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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months Nine months
ended September 30, ended Se ptember 30,
2003 2002 2003 2002

(Dollars, except per share amount S,

and shares in thousands)

OPERATING REVENUES

Telephone $ 521,439 460,935 1,547,789 1,214,165
Other 82,313 63,562 226,641 171,952
Total operating revenues 603,752 524,497 1,774,430 1,386,117

OPERATING EXPENSES
Cost of sales and operating expenses (exclusive
of depreciation and amortization) 296,114 257,924 858,835 694,801
Corporate overhead costs allocable to

discontinued operations (See Note 4) - 1,343 - 11,275
Depreciation and amortization 116,857 107,514 351,660 293,745
Total operating expenses 412,971 366,781 1,210,495 999,821
OPERATING INCOME 190,781 157,716 563,935 386,296
OTHER INCOME (EXPENSE)
Interest expense (54,360) (60,021) (165,909) (164,826)
Income from unconsolidated cellular entity 1,736 1,492 4,895 3,852
Nonrecurring gains and losses - - - 3,709
Other income and expense (1,076) (573) (1,034) (356)
Total other income (expense) (53,700) (59,102) (162,048) (157,621)
INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAX EXPENSE 137,081 98,614 401,887 228,675
Income tax expense 46,102 34,025 139,622 79,487
INCOME FROM CONTINUING OPERATIONS 90,979 64,589 262,265 149,188
DISCONTINUED OPERATIONS (See Note 4)
Income from discontinued operations, net of
$248,043 and $284,461 tax - 543,160 - 608,091
NET INCOME $ 90,979 607,749 262,265 757,279
BASIC EARNINGS PER SHARE
From continuing operations $ .63 .46 1.83 1.05
From discontinued operations $ - 3.83 - 4.30
Basic earnings per share $ .63 4.29 1.83 5.36
DILUTED EARNINGS PER SHARE
From continuing operations $ .63 .45 1.82 1.05
From discontinued operations $ - 3.80 - 4.26
Diluted earnings per share $ .63 4.26 1.82 5.31
DIVIDENDS PER COMMON SHARE $ .055 .0525 .165 1575
AVERAGE BASIC SHARES OUTSTANDING 143,897 141,692 143,370 141,324
AVERAGE DILUTED SHARES OUTSTANDING 145,171 142,770 144,481 142,710

See accompanying notes to consolidated financitéstents



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

Three months Nine months
ended September 30, ended Se ptember 30,
2003 2002 2003 2002

(Dollars in thousands)
NET INCOME $ 90,979 607,749 262,265 757,279

OTHER COMPREHENSIVE INCOME,
NET OF TAX:
Minimum pension liability adjustment:
Minimum pension liability adjustment, net
of $226 and $(2,236) tax (420) - 4,152 -

Derivative instruments:
Net losses on derivatives hedging the
variability of cash flows, net of ($355),

($36), and ($355) tax - (658) (67) (658)
Reclassification adjustment for loss
included in net income, net of ($487) tax - - 905 -
COMPREHENSIVE INCOME $ 90,559 607,091 267,255 756,621

See accompanying notes to consolidated financitéstents



CenturyTel, Inc.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

September 30, December 31,
2003 2002
(Dollars in tho usands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents 157,944 3,661
Accounts receivable, less allowance of $23,526 and $33,962 246,344 272,992
Materials and supplies, at average cost 9,301 10,150
Other 9,412 9,099
Total current assets 423,001 295,902
NET PROPERTY, PLANT AND EQUIPMENT 3,455,210 3,531,645
INVESTMENTS AND OTHER ASSETS
Goodwill 3,429,479 3,427,281
Other 504,131 515,580
Total investments and other assets 3,933,610 3,942,861
TOTAL ASSETS 7,811,821 7,770,408
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt 115,167 70,737
Accounts payable 119,234 64,825
Accrued expenses and other liabilities
Salaries and benefits 82,581 63,937
Income taxes 49,965 40,897
Other taxes 47,042 28,183
Interest 50,868 59,045
Other 25,475 18,596
Advance billings and customer deposits 44,685 41,884
Total current liabilities 535,017 388,104
LONG-TERM DEBT 3,119,378 3,578,132
DEFERRED CREDITS AND OTHER LIABILITIES 795,853 716,168
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized 350,0 00,000 shares,
issued and outstanding 144,176,886 and 142,95 5,839 shares 144,177 142,956
Paid-in capital 566,133 537,804
Accumulated other comprehensive loss, net of ta X (31,713) (36,703)
Retained earnings 2,675,751 2,437,472
Unearned ESOP shares (750) (1,500)
Preferred stock - non-redeemable 7,975 7,975
Total stockholders' equity 3,361,573 3,088,004
TOTAL LIABILITIES AND EQUITY $ 7,811,821 7,770,408
See accompanying notes to consolidated financsistents.
CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)
Nine months
ended Sep tember 30,



2003 2002
(Dollars in thousands)
OPERATING ACTIVITIES FROM CONTINUING OPERATIONS
Net income $ 262,265 757,279
Adjustments to reconcile net income to net cash provided
by operating activities from continuing operat ions:
Income from discontinued operations, net of tax - (608,091)
Depreciation and amortization 351,660 293,745
Income from unconsolidated cellular entity (4,895) (3,852)
Deferred income taxes 68,022 43,343
Nonrecurring gains and losses - (3,709)
Changes in current assets and current liabil ities:
Accounts receivable 27,823 (22,222)
Accounts payable 53,932 6,361
Accrued income and other taxes 27,927 58,838
Other current assets and other current li abilities, net 18,865 61,745
Increase in other noncurrent assets (18,280) (23,562)
Increase in other noncurrent liabilities 7,047 31,849
Other, net 34,056 43,315
Net cash provided by operating activities fr om continuing operations 828,422 635,039
INVESTING ACTIVITIES FROM CONTINUING OPERATIONS
Payments for property, plant and equipment (256,459) (270,774)
Acquisitions, net of cash acquired (37,945) (2,245,026)
Proceeds from sale of assets - 4,144
Distributions from unconsolidated cellular entit y 1,104 3,719
Other, net (5,184) 5,349
Net cash used in investing activities from c ontinuing operations (298,484) (2,502,588)
FINANCING ACTIVITIES FROM CONTINUING OPERATIONS
Proceeds from issuance of debt - 1,168,249
Payments of debt (406,231) (604,593)
Proceeds from settlement of interest rate hedge contract 22,315 -
Proceeds from issuance of common stock 28,911 14,129
Cash dividends (23,986) (22,563)
Payment of debt issuance costs - (12,899)
Payment of equity unit issuance costs - (15,867)
Other, net 3,336 2,572
Net cash provided by (used in) financing act ivities from
continuing operations (375,655) 529,028
Net cash provided by discontinued operations (See N ote 4) - 1,629,264
Net increase in cash and cash equivalents 154,283 290,743
Cash and cash equivalents at beginning of period 3,661 3,496
Cash and cash equivalents at end of period $ 157,944 294,239
Supplemental cash flow information:
Income taxes paid $ 68,108 26,183
Interest paid (net of capitalized interest of $4 9 and $1,176) $ 174,037 153,781

See accompanying notes to consolidated financitéstents



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

Nine months
ended Sep tember 30,
2003 2002
(Dollars in thousands)
COMMON STOCK
Balance at beginning of period $ 142,956 141,233
Issuance of common stock through dividend reinve stment,
incentive and benefit plans 1,221 810
Balance at end of period 144,177 142,043
PAID-IN CAPITAL
Balance at beginning of period 537,804 524,668
Equity unit issuance costs and contract adjustme nt payments - (24,377)
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 27,690 13,319
Amortization of unearned compensation and other 639 1,983
Balance at end of period 566,133 515,593
ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TAX
Balance at beginning of period (36,703) -
Change in other comprehensive loss, net of tax 4,990 (658)
Balance at end of period (31,713) (658)
RETAINED EARNINGS
Balance at beginning of period 2,437,472 1,666,004
Net income 262,265 757,279
Cash dividends declared
Common stock - $.165 and $.1575 per share, r espectively (23,687) (22,264)
Preferred stock (299) (299)
Balance at end of period 2,675,751 2,400,720
UNEARNED ESOP SHARES
Balance at beginning of period (1,500) (2,500)
Release of ESOP shares 750 750
Balance at end of period (750) (1,750)
PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of period 7,975 7,975
TOTAL STOCKHOLDERS' EQUITY $ 3,361,573 3,063,923

See accompanying notes to consolidated financitéstents



CenturyTel, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2003
(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, infir@ion of management, the disclosures which aderare adequate to make the
information presented not misleading. The constdiddinancial statements and footnotes includetlimmForm 10-Q should be read in
conjunction with the consolidated financial statetseand notes thereto included in the Company'saneport on Form 10-K for the year
ended December 31, 2002. Certain 2002 amountsbearereclassified to be consistent with the Comiga2§03 presentation.

The unaudited financial information for the threenths and nine months ended September 30, 20030f1&dhas not been audited by
independent certified public accountants; howewethe opinion of management, all adjustments (Winclude only normal recurring
adjustments) necessary to present fairly the esfilbperations for the three-month and nine-mgettiods have been included therein. The
results of operations for the first nine monthshaf year are not necessarily indicative of theltesi operations which might be expected for
the entire year.

As a result of the Company's August 1, 2002 sakubstantially all of its wireless operations (bkxte 4), such operations have been refle

as discontinued operations for the three monthsnam@lmonths ended September 30, 2002. In its DieeeB1, 2002 consolidated balance
sheet, the Company reflected as "assets held i@t aainority interest in a cellular partnershiyat it had previously agreed to sell to
ALLTEL Corporation upon the satisfaction of variatlesing conditions. In light of the failure of tiparties to agree upon whether the closing
conditions were met, the Company determined dutiedirst quarter of 2003 to retain such investmérdrefore, for reporting purposes, this
investment (and its related earnings) has beengsifled from discontinued operations to continwopgrations on the accompanying finar
statements as of and for the three months andmamths ended September 30, 2003. Prior periods e restated to reflect this
investment (and its related earnings) as part nficoing operations.

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

Sept. 30, Dec. 31,

2003 2002
(Dollars in thousands)
Telephone, at original cost $ 6,536,888 6,347,900
Accumulated depreciation (3,427,401) (3,136,107)

3,109,487 3,211,793

Other, at cost 566,045 521,292
Accumulated depreciation (220,322)  (201,440)

345,723 319,852

$ 3,455,210 3,531,645

(3) Acquisitions

On July 1, 2002, the Company completed the acguisif approximately 300,000 telephone access liméise state of Alabama from
Verizon Communications, Inc. ("Verizon") for apphmately $1.022 billion cash. On August 31, 2002 @ompany completed the
acquisition of approximately 350,000 telephone asdimes in the state of Missouri from Verizon émproximately $1.179 billion cash. The
assets purchased included (i) telephone accessdimérelated property and equipment comprisingzdris local exchange operations in
predominantly rural markets throughout Alabama lstigsouri, (ii) Verizon's assets used to providetdigsubscriber line ("DSL") and other
high speed data services within the purchased egessand (iii) approximately 2,800 route milesib&f optic cable within the purchased
exchanges. The acquired assets did not includeM®s cellular, personal communications servicB€g8"), long distance, dialp Internet, c
directory publishing operations, or rights undefimas Verizon contracts, including those relatingtstomer premise equipment. The
Company did not assume any liabilities of Verizoneo than (i) those associated with contracts|ifees and certain other assets transferre
connection with the purchase and (ii) certain erygd-related liabilities, including liabilities for pastirement health benefit



The following pro forma information represents tmmsolidated results of continuing operations ef@mpany for the nine months ended
September 30, 2002 as if the Verizon acquisitiateen consummated as of January 1, 2002.

Nine month S
ended September 3 0, 2002
(Dollars in thou sands)
(unaudited )
Operating revenues from continuing
operations $ 1,699, 540
Income from continuing operations $ 172, 947
Basic earnings per share from
continuing operations $ 1 .22
Diluted earnings per share from
continuing operations $ 1 .21

The pro forma information is based on various aggions and estimates. The pro forma information esato pro forma adjustments to
reflect any assumed consummation of the Compaalgsos its wireless operations described in Note

4 (or any use of the sale proceeds therefromyataearlier than the actual closing date of Augu&002. The pro forma information is not
necessarily indicative of the operating results thauld have occurred if the Verizon acquisitiorsi tbeen consummated as of January 1,
2002, nor is it necessarily indicative of futureeggting results. The pro forma information doesgie¢ effect to any potential revenue
enhancements or cost synergies or other operdtisgencies that could result from the acquisitiomte actual results of operations of the
Verizon properties are included in the consoliddteancial statements only from the respective slafeacquisition.

In June 2003, the Company purchased the assetioefrdransport company for $39.4 million cash\igfich $35.6 million was paid at
acquisition and the remaining $3.8 million was pasda deposit in 2002). This acquisition is noteexed to have a material effect on the
Company's results of operations. The Company agregéaly 2003 to purchase additional fiber transpssets for $20 million, subject to
various purchase price adjustments, and hopesiplete this acquisition by the end of the fourtlager of 2003.

(4) Discontinued Operations

On August 1, 2002, the Company sold substantidiligfats wireless operations principally to anikffte of ALLTEL Corporation for an
aggregate of approximately $1.59 billion in cash.avresult, such operations for the three montisare months ended September 30, 2002
have been reflected as discontinued operatiorfsitCbmpany's consolidated financial statementeeads from the sale of the wireless
operations were used to partially fund the Compaagtuisitions of telephone properties in Alabamé Missouri during the third quarter of
2002.

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

Th ree months ended Nine months ended
Se ptember 30, 2002  September 30, 2002
(Dollars in thousands)

Operating revenues $ 38,012 246,705

Operating income (loss) (1) $ (15,167) 71,258

Income from unconsolidated cellular entities 3,934 25,770

Minority interest expense (1,659) (8,569)

Gain on sale of discontinued operations 803,905 803,905

Other income 190 188

Pre-tax income from discontinued operations 791,203 892,552

Income tax expense (248,043) (284,461)

Income from discontinued operations, net of tax $ 543,160 608,091

(1) Excludes corporate overhead costs of $1.3anillind $11.3 million for the three months and munths ended September 30, 2002,
respectively, allocated to the wireless operatitmdudes a $30.5 million pre-tax charge associatig a writeoff of all amounts expended
develop the wireless portion of the Company'srglisystem currently in development.

The following table represents certain summary ¢ksh statement information related to the Compsamyireless operations reflected as
discontinued operations for 2002.

Nine months ended
September 30, 2002

(Dollars in thousands)
Net cash provided by operating activities $ 57,069



Net cash provided by investing activities 1,572,195

Net cash provided by discontinued operations $ 1,629,264

(5) Goodwill and Other Intangible Assets
The following information relates to the Compargt®dwill as of September 30, 2003 and Decembe2@12:

Sept. 30, Dec. 31,
2003 2002

(Dollars in thousands)
Carrying amount of goodwiill

Telephone segment $ 3,384,130 3,382,113
Other operations 45,349 45,168
Total goodwill $ 3,429,479 3,427,281

The Company completed the annual impairment tegbotlwill as of September 30, 2003 and has deteuhiis goodwill is not impaired.

The Company also has certain intangible assetathatubject to amortization in accordance withe®tent of Financial Accounting
Standards No. 142, "Goodwill and Other Intangibiséts" ("SFAS 142"). These intangible assets rébatertain customer base assets
acquired in connection with the acquisitions ofgadies from Verizon in 2002. The gross carryingoant (and accumulated amortization) of
these assets was $22.7 million ($1.9 million) aSeptember 30, 2003 and $22.7 million ($729,00@)fd&3ecember 31, 2002. Total
amortization expense for the first nine months@2was $1.1 million and is expected to be $1.%ionilannually for each of the next five
years.

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

(6) Stock-based Compensation

The Company accounts for employee stock compemsplams using the intrinsic value method in accoecgawith Accounting Principles
Board Opinion No. 25, "Accounting for Stock IssuedEmployees," as allowed by Statement of Finamstalounting Standards No. 123,
"Accounting for StockBased Compensation” ("SFAS 123"). Options have lgeanted to employees at a price either equal &xoeeding tr
then-current market price. Accordingly, the Comphag not recognized compensation cost in connewiittnissuing stock 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 monthsaredmonths ended September 30, 2003 and 2002vank been as follows:

Three months Nine months
ended September 30, ended September 30,
2003 2002 2003 20 02

(Dollars in thousands,
except per share amounts)

Net income, as reported $ 90,979 607,749 262,265  757,2 79
Less: Total stock-based employee compensation

expense determined under fair value based

method, net of tax $ (3,030) (3,717) (9,910) (11,3 43)

Pro forma net income $ 87,949 604,032 252,355 745,9 36

Basic earnings per share

As reported $ .63 4.29 1.83 5. 36

Pro forma $ .61 4.26 1.76 5. 28
Diluted earnings per share

As reported $ .63 4.26 1.82 5. 31

Pro forma $ 61 4.23 1.75 5 23

(7) Business Segments

The Company's only separately reportable busireggsent is its telephone operations. The operatiogme of this segment is reviewed by
the Company's chief operating decision maker tesssperformance and make business decisions. Die fugust 1, 2002 sale of the
Company's wireless operations, such operationsctwhiere previously reported as a separate segmentjassified as discontinu



operations (see Note 4). Other operations inclbdeare not limited to, the Company's non-reguléted distance operations, Internet
operations, competitive local exchange carrier ajg@ns and fiber transport operations.

Three months Nin e months
ended September 30, ended S eptember 30,
2003 2002 2003 2002
(Dollars in thousands)
Operating revenues
Telephone 521,439 460,935 1,547,789 1,214,165
Other operations 82,313 63,562 226,641 171,952
Total operating revenues 603,752 524,497 1,774,430 1,386,117
Operating income
Telephone 172,643 144,619 518,600 366,296
Other operations 18,138 14,440 45,335 31,275
Corporate overhead costs allocable to
discontinued operations (See Note 4) - (1,343) - (11,275)
Total operating income 190,781 157,716 563,935 386,296
Three months Nine months
ended September 30, ended Se ptember 30,
2003 2002 2003 2002
(Dollars in thousands)
Operating income 190,781 157,716 563,935 386,296
Interest expense (54,360) (60,021) (165,909) (164,826)
Income from unconsolidated cellular entity 1,736 1,492 4,895 3,852
Nonrecurring gains and losses - - - 3,709
Other income and expense (1,076) (573) (1,034) (356)
Income from continuing operations
before income tax expense $ 137,081 98,614 401,887 228,675

Sept. 30, Dec. 31,

2003 2002
(Dollars in thousands)
Assets
Telephone $ 6,812,503 6,962,713
Other operations 999,318 807,695
Total assets $ 7,811,821 7,770,408

(8) Accounting Pronouncements

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

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

In May 2003, the Financial Accounting Standardsrassued Statement of Financial Accounting Stashel&o. 150, "Accounting for
Financial Instruments with Characteristics of boigbilities and Equity" ("SFAS 150"), which providetandards for how an issuer classifies
and measures certain financial instruments withattaristics of both liabilities and equity. SFAS0lis effective for financial instruments
entered into or modified after May 31, 2003 andd@-existing instruments as of the beginning efftlst interim period beginning after June
15, 2003. The adoption of SFAS 150 did not haveatenal impact on the Company's financial condittomesults of operation



(9) Commitments and Contingencies

On December 26, 2001, AT&T Corp. and one of itssadibries filed a complaint in the U.S. District @bfor the Western District of
Washington (Case No. CV0121512) seeking money dasmagainst CenturyTel of the Northwest, Inc. Tteénpiffs claimed, among other
things, that CenturyTel of the Northwest, Inc. hadached its obligations under a 1994 stock puechgseement to indemnify the plaintiffs
for various environmental costs and damages reglatipproperties sold to the plaintiffs under su®84 agreement. During the third quarter of
2003, the Company reached a settlement agreemtmthei plaintiffs. Such settlement did not haveatarial effect on the Company's results
of operations.

Certain other legal proceedings in which the Comypainvolved are discussed in Part |, ltem 3,h&f €Company's Annual Report on Form 10-
K for the year ended December 31, 2002, and Pdteth 1, of the Company's Quarterly Report on Fad¥Q for the quarterly period ended
March 31, 2003. From time to time, the Companyi®ived in other litigation incidental to its buess, including administrative hearings of
state public utility commissions relating primarityrate making and competition related issue&mstrelating to employee claims,
occasional grievance hearings before labor regylagencies and miscellaneous third party torbasti

(10) Derivative Instruments

In May 2003, the Company terminated its fair vahterest rate hedge associated with $500 milliogregate principal amount of its Series H
senior notes, due 2010. In connection with suahiteation, the Company received approximately $2&il8on in cash upon settlement,
which represented the fair value of the hedgeeatdhmination date. Such amount will be amortized aeduction of interest expense through
2010, the maturity date of the Series H notes.

In May and July 2003, the Company entered into &mparate fair value interest rate hedges assdaiatie the full $500 million principal
amount of its Series L senior notes, due 2012,ghwtinterest at a fixed rate of 7.875%. The JO9Rhedges were effective August 15, 2(
These hedges are "fixed to variable" interest sataps that effectively convert the Company's fisaé interest payment obligations under
these notes into obligations to pay variable rdtasrange from the six-month London InterBank @fteRate ("LIBOR") plus 3.229% to the
six-month LIBOR plus 3.67% with settlement and naset dates occurring each six months througlestpeation of the hedges in August
2012. As of September 30, 2003, the Company rehlizeeighted average interest rate of 4.7% relat¢idese hedges. Interest expense was
reduced by $4.0 million during the nine months eh8eptember 30, 2003 as a result of these hedgesadgregate fair value of such hedges
at September 30, 2003 was $5.3 million and is e&t on the accompanying balance sheet as batbiliti (included in "Deferred credits

and other liabilities") and as a decrease to thmgamy's underlying long-term debt.

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 inded in the Company's annual report on Form 1@iHe year ended December 31,
2002. The results of operations for the three meoatid nine months ended September 30, 2003 areoessarily indicative of the results of
operations which might be expected for the entaary

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

On July 1, 2002, the Company acquired the locahamge telephone operations of Verizon Communicgtibre. (“Verizon") in the state of
Alabama for approximately $1.022 billion cash. Omg#ist 31, 2002, the Company acquired the localan@h telephone operations of
Verizon in the state of Missouri for approximat8li.179 billion cash. The results of operationstfier Verizon assets acquired are reflected in
the Company's consolidated results of operatiohsesyuent to each respective acquisition.

On August 1, 2002, the Company sold substantidiligfats wireless operations to an affiliate of ALEL Corporation ("Alltel") and certain
other purchasers in exchange for an aggregateppbapnately $1.59 billion in cash. As a result, tBempany's wireless operations for the
three months and nine months ended September 30,t#e been reflected as discontinued operatiotiseoCompany's consolidated
statements of income and cash flows. For furthi@rination, see the subsections entitled "Discortth@perations" below.

In addition to historical information, managemeuiscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'sriiaperating results and financial position. Swariward-looking statements are subject to
uncertainties that could cause the Company's actaalts to differ materially from such statemesch uncertainties include but are not
limited to: the Company's ability to effectively mage its growth, including integrating newly-acedibusinesses into the Company's
operations, hiring adequate numbers of qualifiaff sind successfully upgrading its billing and etimformation systems; the risks inheren
rapid technological change; the effects of ongaingnges in the regulation of the communicationssiny; the effects of greater than
anticipated competition in the Company's marketssjble changes in the demand for, or pricingtef,Gompany's products and services; the
Company's ability to successfully introduce newdnat or service offerings on a timely and -effective basis; the Company's ability



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

RESULTS OF OPERATIONS
Three Months Ended September 30, 2003 Comparetdree™onths Ended September 30, 2002

Net income (and diluted earnings per share) was0$®illion ($.63) and $607.7 million ($4.26) forethhird quarter of 2003 and 20(
respectively. Income from continuing operations %8%.0 million for the third quarter of 2003 and4$% million for the third quarter of 200
Diluted earnings per share from continuing operetiovas $.63 during the third quarter of 2003 coregao $.45 during the third quarter of
2002.

Discontinued operations for the third quarter ocd2@hcluded an $803.9 million pre-tax gain ($3.86 phare) on the sale of assets,
substantially all of which relates to the Compaisgke of its wireless operations and a $30.5 milpeetax charge ($.14 per share) attribut:
to a write-off of the wireless portion of the Compga billing system in development. See Discontth@perations for additional information.

Three months
ended September 30,

2003 2002

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

Operating income

Telephone $ 172,643 144,619
Other 18,138 14,440
Corporate overhead costs allocable
to discontinued operations - (1,343)
190,781 157,716
Interest expense (54,360) (60,021)
Income from unconsolidated cellular entity 1,736 1,492
Other income and expense (1,076) (573)
Income tax expense (46,102) (34,025)
Income from continuing operations 90,979 64,589
Discontinued operations, net of tax - 543,160
Net income $ 90,979 607,749
Basic earnings per share
From continuing operations $ .63 .46
From discontinued operations $ - 3.83
Basic earnings per share $ .63 4.29
Diluted earnings per share
From continuing operations $ .63 .45
From discontinued operations $ - 3.80
Diluted earnings per share $ .63 4.26
Average basic shares outstanding 143,897 141,692
Average diluted shares outstanding 145,171 142,770

Contributions to operating revenues and operatingre by the Company's telephone and other opesatio the three months ended
September 30, 2003 and 2002 were as follows:

Three months
ended September 30,

2003 2002

Operating revenues
Telephone operations 86.4% 87.9
Other operations 13.6% 121

Operating income
Telephone operations 90.5% 91.7



Other operations 9.5% 9.2
Corporate overhead costs allocable
to discontinued operations -% (.9)

Telephone Operations

The Company conducts its telephone operationsral,rsuburban and small urban communities in 2@sta\s of September 30, 2003,
approximately 91% of the Company's 2.4 million ascknes were in Wisconsin, Missouri, Alabama, Awsas, Washington, Michigan,
Louisiana, Colorado, Ohio and Oregon. The operatiwgnues, expenses and income of the Compamgfht@ie operations for the three
months ended September 30, 2003 and 2002 are sigathbelow.

Three months
ended September 30,

2003 2002

(Dollars in thousands)
Operating revenues

Local service $ 188,951 169,098
Network access 287,191 249,047
Other 45,297 42,790

521,439 460,935

Operating expenses

Plant operations 130,098 117,997
Customer operations 41,101 41,161
Corporate and other 65,931 52,774
Depreciation and amortization 111,666 104,384

348,796 316,316

Operating income $ 172,643 144,619

Telephone operating income increased $28.0 mi(li®4%) due to an increase in operating revenug&$@5 million (13.1%) which was
partially offset by an increase in operating exgsrst $32.5 million (10.3%).

Of the $19.9 million increase in local service newes, $16.8 million was due to the Missouri prapsracquired from Verizon on August 31,
2002 (from which the Company received revenue daurtion for all three months during the third qearof 2003 as opposed to only one
month during the third quarter of 2002). Of the aémng $3.1 million increase, $2.2 million was dadncreased provision of custom calling
features and $1.2 million was due to increased riateertain jurisdictions.

Network access revenues increased $38.1 millichdrthird quarter of 2003, of which $25.3 milliormsvdue to the Missouri properti
acquired from Verizon on August 31, 2002. The rerimg $12.8 million increase is primarily due toi)aH7.6 million pre-tax charge recorded
in the third quarter of 2002 related to the Compmngfund of access charges to interexchange carrie

(i) a $3.4 million increase resulting from the isan of prior year revenue settlement agreemamis(i&) a $2.5 million increase in the part
recovery of higher operating expenses through ne¥eharing arrangements in which the Company faaties with other telephone
companies.

Other revenues increased $2.5 million during tlivel tuarter of 2003 primarily due to $4.1 milliohrevenues from the Missouri properties
acquired from Verizon on August 31, 2002. Suchease was partially offset by a $1.1 million decegasdirectory revenues.

Access lines declined 8,700 (0.36%) during theemenths ended September 30, 2003 compared to @6&Y6) during the three months
ended September 30, 2002 (exclusive of acquisitidriee Company believes the decline in the numbaccess lines during 2003 is
primarily due to disconnecting service for non-payand the displacement of traditional wirelinepbone services by other competitive
services, including the Company's DSL product daffgrBased on current conditions, the Company esgedncur a decline in access lines
of 1 to 2% on an annualized basis for 2003.

Plant operations expenses increased $12.1 millior8¢s), of which $15.9 million was due to the Migggroperties acquired from Verizon
on August 31, 2002. Such increase was partiallyedfhy a $1.3 million decrease in engineering eseeand a $1.8 million decrease in repair
and maintenance expenses.

Customer operations expenses remained stable thiteguarter of 2003 compared to the third quasfe2002. A $4.3 million increase in
customer operations expenses due to the Missaapipties acquired from Verizon on August 31, 2063 wffset by a $1.9 million decrease
in customer service and information technology esps and a $1.7 million decrease in salaries anefite



Corporate and other expenses increased $13.2 m{Ri$.9%) in the third quarter of 2003 compareththird quarter of 2002, primarily due
to $7.1 million of expenses from the Missouri pndgs acquired from Verizon on August 31, 200234l $nillion increase in information
technology expenses largely attributable to the @amy's billing project described below under "Otlatters” and a $3.4 million increase in
the provision for uncollectible receivables. Suctréases were partially offset by a $1.2 millioardase in operating taxes.

Depreciation and amortization increased $7.3 nmil(id.0%), of which $8.1 million was due to the Migs properties acquired from Verizon
on August 31, 2002.

Other Operations

Other operations include the results of continugpgrations of the Company which are not includethételephone segment including, but
not limited to, the Company's non-regulated lorgatice operations, Internet operations, competitiegl exchange carrier ("CLEC")
operations and fiber transport operations. In R0G8, the Company acquired the assets of a fitér wpnsport business for $39.4 million
cash (which the Company operates under the nanté@dage). The operating revenues, expenses and sobthe Company's other
operations for the three months ended Septemb&0B3, and 2002 are summarized below.

Three months
ended September 30,

2003 2002

(Dollars in thousands)
Operating revenues

Long distance $ 45,207 39,592

Internet 20,469 14,996

Other 16,637 8,974
82,313 63,562

Operating expenses

Cost of sales and operating expenses 58,984 45,992
Depreciation and amortization 5,191 3,130

64,175 49,122

Operating income $ 18,138 14,440

The $5.6 million increase in long distance revenuas primarily attributable to the growth in thenmher of customers and increased minutes
of use ($7.2 million), primarily due to penetratiohthe markets acquired from Verizon in 2002. Sinchease was partially offset by a
decrease in the average rate charged by the Con{parg/million). The number of long distance custosas of September 30, 2003 and
2002 was 745,200 and 584,900, respectively. Inteavenues increased $5.5 million due primarilgtowth in the number of customers,
principally due to the expansion of the Company&.[product offering. Other revenues increased #illfon primarily due to $6.8 million

of revenues associated with the Company's LightGpegations.

Cost of sales and operating expenses increased sifion primarily due to (i) a $6.2 million incase in expenses associated with the
Company's Internet operations due to an increatdeinumber of customers; (ii) a $4.3 million irese in expenses associated with the
Company's LightCore operations and (iii) a $1.7ionlincrease in expenses associated with the Coygpéong distance operations (of wt
$2.2 million was due to increased minutes of use).

Depreciation and amortization increased $2.1 nmil(i85.8%) primarily due to increased depreciatiopemse in the Company's CLEC and
LightCore businesses.

Interest Expense

Interest expense decreased $5.7 million (9.49%)erthird quarter of 2003 compared to the third tpraosf 2002 due to decreased average deb
outstanding and interest savings achieved throeglging activities.

Income From Unconsolidated Cellular Entity

Income from unconsolidated cellular entity increb$244,000 in the third quarter of 2003 due todased profitability of the cellular
partnership in which the Company owns a 49% mipaniterest.

Income Tax Expense

The effective income tax rate from continuing opierss was 33.6% and 34.5% for the three monthsa&B8dptember 30, 2003 and 20



respectively. In the third quarter of 2003, the amy recorded a federal income tax benefit of $%ldon due to the settlement of various
issues in connection with the completion of an medax audit. Such benefit was partially offsel§5.2 million increase in state income tax
expense ($3.4 million net of federal benefit) relaat in the third quarter of 2003 as a result ofifotation of an income tax statute in one of
the Company's operating states (which expensecteflbe retroactive application of the tax to pqoarters).

Discontinued Operations

On August 1, 2002, the Company sold substantidlligfats wireless operations in exchange for $1biifion in cash. As a result, such
operations for the three months ended Septemb&0B®2, have been reflected as discontinued opegaitiotihe Company's consolidated
financial statements. The following table summagricertain information concerning the Company's leg® operations for 2002.

Three months ended
September 30, 2002

Dollars in thousands)

Operating revenues $ 38,012

Operating expenses, exclusive of corporate
overhead costs

Income from unconsolidated cellular entities 3,934

Minority interest expense (1,659)

$ (53,179)

$

$
Gain on sale of discontinued operations $ 803,905

$

$

$

Other income and (expense) 190
Income tax expense (248,043)
Income from discontinued operations, net of tax 543,160

Included in operating expenses for the three moartisled September 30, 2002 is a $30.5 million chasgeciated with the write-off of all
costs expended to develop the wireless portioh@fompany's billing system in development.

The Company recorded an $803.9 million pre-tax gaiithe sale of substantially all of its wirelessiness in the third quarter of 2002.
RESULTS OF OPERATIONS
Nine Months Ended September 30, 2003 Comparedre Mionths Ended September 30, 2

Net income (and diluted earnings per share) wag 82@illion ($1.82) and $757.3 million ($5.31) fitre nine months ended September
2003 and 2002, respectively. Income from contingpgrations was $262.3 million for the first ninemths of 2003 and $149.2 million for
the first nine months of 2002. Diluted earnings gare from continuing operations was $1.82 duttiegnine months ended September 30,
2003 compared to $1.05 during the nine months eBeépdember 30, 2002.

Discontinued operations for the nine months endgate8nber 30, 2002 included an $803.9 million tapegain ($3.86 per share) on the sal
assets, substantially all of which relates to thenfany's sale of its wireless operations and a5%3dlion pre-tax charge ($.14 per share)
attributable to a write-off of the wireless portiohthe Company's billing system in development Bescontinued Operations for additional
information.

Nine months
ended September 30,

2003 2002

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

Telephone $ 518,600 366,296

Other 45,335 31,275

Corporate overhead costs allocable to

discontinued operations - (11,275)
563,935 386,296

Interest expense (165,909) (164,826)
Income from unconsolidated cellular entity 4,895 3,852
Nonrecurring gains and losses - 3,709
Other income and expense (1,034) (356)
Income tax expense (139,622) (79,487)
Income from continuing operations 262,265 149,188
Discontinued operations, net of tax - 608,091
Net income $ 262,265 757,279

Basic earnings per share



From continuing operations $ 183 1.05

From discontinued operations $ - 4.30

Basic earnings per share $ 183 5.36
Diluted earnings per share

From continuing operations $ 182 1.05

From discontinued operations $ - 4.26

Diluted earnings per share $ 182 5.31
Average basic shares outstanding 143,370 141,324
Average diluted shares outstanding 144,481 142,710

Contributions to operating revenues and operatingrne by the Company's telephone and other opesafiio the nine months ended
September 30, 2003 and 2002 were as follows:

Nine months
ended September 30,

2003 2002
Operating revenues
Telephone operations 87.2% 87.6
Other operations 12.8% 12.4
Operating income
Telephone operations 92.0% 94.8
Other operations 8.0% 8.1
Corporate overhead costs allocable to
discontinued operations -% (2.9)

Telephone Operations

The Company conducts its telephone operationsral,rsuburban and small urban communities in 2@sta\s of September 30, 2003,
approximately 91% of the Company's 2.4 million ascknes were in Wisconsin, Missouri, Alabama, Axdas, Washington, Michigan,

Louisiana, Colorado, Ohio and Oregon. The operatiwvgnues, expenses and income of the Compangftht@ie operations for the nine
months ended September 30, 2003 and 2002 are sigethbelow.

Nine months
ended September 30,

2003 2002

(Dollars in thousands)
Operating revenues

Local service $ 565,599 418,332

Network access 845,999 686,325

Other 136,191 109,508
1,547,789 1,214,165

Operating expenses

Plant operations 378,587 305,230
Customer operations 124,068 103,484
Corporate and other 189,284 155,269
Depreciation and amortization 337,250 283,886
1,029,189 847,869

Operating income $ 518,600 366,296

Telephone operating income increased $152.3 mi(#dn6%) due to an increase in operating reventi$828.6 million (27.5%) which was
partially offset by an increase in operating exjgsnsf $181.3 million (21.4%).

Of the $147.3 million increase in local servicearues, $132.2 million was due to the propertiesiaed from Verizon in the third quarter of

2002. Of the remaining $15.1 million increase, $&ilion was due to increased provision of custatiing features and $4.7 million was ¢
to increased rates in certain jurisdictio



Network access revenues increased $159.7 millioharfirst nine months of 2003, of which $147.9limil was due to the properties acqui
from Verizon in the third quarter of 2002. The renirag $11.8 million increase is primarily due tdip$7.6 million pretax charge recorded

the third quarter of 2002 related to the Compargfisnd of access charges to interexchange carriers;

(i) $6.1 million increase resulting from the reeis of prior year revenue settlement agreemerits$@.5 million increase in the partial
recovery of higher operating expenses through naeharing arrangements in which the Company [gzaites with other telephone
companies; and (iv) $3.8 million increase in revefrom the federal Universal Service Fund. Sucheimses were partially offset by a $8.4
million decrease in intrastate revenues due to

(i) a reduction in intrastate minutes (partiallyedo the displacement of minutes by wireless arthitt messaging services) and (ii) decreased
access rates in certain jurisdictions.

Other revenues increased $26.7 million during its¢ fiine months of 2003 substantially all of whistdue to the properties acquired from
Verizon in the third quarter of 2002.

Access lines declined 19,900 (0.8%) during the mio@ths ended September 30, 2003 compared to iaele€l7,100 (0.39%) during the ni
months ended September 30, 2002 (exclusive of sitiguis). The Company believes the decline in thvlper of access lines during 2003
and 2002 is primarily due to soft general econoroieditions in the Company's markets and the digpfent of traditional wireline telephone
services by other competitive services, includimg €ompany's DSL product offering. Based on curcentitions, the Company expects to
incur a decline in access lines of 1 to 2% on amatized basis for 2003.

Plant operations expenses increased $73.4 milidrd¢so), of which $75.0 million was due to the pndigs acquired from Verizon in the thi
quarter of 2002; $3.6 million was due to increaseckss expenses; and $2.7 million was due to isedesalaries and benefits. Such increases
were partially offset by a $5.0 million decreasénformation technology expenses and a $3.0 millearease in repair and maintenance
expenses.

During the nine months ended September 30, 2008m@s operations expenses increased $20.6 millierdfs), of which $23.8 million was
due to the properties acquired from Verizon intthied quarter of 2002. Such increase was partiaiget by a $2.2 million decrease in sals
and benefits.

Corporate and other expenses increased $34.0 m{ib.9%) primarily due to a $44.0 million increasssociated with the properties acqui
from Verizon in the third quarter of 2002 and a8billion increase in information technology expesargely attributable to the Company's
billing project described below under "Other MadteiSuch increases were partially offset by a $iilBon decrease in the provision for
uncollectible receivables. The first nine month002 were adversely impacted by the establishiwfeat$15.0 million reserve for
uncollectible receivables primarily related to trenkruptcy of MCI (formerly WorldCom, Inc.). Thedt nine months of 2003 was positively
impacted by a $5.0 million reduction in the proeisifor uncollectible receivables due to the pargabvery of amounts previously written off
related to the bankruptcy of MCI.

Depreciation and amortization increased $53.4 onil(i18.8%), of which $51.9 million was due to thegerties acquired from Verizon in the
third quarter of 2002. The remaining increase isiarily due to an increase in depreciation expeheeto higher levels of plant in service.

Other Operations

Other operations include the results of continugpgrations of the Company which are not includethételephone segment including, but
not limited to, the Company's non-regulated lorgjatice operations, Internet operations, competitiegl exchange carrier ("CLEC")
operations and fiber transport operations. In B8G8, the Company acquired the assets of a fibr wpnsport business for $39.4 million
cash (which the Company operates under the nanit@age). The operating revenues, expenses and smobdthe Company's other
operations for the nine months ended Septembe2®XB and 2002 are summarized below.

Nine months
ended September 30,

2003 2002

(Dollars in thousands)
Operating revenues

Long distance $ 130,968 105,871

Internet 58,345 42,263

Other 37,328 23,818
226,641 171,952

Operating expenses

Cost of sales and operating expenses 166,896 130,818
Depreciation and amortization 14,410 9,859
181,306 140,677

Operating income $ 45,335 31,275



The $25.1 million increase in long distance revenuas primarily attributable to the growth in thember of customers and increased
minutes of use ($28.7 million), primarily due tonpération of the markets acquired from Verizon@®2. Such increases were partially offset
by a decrease in the average rate charged by tmp&ty ($3.6 million). The number of long distancstomers as of September 30, 2003
2002 was 745,200 and 584,900, respectively. Inteavenues increased $16.1 million due primarilgtowth in the number of customers,
principally due to the expansion of the Company&.[product offering. Other revenues increased $a8lfon primarily due to

(i) $9.3 million of revenues associated with ther@any's LightCore operations and (ii) a $3.1 milliocrease in revenues in the Company's
CLEC business primarily due to an increased nurabeustomers, including those acquired in connectiih the purchase of certain CLEC
operations on February 28, 2002.

Cost of sales and operating expenses increasetl 88iion primarily due to (i) a $14.0 million inease in expenses associated with the

Company's long distance operations (of which $ifilBon was due to increased minutes of use an€ #iillion was due to an increase in
marketing expenses); (i) a $12.6 million increasexpenses associated with the Company's Inteperations due to an increase in the

number of customers and (iii) a $5.8 million in@ean expenses associated with the Company's Laght@perations.

Depreciation and amortization increased $4.6 nmil(6.2%) primarily due to increased depreciatimpesse in the Company's CLEC,
Internet and fiber transport businesses (includliggtCore).

Income From Unconsolidated Cellular Entity

Income from unconsolidated cellular entity increb$&.0 million in the first nine months of 2003 deamproved profitability of the cellular
partnership in which the Company owns a 49% mipaniterest.

Nonrecurring Gains and Losses

In the second quarter of 2002, the Company recoadme-tax gain of $3.7 million from the sale d?ersonal Communications Services
license.

Income Tax Expense

The effective income tax rate from continuing opierss was 34.7% and 34.8% for the nine months eSggdember 30, 2003 and 2002,
respectively. For additional information, see ctme Tax Expense" in the discussion above of thrapgamy's third quarter results.

Discontinued Operations

On August 1, 2002, the Company sold substantidlligfats wireless operations in exchange for $1bifion in cash. As a result, such
operations for the nine months ended Septembe2@I2, have been reflected as discontinued operaitiaihe Company's consolidated
financial statements. The following table summarigertain information concerning the Company's e operations for 2002.

Nine months
ended September 30, 2002

(Dollars in thousands)

Operating revenues $ 246,705
Operating expenses, exclusive of corporate overhead costs $ (175,447)
Income from unconsolidated cellular entities $ 25,770
Minority interest expense $ (8,569)
Gain on sale of discontinued operations $ 803,905
Other income $ 188
Income tax expense $ (284,461)
Income from discontinued operations, net of tax $ 608,091

Included in operating expenses for the nine moattted September 30, 2002 is a $30.5 million chasgeciated with the write-off of all
costs expended to develop the wireless portioh@fompany's billing system in development.

The Company recorded an $803.9 million pre-tax gaiithe sale of substantially all of its wirelessiness in the third quarter of 2002.
ACCOUNTING PRONOUNCEMENTS

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



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

In May 2003, the Financial Accounting Standardsr@dssued Statement of Financial Accounting Staasl&fo. 150, "Accounting for
Financial Instruments with Characteristics of boigbilities and Equity" ("SFAS 150"), which providetandards for how an issuer classifies
and measures certain financial instruments withiattaristics of both liabilities and equity. SFAS0lis effective for financial instruments
entered into or modified after May 31, 2003 andfi@-existing instruments as of the beginning effitst interim period beginning after June
15, 2003. The adoption of SFAS 150 did not haveaterial impact on the Company's financial condittomesults of operations.

LIQUIDITY AND CAPITAL RESOURCES

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

Net cash provided by operating activities from @mnhg operations was $828.4 million during thetfinine months of 2003 comparec
$635.0 million during the first nine months of 200he Company's accompanying consolidated stateneér@ash flows identify major
differences between net income and net cash prédwgeperating activities for each of these perié¢ds additional information relating to
the continuing operations of the Company, see RestilOperations.

Net cash used in investing activities from contiguoperations was $298.5 million and $2.503 bilfionthe nine months ended Septerr

30, 2003 and 2002, respectively. Payments for ptppelant and equipment were $14.3 million lesshia first nine months of 2003 than in
the comparable period during 2002. Capital expenektfor the nine months ended September 30, 2@88 $216.5 million for telephone
operations and $40.0 million for other operatidnslune 2003, the Company acquired the assetfilodratransport business for $39.4 million
cash (of which $35.6 million was paid at acquisitand the remaining $3.8 million was paid as a difpo 2002). During the third quarter of
2002, the Company acquired the assets of VeriZdatsama and Missouri local exchange telephone dipeafor $2.201 billion cash. Durii
the first quarter of 2002, the Company acquiredatbsets of certain CLEC operations for $43.8 nmltash.

Net cash used in financing activities from contimgioperations was $375.7 million during the firstenmonths of 2003. Net cash provided
financing activities was $529.0 million during tfiest nine months of 2002. In May 2002, the Compasyed $500 million of Equity Units.

In the third quarter of 2002, the Company issue@0$billion of 7.875% senior notes, due 2012, an@Sdhillion of 4.75% convertible
debentures. Proceeds from the Equity Units, serates, convertible debentures, along with proceecksived from the sale of the Company's
wireless operations and utilization of its creditifities, were used to finance the $2.201 billéash purchase of local exchange telephone
assets in Alabama and Missouri from Verizon intthied quarter of 2002 and the redemption of $400ioni principal amount in remarketak
debt securities (plus an associated $71.1 milliemium payment) in October 2002.

Budgeted capital expenditures for 2003 total $4U0am. See Other Matters for additional expendisirelated to the Company's billing
system currently under development.

The following table contains certain informatiomcerning the Company's material contractual okibigatas of September 30, 2003.

Payments due by period

Total contractual Less t han After
obligations Total lyea r 1-3 years 4-5years  5year s

(Dollars in thousands)
Long-term debt,
including current
maturities and capital
lease obligations $ 3,234,545 1151 67 431,276 (1) 874,477 (2) 1,813,6 25

(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 August 2006.

(2) Includes $500 million aggregate principal antoefithe Company's senior notes, Series J, due,2@ich the Company is committed to
remarket in 2005.

As of September 30, 2003, the Company had $533l@meéf undrawn committed bank lines of credit ahd Company's telephone
subsidiaries had available for use $123.0 millibnammitments for lon-term financing from the Rural Utilities Service ahé Rura



Telephone Bank. The Company did not renew its $88lfon 364-day facility which expired in July 2008he Company has a commercial
paper program that authorizes it to have outstgndmto $1.5 billion in commercial paper at any time. At September 30, 2003, the
Company had no commercial paper outstanding undsdr grogram. At September 30, 2003, the Comparg/ dleiost $158 million of 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 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 apitéd changes in competition or in the demandedgulated services or products could result
in the Company's telephone operations not beingesttn 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 trearging
amounts of property, plant and equipment are tadjpasted only to the extent the assets are impainddhat impairment shall be judged in
the same manner as for nonregulated enterprises.

If and when the Company's regulated operation®ngdr qualify for the application of SFAS 71, then@pany does not currently expect to
record an impairment charge related to the carryaige of the property, plant and equipment ofétgulated telephone operations.
Additionally, upon discontinuance of SFAS 71, thenpany would be required to revise the lives opitgperty, plant and equipment to
reflect the estimated useful lives of the assete. Company does not expect such revisions in &essf or the elimination of other regulatc
assets and liabilities, to have a material impadhe Company's results of operations.

Development of Billing System

The Company is in the process of developing amgated billing and customer care system to replaogurrent system. The costs to develop
this new system have been accounted for in accoedaith Statement of Position 98-1, "Accounting thee Costs of Computer Software
Developed or Obtained for Internal Use" ("SOP 98-The capitalized costs of the system aggregat&8.%& million (before accumulated
amortization) at September 30, 2003. The Compaggmamortizing its billing system costs in earlY3qover a 20-year period) based on
the total number of customers that the Companynigsated to the new system.

The system remains in the development stage ancefjased substantially more time and money to gvéhan originally anticipated. The
Company currently expects to complete all phasdéseohew system no later than n#@05 at an aggregate capitalized cost in accordaitb
SOP 98-1 of approximately $200-215 million whicHllwe amortized over 20 years. In addition, the @any expects to incur additional
costs related to completion of the project, inahgd{i) approximately $15 million of customer seevielated and data conversion costs (the
majority of which are expected to be incurred if£0that will be expensed as incurred and (ii) #fillion of capitalized hardware costs
(which will be amortized over a three-year perioif)e estimates above do not include any amountsifntenance or on-going support of
either the old or new system, and are based omgdEns regarding various future events, severalta€h are beyond the Company's
control. There is no assurance that the systembeittompleted in accordance with this scheduleudgét, or that the system will function as
anticipated. If the system does not function agguatted, the Company may have to write-off paralbof its development costs and further
explore its other billing and customer care sysédternatives.

Pension and Medical Costs

The decline in equity markets in recent years, tmipvith record low interest rates and rising mabaosts, have increased the Company's
employee benefits expenses, including defined litgmerision expenses and pre- and post-retiremedicaleexpenses. Through the first nine
months of 2003, such costs have increased appreedyr®l7.2 million over the first nine months of@and are expected to trend similarly
for the remainder of the year. As a result of awndid increases in medical costs, the Company disce its practice of subsidizing post-
retirement medical benefits for persons hired oaftar January 1, 2003. In addition, the Compawrgmdy announced changes, effective
January 1, 2004, that would decrease its subsidizaf benefits provided under its postretiremertinal plan. The amount of the Compa
cost savings will be dependent upon the employagsand years of service at retirement. The Compksaylowered its expected long-term
return on plan assets for its pension and poserant plans to range between 8 and 8.25% for 200tpared to 8 to 10% for 2002.

Minority Interest in Cellular Partnership

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

Item 3.



CenturyTel, Inc.

QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

Market Risk

The Company is exposed to market risk from 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 ffed-rate debt obligation due to a
hypothetical adverse change in interest rates.viadte of 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 estimmairket risk are presented below, although théahotsults may differ from these estimates.

At September 30, 2003, the fair value of the Comfsaiong-term debt was estimated to be $3.5 biliased on the overall weighted average
rate of the Company's long-term debt of 6.3% andwamnall weighted maturity of 11 years comparetktans and rates currently available in
long-term financing markets. Market risk is estiethiis the potential decrease in fair value of the@any's long-term debt resulting from a
hypothetical increase of 63 basis points in inter&es (ten percent of the Company's overall weidjlaverage borrowing rate). Such an
increase in interest rates would result in appretaty a $148.4 million decrease in the fair vallithe Company's long-term debt. As of
September 30, 2003, after giving effect to interatd swaps currently in place, approximately 85%e 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 (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 ags@sisand the approval, reporting and monitoringexfvative instrument activities. The
Company does not hold or issue derivative finariasttuments for trading or speculative purposeandgjement periodically reviews the
Company's exposure to interest rate fluctuatiomkimaplements strategies to manage the exposure.

At September 30, 2003, the Company had outstarfdingfair value interest rate hedges associateh thi¢ full $500 million aggregate
principal amount of its Series L senior notes, 80&2, that pay interest at a fixed rate of 7.875%ese hedges are "fixed to variable" interest
rate swaps that effectively convert the Comparyétifrate interest payment obligations under tiedes into obligations to pay variable re
that range from the six-month London InterBank @fteRate ("LIBOR") plus 3.229% to the six-month AR plus 3.67% with settlement
and rate reset dates occurring each six monthaghrthe expiration of the hedges in August 2012Séptember 30, 2003, the Company
realized a rate under these hedges of 4.7%. Intexpense was reduced by $4.0 million during time mionths ended September 30, 2003 as
a result of these hedges. The aggregate fair maaket of these hedges was $5.3 million at Septed®e2003 and is reflected both as a
liability and as a decrease in the Company's uyieriong-term debt on the September 30, 2003 loalaheet. With respect to these hedges,
market risk is estimated as the potential changdkerfair value of the hedge resulting from a hyetital 10% increase in the forward rates
used to determine the fair value. A hypothetic&oliicrease in the forward rates would result il@.$ million decrease in the fair value of
these hedges.

Effective May 8, 2003, the Company terminated avfalue interest rate hedge associated with $50@maggregate principal amount of its
Series H senior notes and received $22.3 millicah egpon settlement, which represented the fairevafuhe hedge at the termination date.
Such amount will be amortized as a reduction afregt expense through 2010, the maturity datesoStries H notes.

At September 30, 2003, the Company also had oulisigra cash flow hedge associated with $400 milibhorrowings incurred in the four
quarter of 2002 under its $800 million credit famk. Such hedge expired in October 2003. Durivgsecond quarter of 2003, the Company
retired all outstanding indebtedness associatdd itgitb800 million credit facilities; therefore,gucash flow hedge was deemed ineffective
during the second quarter of 2003 and resultedfifi2z2,000 unfavorable pre-tax charge to the Conipangome for the nine months ended
September 30, 2003.

Iltem 4.
CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaes designed to provide reasonable assurandesftiranation 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 September 30, 2003. Basttb@valuation, Messrs. Post and
Ewing concluded that the Company's disclosure otsiind procedures have been effective in provid#agonable assurance that they have
been timely alerted of material information reqdite be filed in this quarterly report. Since ttadedof Messrs. Post's and Ewing's most re
evaluation, there have been no significant chaimgdse 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 teéHidod of future events and
contingencies, and there can be no assurancerhatesign will succeed in achieving its stated goal

PART Il. OTHER INFORMATION



CenturyTel, Inc.
Item 1. Legal Proceedings

On December 26, 2001, AT&T Corp. and one of itssidibries filed a complaint in the U.S. District @bfor the Western District of
Washington (Case No. CV0121512) seeking money damagainst CenturyTel of the Northwest, Inc. Thenpiffs claimed, among other
things, that CenturyTel of the Northwest, Inc. laeached its obligations under a 1994 stock puechgseement to indemnify the plaintiffs
for various environmental costs and damages reglatipproperties sold to the plaintiffs under sué84 agreement. During the third quarter of
2003, the Company reached a settlement agreemtmthei plaintiffs. Such settlement did not haveatarial effect on the Company's results
of operations.

Certain other legal proceedings in which the Comgparinvolved are discussed in Part |, Item 3,h&f Company's Annual Report on Form 10-
K for the year ended December 31, 2002, and Pdteth 1, of the Company's Quarterly Report on F&ad¥Q for the quarterly period ended
March 31, 2003. From time to time, the Company®ived in other litigation incidental to its buess, including administrative hearings of
state public utility commissions relating primarityrate making and competition related issuesmrstrelating to employee claims,
occasional grievance hearings before labor regyl@gencies and miscellaneous third party torbasti

Item 6: Exhibits and Reports on Form 8-K

A. Exhibits

3.1 Registrant's Bylaws, as amended through Auzfis?003 (incorporated by reference to Exhibitdf.Registrant's Current Report on Fc
8-K dated August 26, 2003 and filed on Septemb&oR3).

10.1 Form of Change of Control Agreement dated Au@6, 2003 by and between Registrant and Staceyalf.(incorporated by reference
to Exhibit 10.1(c) of Registrant's Quarterly RepamtForm 10-Q for the period ended March 31, 2000).

11 Computations of Earnings Per Share.

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

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

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

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

Item 12. Results of Operations and Financial Condibn - News
release announcing second quarter 2003 operasuodfse

The following items were reported in the Form 8illéd September 2, 2003:

Items 5 & 7. Other Events and Regulation FD Disastesand Exhibits - News release announcing the ptiom of two of the Registrant's
Officers and Registrant's Bylaws, as amended thr@dugust 26, 2003.

SIGNATURE

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

CenturyTel, Inc.

Dat e: Novenber 14, 2003 /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 Nine months
ended September 30, e nded September 30,
2003 2002 2 003 2002
(Dollars, except per shar e amounts,
and shares in thous ands)
Income (Numerator):
Income from continuing operations $ 90,979 64,589 262 ,265 149,188
Discontinued operations, net of tax - 543,160 - 608,091
Net income 90,979 607,749 262 ,265 757,279
Dividends applicable to preferred stock (100) (100) (299) (299)
Net income applicable to common stock 90,879 607,649 261 ,966 756,980
Dividends applicable to preferred stock 100 100 299 299
Net income as adjusted for purposes of computing
diluted earnings per share $ 90,979 607,749 262 ,265 757,279
Shares (Denominator):
Weighted average number of shares:
Outstanding during period 143,983 141,872 143 474 141,522
Employee Stock Ownership Plan shares not
committed to be released (86) (180) (104) (198)
Number of shares for computing basic earnings per s hare 143,897 141,692 143 ,370 141,324
Incremental common shares attributable to dilutive securities:
Conversion of convertible securities 435 435 435 435
Shares issuable under stock option plan 839 643 676 951
Number of shares as adjusted for purposes of comput ing
diluted earnings per share 145,171 142,770 144 481 142,710
Basic earnings per share
From continuing operations $ .63 .46 1.83 1.05
From discontinued operations $ - 3.83 - 4.30
Basic earnings per share $ .63 4.29 1.83 5.36
Diluted earnings per share
From continuing operations $ .63 .45 1.82 1.05
From discontinued operations $ - 3.80 - 4.26
Diluted earnings per share $ .63 4.26 1.82 5.31



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, 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))Heregistrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedortes 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 presentiaisineport 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 invelweanagement or other employees who have a signifiole in the registrant's internal
control over financial reporting.

Dat e: Novenber 14, 2003 /sl @en F. Post, Il
Gen F. Post, |11
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, 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, 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))Heregistrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedortes 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 presentiaisineport 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 invelweanagement or other employees who have a signifiole in the registrant's internal
control over financial reporting.

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



Exhibit 32
CenturyTel, Inc.
November 14, 2003
VIA EDGAR TRANSMISSION

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

Re: CenturyTel, Inc.
Certification of Contents of Form 10-Q for the meriending September 30, 2003, pursuant to Sec@6roBthe Sarbanes-Oxley Act of 2002

Ladies and Gentlemen:

CenturyTel, Inc. (the "Company") filed today, ViI®EAR, its quarterly report on Form 10-Q for theipdrending September 30, 2003. The
undersigned, acting in their capacities as the f@hiecutive Officer and the Chief Financial Officefrthe Company, certify that the Form 10-
Q fully complies with the requirements of Sectid@{d) or 15(d) of the Securities Exchange Act of4,%8d that the information contained in
the Form 10-Q fairly presents, in all material s, the financial condition and results of operet of the Company for the period covered
by such report.

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

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

Very truly yours,
/sl Gen F. Post, Il /sl R Stewart Ew ng, Jr.
den F. Post, |11 R Stewart Ewi ng, Jr.
Chai rman of the Board Executive Vice President and
and Chi ef Executive Oficer Chi ef Financial Oficer
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