of future services, Centuhfiezeby grants to Optionee, effective | [, 200__, (the "Date of Grant"), the
right, privilege and option to purchase reha@f Common Stock (the "Option") at an exerciseepof $ per share.

1.02 The Option is a non-qualified stock option ahdll not be treated as an incentive stock optimer Section 422 of the Internal Revenue
Code of 1986, as amended (the "Code").

2.

TIME OF EXERCISE

2.01 Subject to the provisions of the Plan andother provisions of this Agreement, the Optionegidbe entitled to exercise the Option as
follows :

With respectto __ of the shares covered by th@o@p..........

With respect to ____ of the shares covered by th@éo@®pess any shares previously issued.........
With respect to all of the shares covered by thédDpless any shares previously issued.........
The Option shall expire and may not be exercisest than ten years after the Date of Grant.

2.02 Notwithstanding the foregoing, the Option khatome accelerated and immediately exercisalfldlifa) if Optionee dies while he is
employed by the Company, (b) if Optionee becomsaldéd within the meaning of Section 22(e)(3) ef @ode ("Disability") while he is
employed by the Company, (c) if Optionee retiresrfremployment with the Company on or after attajrilre age of 55 ("Retirement") or (d)
pursuant to the provisions of the Plan.

3.

CONDITIONS FOR EXERCISE OF OPTION

During Optionee's lifetime, the Option may be eiad only by him or by his legal representativee Tption must be exercised while
Optionee is employed by the Company, or, to therexxercisable at the time of termination of emppient, within 190 days of the date on
which he ceases to be an employee, except thidith@)ceases to be an employee because of RetitetherOption may be exercised within
three years from the date on which he ceases am leenployee, (b) if an Optionee's employment isiteaited for cause, the unexercised
portion of the Option is immediately terminateddan

(c) in the event of Optionee's Disability or dedlie Option may be exercised by the Optionee dhercase of death, by his estate or by the
person to whom such right devolves from him by oeasf his death within two years after the dataisfDisability or death; provide:



however, that the Option and all option gain, aee in Section 4.01, shall at all times be subjedhe forfeiture provisions of Section 4
hereof; and provided further that no rights to pase Common Stock under this Option may be exertiger than ten years after the Date of
Grant.

4.

FORFEITURE OF OPTION AND OPTION GAIN

4.01 If, at any time during Optionee's employmentie Company or within 18 months after terminatddremployment, Optionee engages in
any activity in competition with any activity oféghiCompany, or inimical, contrary or harmful to thierests of the Company, including but
not limited to: (a) conduct relating to Optioneesployment for which either criminal or civil petia against Optionee may be sought, (b)
conduct or activity that results in termination@pbtionee's employment for cause, (c) violation ofM@any policies, including, without
limitation, the Company's insider trading policydazorporate compliance program, (d) accepting eympémt with, acquiring a 5% or more
equity or participation interest in, serving asoasultant, advisor, director or agent of, directhindirectly soliciting or recruiting any
employee of the Company who was employed at ang tiaring Optionee's tenure with the Company, oemtise assisting in any other
capacity or manner any company or enterprise ghdiréctly or indirectly in competition with or &og against the interests of the Compan
any of its lines of business (a "competitor"), gtder (A) any isolated, sporadic accommodatiomassistance provided to a competitor, at its
request, by Optionee during Optionee's tenure thithCompany, but only if provided in the good fatid reasonable belief that such action
would benefit the Company by promoting good busirretations with the competitor and would not haine Company's interests in any
substantial manner or (B) any other service oistaste that is provided at the request or withattigen permission of the Company, (e)
disclosing or misusing any confidential informatimnmaterial concerning the Company, (f) engagmgiomoting, assisting or otherwise
participating in a hostile takeover attempt of @@mpany or any other transaction or proxy contest ¢ould reasonably be expected to result
in a Change of Control (as defined in the Plan)apgroved by CenturyTel's Board of Directors orrnf@king any statement or disclosing any
information to any customers, suppliers, less@ssdes, licensors, licensees, regulators, employexkers with whom the Company enga

in business that is defamatory or derogatory wagpect to the business, operations, technologyagesment, or other employees of the
Company, or taking any other action that could@aably be expected to injure the Company in itsriass relationships with any of the
foregoing parties or result in any other detrimeatfect on the Company, then (i) the Option shallomatically terminate without any
payment to Optionee effective the date on whichdDge engages in such activity, unless terminatedex by operation of another term or
condition of this Agreement or the Plan, and (iptiOnee shall pay in cash to the Company, withotgrest, any option gain realized by
Optionee from exercising all or a portion of theti®p during the period beginning one year priotaigmination of employment (or one year
prior to the date Optionee first engages in sutivicif no termination occurs) and ending on ttege on which the Option terminates. For
purposes hereof, "option gain" shall mean the diffee between the closing market price of the Com8tock on the date of exercise minus
the exercise price, multiplied by the number ofrebgurchased.

4.02 If Optionee owes any amount to the CompanyuBéction 4.01 above, Optionee acknowledgestieaCbmpany may deduct such
amount from any amounts the Company owes Optiaee fime to time for any reason (including withdigtitation amounts owed to
Optionee as salary, wages, reimbursements or otlrepensation, fringe benefits, retirement benefitgacation pay). Whether or not the
Company elects to make any such set-off in whole part, if the Company does not recover by medrset-off the full amount Optionee
owes it, Optionee hereby agrees to pay immedi#telyinpaid balance to the Company.

4.03 Optionee may be released from Optionee's ativigs under Sections 4.01 and 4.02 above onheifCommittee determines in its sole
discretion that such action is in the best intsre$the Company.

5.

PREFERENCE SHARE PURCHASE RIGHTS

Upon exercise of an Option at a time when prefexeiare purchase rights to purchase shares os&Bi®articipating Cumulative
Preference Stock or other securities or properth@fCompany (the "Rights" and each a "Right") riensaitstanding pursuant to that certain
Rights Agreement dated as of August 27, 1996 betvanturyTel and the Rights Agent named thereimanasnded by Amendment No. 1 to
Rights Agreement dated May 25, 1999 and Amendmen®No Rights Agreement dated June 30, 2000, amdagy be further amended (the
"Rights Agreement"), or any successor rights agesgnthen Optionee shall receive Rights in conjancivith Optionee's receipt of shares of
Common Stock on the terms and conditions of théRiggreement.

6.

ADDITIONAL CONDITIONS

Anything in this Agreement to the contrary notwttheding, if at any time CenturyTel further detergsnin its sole discretion, that the listing,
registration or qualification (or any updating ofyasuch document) of the shares of Common Stodalde pursuant to the exercise of an
Option is necessary on any securities exchangeaeriany federal or state securities or blue sky ta that the consent or approval of any
governmental regulatory body is necessary or dasiras a condition of, or in connection with theuisnce of shares of Common St



pursuant thereto, or the removal of any restrigiomposed on such shares, such shares of Commok $Stall not be issued, in whole or in
part, unless such listing, registration, qualificat consent or approval shall have been effecteibtained free of any conditions not
acceptable to CenturyTel. CenturyTel agrees tacasamercially reasonable efforts to issue all shaf€sommon Stock issuable hereunde
the terms provided herein.

7.

ATTORNEYS' FEES AND EXPENSES

Should any party hereto retain counsel for the psemf enforcing, or preventing the breach of, amoyision hereof, including, but not

limited to, the institution of any action or prodégg in court to enforce any provision hereof, bjoin a breach of any provision of this
Agreement, to obtain specific performance of argvimion of this Agreement, to obtain monetary quldated damages for failure to perform
any provision of this Agreement, or for a declamatof such parties' rights or obligations hereundefor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgdhe losing party for all costs and expensesrieel 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 Optieagy right to continue in the employment of thenpany or to interfere in any way wi
the right of the Company to terminate Optionee'plegment relationship with the Company at any time.

9.

WITHHOLDING TAXES

The Company may make such provisions as it may aggmropriate for the withholding of any federagtetand local taxes that it determines
are required to be withheld on any exercise ofQp&on. In accordance with and subject to the tesfritke Plan, Optionee may satisfy the tax
withholding obligation in whole or in part by dediing currently owned shares of Common Stock artielg to have CenturyTel withhold
from the shares Optionee otherwise would receiveuraler shares of Common Stock having a value ¢quhé minimum amount required
to be withheld (as determined under the Plan).

10.

BINDING EFFECT

This Agreement shall inure to the benefit of andlmeling upon the parties hereto and their respetteirs, executors, administrators, legal
representatives and successors. Without limitieggegmnerality of the foregoing, whenever the terrpti@ee" is used in any provision of this
Agreement under circumstances where the provigipnogriately applies to the heirs, executors, adstiators or legal representatives to
whom this Option may be transferred by will or he faws of descent and distribution, the term "@e" shall be deemed to include such
person or persons.

11.

INCONSISTENT PROVISIONS

Optionee agrees that the Option granted herelybijgst to the terms, conditions, restrictions atigepprovisions of the Plan as fully as if all
such provisions were set forth in their entiretyhiis Agreement. If any provision of this Agreemeanflicts with a provision of the Plan, the
Plan provision shall control. Optionee acknowledipes a copy of the Plan and a prospectus summgribe Plan was distributed or made
available to Optionee and that Optionee was ad\iseeview such materials prior to entering ints thgreement. Optionee waives the right
to claim that the provisions of the Plan are natiig upon Optionee and Optionee's heirs, exeguadrsinistrators, legal representatives and
successors.

12.

ADJUSTMENTS TO OPTIONS



The parties acknowledge that (i) appropriate adjests shall be made to the number and class oéslasfilCommon Stock subject to the
Option and to the exercise price in certain sitbraidescribed in Section 4.5 of the Plan and diiygtments to the rights of the Optionee m
be made in the event of a Change of Control, asein Section 11.12 of the Plan.

13.

TERMINATION OF OPTION

The Committee, in its sole discretion, may ternerthe Option. However, no termination may adveraéfigct the rights of Optionee to the
extent that the Option is currently exercisabldélendate of such termination.

14.

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

15.

SEVERABILITY

If any term or provision of this Agreement, or @iqgplication thereof to any person or circumstashball at any time or to any extent be
invalid, illegal or unenforceable in any respechaitten, Optionee and CenturyTel intend for anurt@onstruing this Agreement to modify
or limit such provision so as to render it validlanforceable to the fullest extent allowed by l&wy such provision that is not susceptible
such reformation shall be ignored so as to nota#iay other term or provision hereof, and the lieder of this Agreement, or the applicat
of such term or provision to persons or circumstanmher than those as to which it is held invallieigal or unenforceable, shall not be
affected thereby and each term and provision sfAlgireement shall be valid and enforced to the$tléxtent permitted by law.

16.

ENTIRE AGREEMENT; MODIFICATION

The Plan and this Agreement contain the entirecagesmt between the parties with respect to the subyjatter contained herein and may not
be modified, except as provided in the Plan, asaiy be amended from time to time in the mannerigealtherein, or in this Agreement, as it
may be amended from time to time by a written doeninsigned by each of the parties hereto. Anyaralritten agreements, representatit
warranties, written inducements, or other commuiuoa with respect to the subject matter contaimeetin made prior to the execution of
Agreement shall be void and ineffective for all pases.

IN WITNESS WHEREOF the parties hereto have causmsdigreement to be executed as of the day andfystabove written.
CENTURYTEL, INC.
By:

Glen F. Post, lll Chairman and Chief Executive €fi

{insert name} Optione:



Exhibit 10.3

FORM OF RESTRICTED STOCK AGREEMENT
UNDER THE CENTURYTEL, INC.

2005 MANAGEMENT INCENTIVE COMPENSATION PLAN

This RESTRICTED STOCK AGREEMENT (this "Agreemeni®)entered into as of
[ | ,200__, by and between Centuryfel,("CenturyTel") and ("AdvBReCipient").

WHEREAS, CenturyTel maintains the 2005 Managemeceritive Compensation Plan (the "Plan"), under twkiie Compensation
Committee of the Board of Directors of CenturyTiek("Committee™) may, directly or indirectly, amoather things, grant restricted share
CenturyTel's common stock, $1.00 par value peresfithe "Common Stock"), to key employees of Cerftehpr its subsidiaries (collectivel
the "Company"); and

WHEREAS, pursuant to the Plan the Committee hasdaauato the Award Recipient restricted shares ah@on Stock on the terms and
conditions specified below;

NOW, THEREFORE, the parties agree as follo
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 CommonkStogether with associated preference share psectights under CenturyTel's rights
agreement dated as of August 27, 1996, as amendbiek(ively, the "Restricted Stock"), that vestbfect to Sections 2, 3 and 4 hereof, in
installments as follows:

Scheduled Vesting Date Number of Share s of Restricted Stock

2.
AWARD RESTRICTIONS ON
RESTRICTED STOCK

2.1 In addition to the conditions and restrictipnavided in the Plan, neither the shares of Restti§tock nor the right to vote the Restricted
Stock, to receive dividends thereon or to enjoy etfier rights or interests thereunder or hereunder be sold, assigned, donated, transfe
exchanged, pledged, hypothecated or otherwise dvenam prior to vesting. Subject to the restrictiongransfer provided in this Section 2.1,
the Award Recipient shall be entitled to all righfsa shareholder of CenturyTel with respect toRlestricted Stock, including the right to v
the shares and receive all dividends and othenitalisions declared thereon.

2.2 If the shares of Restricted Stock have noadlyesested in accordance with Section 1 abovesliaees of Restricted Stock shall vest and
all restrictions set forth in Section 2.1 shalldan the earlier of:

(a) the date on which the employment of the AwaegdiRient terminates as a result of (i) death digability within the meaning of Section 22
(e)(3) of the Internal Revenue Code, or (iii) ifpéted by the Committee in accordance with Sec8drelow, retirement or termination by
Company; or

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

3.

TERMINATION OF EMPLOYMENT

If the Award Recipient's employment terminateshesresult of death or disability within the meanafdsection 22(e)(3) of the Internal
Revenue Code, all unvested shares of Restrictazk §tanted hereunder shall immediately vest. Unless<Committee determines otherwise
in the case of retirement of the Award Recipienteomination by the Company of the Award Recipeerthployment, termination of
employment for any other reason, except terminatjpon a Change of Control (as provided in SectibA2 of the Plan), shall automatically
result in the termination and forfeiture of all ested Restricted Stoc



FORFEITURE OF AWARD

4.1 If, at any time during the Award Recipient'spgoyment by the Company or within 18 months afégntination of employment, the Awe
Recipient engages in any activity in competitiothvény activity of the Company, or inimical, comyrar harmful to the interests of the
Company, including but not limited to: (a) condustating to the Award Recipient's employment foligiheither criminal or civil penalties
against the Award Recipient may be sought,

(b) conduct or activity that results in terminatiofithe Award Recipient's employment for causeyiglation of the Company's policies,
including, without limitation, the Company's insideading policy and corporate compliance progréahaccepting employment with,
acquiring a 5% or more equity or participation et in, serving as a consultant, advisor, directagent of, directly or indirectly soliciting
or recruiting any employee of the Company who wapleyed at any time during the Award Recipientraute with the Company, or
otherwise assisting in any other capacity or maangrcompany or enterprise that is directly orriecily in competition with or acting agai
the interests of the Company or any of its linebudiness (a "competitor"), except for (A) any éet, sporadic accommodation or assistance
provided to a competitor, at its request, by theafdWRecipient during the Award Recipient's tenuith the Company, but only if provided in
the good faith and reasonable belief that suclomaetiould benefit the Company by promoting good ihess relations with the competitor and
would not harm the Company's interests in any suibistt manner or (B) any other service or assigdhat is provided at the request or with
the written permission of the Company, (e) diselgsir misusing any confidential information or matkeconcerning the Company, (f)
engaging in, promoting, assisting or otherwiseipigidting in a hostile takeover attempt of the Campor any other transaction or proxy
contest that could reasonably be expected to riesalChange of Control (as defined in the Plart)approved by the CenturyTel Board of
Directors or (g) making any statement or disclosing information to any customers, suppliers, lesdessees, licensors, licensees,
regulators, employees or others with whom the Cawagages in business that is defamatory or damngaith respect to the business,
operations, technology, management, or other erepkopf the Company, or taking any other actionebatd reasonably be expected to
injure the Company in its business relationship any of the foregoing parties or result in arlyeotdetrimental effect on the Company, t
the award of Restricted Stock granted hereunddr ahi@mmatically terminate and be forfeited effeeton the date on which the Award
Recipient engages in such activity and (i) all ssasf Common Stock acquired by the Award Recigeemsuant to this Agreement (or other
securities into which such shares have been ca@tertexchanged) shall be returned to the Compagrifyrm longer held by the Award
Recipient, the Award Recipient shall pay to the @any, without interest, all cash, securities oeotiissets received by the Award Recipient
upon the sale or transfer of such stock or seesriind (ii) all unvested shares of RestrictediSsball be forfeited.

4.2 If the Award Recipient owes any amount to tloenPany under

Section 4.1 above, the Award Recipient acknowledigasthe Company may, to the fullest extent pasadiby applicable law, deduct such
amount from any amounts the Company owes the ARadpient from time to time for any reason (inchgliwithout limitation amounts
owed to the Award Recipient as salary, wages, reisgments or other compensation, fringe beneéitsement benefits or vacation pay).
Whether or not the Company elects to make any setbff in whole or in part, if the Company does$ rezover by means of set-off the full
amount the Award Recipient owes it, the Award Rieciphereby agrees to pay immediately the unpdihica to the Company. 4.3 The
Award Recipient may be released from the Award pient's obligations under Sections 4.1 and 4.2 alomly if the Committee determines
in its sole discretion that such action is in tlestdnterests of the Company.

5.

STOCK CERTIFICATES

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

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

6.

WITHHOLDING TAXES

At the time that all or any portion of the ResgittStock vests, the Award Recipient must deliveZeéaturyTel the amount of income tax
withholding required by law. In accordance with @uject to the terms of the Plan, the Award Recipmay satisfy the tax withholding
obligation in whole or in part by delivering curtgnowned shares of Common Stock or by electingawe CenturyTel withhold from the
shares the Award Recipient otherwise would rechareunder shares of Common Stock having a valual égthe minimum amount
required to be withheld (as determined under tha)F



ADDITIONAL CONDITIONS

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

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
any way with the right of the Company to termintate Award Recipient's employment relationship wita Company at any time.

9.

BINDING EFFECT

This Agreement shall inure to the benefit of andleling upon the parties hereto and their respetteirs, executors, administrators, legal
representatives and successors. Without limitieggeémnerality of the foregoing, whenever the terrvéfd Recipient” is used in any provision
of this Agreement under circumstances where theigion appropriately applies to the heirs, exeatadministrators or legal representatives
to whom this award may be transferred by will orthg laws of descent and distribution, the term &avRecipient” shall be deemed to
include such person or persons.

10.

INCONSISTENT PROVISIONS

The shares of Restricted Stock granted herebyudnjec to the terms, conditions, restrictions atieepprovisions of the Plan as fully as if all
such provisions were set forth in their entiretyhiis Agreement. If any provision of this Agreemeanflicts with a provision of the Plan, the
Plan provision shall control. The Award Recipieck@owledges that a copy of the Plan and a prospettnmarizing the Plan was distribu
or made available to the Award Recipient and thatAward Recipient was advised to review such riaseprior to entering into this
Agreement. The Award Recipient waives the rightlgam that the provisions of the Plan are not bigdipon the Award Recipient and the
Award Recipient's heirs, executors, administratiegal representatives and successors.

11.

ATTORNEYS' FEES AND EXPENSES

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

12.

GOVERNING LAW

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



13.

SEVERABILITY

If any term or provision of this Agreement, or #ygplication thereof to any person or circumstasball at any time or to any extent be
invalid, illegal or unenforceable in any respectaitten, the Award Recipient and CenturyTel intdadany court construing this Agreement
to modify or limit such provision so as to renderalid and enforceable to the fullest extent akbovby law. 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 whishhitld invalid, illegal or unenforceable,
shall not be affected thereby and each term andgiom of this Agreement shall be valid and enfdrte the fullest extent permitted by law.

14.

ENTIRE AGREEMENT; MODIFICATION

The Plan and this Agreement contain the entireeaigemit between the parties with respect to the subjatter contained herein and may not
be modified, except as provided in the Plan, azaiy be amended from time to time in the mannerigealtherein, or in this Agreement, as it
may be amended from time to time by a written doeninsigned by each of the parties hereto. Anyaralritten agreements, representati
warranties, written inducements, or other commutigoa with respect to the subject matter contaimeein made prior to the execution of
Agreement shall be void and ineffective for all poses.

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, Ill Chairman and Chief Executive CHfi

{Insert name} Award Recipier



Exhibit 11
CenturyTel, Inc.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three months Nine months
ended September 30, ended September 30,
2005 2004 2005 2004

(Dollars, except per share amounts,

Income (Numerator):

and shares in thousands)

Net income $ 91,411 86,192 256,145 252,75
Dividends applicable to preferred stock (99) (100) (298) (29
Net income applicable to common stock 91,312 86,092 255,847 252,45
Interest on convertible debentures, net of tax 1,207 1,208 3,621 3,62
Dividends applicable to preferred stock 99 100 298 29
Net income as adjusted for purposes of
computing diluted earnings per share $ 92,618 87,400 259,766 256,37
Shares (Denominator):
Weighted average number of shares:
Outstanding during period 130,433 134,885 131,054 138,52
Nonvested restricted stock (283) - a77)
Employee Stock Ownership Plan shares
not committed to be released - - - (1
Number of shares for computing basic
earnings per share 130,150 134,885 130,877 138,51
Incremental common shares attributable to
dilutive securities:
Shares issuable under convertible securities 4,509 4,514 4,512 4,51
Shares issuable upon settlement of
accelerated share repurchase agreements 825 - 344
Shares issuable under incentive
compensation plans 432 417 410 37
Number of shares as adjusted for purposes
of computing diluted earnings per share 135,916 139,816 136,143 143,40
Basic earnings per share $ .70 .64 1.95 1.8
Diluted earnings per share $ .68 .63 1.91 1.7
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Exhibit 31.1

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

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

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

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

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

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

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

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

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

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefpmaincial information; and

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

Date: Novenber 9, 2005 /sl Gen F. Post, Il
Aden F. Post, 111
Chai rman of the Board and
Chi ef Executive Oficer



Exhibit 31.2
CERTIFICATIONS
I, R. Stewart Ewing, Jr., Executive Vice Presidamd Chief Financial Officer, certify that:
1. I have reviewed this quarterly report on ForraQ0f CenturyTel, Inc.;

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

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

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

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

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

c¢) evaluated the effectiveness of the registralitdosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

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

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

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

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

Date: Novenber 9, 2005 /sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Executive Vice President and
Chi ef Financial Oficer



Exhibit 32
CenturyTel, Inc.
November 9, 2005

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

Re: CenturyTel, Inc.
Certification of Contents of Form 10-Q for the gqgarending September 30, 2005 pursuant to Secfiérofthe Sarbanes-Oxley Act of 2002

Ladies and Gentlemen:

The undersigned, acting in their capacities asief Executive Officer and the Chief Financial iogf of CenturyTel, Inc. (the "Company"),
certify that the Form 10-Q for the quarter endedtSmber 30, 2005 of the Company fully complies itk requirements of Section 13(a) of
the Securities Exchange Act of 1934, and thatrfarination contained in the Form 10-Q fairly presein all material respects, the financial
condition and results of operations of the Compaspf the dates and for the periods covered by seprt.

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

Very truly yours,

/sl den F. Post, Il /sl R Stewart Ew ng, Jr.
Gden F. Post, 111 R Stewart Ewi ng, Jr.

Chai rman of the Board and Executive Vice President and
Chi ef Executive O ficer Chi ef Financial Oficer
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