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OPERATING REVENUES

OPERATING EXPENSES
Cost of services and products (exclusive of
depreciation and amortization)
Selling, general and administrative
Depreciation and amortization

Total operating expenses

OPERATING INCOME

OTHER INCOME (EXPENSE)
Interest expense
Income from unconsolidated cellular entity
Other income (expense)

Total other income (expense)

INCOME BEFORE INCOME TAX EXPENSE
Income tax expense

NET INCOME

23
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)
Three months Six mont
ended June 30, ended June

2004

2003

2004

(Dollars, except per share amounts,

and shares in thousands)

$ 603555 586,729 1,197,259 1,
190,226 183,960 371,775
92,667 89,723 194,273
130,751 124,665 257,743
413,644 398,348 823,791
189,911 188,381 373,468
(53,089)  (55,957)  (105,632) (
2,126 1,590 4,185
(3,811) 974 (1,507)
(54,774)  (53,393)  (102,954) (
135,137 134,988 270,514
51,853 47,621 103,951

$ 83,284 87,367 166,563

361,820
178,339
251,430

3,159

171,286



BASIC EARNINGS PER SHARE $ .60 .61 1.19 1.20
DILUTED EARNINGS PER SHARE $ .60 .60 1.18 1.19
DIVIDENDS PER COMMON SHARE $ .0575 .055 115 A1
AVERAGE BASIC SHARES OUTSTANDING 138,066 143,329 140,325 143,109
AVERAGE DILUTED SHARES OUTSTANDING 138,889 144,475 141,118 144,136

See accompanying notes to consolidated financ#tsients.



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

Three months Sixm onths
ended June 30, ended June 30,
2004 2003 2004 2003
(Dollars in thousands)
NET INCOME $ 83,284 87,367 166,563 171,286
OTHER COMPREHENSIVE INCOME,
NET OF TAX:
Minimum pension liability adjustment,
net of ($523), ($7,946), $1,216 and ($2,472) tax 971 14,758 (2,258) 4,572
Unrealized gain on investments, net of $692 a nd
$943 tax 1,285 - 1,751 -
Derivative instruments:
Net gain (loss) on derivatives hedging the
variability of cash flows, net of ($137) and $36 tax - 255 - (67)
Less: reclassification adjustment for los ses
included in net income, net of ($314) and ($487) tax - 583 - 905
176,696

COMPREHENSIVE INCOME $ 85540 102,963 166,056

See accompanying notes to consolidated financ#tsients.



CenturyTel, Inc.

CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

ASSETS

CURRENT ASSETS
Cash and cash equivalents $
Accounts receivable, less allowance
of $22,823 and $23,679
Materials and supplies, at average cost
Other

Total current assets

NET PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation

Net property, plant and equipment

INVESTMENTS AND OTHER ASSETS
Goodwill
Other

Total investments and other assets

TOTAL ASSETS $

June 30, December 31,
2004 2003

(Dollars in thousands)

96,386 203,181
219,694 236,187

6,739 9,229

14,061 14,342
336,880 462,939

7,254,584 7,184,155
(3,906,613)  (3,728,674)

572,721 562,431

7,684,338 7,895,852

LIABILITIES AND EQUITY

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

Total current liabilities

LONG-TERM DEBT

DEFERRED CREDITS AND OTHER LIABILITIES

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
350,000,000 shares, issued and outstanding
134,993,424 and 144,364,168 shares
Paid-in capital
Accumulated other comprehensive loss,
net of tax
Retained earnings
Unearned ESOP shares
Preferred stock - non-redeemable

Total stockholders' equity

TOTAL LIABILITIES AND EQUITY $

121,456 72,453
137,886 113,274
55,520 55,497
27,259 43,082
45,634 35,532
63,888 64,247
37,228 42,686
45,026 44,612

913,513 836,651
134,993 144,364
310,247 576,515

(507) -
2,900,436 2,750,162
- (500)

7,975 7,975

7,684,338 7,895,852

See accompanying notes to consolidated financ#tisients.

CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF CASH FLOWS



(UNAUDITED)

Six months
ended June 30,

(Dollars in thousands)

OPERATING ACTIVITIES
Net income $ 166,563 171,286
Adjustments to reconcile net income
to net cash provided by operating

activities:
Depreciation and amortization 257,743 251,430
Income from unconsolidated
cellular entity (4,185) (3,159)
Deferred income taxes 57,038 43,841

Changes in current assets and
current liabilities:

Accounts receivable 15,988 36,053
Accounts payable 24,612 38,338
Accrued income and other taxes (5,722) 27,144
Other current assets and other
current liabilities, net (2,608) 14,292
Retirement benefits 17,863 11,876
Increase in other noncurrent assets (17,909) (11,501)
Increase (decrease) in other
noncurrent liabilities (3,544) 693
Other, net (2,481) (1,220)

Net cash provided by operating
activities 503,358 579,073

INVESTING ACTIVITIES
Payments for property, plant

and equipment (156,014) (154,258)
Acquisitions, net of cash acquired (2,000) (35,584)
Distribution from unconsolidated

cellular entity 4,233 1,104
Other, net (3,301) (1,536)

Net cash used in investing
activities (157,082) (190,274)

FINANCING ACTIVITIES
Payments of debt (162,724) (397,916)
Proceeds from settlement of interest

rate hedge contract - 22,315
Proceeds from issuance of common stock 7,158 20,929
Repurchase of common stock (283,880) -
Cash dividends (16,289) (15,962)
Other, net 2,664 2,496
Net cash used in financing
activities (453,071) (368,138)
Net increase (decrease) in cash and
cash equivalents (106,795) 20,661
Cash and cash equivalents at beginning
of period 203,181 3,661
Cash and cash equivalents at end of period $ 96,386 24,322
Supplemental cash flow information:
Income taxes paid $ 71,067 42,322
Interest paid (net of capitalized
interest of $235 and $37) $ 105,756 106,741

See accompanying notes to consolidated financ#tisients.



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

Six months
ended June 30,

(Dollars in thousands)

COMMON STOCK

Balance at beginning of period $ 144,364 142,956
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 492 862
Repurchase of common stock (9,863) -
Balance at end of period 134,993 143,818

PAID-IN CAPITAL

Balance at beginning of period 576,515 537,804
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 6,666 20,067
Repurchase of common stock (274,017) -
Amortization of unearned compensation

and other 1,083 357
Balance at end of period 310,247 558,228

ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TAX

Balance at beginning of period - (36,703)
Change in other comprehensive loss,

net of tax (507) 5,410
Balance at end of period (507)  (31,293)

RETAINED EARNINGS
Balance at beginning of period 2,750,162 2,437,472
Net income 166,563 171,286
Cash dividends declared
Common stock - $.115 and $.11 per

share, respectively (16,090) (15,763)
Preferred stock (199) (199)
Balance at end of period 2,900,436 2,592,796

UNEARNED ESOP SHARES

Balance at beginning of period (500) (1,500)
Release of ESOP shares 500 500
Balance at end of period - (1,000)

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

TOTAL STOCKHOLDERS' EQUITY $ 3,353,144 3,270,524

See accompanying notes to consolidated financ#tisients.



CenturyTel, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2004
(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€ertain information and footnote disclosures ndlyriacluded in financial statements
prepared in accordance with generally acceptedusticny 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 omo0-K for the year ended December
31, 2003. Certain 2003 amounts have been recladddibe consistent with the Company's 2004 pratent See Note 6 for additional
information.

The unaudited financial information for the threenths and six months ended June 30, 2004 and 2808dt been audited by independent
certified public accountants; however, in the opmof management, all adjustments (which includg normal recurring adjustments)
necessary to present fairly the results of opematfor the three-month and six-month periods haenhbncluded therein. The results of
operations for the first six months of the yearrawenecessarily indicative of the results of oieres which might be expected for the entire
year.

(2) Goodwill and Other Intangible Assets
The following information relates to the Compargt®dwill and other intangible assets as of Jun€804 and December 31, 2003:

June 30, Dec. 31,
2004 2003

(Dollars in thousands)

Goodwill $ 3,426,766 3,425,001

Intangible asset subject to
amortization - customer base

Gross carrying amount $ 22,700 22,700
Accumulated amortization $ (2,998) (2,242)
Net carrying amount $ 19,702 20,458

Intangible asset not subject to
amortization - franchise costs $ 35,300 35,300

Total amortization expense related to the custdraee asset for the first six months of 2004 wa$ B and is expected to be $1.5 million
annually for each of the next five years.

(3) Postretirement Benefits
The Company sponsors health care plans that prgpaseetirement benefits to all qualified retiredptoyees.

Net periodic postretirement benefit cost for theeéhmonths and six months ended June 30, 2004008li2cluded the followin
components:

Three months Six months
ended June 30, ended June 30,

2004 2003 2004 2003

(Dollars in thousands)

Service cost $ 1,654 1,659 3,308 3,318
Interest cost 4,572 4,893 9,144 9,786
Expected return on plan assets (616) (636) (1,232) (1,272)
Amortization of unrecognized actuarial loss 1,123 465 2,246 930

Amortization of unrecognized prior service cost (938) (657) (1,876) (1,314)

Net periodic postretirement benefit cost $ 5,795 5,724 11,590 11,448



The Company contributed $8.0 million to its postezhent plan in the first six months of 2004 angexts to contribute approximately $14
million for the full year.

(4) Retirement Plans

CenturyTel and certain subsidiaries sponsor defireefit pension plans for substantially all empley. CenturyTel also sponsors an Outside
Directors' Retirement Plan (a frozen plan that aesmo additional benefits) and a Supplemental EEkecRetirement Plan to provide
directors and officers, respectively, with suppletaéretirement, death and disability benefits.

Net periodic pension expense for the three momidssi months ended June 30, 2004 and 2003 inclidefbllowing component:

Three months Six months
ended June 30, ended June 30,

2004 2003 2004 2003

(Dollars in thousands)

Service cost $ 3,703 4,133 8,170 5,625
Interest cost 5,856 7,601 13,195 10,346
Expected return on plan assets (7,076) (7,102) (14,152) (9,666)
Settlements - - 1,093 -
Recognized net losses 1,472 2,322 3,966 3,160
Net amortization and deferral 61 128 420 174

Net periodic pension expense $ 4,016 7,082 12,692 9,639

Currently, the Company's contributions to its extient plans for 2004 are expected to be less thamilon.
(5) 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” ("SFAS")20ptions have been granted at a price eitheale or exceeding the then-current
market price. Accordingly, the Company has not gaimed compensation cost in connection with isssiogk options.

If compensation cost for CenturyTel's options hadrbdetermined consistent with SFAS 123, the Cogipaet income and earnings per
share on a pro forma basis for the three monthsixntionths ended June 30, 2004 and 2003 would Ibeee as follows:

Three months Six months
ended June 30, ended June 30,

2004 2003 2004 2003

(Dollars in thousands,
except per share amounts)
Net income, as reported $ 83,284 87,367 166,563 171,286
Less: Total stock-based employee compensation
expense determined under fair value based
method, net of tax $ (1,337) (3,346) (5,627) (6,880)

Pro forma net income $ 81,947 84,021 160,936 164,406

Basic earnings per share

As reported $ .60 .61 1.19 1.20

Pro forma $ 59 59 1.15 1.15
Diluted earnings per share

As reported $ .60 .60 1.18 1.19

Pro forma $ .59 .58 1.14 1.14

(6) Business Segments

The Company is an integrated communications compaggged primarily in providing an array of comnuaiions services to its customers,
including local exchange, long distance, Interroeeas and data services. The Company strives tatairaits customer relationships by,
among other things, bundling its service offeritmgprovide its customers with a complete offerimgntegrated communications services.
Effective in the first quarter of 2004, as a residiithe Company's increased focus on integratedlbwfferings and the varied discot



structures associated with such offerings, the Gompuletermined that its results of operations waeldnore appropriately reported as a
single reportable segment under the provisiongaiesent of Financial Accounting Standards No. IBisclosures about Segments of an
Enterprise and Related Information." Therefore,rmults of operations for 2004 reflect the prestion of a single reportable segment.

The Company's operating revenues for its produadssarvices include the following components:

Three months Six months
ended June 30, ended June 30,
2004 2003 2004 2003
(Dollars in thousands)

Local service $ 180,142 178,360 358,200 355,373
Network access 245,515 248,220 486,472 494,550
Long distance 45,727 43,201 90,316 85,761
Data 68,169 60,672 133,797 118,808
Fiber transport and CLEC 18,321 9,036 35,753 14,931
Other 45,681 47,240 92,721 95,320
Total operating revenues $ 603,555 586,729 1,197,259 1,164,743

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 long distanceiearwireless carriers and other carr
and customers in connection with the use of the aomy's facilities to originate and terminate theferstate and intrastate voice and data
transmissions and

(i) the receipt of universal support funds whidlowas the Company to recover a portion of its castder federal and state cost recovery
mechanisms.

Long distance revenues relate to the provisioretilrlong distance services to its customers.

Data revenues include revenues primarily relatetieqrovision of Internet access services (badhuld and digital subscriber line ("DSL")
services) and the provision of data transmissiovices over special circuits and private lines.

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

Other revenues include revenues related to (i)dgaselling, installing and maintaining customegmise telecommunications equipment and
wiring, (ii) providing billing and collection serees for long distance carriers and (iii) participgtin the publication of local directories.

Results of operations for 2003 have been confortmélde Company's 2004 presentation of a singlertaple segment. In connection with 1
change, the Company has, among other thingsjrijredted certain 2003 revenues arising out of pesly-reported intersegment
transactions (which reduced operating expenseslikg amount and therefore had no impact on opggadticome), (ii) reclassified certain
2003 revenues to conform to the new revenue conmisad

(iii) reclassified depreciation expense relatedddain service subsidiaries of the Company fromrating expenses of its regulated operat
to depreciation expense.

(7) Commitments and Contingencies

AT&T filed a petition with the Federal Communicat®Commission ("FCC") in December 2003 challengiedain provisions of the
Telecommunications Act of 1996 that allow local lesige carriers ("LECs") to file access tariffs astr@amlined basis and, if certain criteria
are met, deems those tariffs lawful. Certain of@oenpany's telephone subsidiaries file interstaté$ directly with the FCC using this
streamlined filing approach. As a result of reaamirt rulings, tariffs that have been "deemed ldWifueffect nullify an interexchange
carrier's ability to seek refunds should the eaysifnom the tariffs ultimately result in earnindso&e the authorized rate of return prescribed
by the FCC. The Company has not recognized anyntegein excess of the authorized rate of returdipgrresolution of the "deemed
lawful" tariff issue. As of June 30, 2004, the ambaf the Company's earnings in excess of the azdgubrate of return for the combined 2!
and 2002 monitoring period

(for which the ability to request refunds lapsesSaptember 30, 2005)

aggregated approximately $40 million. The combi#@@3 and 2004 monitoring period continues untilehd of 2004 and the ability to
request refunds for this monitoring period lapsesSeptember 30, 2007. The Company will continuadmitor the status of its situation
concerning the "deemed lawful" tariff issue. Altlghut is possible the Company could benefit faviraipon resolution of this issue, there is
no assurance that a favorable outcome will occur.

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, 2003. From time to time, the@2omyis involved in other proceedings incidentatddusiness, including administrat
hearings of state public utility commissions redgtprimarily to rate making and competition, actigalating to employee claims, grievai



hearings before labor regulatory agencies, andetiéeous third party tort actions.



ltem 2.
CenturyTel, Inc.

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

Management's Discussion and Analysis of Finanataddition and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in the Company's annual report on Form 1@ikHe year ended December 31,
2003. The results of operations for the three moatid six months ended June 30, 2004 are not @eitgssdicative of the results of
operations which might be expected for the entaary

CenturyTel, Inc. and its subsidiaries (the "Compais/an integrated communications company engagieaarily in providing local
exchange, long distance, Internet access and éatizes to customers in 22 states. The Companyateits revenues from providing (i) local
exchange telephone services, (ii) network accasicss, (iii) long distance services, (iv) datavéegs, which includes both dial-up and DSL
Internet services, as well as special access avat@line services, (v) fiber transport, compeétiocal exchange and security monitoring
services and (vi) other related services. For aiit information on the Company's revenue sourses footnote 6 to the Company's
financial statements included in Item 1 of Part this quarterly report.

In addition to historical information, this managemtis discussion and analysis includes certaindaaviooking 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 nigtgrfrom those anticipated, estimated or projddfeone or more of these risks or
uncertainties materialize, or if underlying assuon prove incorrect. Factors that could affecualtesults 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 newly-acquired busises into the Company's operations, hiring adequatdgers of qualified staff, and
successfully upgrading its billing and other infation systems; possible changes in the demandrfaricing of, the Company's products
services; the Company's ability to successfullyoititice new product or service offerings on a tinggly cost-effective basis; the Company's
ability to collect its receivables from financialipubled communications companies; other risksregfced from time to time in this report or
other of the Company's filings with the Securitiesl Exchange Commission; and the effects of mamergéfactors such as changes in
interest rates, in tax rates, in accounting paicepractices, in operating, medical or administeacosts, in general market, labor or
economic conditions, or in legislation, regulatampublic policy. These and other uncertaintieates to the business are described in greatel
detail in Item 1 to the Company's Form 10-K for ytear ended December 31, 2003. You are cautionetbmdace undue reliance on these
forward-looking statements, which speak only athefdate of this report. The Company undertakeshtigation to update any of its forward-
looking statements for any reason.

RESULTS OF OPERATIONS

Three months Ended June 30, 2004 Compared
to Three months Ended June 30, 2003

Net income was $83.3 million and $87.4 million fbe second quarter of 2004 and 2003, respectiiélyted earnings per share was $.60
both the second quarter of 2004 and 2003.

Three months
ended June 30,

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

Operating income $ 189,911 188,381
Interest expense (53,089) (55,957)
Income from unconsolidated cellular entity 2,126 1,590
Other income (expense) (3,811) 974
Income tax expense (51,853) (47,621)
Net income $ 83,284 87,367
Basic earnings per share $ .60 .61
Diluted earnings per share $ .60 .60
Average basic shares outstanding 138,066 143,329

Average diluted shares outstanding 138,889 144,475



Operating income increased $1.5 million (0.8%) tlua $16.8 million (2.9%) increase in operatingamyes which was partially offset by a
$15.3 million (3.8%) increase in operating expenses

As previously disclosed, the Company anticipatesét income for 2004 will be lower than 2003 assault of (i) lower intrastate toll usage,
(i) lower Universal Service Fund revenues, (iidatines in access lines, (iv) incremental amoritiraind operating expenses related to the
development of its new billing and customer cargtay, and (v) an increase in its effective incoaxeraite. See below for additional
information.

Operating Revenues

Three months
ended June 30,

(Dollars in thousands)

Local service $ 180,142 178,360
Network access 245,515 248,220
Long distance 45,727 43,201
Data 68,169 60,672
Fiber transport and CLEC 18,321 9,036
Other 45,681 47,240
$ 603,555 586,729

The $1.8 million (1.0%) increase in local serviegenues is primarily due a $3.1 million increase thuthe provision of custom calling
features to more customers, which was partiallgeifby a $2.1 million decrease due to a declineémumber of access lines.

Access lines declined 15,900 (0.70%) during theseéguarter of 2004 compared to a decline of 3(80165%) in the second quarter of 2003.
The Company believes the decline in the numbecoéss lines during 2004 and 2003 is primarily a@uthé displacement of traditional
wireline telephone services by other competitiverises, including the Company's DSL product offgriBased on current conditions, the
Company expects access lines to decline approxiyrizée in 2004.

Network access revenues decreased $2.7 milliofd)liri the second quarter of 2004 primarily due £8&8 million decrease in intraste
revenues due to a reduction in intrastate minytagiélly due to the displacement of minutes byelgss and electronic mail services). The
Company believes that intrastate minutes will curgito decline in 2004, although the magnitudeuchgdecrease is uncertain. In addition,
network access revenues declined $2.1 million duedecrease in revenues from the federal Univ&malice Fund primarily due to an
increase in the nationwide average cost per lociprfaised by the FCC to allocate funds among alprents. Such decreases were partially
offset by a $3.1 million increase in revenues latitidble to the recognition of prior year interstateess revenues.

Certain of the Company's interstate network acoegmnues are based on tariffed access chargedfilseily with the FCC; the remainder of
such revenues is derived from revenue sharing geraents with other LECs administered by the Nati&xahange Carrier Association. In
the second quarter of 2004, the Company revisdadinegstimates for recognizing interstate netwardeas revenues. Previously, the
Company initially recognized interstate revenues mte of return lower than the authorized rateetifrn prescribed by the FCC to allow for
potential decreases in demand or other factor asawndpich could decrease the achieved rate of rettgnthe respective monitoring periods.
As the monitoring periods progressed, the Compengrded additional revenues ratably up to the aizib rate of return. In the second
quarter of 2004, the Company began generally rézmgnsuch interstate network access revenuesatuthorized rate of return, unless the
actual achieved rate of return was lower than aigbd. As a result, in the second quarter of 20@4QGompany recognized approximately
$8.5 million of incremental nonrecurring revenuesaddition, in the second quarter of 2004 the Canyprecognized a $4.6 million
nonrecurring reduction in network access revenuestd an adjustment of prior years universal servévenues.

The $2.5 million (5.8%) increase in long distaneeenues was due to growth in the Company's refag tistance operations. A $4.9 million
revenue increase due to an increase in the numib@ngdistance lines served and increased mirnftase was partially offset by a $2.4
million decrease caused by lower average rategetdry the Company. The number of long distan@sloperated by the Company as of
June 30, 2004 and 2003 was 1,013,400 and 882 8§tectively. Effective in the first quarter of 20@4e Company changed its methodology
of reporting long distance units from a customesdubcount to a line-based count. Prior periods baea restated to conform to the 2004
presentation.

Data revenues increased $7.5 million (12.4%) diregily to a $4.5 million increase in Internet reves due to growth in the number of
customers, principally due to the expansion ofGoenpany's DSL product offering, and a $2.7 milliocrease in special access revenues due
to an increase in the number of special circuits.

Fiber transport and CLEC revenues increased $91®m{102.8%), substantially all of which is attitable to the Company's acquisition:



fiber transport assets (which are operated un@endme LightCore) in June and December 2003.

Other revenues decreased $1.6 million (3.3%) duhiegecond quarter of 2004 primarily due to a $ilBon decrease in directory revenues
due to the expiration of the Company's rights @rslin the revenues of yellopage books published in certain markets acquil@ud Werizor
Communications, Inc. in 2002.

Operating Expenses

Three months
ended June 30,

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

depreciation and amortization) $ 190,226 183,960

Selling, general and administrative 92,667 89,723

Depreciation and amortization 130,751 124,665
$ 413,644 398,348

Cost of services and products increased $6.3 mi{8o4%) primarily due to (i) a $5.0 million incie=®in expenses associated with operating
the Company's fiber transport assets acquiredria dnd December 2003; (ii) a $3.3 million increiasglant operations expenses; and (iii) a
$2.2 million increase in expenses associated witm@any's Internet operations due to an increateinumber of customers. Such increases
were partially offset by a $3.4 million decreasadatess expenses and a $2.3 million decrease cosh®f providing retail long distance
service primarily due to a decrease in the avecageper minute of use.

Selling, general and administrative expenses ise@&$2.9 million

(3.3%) primarily due to (i) a $3.1 million increasemarketing expenses; (ii)

a $1.2 million increase in expenses associatedtivtlfCompany's LightCore operations; and (iii) &2%illion increase in expenses
attributable to the Company's Sarbanes-Oxley canpé effort. Such increases were partially offged $3.3 million decrease in bad debt
expense.

Depreciation and amortization increased $6.1 mmil(.9%) primarily due to a $3.1 million adjustmeelated to depreciation of fixed assets
related to the Company's new billing system; a $dilbon increase due to higher levels of planservice (partially offset by reductions due
to fully depreciated assets); and a $1.1 milliceréase in depreciation due to the assets acquireghinection with the Company's LightCore
operations.

Interest Expense

Interest expense decreased $2.9 million (5.1%)érsecond quarter of 2004 compared to the secaartieqf 2003 primarily due to a
decrease in average debt outstanding.

Other Income (Expense)

Other income (expense) was $3.8 million of expdoséhe second quarter of 2004, compared to $94dddhcome for the second quarter of
2003. The second quarter of 2004 included a $3l&mprepayment expense paid in connection withrddemption of $100 million
aggregate principal amount of the Company's S&igsnior notes in May 2004.

Income Tax Expense

The effective income tax rate from continuing opierss was 38.4% and 35.3% for the three monthsceddee 30, 2004 and 2003,
respectively. The increase in the effective incdaxerate in 2004 is due to an increase in the Coryipaffective state income tax rate.

RESULTS OF OPERATIONS

Six months Ended June 30, 2004 Compared
to Six months Ended June 30, 2003

Net income was $166.6 million and $171.3 million floe first six months of 2004 and 2003, respebtiviluted earnings per share for t
six months ended June 30, 2004 was $1.18 compau®ti 19 during the first six months of 2003.

Six months
ended June 30,



(Dollar s, except per share amounts,

an d shares in thousands)
Operating income $ 373,468 373,154
Interest expense (105,632) (111,549)
Income from unconsolidated cellular entity 4,185 3,159
Other income (expense) (1,507) 42
Income tax expense (103,951) (93,520)
Net income $ 166,563 171,286
Basic earnings per share $ 1.19 1.20
Diluted earnings per share $ 1.18 1.19
Average basic shares outstanding 140,325 143,109
Average diluted shares outstanding 141,118 144,136

Operating income increased $314,000 (0.1%) as &$88ion (2.8%) increase in operating revenues wabstantially offset by a $32.2
million (4.1%) increase in operating expenses.

As previously disclosed, the Company anticipatesiét income for 2004 will be lower than 2003 assult of (i) lower intrastate toll usage,
(i) lower Universal Service Fund revenues, (iidatines in access lines, (iv) incremental amoritiraiind operating expenses related to the

development of its new billing and customer cargtay, and (v) an increase in its effective incoaxeraite. See below for additional
information.

Operating Revenues

Six months
ended June 30,

2004 2003
(Dollars in thousands)
Local service $ 358,200 355,373
Network access 486,472 494,550
Long distance 90,316 85,761
Data 133,797 118,808
Fiber transport and CLEC 35,753 14,931
Other 92,721 95,320
$ 1,197,259 1,164,743

The $2.8 million (0.8%) increase in local servieganues is primarily due a $6.3 million increase ttuthe provision of custom calling
features to more customers which was partiallyetffsy a $3.3 million decrease due to a declin@énrtumber of access lines.

Access lines declined 25,600 (1.1%) during the firs months of 2004 compared to a decline of 10 ,@05%) in the first six months of 20(
The Company believes the decline in the numbecoéss lines during 2004 and 2003 is primarily duthé displacement of traditional
wireline telephone services by other competitivevises, including the Company's DSL product offgriBased on current conditions, the
Company expects access lines to decline approxiyn2ie in 2004.

Network access revenues decreased $8.1 milliofglit6 the first six months of 2004 primarily duea&7.1 million decrease in intrasti
revenues due to a reduction in intrastate minytagtiélly due to the displacement of minutes byelgiss and electronic mail services). The
Company believes that intrastate minutes will cungito decline in 2004, although the magnitudeuohglecrease is uncertain. The decline in
network access revenues was also impacted by ax$Bich decrease in revenues from the federal Brsal Service Fund primarily due to an
increase in the nationwide average cost per locirfaised by the FCC to allocate funds among alprents. Such decreases were partially
offset by a $4.6 million increase in revenues laditable to the recognition of prior year intersi@teess revenues (see Three Months June 30
2004 compared to Three Months June 30, 2003 - @pgrAevenues for additional information).

The $4.6 million (5.3%) increase in long distaneeenues was due to growth in the Company's refag) tistance operations. A $10.0 mill
revenue increase due to an increase in the numi@ngdistance lines served and increased mirnftase was partially offset by a $5.4

million decrease caused by lower average rategetary the Company. The number of long distan@sloperated by the Company as of
June 30, 2004 and 2003 was 1,013,400 and 882 8§i@ectively. Effective in the first quarter of 20@e Company changed its methodoli



of reporting long distance units from a customegduhcount to a line-based count. Prior periods baea restated to conform to the 2004
presentation.

Data revenues increased $15.0 million (12.6%) direasily to a $9.6 million increase in Internet eswes due to growth in the number of
customers, principally due to the expansion ofGoenpany's DSL product offering, and a $4.6 milliocrease in special access revenues due
to an increase in the number of special circuits.

Fiber transport and CLEC revenues increased $20i8m(139.5%), substantially all of which is d@biutable to the Company's acquisition:
fiber transport assets (which are operated un@endme LightCore) in June and December 2003.

Other revenues decreased $2.6 million (2.7%) duhedirst six months of 2004 primarily due to a3#illion decrease in directory reveni
due to the expiration of the Company's rights tarshn the revenues of yellopage books published in certain markets acquied Werizor
Communications, Inc. in 2002.

Operating Expenses

Six months
ended June 30,

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

depreciation and amortization) $ 371,775 361,820
Selling, general and administrative 194,273 178,339
Depreciation and amortization 257,743 251,430

$ 823,791 791,589

Cost of services and products increased $10.0ami(2.8%) primarily due to (i) a $9.6 million ina®e in expenses associated with operating
the Company's fiber transport assets acquiredrie dnd December 2003; (ii) a $5.4 million increiasglant operations expenses; (iii) a $4.5
million increase in expenses associated with the@amy's Internet operations due to an increageeimamber of customers; (iv) a $3.4
million increase in customer service and retent&ated expenses; and (v) a $1.2 million increasmlaries and benefits. Such increases
substantially offset by an $8.8 million decreasadness expenses (which included a one-time a&@R.1 million recorded in the first six
months of 2004) and a $6.8 million decrease ircthe of providing retail long distance service ity due to a decrease in the average cost
per minute of use and a decrease in circuit costs.

Selling, general and administrative expenses ise@$15.9 million (8.9%) primarily due to (i) a meaurring $5.0 million reduction in bad
debt expense recorded in the first quarter of 2068to the partial recovery of amounts previoudiijten off related to the bankruptcy of M
(formerly WorldCom); (ii) a $5.7 million increase salaries and benefits; (iii) a $3.5 million inase in expenses associated with the
Company's LightCore operations; and (iv) a $4.8iomlincrease in marketing expenses. Such increases partially offset by a $6.7 million
decrease in bad debt expense during the first eixting of 2004 (exclusive of the MCI recovery menéd above).

Depreciation and amortization increased $6.3 mmil(.5%) due to a $3.1 million adjustment relatedépreciation of fixed assets related to
the Company's new billing system, a $2.3 millioareéase due to higher levels of plant in serviceaf#i@.1 million increase in depreciation
due to the assets acquired in connection with traainy's LightCore operations.

Interest Expense

Interest expense decreased $5.9 million (5.3%)erfitst six months of 2004 compared to the firstnsonths of 2003 due primarily to a
decrease in average debt outstanding.

Other Income (Expense)

Other income (expense) was $1.5 million of expdas¢he first six months of 2004, compared to $8P,0f income for the first six months
2003. The first six months of 2004 included a $8iion prepayment expense paid in connection whthredemption of $100 million
aggregate principal amount of the Company's S&igsnior notes in May 2004. Such expense was pamiiset by a $1.2 million increase
in interest income due to higher cash balances.

Income Tax Expense

The effective income tax rate from continuing opierss was 38.4% and 35.3% for the six months eddeeé 30, 2004 and 2003, respectiv
The increase in the effective income tax rate 0428 due to an increase in the Company's effestate income tax rate.



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 providethale source of cash flow which has helped the Gomontinue its longerm program c
capital improvements.

Net cash provided by operating activities was $503illion during the first six months of 2004 comed to $579.1 million during the first <
months of 2003. The Company's accompanying coraelitistatements of cash flows identify major déferes between net income and net
cash provided by operating activities for eachhelse periods. For additional information relatioghte operations of the Company, see
Results of Operations.

Net cash used in investing activities was $157 lianiand $190.3 million for the six months endeshd 30, 2004 and 2003, respectivi
Payments for property, plant and equipment weré Sl &illion in the first six months of 2004 compaite $154.3 million during the first six
months of 2003. Budgeted capital expenditures @@42otal $400 million. In June 2003, the Compaoguired the assets of a fiber transport
business for $39.4 million cash (of which $35.6limil was paid at acquisition and the remainder prasiously paid as a deposit in 2002).

Net cash used in financing activities was $453.lianiduring the first six months of 2004 compateds368.1 million during the first si
months of 2003. The Company repurchased 9.9 mififmares of common stock for $283.9 million in thistfsix months of 2004 in
accordance with its $400 million stock repurchasgmm approved in February 2004. See Part Il, Reof this quarterly report for
additional information. Payments of debt were $238illion less during the first six months of 20€dmpared to the first six months of 20
In May 2004, the Company prepaid its $100 milliBr25%, Series B senior notes, due 2024. The Comipanyred a $4.6 million pre-tax
expense (a $3.6 million prepayment premium and.@ fillion write-off of related deferred debt cgsiis the second quarter of 2004
associated with this prepayment.

The following table contains certain informatiomcerning the Company's material contractual okbhigatas of June 30, 2004.

Pay ments due by period

Total contractual Less than After

obligations Total 1 year 1-3years 4-5years 5 years

(Dol lars in thousands)

Long-term debt,

including current

maturities and capital

lease obligations $ 3,005,240 121,456 924,153 (1) 305,424 1,654,207

(1) Includes $165 million aggregate principal anmtoefithe Company's convertible debentures, Seriedulé 2032, which can be put to the
Company at various dates beginning in 2006 and $%i0i®n aggregate principal amount of the Comparsgnior notes, Series J, due 2007,
which the Company is committed to remarket in 2005.

As of June 30, 2004, the Company had $533 milliomnarawn committed bank lines of credit and thenpany's telephone subsidiaries had
available for use $123 million of commitments fongj-term financing from the Rural Utilities Serviaed the Rural Telephone Bank. The
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 limited to the amount aldé under its credit facility.. At June 30, 206 Company had no commercial paper
outstanding under such program. At June 30, 20@ICbmpany held over $96 million of cash and caglivalents.



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 Effet€ertain Types of

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

When and if the Company's regulated operation®ngdr qualify for the application of SFAS 71, then@pbany does not expect to record an
impairment charge related to the carrying valughefproperty, plant and equipment of its reguldédebbhone operations. Additionally, upon
the discontinuance of SFAS 71, the Company woultehjaired to revise the lives of its property, pland equipment to reflect the estimated
useful lives of the assets. The Company does mmatxsuch revisions in asset lives, or the elinmmadf other regulatory assets and liabilit

to have a material unfavorable impact on the Comparsults of operations. The Company is in tlee@ss of determining the existence of a
regulatory liability associated with Statement afdncial Accounting Standards No. 143, "AccountioigAsset Retirement Obligations”,
including whether or not such regulatory liabildgn be quantified with reasonable accuracy.

Development of Billing System

The Company is in the process of developing amgmated billing and customer care system which pritivide the Company with, in addition
to the billing functionality currently being prowed by its legacy system, custom built hardwaresaitivare technology for more effective
customer care, billing and provisioning. The castdevelop such system have been accounted facor@éance with Statement of Position
98-1, "Accounting for the Costs of Computer SoftevBxeveloped or Obtained for Internal Use" ("SOPL98-The capitalized costs of the
system aggregated $187.3 million (before accumdlateortization) at June 30, 2004. The Company bagaortizing its billing system costs
in early 2003 (over a 20-year period) based ortdted number of customers migrated to the new syste

The system has required substantially more timenamigey to develop than originally anticipated. Tda@mpany currently expects to compl
conversion to the new system in 2004 at an aggeezgtitalized cost in accordance with SOP 98-Jppfaximately $200-215 million
(exclusive of previously-disclosed write-offs).dddition, the Company expects to incur additiomaits in 2004 related to completion of the
project, including (i) approximately $15 million ofistomer service related and data conversion tustsvill be expensed as incurred and (ii)
$10 million of capitalized hardware costs (whichl e amortized over a three-year period). Thenestiés above do not include any amounts
for maintenance or on-going support of either tlieos new system, and are based on assumptionsdiegavarious future events, several of
which are beyond the Company's control. There iassurance that the system will be completed inrdemce with this schedule or budget,
or that the system will function as anticipatedhd system does not function as anticipated, thraggany may have to write off part or all of
its development costs and further explore its olfiing and customer care system alternatives.

Pension and Medical Costs

During the past several years, the Company's eraplbgnefit expenses, including defined benefitipersxpenses and pre- and post-
retirement medical expenses, have increased dusrtg medical costs, the decline of equity marketscent years and record low interest
rates. As a result of continued increases in médasts, the Company discontinued its practiceubsglizing postetirement medical benefi

for persons hired on or after January 1, 2003dtfiteon, the Company announced changes, effectimeary 1, 2004, that would decrease its
subsidization of benefits provided under its pdsgment medical plan. The amount of the Compary& savings will be dependent upon
several factors, including the age and years oficeof the Company's retirees. Pension and medasib are anticipated to increase between
$2-4 million in 2004 compared to 2003 levels.

Item 3.
CenturyTel, Inc.

QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

The Company is exposed to market risk from chamgegerest 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 ffed-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 estimmaairket risk are presented below, although théahotsults may differ from these estima



At June 30, 2004, the fair value of the Comparyrg/term debt was estimated to be $3.3 billion basetheroverall weighted average rate
the Company's long-term debt of 6.4% and an ovemiljhted maturity of 10 years compared to terntsrates currently available in long-
term financing markets. Market risk is estimatedhaspotential decrease in fair value of the Comgsalong-term debt resulting from a
hypothetical increase of 64 basis points in intera®s (ten percent of the Company's overall weifjlaverage borrowing rate). Such an
increase in interest rates would result in apprexety a $137.7 million decrease in fair value & @ompany's long-term debt at June 30,
2004. As of June 30, 2004, after giving effectrii@iest rate swaps currently in place, approximpa&8bo of the Company's long-term debt
obligations were fixed rate.

The Company seeks to maintain a favorable mix@fdiand variable rate debt in an effort to limtenest costs and cash flow volatility
resulting from changes in rates. From time to tithe,Company uses derivative instruments to (ifHiocor 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 agsesisand the approval, reporting and monitoringexfvative instrument activities. The
Company does not hold or issue derivative finariastruments for trading or speculative purposeandjement periodically reviews the
Company's exposure to interest rate fluctuatiomkimaplements strategies to manage the exposure.

At June 30, 2004, the Company had outstandingfiuralue interest rate hedges associated withiuth&500 million aggregate principal
amount of its Series L senior notes, due 2012,ghgtinterest at a fixed rate of 7.875%. These bedge "fixed to variable" interest rate
swaps that effectively convert the Company's firee interest payment obligations under these notebligations to pay variable rates
range from the six-month London InterBank OfferetdR("LIBOR") plus 3.229% to the six-month LIBORupI3.67%, with settlement and
rate reset dates occurring each six months thrtheykxpiration of the hedges in August 2012. AteJ88, 2004, the Company realized an
average rate under these hedges of 5.5%. Inteqeshge was reduced by $6.3 million during the 8mstmonths of 2004 as a result of these
hedges. The aggregate fair market value of thedgdsewas $25.0 million at June 30, 2004 and isctdtl both as a liability and as a decr

in the Company's underlying long-term debt on theeJ30, 2004 balance sheet. With respect to eatttesé hedges, market risk is estimated
as the potential change in the fair value of thdgleeresulting from a hypothetical 10% increaséeanforward rates used to determine the fair
value. A hypothetical 10% increase in the forwates would result in an $18.0 million decreasénénfair value of these hedges at June 30,
2004, and would also increase the Company's irtexpense.

Certain shortcomings are inherent in the methoahalysis presented in the computation of fair valtnancial instruments. Actual values
may differ from those presented if market condiioary from assumptions used in the fair valuewatons. The analysis above incorpor
only those risk exposures that existed as of JOn2@04.



Iltem 4.
CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaes designed to provide reasonable assuranddsftiranation required to be
disclosed by the Company in the reports it filedamthe Securities Exchange Act of 1934 is timelyorded, processed, summarized and
reported as required. The Company's Chief Exec@ffieer, 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 June 30, 2004. Based @v#beation, Messrs. Post and Ewing
concluded that the Company's disclosure contralsprocedures have been effective in providing neaBle assurance that they have been
timely alerted of material information requiredite filed in this quarterly report. The design oy aystem of controls is based in part upon
certain assumptions about the likelihood of futewvents and contingencies, and there can be ncaassuthat any design will succeed in
achieving its stated goals.



PART Il. OTHER INFORMATION
CenturyTel, Inc.

Item 1. Legal Proceedings

For information on the Company's legal proceedisgs,footnote 7 to the Company's financial statésrieoluded in Item 1 of Part | of this
quarterly report.

Item 2. Changes in Securities, Use of Proceeds alssuer

Purchases of Equity Securities

On February 3, 2004, the Company announced thiao#ed of directors approved a repurchase proghatraiithorizes the Company to
repurchase up to an aggregate of $400 milliontbeeiits common stock or equity units prior to Dmber 31, 2005. The following table
reflects the Company's repurchases of its comnmok sturing the second quarter of 2004, all of whigre effected in open-market
transactions in accordance with the above-descpbaegram.

Total Approximate
Number of Dollar Value
Shares of Shares (or

Purchased as Units) that
Part of Publicly  May Yet Be

Total Number Announced Purchased

of Shares  Average Price Plans or Under the Plans
Period Purchased Paid Per Share Programs or Programs
April 1 - April 30, 2004 644,000 $ 27. 38 644,000 $ 243,233,143
May 1 - May 31, 2004 280,100 $ 29. 68 280,100 $ 234,920,525
June 1 - June 30, 2004 3,996,600 $ 29. 66 3,996,600 $ 116,366,731
Total 4,920,700 $ 29. 37 4,920,700 $ 116,366,731

The Company did not repurchase any of its equitisuturing the second quarter of 2004.

As part of its repurchase program, in March 20@G@ompany entered into a purchase plan with a biiokeccordance with Rule 10b5-1
issued under the Securities Exchange Act of 198& flan authorizes the broker to effect repurchaseler the repurchase program on the
Company's behalf during the Company's self-impassing "blackout periods" prior to its quarterlgreings announcements, provided that
the terms and conditions in the plan are met. Wresninated earlier, the 10b5-1 plan will lapse@&maber 31, 2004, subject to extension by
the parties.

Item 4. Submission of Matters to a Vote of Securityolders

At the Company's annual meeting of shareholdeddayn6, 2004, the shareholders elected four Claa®ttors to serve until the 2007 ann
meeting of shareholders and until their succesmarsluly elected and qualified.

The following number of votes were cast for or werthheld from the following nominees:

Class | Nominees For Withheld
William R. Boles, Jr. 176,935,791 21,061,739
W. Bruce Hanks 182,192,051 15,805,479
C.G. Melville, Jr. 187,942,221 10,055,309
Glen F.Post, llI 185,329,694 12,667,836

The Class Il and Class Il directors whose term#tinoed after the meeting are:

Class Il Class Ill
Virginia Boulet Fred R. Nichols
Calvin Czeschin Harvey P. Perry
James B. Gardner Jim D. Reppond
R.L. Hargrove, Jr. Joseph R. Zimmel

Johnny Hebert



The following represents the votes cast by theedt@ders to ratify the appointment of KPMG LLP addpendent auditor for 2004

For 186,303,159
Against 9,978,566
Abstain 1,715,805

Item 6. Exhibits and Reports on Form 8-K

A. Exhibits

11 Computations of Earnings Per Share.

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

31.2 Registrant's Chief Financial Officer certitioa pursuant to Section 302 of the Sarbanes-Oklyof 2002.

32 Registrant's Chief Executive Officer and Chifaacial Officer certification pursuant to Secti@®d6 of the Sarbanes-Oxley Act of 2002.
B. Reports on Form 8-K

The following item was reported in the Form 8-kefll April 29, 2004

Item 12. Results of Operations and Financial Condibn - News
release announcing first quarter 2004 operatingltes

SIGNATURE

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

CenturyTel, Inc.

Date: August 9, 2004 /sl Neil A. Sweasy

Neil A. Sweasy
Vi ce President and Controller
(Principal Accounting Oficer)



Exhibit 11 CenturyTel, Inc.
COMPUTATIONS OF EARNINGS PER SHARE

(UNAUDITED)

Three months Six months
ended June 30, ended June 30,
2004 2003 2004 2003

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

Net income $ 83,284 87,367 166,563 171,286
Dividends applicable to preferred stock (99) (99) (199) (199)

Net income applicable to common stock 83,185 87,268 166,364 171,087
Dividends applicable to preferred stock 99 99 199 199

Net income as adjusted for purposes of
computing diluted earnings per share $ 83,284 87,367 166,563 171,286

Shares (Denominator):
Weighted average number of shares:

Outstanding during period 138,066 143,423 140,345 143,222
Employee Stock Ownership Plan shares
not committed to be released - (94) (20) (113)

Number of shares for computing basic
earnings per share 138,066 143,329 140,325 143,109

Incremental common shares attributable to

dilutive securities:
Shares issuable under convertible securities 435 435 435 435
Shares issuable under stock option plan 388 711 358 592

Number of shares as adjusted for purposes
of computing diluted earnings per share 138,889 144,475 141,118 144,136

Basic earnings per share $ .60 .61 1.19 1.20

Diluted earnings per share $ .60 .60 1.18 1.19




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, nistadisg 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, amgdtfe periods present in this report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-15(e) and 15d-15 (e)jHeregistrant 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) evaluated the effectiveness of the registraigdosure controls and procedures and presentadsineport 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

¢) disclosed in this report any change in the teaig's internal control over financial reportitngt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlyeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officers artthle disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thdtaamnmittee or registrant's board of directorsgersons performing the equivalent functions):

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 registsaability to record, process, summarize and rtefpwaincial information; and

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

Dat e: August 9, 2004 /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 Presidemd Chief Financial Officer, certify that:
1. I have reviewed this quarterly report on ForraQ 0f CenturyTel, Inc.;

2. Based on my knowledge, this report does 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, nistadisg 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, amgdtfe periods present in this report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-15(e) and 15d-15 (e)jHeregistrant 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) evaluated the effectiveness of the registraigdosure controls and procedures and presentadsineport 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

¢) disclosed in this report any change in the teaig's internal control over financial reportitngt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlyeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officers artthle disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thdtaamnmittee or registrant's board of directorsgersons performing the equivalent functions):

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 registsaability to record, process, summarize and rtefpwaincial information; and

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

Dat e: August 9, 2004 /sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Executive Vice President and
Chi ef Financial Oficer



Exhibit 32
CenturyTel, Inc.
August 9, 2004

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

Re: CenturyTel, Inc.
Certification of Contents of Form 10-Q for the gearending June 30, 2004 pursuant to Section 9BBeoSarbanes-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 endeaeJ80, 2004 of the Company fully complies with teguirements of Section 13(a) or 15(d)
of the Securities Exchange Act of 1934, and thattifiormation contained in the Form 10-Q fairly gats, in all material respects, the
financial condition and results of operations & @ompany for the period covered by such report.

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

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

Very truly yours,

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

Chi ef Executive Oficer Chi ef Financial Oficer



