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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months Six mo nths
ended June 30, ended Ju ne 30,
2003 2002 2003 2002
(Dollars, except per share amounts ,
and shares in thousands)
OPERATING REVENUES
Telephone $ 514,972 380,499 1,026,350 753,230
Other 75,176 58,203 144,328 108,390
Total operating revenues 590,148 438,702 1,170,678 861,620
OPERATING EXPENSES
Cost of sales and operating expenses (exclusive
of depreciation and amortization) 284,962 230,033 562,721 436,877
Corporate overhead costs allocable to
discontinued operations (See Note 4) - 5,134 - 9,932
Depreciation and amortization 116,805 94,004 234,803 186,231
Total operating expenses 401,767 329,171 797,524 633,040
OPERATING INCOME 188,381 109,531 373,154 228,580
OTHER INCOME (EXPENSE)
Interest expense (55,957)  (54,157) (111,549) (104,805)
Income from unconsolidated cellular entity 1,590 , 3,159 2,360
Nonrecurring gains and losses - 3,709 - 3,709
Other income and expense 974 2,485 42 217
Total other income (expense) (53,393) (46,003) (108,348) (98,519)
INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAX EXPENSE 134,988 63,528 264,806 130,061
Income tax expense 47,621 22,046 93,520 45,462
INCOME FROM CONTINUING OPERATIONS 87,367 41,482 171,286 84,599
DISCONTINUED OPERATIONS (See Note 4)
Income from discontinued operations, net of
$20,888 and $36,418 tax - 37,281 - 64,931
NET INCOME $ 87,367 78,763 171,286 149,530
BASIC EARNINGS PER SHARE
From continuing operations $ .61 .29 1.20 .60
From discontinued operations $ - .26 - .46
Basic earnings per share $ .61 .56 1.20 1.06
DILUTED EARNINGS PER SHARE
From continuing operations $ .60 .29 1.19 .59
From discontinued operations $ - .26 - .46
Diluted earnings per share $ .60 .55 1.19 1.05
DIVIDENDS PER COMMON SHARE $ .055 .0525 A1 .105
AVERAGE BASIC SHARES OUTSTANDING 143,329 141,243 143,109 141,136
AVERAGE DILUTED SHARES OUTSTANDING 144,475 142,705 144,136 142,679

See accompanying notes to consolidated financitéstents



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

Three months Six mon ths
ended June 30, ended Jun e 30,
2003 2002 2003 2002
(Dollars in thousands)
NET INCOME $ 87,367 78,763 171,286 149,530
OTHER COMPREHENSIVE INCOME, NET OF TAX:
Minimum pension liability adjustment:
Minimum pension liability adjustment, net
of ($7,946) and ($2,462) tax 14,758 - 4,572 -
Derivative instruments:
Net gains (losses) on derivatives hedging
the variability of cash flows, net
of ($137) and $36 tax 255 - (67) -
Reclassification adjustment for losses
included in net income, net of ($314)
and ($487) tax 583 - 905 -
COMPREHENSIVE INCOME $ 102,963 78,763 176,696 149,530

See accompanying notes to consolidated finanasdsients



CenturyTel, Inc.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

June 30, December 31,

2003 2002
(Dollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 24,322 3,661
Accounts receivable, less allowance of $22,982 a nd $33,962 238,089 272,992
Materials and supplies, at average cost 9,417 10,150
Other 10,910 9,099
Total current assets 282,738 295,902
NET PROPERTY, PLANT AND EQUIPMENT 3,473,683 3,531,645
INVESTMENTS AND OTHER ASSETS
Goodwill 3,428,699 3,427,281
Other 507,928 515,580
Total investments and other assets 3,936,627 3,942,861
TOTAL ASSETS $ 7,693,048 7,770,408
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 118,941 70,737
Accounts payable 103,640 64,825
Accrued expenses and other liabilities
Salaries and benefits 71,572 63,937
Income taxes 55,5637 40,897
Other taxes 40,687 28,183
Interest 63,816 59,045
Other 21,177 18,596
Advance billings and customer deposits 44,162 41,884
Total current liabilities 519,532 388,104
LONG-TERM DEBT 3,137,772 3,578,132
DEFERRED CREDITS AND OTHER LIABILITIES 765,220 716,168
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized 350,00 0,000 shares,
issued and outstanding 143,818,273 and 142,955 ,839 shares 143,818 142,956
Paid-in capital 558,228 537,804
Accumulated other comprehensive loss, net of tax (31,293) (36,703)
Retained earnings 2,592,796 2,437,472
Unearned ESOP shares (1,000) (1,500)
Preferred stock - non-redeemable 7,975 7,975
Total stockholders' equity 3,270,524 3,088,004
TOTAL LIABILITIES AND EQUITY $ 7,693,048 7,770,408

See accompanying notes to consolidated financ#tisients.

CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

Six months



OPERATING ACTIVITIES FROM CONTINUING OPERATIONS

ended June 30,

2003 2002

(Dollars in thousands)

Net income 171,286 149,530
Adjustments to reconcile net income to net cash provided
by operating activities from continuing operat ions:
Income from discontinued operations, net of tax - (64,931)
Depreciation and amortization 234,803 186,231
Income from unconsolidated cellular entity (3,159) (2,360)
Deferred income taxes 43,841 29,259
Nonrecurring gains and losses - (3,709)
Changes in current assets and current liabil ities:
Accounts receivable 36,053 34,958
Accounts payable 38,338 7,610
Accrued income and other taxes 27,144 10,045
Other current assets and other current | iabilities, net 14,408 19,423
Increase in other noncurrent assets (11,501) (14,408)
Increase in other noncurrent liabilities 8,324 12,393
Other, net 19,536 14,256
Net cash provided by operating activities fr om
continuing operations 579,073 378,297
INVESTING ACTIVITIES FROM CONTINUING OPERATIONS
Payments for property, plant and equipment (154,258) (179,033)
Acquisitions, net of cash acquired (35,584) (43,768)
Distributions from unconsolidated cellular entit y 1,104 2,861
Other, net (1,536) 3,413
Net cash used in investing activities from
continuing operations (190,274) (216,527)
FINANCING ACTIVITIES FROM CONTINUING OPERATIONS
Proceeds from issuance of debt - 503,249
Payments of debt (397,916) (416,498)
Proceeds from settlement of interest rate hedge contract 22,315 -
Proceeds from issuance of common stock 20,929 8,577
Cash dividends (15,962) (15,020)
Equity unit issuance costs - (15,867)
Other, net 2,496 1,221
Net cash provided by (used in) financing act ivities from
continuing operations (368,138) 65,662
Net cash provided by discontinued operations (See N ote 4) - 71,142
Net increase in cash and cash equivalents 20,661 298,574
Cash and cash equivalents at beginning of period 3,661 3,496
Cash and cash equivalents at end of period 24,322 302,070
Supplemental cash flow information:
Income taxes paid 42,322 25,389
Interest paid (net of capitalized interest of $3 7 and $840) $ 106,741 100,260

See accompanying notes to consolidated financitéstents



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

Six months
ended June 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 862 428
Balance at end of period 143,818 141,661

PAID-IN CAPITAL

Balance at beginning of period 537,804 524,668
Equity unit issuance costs and contract adjustme nt payments - (24,271)
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 20,067 8,149
Amortization of unearned compensation and other 357 1,393
Balance at end of period 558,228 509,939

ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TAX

Balance at beginning of period (36,703) -
Change in other comprehensive loss, net of tax 5,410 -
Balance at end of period (31,293) -

RETAINED EARNINGS

Balance at beginning of period 2,437,472 1,666,004
Net income 171,286 149,530
Cash dividends declared
Common stock - $.055 and $.0525 per share, r espectively (15,763) (14,821)
Preferred stock (199) (199)
Balance at end of period 2,592,796 1,800,514

UNEARNED ESOP SHARES

Balance at beginning of period (1,500) (2,500)
Release of ESOP shares 500 500
Balance at end of period (1,000) (2,000)

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

TOTAL STOCKHOLDERS' EQUITY $ 3,270,524 2,458,089

See accompanying notes to consolidated financitéstents



CenturyTel, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 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€ertain 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 Comiga2303 presentation.

The unaudited financial information for the threenths and six months ended June 30, 2003 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 opamnatfor the three-month and six-month periods haenbncluded therein. The results of
operations for the first six months of the yearrmosenecessarily indicative of the results of oieres 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 monthssanhonths ended June 30, 2002. In its Decemhe2@12 consolidated balance sheet, the
Company reflected as "assets held for sale" a ritynioterest in a cellular partnership that it a@viously agreed to sell to ALLTEL
Corporation upon the satisfaction of various clgsinnditions. In light of the failure of the pagito 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 and sitthe ended June 30, 2003. Prior periods have testated to reflect this investment (and
its related earnings) as part of continuing operesti

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

June 30, Dec. 31,
2003 2002

(Dollars in thousands)

Telephone, at original cost $ 6,467,310 6,347,900
Accumulated depreciation (3,332,200) (3,136,107)

Other, at cost 550,938 521,292
Accumulated depreciation (212,365) (201,440)
338,573 319,852
$ 3,473,683 3,531,645

Approximately $16.5 million of net property, plaartd equipment was transferred from other operatmtslephone operations during the
first quarter of 2003



(3) Acquisitions

On July 1, 2002, the Company completed the acauisitf 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 &pproximately $1.179 billion cash. The
assets purchased included (i) telephone accessdimgrelated property and equipment comprisingz@eis local exchange operations in
predominantly rural markets throughout Alabama klissouri, (ii) Verizon's assets used to providetdigsubscriber line ("DSL") and other
high speed data services within the purchased egesaand (iii) approximately 2,800 route milesib&f optic cable within the purchased
exchanges. The acquired assets did not include®®s cellular, personal communications servicB€8"), long distance, dialp Internet, c
directory publishing operations, or rights undetimas Verizon contracts, including those relatingtistomer 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 erygéorelated liabilities, including liabilities f@ostretirement health benefits.

The following pro forma information represents tumsolidated results of continuing operations ef@ompany for the six months ended
June 30, 2002 as if the Verizon acquisitions hahlmnsummated as of January 1, 2002.

Six months
en ded June 30, 2002
(Dol lars in thousands)
(unaudited)
Operating revenues from continuing operations $1,127,934
Income from continuing operations $ 106,029
Basic earnings per share from
continuing operations $ .75
Diluted earnings per share from
continuing operations $ .74

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 therefromdateearlier 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 futuresogting results. The pro forma information doesgieg¢ effect to any potential revenue
enhancements or cost synergies or other operdfiogeacies that could result from the acquisitiombe actual results of operations of the
Verizon properties are included in the consoliddiieancial 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 agreddy 2003 to purchase additional fiber transpssets for $20 million, subject to
various purchase price adjustments, and hopestplete this acquisition late in the third quarte2803.

(4) Discontinued Operations

On August 1, 2002, the Company sold substantidiligfats wireless operations principally to anibffte of ALLTEL Corporation for an
aggregate of approximately $1.59 billion in cash.aresult, such operations for the three montdsanmonths ended June 30, 2002 have
been reflected as discontinued operations in thegamy's consolidated financial statements. Prociedsthe sale of the wireless operations
were used to partially fund the Company's acquoisgtiof telephone properties in Alabama and Missduring the third quarter of 200



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

T hree months ended  Six months ended
June 30, 2002 June 30, 2002

(Dollars in thousands)

Operating revenues $ 106,272 208,693
Operating income (1) $ 51,409 86,425
Income from unconsolidated cellular entities 10,722 21,836
Minority interest expense (4,039) (6,910)
Other income and (expense) 77 )
Pre-tax income from discontinued operations 58,169 101,349
Income tax expense (20,888) (36,418)
Income from discontinued operations, net of tax $ 37,281 64,931

(1) Excludes corporate overhead costs of $5.1anillind $9.9 million for the three months and sixithe ended June 30, 2002, respectively,
allocated to the wireless operations.

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

Six months ended
June 30, 2002

(Dollars in thousands)

Cash provided by operating activities $ 83,904
Cash used in investing activities (12,762)
Net cash provided by discontinued operations $ 71,142

(5) Goodwill and Other Intangible Assets
The following information relates to the Compargt®dwill as of June 30, 2003 and December 31, 2002:

June 30, Dec. 31,
2003 2002

(Dollars in thousands)

Carrying amount of goodwiill

Telephone segment $ 3,383,441 3,382,113
Other operations 45,258 45,168
Total goodwill $ 3,428,699 3,427,281

The Company also has certain intangible assetathatubject to amortization in accordance withie®tant of Financial Accounting
Standards No. 142, "Goodwill and Other Intangiblséts" ("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 ($1.5 million) adwfe 30, 2003 and $22.7 million ($729,000) asexddinber 31, 2002. Total amortization
expense for the first six months of 2003 was $787J @nd is expected to be $1.5 million annuallyefach of the next five years.

In connection with its acquisitions of propertiesmh Verizon in 2002, the Company allocated $35.Hioniof the purchase price as an
intangible asset associated with franchise costsh &sset has an indefinite life and is not suligaeimortization 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 monthsantionths ended June 30, 2003 and 2002 would eewe as follows:

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

2003 2002 2003 2002

(Dollars in thousands,
except per share amounts)

Net income, as reported $ 87,367 78,763 171,286 149,53 0
Less: Total stock-based employee compensation

expense determined under fair value based
method, net of tax $ (3,346) (4,141) (6,880) (7,62 6)

Pro forma net income $ 84,021 74,622 164,406 141,90

n s

Basic earnings per share

As reported $ 61 .56 1.20 1.0 6

Pro forma $ 59 .53 1.15 1.0 0
Diluted earnings per share

As reported $ .60 .55 1.19 1.0 5

Pro forma $ 58 .52 1.14 9 9

(7) Business Segments

The Company's only separately reportable busireggment 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 operationsctwiliere previously reported as a separate segrmentjassified as discontinued
operations (see Note 4). Other operations inclbdeare not limited to, the Company's non-reguldded distance operations, Internet
operations, competitive local exchange carrier ajg@ns and fiber transport operations.

Three months Si X months
ended June 30, ende d June 30,
2003 2002 2003 2002

(Dollars in thousands)
Operating revenues

Telephone 514,972 380,499 1,026,350 753,230

Other operations 75,176 58,203 144,328 108,390
Total operating revenues 590,148 438,702 1,170,678 861,620
Operating income

Telephone 173,582 103,709 345,957 221,677

Other operations 14,799 10,956 27,197 16,835

Corporate overhead costs allocable to

discontinued operations (See Note 4) - (5,134) - (9,932)
Total operating income 188,381 109,531 373,154 228,580
Operating income 188,381 109,531 373,154 228,580
Interest expense (55,957)  (54,157) (111,549) (104,805)
Income from unconsolidated cellular entity 1,590 1,960 3,159 2,360
Nonrecurring gains and losses - 3,709 - 3,709
Other income and expense 974 2,485 42 217
Income from continuing operations
before income tax expense 134,988 63,528 264,806 130,061

June 30, Dec. 31,



2003 2002

(Dollars in thousands)

Assets
Telephone $ 6,823,141 6,962,713
Other operations 869,907 807,695
Total assets $ 7,693,048 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 valug liability for an asset retirement obligatios kecognized 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 telephaperations 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 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 SHA), the Company has not accrued a
liability for anticipated removal costs in the pdsor 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 Stasel&lo. 150, "Accounting for
Financial Instruments with Characteristics of bobilities and Equity" ("SFAS 150"), which providatandards 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 andd@-existing instruments as of the beginning efftlst interim period beginning after June
15, 2003. The adoption of SFAS 150 is not expettidthve a material impact on the Company's findieciadition or results of operations.

(9) Commitments and Contingencies

Certain legal proceedings in which the Companyvelved are discussed in Part Il, Item 8, of thenPany's Annual Report on Form 10-K
for the year ended December 31, 2002, and Paenh, 1, of the Company's Quarterly Report on Fora@1for 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 regyl@gencies and miscellaneous third party torbasti

(10) Derivative Instruments

In May 2003, the Company terminated its fair vahterest rate hedge associated with $500 milliagregate 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 2003, the Company entered into a fair vahterest rate hedge associated with $250 millioitso$500 million aggregate principal
amount of Series L senior notes, due 2012, thaingayest at a fixed rate of 7.875%. This hedge 'fixed to variable" interest rate swap that
effectively converts the Company's fixed rate iegtipayment obligations under these notes intgatitins to pay variable rates equal to the
six-month London InterBank Offered Rate ("LIBOR'Tug 3.50% with settlement and rate reset datesrongueach six months through the
expiration of the hedge in August 2012. As of JB8e2003, the Company realized an interest rate @f% related to such hedge. Interest
expense was reduced by $1.1 million during thersixths ended June 30, 2003 as a result of thisehddhg fair value of such hedge at June
30, 2003 was $7.6 million and is reflected on tbeompanying balance sheet as both as asset (incind®ther assets") and as an increas
the Company's underlying long-term debt.

In July 2003, the Company entered into three sépédair value interest rate hedges associatedtivitliemaining $250 million of its $500
million aggregate principal amount of Series L sdteat pay variable rates that range from the sixtmLIBOR plus 3.229% to the six-
month LIBOR plus 3.67%. All three of these hedgesedfective beginning August 15, 2003 and havestmae settlement and rate reset
provisions that govern the Company's al-described $250 million hedg



Item 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,
2002. The results of operations for the three moatid six months ended June 30, 2003 are not @metgssdicative 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 operatiohsexyuent to each respective acquisition.

On August 1, 2002, the Company sold substantidlligfats 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 six months ended June 30, 20@2b&Rn reflected as discontinued operations o€ tinepany's consolidated statements of
income and cash flows. For further information, geesubsections entitled "Discontinued Operatidmetw.

In addition to historical information, managemeudiscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'srieiaperating results and financial position. Swarwéard-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 newdorct or service offerings on a timely and cost-@ffee basis; the Company's ability to
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 ¢egislation, 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 teeaard-looking statements, which speak only athefdate hereof. The Company
undertakes no obligation to update any of its fod-looking statements for any reas:



RESULTS OF OPERATIONS

Three Months Ended June 30, 2003 Compared
to Three Months Ended June 30, 2002

Net income (and diluted earnings per share) wasA$8ilion ($.60) and $78.8 million ($.55) for tlsecond quarter of 2003 and 20
respectively. Income from continuing operations %&%.4 million for the second quarter of 2003 aAd.$ million for the second quarter of
2002. Diluted earnings per share from continuingrappons was $.60 during the second quarter of 20@®ared to $.29 during the second
quarter of 2002.

Three months
ended June 30,

2003 2002

(Dollars, except per

share amounts, and

shares in thousands)
Operating income

Telephone $ 173,582 103,709

Other 14,799 10,956

Corporate overhead costs allocable to disconti nued operations - (5,134)

188,381 109,531

Interest expense (55,957) (54,157)
Income from unconsolidated cellular entity 1,590 1,960
Nonrecurring gains and losses - 3,709
Other income and expense 974 2,485
Income tax expense (47,621) (22,046)
Income from continuing operations 87,367 41,482
Discontinued operations, net of tax - 37,281
Net income $ 87,367 78,763

Basic earnings per share

From continuing operations $ 61 .29

From discontinued operations $ - .26

Basic earnings per share $ .61 .56
Diluted earnings per share

From continuing operations $ .60 .29

From discontinued operations $ - .26

Diluted earnings per share $ .60 .55
Average basic shares outstanding 143,329 141,243

Average diluted shares outstanding 144,475 142,705




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

Three months
ended June 30,

2003 2002

Operating revenues

Telephone operations 87.3% 86.7

Other operations 12.7% 13.3
Operating income

Telephone operations 92.1% 94.7

Other operations 7.9% 10.0

Corporate overhead costs allocable to disconti nued operations -% 4.7)

Telephone Operations

The Company conducts its telephone operationsrai, rsuburban and small urban communities in 2@staAs of June 30, 2003,
approximately 91% of the Company's 2.4 million ascknes were in Wisconsin, Missouri, Alabama, Aras, Washington, Michigan,
Louisiana, Colorado, Ohio and Oregon. The operatiwgnues, expenses and income of the Compamsgftht@ie operations for the three
months ended June 30, 2003 and 2002 are summaehad.

Three months
ended June 30,

2003 2002
Operating revenues
Local service $ 189,264 125,357
Network access 280,827 220,702
Other 44,881 34,440

514,972 380,499

Operating expenses

Plant operations 125,951 96,147
Customer operations 42,243 32,385
Corporate and other 60,899 58,099
Depreciation and amortization 112,297 90,159

341,390 276,790

Operating income $ 173,582 103,709

Telephone operating income increased $69.9 mi(idh4%) due to an increase in operating revenu&d®4.5 million (35.3%) which was
partially offset by an increase in operating exgsnsf $64.6 million (23.3%).

Of the $63.9 million increase in local service nawes, $58.7 million was due to the properties aeguirom Verizon in the third quarter of
2002. Of the remaining $5.2 million increase, $&i8ion was due to increased provision of custorfirmg features and $1.5 million was due
to increased rates in certain jurisdictions.

Network access revenues increased $60.1 millidghdarsecond quarter of 2003, of which $58.1 milliees due to the properties acquired fi
Verizon in the third quarter of 2002. The remain§®y0 million increase is primarily due to a $3.8lion increase in the partial recovery of
higher operating expenses through revenue shamiaggements in which the Company participates wailtter telephone companies. Such
increase was partially offset by a $1.5 million idese in revenues from the federal Universal Servimd due to favorable adjustments
recorded in the second quarter of 2002 (retroa¢tivianuary 1, 2002) as a result of Federal Comeationhs Commission actions to resize
fund. Decreased intrastate revenues resulting feataced intrastate minutes were offset by highteagtate revenues due to revised
settlement factors with other carriers effectivéhia second quarter of 2003.

Other revenues increased $10.4 million during #wsd quarter of 2003 primarily due to $10.9 millaf revenues from the properties
acquired from Verizon in the third quarter of 2002.

Access lines declined 3,800 (0.16%) during theehmenths ended June 30, 2003 compared to 1,166°%00.8uring the three months ended
June 30, 2002. The Company believes the declitfeeimumber of access lines during 2003 is primalilg to soft general economic
conditions in the Company's markets and the disptent of traditional wireline telephone servicebyer competitive services. Based



current conditions, the Company expects to inadeaine in access lines of 1 to 2% on an annualsis for 2003.

Plant operations expenses increased $29.8 milidrd¢o), of which $33.4 million was due to the pndigs acquired from Verizon in the thi
quarter of 2002. Such increase was partially otiyed $2.3 million decrease in information techgglexpenses and a $1.1 million decrease
in repairs and maintenance expenses.

During the second quarter of 2003 customer operaxpenses increased $9.9 million (30.4%), of wBi0.6 million was due to the
properties acquired from Verizon in the third qeadf 2002.

Corporate and other expenses increased $2.8 m{#i®3o) in the second quarter of 2003 comparetiésecond quarter of 2002. The
properties acquired from Verizon in the third geadf 2002 contributed $15.9 million of the increaghich was substantially offset by a
$12.3 million decrease in the provision for uncdillele receivables. The Company recorded a $15lliomieserve for uncollectible
receivables in the second quarter of 2002, primagilated to the bankruptcy of MCI (formerly World@, Inc.).

Depreciation and amortization increased $22.1 omil(24.6%), of which $21.8 million was due to thegerties acquired from Verizon in the
third quarter of 2002. The remaining increase isiarily due to an increase in depreciation expehseto 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 R0G8, the Company acquired the assets of a fitér wpnsport business for $39.4 million
cash (which the Company operates under the nanié@dage). The operating revenues, expenses and sobthe Company's other
operations for the three months ended June 30, 2002002 are summarized below.

Three months
ended June 30,

(Dollars in thousands)

Operating revenues

Long distance $43,201 34,462
Internet 19,850 14,706
Other 12,125 9,035

Operating expenses
Cost of sales and operating expenses 55,869 43,402
Depreciation and amortization 4,508 3,845

Operating income $ 14,799 10,956

The $8.7 million increase in long distance revenuas primarily attributable to the growth in thenmher of customers and increased minutes
of use ($9.8 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 Confpariymillion). The number of long distance custssnas of June 30, 2003 and 2002 was
720,400 and 536,400, respectively. Internet reveinereased $5.1 million due primarily to growtttfie number of customers, principally
due to the expansion of the Company's DSL prodiffieting. Other revenues increased $3.1 million uity due to $2.5 million of revenues
associated with the Company's LightCore operations.

Cost of sales and operating expenses increasef 8ilon primarily due to (i) a $5.6 million incase in expenses associated with the
Company's long distance operations (of which $3Ibom was due to increased minutes of use); (§3al million increase in expenses
associated with the Company's Internet operatioestal an increase in the number of customers @hd $1.5 million increase in expenses
associated with the Company's LightCore operations.

Depreciation and amortization increased $663,00®¢%) primarily due to increased depreciation espan the Company's Internet and fi
transport businesses.

Interest Expense

Interest expense increased $1.8 million (3.3%héndecond quarter of 2003 compared to the secaartieqf 2002 due to increased average
debt outstanding, primarily as a result of indebtes$ incurred to acquire certain properties fromi2da in the third quarter of 200



Income From Unconsolidated Cellular Entity

Income from unconsolidated cellular entity decrele®&70,000 in the second quarter of 2003 due toedsed 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.

Other Income and Expense

Other income and expense decreased $1.5 millitmeisecond quarter of 2003 compared to the secsardey of 2002 primarily due to a
$448,000 reduction in capitalized interest and 22¥300 charge recorded in the second quarter (8 &88ted to the ineffective portion of an
interest rate hedge.

Income Tax Expense

The effective income tax rate from continuing opierss was 35.3% and 34.7% for the three monthsceddee 30, 2003 and 2002,
respectively.

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 June 30, B&@2 been reflected as discontinued operatiotieiCompany's consolidated financial
statements. The following table summarizes ceitdoarmation concerning the Company's wireless ajamna for 2002.

Three months
ended June 30, 2002

(Dollars in thousands)

Operating revenues $ 106,272
Operating expenses, exclusive of corporate overhead costs $ (54,863)
Income from unconsolidated cellular entities $ 10,722
Minority interest expense $ (4,039)
Other income and (expense) $ 77
Income tax expense $ (20,888)
Income from discontinued operations, net of tax $ 37,281

RESULTS OF OPERATIONS

Six Months Ended June 30, 2003 Compared
to Six Months Ended June 30, 2002

Net income (and diluted earnings per share) wag 81million ($1.19) and $149.5 million ($1.05) file six months ended June 30, 2003
2002, respectively. Income from continuing operadiozvas $171.3 million for the first six months ®03 and $84.6 million for the first six
months of 2002. Diluted earnings per share frontinamg operations was $1.19 during the six morethded June 30, 2003 compared to !
during the six months ended June 30, 2002.

Six mon ths
ended Jun e 30,
2003 2002
(Dollars, except per share amounts,
and shares in t housands)
Operating income
Telephone $ 345,957 221,677
Other 27,197 16,835
Corporate overhead costs allocable to disconti nued operations - (9,932)
373,154 228,580
Interest expense (111,549) (104,805)
Income from unconsolidated cellular entity 3,159 2,360
Nonrecurring gains and losses - 3,709
Other income and expense 42 217
Income tax expense (93,520) (45,462)

Income from continuing operations 171,286 84,599



Discontinued operations, net of tax - 64,931
Net income $ 171,286 149,530
Basic earnings per share

From continuing operations $ 1.20 .60

From discontinued operations $ - 46

Basic earnings per share $ 1.20 1.06
Diluted earnings per share

From continuing operations $ 119 .59

From discontinued operations $ - 46

Diluted earnings per share $ 119 1.05
Average basic shares outstanding 143,109 141,136
Average diluted shares outstanding 144,136 142,679




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

Sixm onths
ended J une 30,
2003 2002

Operating revenues

Telephone operations 87.7% 87.4

Other operations 12.3% 12.6
Operating income

Telephone operations 92.7% 97.0

Other operations 7.3% 7.4

Corporate overhead costs allocable to disconti nued operations -% (4.4)

Telephone Operations

The Company conducts its telephone operationsrai, rsuburban and small urban communities in 2@staAs of June 30, 2003,
approximately 91% of the Company's 2.4 million ascknes were in Wisconsin, Missouri, Alabama, Aras, Washington, Michigan,
Louisiana, Colorado, Ohio and Oregon. The operatwgnues, expenses and income of the Compamgfhtaie operations for the six
months ended June 30, 2003 and 2002 are summaehad.

Six months
ended June 30,

2003 2002

(Dollars in thousands)

Operating revenues

Local service $ 376,648 249,234

Network access 558,808 437,278

Other 90,894 66,718
1,026,350 753,230

Operating expenses

Plant operations 248,489 187,233
Customer operations 82,967 62,323

Corporate and other 123,353 102,495

Depreciation and amortization 225,584 179,502

680,393 531,553

Operating income $ 345,957 221,677

Telephone operating income increased $124.3 mi(ik@1%) due to an increase in operating reventi823.1 million (36.3%) which was
partially offset by an increase in operating exgsnsf $148.8 million (28.0%).

Of the $127.4 million increase in local serviceawues, $117.1 million was due to the propertiesiged from Verizon in the third quarter of
2002. Of the remaining $10.3 million increase, $iBion was due to increased provision of custatiing features and $3.2 million was ¢
to increased rates in certain jurisdictions.

Network access revenues increased $121.5 millidharfirst six months of 2003, of which $114.5 oifl was due to the properties acqui

from Verizon in the third quarter of 2002. The rénieg $7.0 million increase is primarily due to $8.2 million increase in the patrtial
recovery of higher operating expenses through neeharing arrangements in which the Company [gzaites with other telephone
companies; a $3.7 million increase in revenues fitoerfederal Universal Service Fund; and a $2.#aniincrease due to an increase in the
number of circuits provided to other carriers. Simdteases were substantially offset by a $6.5anildlecrease in intrastate revenues due to
() 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 $24.2 million during st $ix months of 2003 primarily due to $22.7 moifl of revenues from the properties
acquired from Verizon in the third quarter of 2002.

Access lines declined 11,200 (0.5%) during thensixiths ended June 30, 2003 compared to a decli2d®@d (0.14%) during the six months
ended June 30, 2002. The Company believes thendanlthe number of access lines during 2003 af@ Eprimarily due to soft genel



economic conditions in the Company's markets aadltsplacement of traditional wireline telephoneves by other competitive services.
Based on current conditions, the Company expedtsto a decline in access lines of 1 to 2% onraualized basis for 2003.

Plant operations expenses increased $61.3 miliary$s), of which $66.0 million was due to the pndigs acquired from Verizon in the thi
quarter of 2002 and $2.7 million was due to inceglasalaries and benefits. Such increases weralpadffset by a $4.3 million decrease in
information technology expenses and a $1.7 milllenrease in repairs and maintenance expenses.

During the six months ended June 30, 2003 custoperations expenses increased $20.6 million (33.@#4yhich $21.2 million was due to
the properties acquired from Verizon in the thitchder of 2002.

Corporate and other expenses increased $20.9 m{i®.4%) primarily due to a $36.4 million increasssociated with the properties acqui
from Verizon in the third quarter of 2002 and a®iillion increase in information technology expesisSuch increases were partially offset
by a $17.7 million decrease in the provision focaitectible receivables. The first six months 002@vas adversely impacted by the
establishment of a $15.0 million reserve for urexible receivables primarily related to the bapkey of MCI (formerly WorldCom, Inc.).
The first six months of 2003 was positively impakchy a $5.0 million reduction in the provision fmmcollectible receivables due to the pal
recovery of amounts previously written off relatedhe bankruptcy of MCI.

Depreciation and amortization increased $46.1 oml(25.7%), of which $43.5 million was due to thegerties acquired from Verizon in the
third quarter of 2002. The remaining increase isiarily due to an increase in depreciation expehaeto higher levels of plant in service.

Other Operations

Other operations include the results of continuapgrations of the Company which are not includeth@ntelephone 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 B8G8, the Company acquired the assets of a fibr wpnsport business for $39.4 million
cash (which the Company operates under the nanit@dge). The operating revenues, expenses and smobdthe Company's other
operations for the six months ended June 30, 2862802 are summarized below.

Six months
ended June 30,

2003 2002

(Dollars in thousands)
Operating revenues

Long distance $ 85,761 66,279

Internet 37,876 27,267

Other 20,691 14,844
144,328 108,390

Operating expenses

Cost of sales and operating expenses 107,912 84,826
Depreciation and amortization 9,219 6,729

117,131 91,555

Operating income $ 27,197 16,835

The $19.5 million increase in long distance revenuas primarily attributable to the growth in thember of customers and increased
minutes of use ($21.7 million), primarily due toneération of the markets acquired from Verizon ®®2. Such increase was partially offset
by a decrease in the average rate charged by tmp&ty ($2.2 million). The number of long distancstomers as of June 30, 2003 and 2002
was 720,400 and 536,400, respectively. Internetmegs increased $10.6 million due primarily to gtoim the number of customers,
principally due to the expansion of the Company&.[product offering. Other revenues increased #8lBon primarily due to (i) a $2.7

million increase in revenues in the Company's ClbESiness primarily due to an increased number stiooers, including those acquired in
connection with certain CLEC operations purchase&ebruary 28, 2002, and (ii) $2.5 million of reues associated with the Company's
LightCore operations.

Cost of sales and operating expenses increaset Bfon primarily due to (i) a $12.3 million inease in expenses associated with the
Company's long distance operations (of which $7llfom was due to increased minutes of use and #iln was due to an increase in
marketing expenses); (ii) a $6.4 million increasexpenses associated with the Company's Intepgeaiions due to an increase in the
number of customers and (iii) a $2.0 million in@ean expenses associated with the Company's Clpg€ations primarily due to the
expansion of the business and costs associatedpattating properties acquired in the first quanfe2002.

Depreciation and amortization increased $2.5 nmil([®7.0%) primarily due to increased depreciatiopemse in the Company's Internet, fiber
transport and CLEC business



Interest Expense

Interest expense increased $6.7 million (6.4%h@first six months of 2003 compared to the firstnsonths of 2002 due to increased ave
debt outstanding, primarily as a result of indehtes$ incurred to acquire certain properties from2ée in the third quarter of 2002.

Income From Unconsolidated Cellular Entity

Income from unconsolidated cellular entity increh$&99,000 in the first six months of 2003 duentprioved profitability of the cellular
partnership in which the Company owns a 49% miganiterest.

Nonrecurring Gains and Losses

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

Income Tax Expense
The effective income tax rate from continuing opierss was 35.3% and 35.0% for the six months eddeeé 30, 2003 and 2002, respectiv
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 six months ended June 30, 2802 heen reflected as discontinued operationsiCttmpany's consolidated financial
statements. The following table summarizes ceitdoarmation concerning the Company's wireless ajamna for 2002.

Six months
ended June 30, 2002

(Dollars in thousands)

Operating revenues $ 208,693
Operating expenses, exclusive of corporate overhead costs $ (122,268)
Income from unconsolidated cellular entities $ 21,836
Minority interest expense $ (6,910)
Other income and (expense) $ 2)
Income tax expense $ (36,418)
Income from discontinued operations, net of tax $ 64,931

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 fanoal 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 pdsor 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 is not expettidthve a material impact on the Company's findieciadition or results 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 providethale source of cash flow which has helped the Gomontinue its longerm program c
capital improvementt



Net cash provided by operating activities from awnhg operations was $579.1 million during theffisix months of 2003 compared
$378.3 million during the first six months of 200he Company's accompanying consolidated stateroéntssh 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 $190.3 million and $216.5 millionthe six months ended June 30, 2
and 2002, respectively. Payments for property,t@ad equipment were $24.8 million less in thet g months of 2003 than in the
comparable period during 2002. Capital expenditémethe six months ended June 30, 2003 were $18illién for telephone operations and
$22.9 million for other operations. In June 200®& €ompany acquired the assets of a fiber tranbpisihess for $39.4 million cash (of which
$35.6 million was paid at acquisition and the rerirgg $3.8 million was paid as a deposit in 2002)riBg the first quarter of 2002, the
Company acquired the assets of certain CLEC opasafor $43.8 million cash.

Net cash used in financing activities from contirgibperations was $368.1 million during the fiigtraonths of 2003. Net cash provided
financing activities was $65.7 million during thest six months of 2002. In May 2002, the Compassuied $500 million of Equity Units.
Proceeds from the Equity Units, along with procefedis borrowings under the Company's credit faesit commercial paper facilities and
available cash, were used to fund the $1.0 biltiash purchase of local exchange telephone assa&tabiama from Verizon on July 1, 2002.

Budgeted capital expenditures for 2003 total $310am for telephone operations and $30 million fither operations. See Other Matters for
additional expenditures related to the Companyliadpisystem currently under developme



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

P ayments due by period
Total contractual Less than After
obligations Total 1 year 1-3years 4-5years 5years
( Dollars in thousands)
Long-term debt,
including current
maturities and capital
lease obligations  $3,256,713 118,941 266,464 1,039,477 (1) 1,831,831

(1) Includes $500 million aggregate principal amoefrthe Company's senior notes, Series J, due,2@0¢h the Company is committed to
remarket in 2005, and $165 million aggregate ppacamount of the Company's convertible debent8eses K, due 2032, which can be
to the Company at various dates beginning in 2006.

As of August 1, 2003, the Company had $533.0 nmiltdd undrawn committed bank lines of credit and@wenpany telephone subsidiaries
had available for use $123.0 million of commitmefotslong-term financing from the Rural Utilitiee&ice and the Rural Telephone Bank.
The Company did not renew its $267 million 364-¢gility which expired in July 2003. The Companystecommercial paper program that
authorizes it to have outstanding up to $1.5 billio commercial paper at any one time. At AuguQ3, the Company had no commercial
paper outstanding under such program.

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 Effezt€ertain Types of

Regulation" ("SFAS 71"). While the ongoing applidiy of SFAS 71 to the Company's regulated telapghoperations is being monitored 1
to the changing regulatory, competitive and legiigdaenvironments, the Company believes that SFAStNl applies. However, it is possible
that changes in regulation or legislation or apaitéd changes in competition or in the demandegulated services or products could result
in the Company's telephone operations not beingestuto 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 lgabilities. SFAS 101 further provides that trerging
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.

When the Company's regulated operations no longglifg for the application of SFAS 71, the Compaloes not expect to record an
impairment charge related to the carrying valughefproperty, plant and equipment of its reguldédelbhone operations. Additionally, upon
the discontinuance of SFAS 71, the Company woulcehaired to revise the lives of its property, pland equipment to reflect the estimated
useful lives of the assets. The Company does meabsuch revisions in asset lives, or the elinmadf other regulatory assets and liabilit
to have a material impact on the Company's resfiiltperations.

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 capitalized in accordaitbeStatement of Position 98-1, "Accounting foetCosts of Computer Software
Developed or Obtained for Internal Use" ("SOP 98-&hd aggregated $151.0 million (before accumdlataortization) at June 30, 2003.
The Company's aggregate billing system costs greated to be amortized over a 20-year period. Téragainy began amortizing its billing
system costs in early 2003 based on the total nuoflmistomers that the Company has migrated to¢wesystem. The Company expects to
incur duplicative system costs until such timetamigrates all customers to the new system. Sudbrtézation and duplicative system costs
are expected to increase operating expenses bgamately $8-12 million for 2003.

The system remains in the development stage ancefjased substantially more time and money to gvthan originally anticipated. In
light of these delays and cost over-runs, the Campacently retained an independent consultargvw the status of the project and
evaluate other alternatives. Based on prelimin@ggugsions with its consultant to date, the Compmpects to complete all phases of the
new system no later than mRDO5 at a cost in excess of the previously disd@stimate of $180 million. The actual time andtcequired tc
complete the system will depend upon various factiocluding the Company's success in reachingeepdable arrangement with its prim
project vendor. The Company currently believes detigm of the project may require it to revisepteviously disclosed cost estimate by
between $50 and $60 million (of which approximat&Bp to $45 million is expected to be capitalizeéccordance with SOP 98-1). The
Company is in discussions with its vendor and ufitiate the time and cost estimates in subsequiegssti There is no assurance, however,
that the system will be completed in accordancé thiis schedule or budget, or that the systemfuiittion as anticipated. If the system does
not function as anticipated, the Company may hawerite-off part or all of its remaining costs afudther explore its other billing and
customer care system alternativ



Pension and Medical Costs

The decline in equity markets in recent years, tmigvith record low interest rates and rising mabaosts, have increased the Company's
employee benefits expenses, including defined litgmerision expenses and pre- and post-retiremedicaleexpenses. The Company expects
these conditions will result in higher pension @ne- and post-retirement medical expenses in 2B88ed on the Company's current
estimates, such costs are expected to increasede$h20 and 25 million annually in 2003 comparef02 amounts. As a result of
continued increases in medical costs, the Compauputinued its practice of subsidizing post-retiest medical benefits for persons hired
on or after January 1, 2003. The Company also letvis expected long-term return on plan assetgS@ension and post-retirement plans to
range between 8 and 8.25% for 2003 compared tdl8%afor 2002.

Minority Interest in Cellular Partnership

In its balance sheet as of December 31, 2002 tingp@oy reflected its minority interest in a cellybartnership as "assets held for sale" in
light of a July 2002 agreement to sell such intei@s$68 million cash, subject to several clostogditions. In light of the failure of the
parties to this agreement to agree upon whethetltising conditions had been met, the Company ohéted 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 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 fifed-rate debt obligation due to a
hypothetical adverse change in interest rates.viatie of long-term debt obligations is determibbeded on a discounted cash flow analysis,
using the rates and maturities of these obligattmmspared to terms and rates currently availabteériong-term financing markets. The
results of the sensitivity analysis used to esttnmaarket risk are presented below, although theahotsults may differ from these estimates.

At June 30, 2003, the fair value of the Compargngiterm debt was estimated to be $3.6 billion basetheroverall weighted average rate
the Company's long-term debt of 6.6% and an ovemiljhted maturity of 11 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 66 basis points in inter&es (ten percent of the Company's overall weidjlaverage borrowing rate). Such an
increase in interest rates would result in appratéaly a $154.4 million decrease in the fair valfithe Company's long-term debt. As of June
30, 2003, after giving effect to interest rate ssvaprrently in place, approximately 92% of the Camys 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 (iimcor swap its exposure to changing or
variable interest rates for fixed interest rate§ipto swap obligations to pay fixed interestamfor variable interest rates. The Company has
established policies and procedures for risk agsesisand the approval, reporting and monitoringexfvative instrument activities. The
Company does not hold or issue derivative finarniasttuments for trading or speculative purposeandyement periodically reviews the
Company's exposure to interest rate fluctuationkiaaplements strategies to manage the exposure.

At June 30, 2003, the Company had outstanding ¥&ie interest rate hedge (which was enteredimbday 2003) associated with $250
million of its $500 million aggregate principal aomd of its Series L senior notes, due 2012, thgtiprest at a fixed rate of 7.875%. This
hedge is a "fixed to variable" interest rate swegi effectively converts the Company's fixed rateriest payment obligations with respect to
this $250 million of principal into obligations tmay variable rates equal to the six-month LondderBank Offered Rate ("LIBOR") plus
3.50% with settlement and rate reset dates ocqueach six months through the expiration of thegedd August 2012. At June 30, 2003,
Company realized a rate under this hedge of 4.TA8#rest expense was reduced by $1.1 million irstfmond quarter of 2003 as a result of
this hedge. The fair market value of this hedge $#6 million at June 30, 2003 and is reflectechlast an asset and as an increase in the
Company's underlying long-term debt on the Jun€B803 balance sheet. With respect to this hedgkendsk is estimated as the potential
change in the fair value of the hedge resultinghfeohypothetical 10% increase in the forward rates] to determine the fair value. A
hypothetical 10% increase in the forward rates waakult in an $8.0 million decrease in the faiueaof this hedge.

Effective May 8, 2003, the Company terminated avalue interest rate hedge associated with $50®maggregate principal amount of its
Series H senior notes and received $22.3 millich egpon settlement, which represented the fairevafuhe hedge at the termination date.
Such amount will be amortized as a reduction afrizgt expense through 2010, the maturity dateeoS#ries H notes.

At June 30, 2003, the Company also had outstaratash flow hedge associated with $400 millionafdwings incurred in the fourth
quarter of 2002 under its $800 million credit famk. Such hedge expires in October 2003. Thigibedas designed to swap the Company's
future obligation to pay variable rate interestdzhen LIBOR into obligations that lo-in a fixed rate of 2.49%. During the second quaofe



2003, the Company retired all outstanding indetgsdrassociated with its $800 million credit faigbt therefore, such cash flow hedge was
deemed ineffective as of June 30, 2003 and resintacb722,000 unfavorable pre-tax charge to the@my's income for the six months
ended June 30, 2003.

For information on interest rate hedges enteremlbgtthe Company after June 30, 2003, see foottidbte the Company's financial stateme
appearing elsewhere in this reps



Item 4.
CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaes designed to provide reasonable assurandeaftiranation 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, 2003. Based @v#beation, Messrs. Post and Ewing
have concluded that the Company's disclosure dsrdrw procedures are effective in providing reabtmassurance that they are timely
alerted of all material information required tofided in this quarterly report. Since the date oé$drs. Post's and Ewing's most recent
evaluation, there have been no significant chaimgtsee 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 assurancenhatesign will succeed in achieving its stated g«



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

Certain legal proceedings in which the Companyelved are discussed in Part |, Item 3, of the Gany's Annual Report on Form XOfor
the year ended December 31, 2002, and Part I, 1temfithe Company's Quarterly Report on Form 1f&Qhe quarterly period ended March
31, 2003. From time to time, the Company is invdlireother litigation incidental to its business;luding administrative hearings of state
public utility commissions relating primarily toteamaking and competition related issues, actielaing to employee claims, occasional
grievance hearings before labor regulatory ageraniesmiscellaneous third party tort actions.

Item 4. Submission of Matters to a Vote of Securityolders

At the Company's annual meeting of shareholdefdlayn 8, 2003, the shareholders elected four ClasfirBctors to serve until the 2006
annual meeting of shareholders and until their ssmars are duly elected and qualified.

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

Class Il Nominees For Withheld

Fred R. Nichols 206,487,975 9,379,007
Harvey P. Perry 205,536,644 10,330,338
Jim D. Reppond 180,001,437 35,865,545
Joseph R. Zimmel 204,114,694 11,752,288

The Class | and Class Il directors whose termsicoed after the meeting are:

Class | Cl ass Il
William R. Boles, Jr. Virgi nia Boulet
W. Bruce Hanks Calvi n Czeschin
C.G. Melville, Jr. James B. Gardner
Glen F. Post, IlI R.L. Hargrove, Jr.

Johnny Hebert

Item 6: Exhibits and Reports on Form 8-K

A. Exhibits

3 Charter of the Compensation Committee of the 8oé&Directors, as amended through May 29, 2003.
10.1 Amendment No. 2 to the Company's Amended asdafed 1995 Incentive Compensation Plan.

10.2 Amendment No. 1 to the Company's Amended asdaRed 2000 Incentive Compensation Plan.

10.3 Amendment No. 1 to the Company's 2002 Managemeentive Compensation Plan.

10.4 Amendment No. 1 to the Company's 2002 Direcktock Option Plan.

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-Oxley Act of 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 Fori-K filed May 1, 2003



Item 9. Other Events - News release announcing firgjuarter
2003 operating results.

SIGNATURE

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

CenturyTel, Inc.

Dat e: August 14, 2003 /sl Neil A Sweasy
Nei |l A Sweasy
Vi ce President and Controller
(Principal Accounting O ficer)



Exhibit 3
CENTURYTEL, INC.

CHARTER OF THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS

I. PURPOSE

The Compensation Committee is appointed by the dpencipally to discharge the Board's respongibsirelating to compensation of the
Company's executive officers, to oversee the aditnation of the Company's executive compensatiangphnd programs, and to produce an
annual report on executive compensation for inolugn the Company's proxy statement.

II. COMPOSITION

The Committee will consist of at least three dioesteach of whom will be appointed and replacethbyBoard. Each member of the
Committee will meet the independence requiremeftiseoNew York Stock Exchange and Rule 16b-3 prgatdd under the Securities
Exchange Act of 1934. The Committee's chairmanvéldesignated by the Board. The Committee may forchdelegate authority to
subcommittees when appropriate.

Ill. MEETINGS

The chairman of the Committee will preside at emeeting and, in consultation with the other membétiie Committee and management,
will set the frequency of, and the agenda for, aaekting.

IV. AUTHORITY AND RESPONSIBILITIES
In furtherance of the purpose of the Committee diesd above, the Committee will have the followsagthority and responsibilities:

1. The Committee will periodically review and appeayoals and objectives relating to compensatidh@gxecutive officers, evaluate the
performance of the executive officers in lightlog$e goals and objectives, and recommend to thel Bloa compensation levels of the
executive officers based on this evaluation.

2. The Committee will periodically review the Comgés incentive compensation plans and equity-bpets, and will oversee the
administration of the Company's other executive pansation plans and programs.

3. The Committee will review, adopt and submittte Board for its approval (i) any proposed plaamangement offering or providing any
incentive, retirement or other compensation, bésefi perquisites to one or more of the Compamgsative officers (other than any plan or
arrangement offering benefits that do not discratenin scope, terms or operation in favor of exgeutfficers and that are generally avail
to all salaried employees) and (ii) any significanmtendment or change to any such plan or arrangemen

4. The Committee will review, adopt and submitite Board for its approval (i) any proposed emplogtnseverance or change-in-control
contract between the Company and an executiveeofficproposed executive officer and
(il) any proposed extension or significant amendintleereto.

5. The Committee will exercise all powers allocai@d under the Company's benefit plans, includhing powers to (i) grant stock options
other equity-based awards thereunder and (ii) kstaberformance goals thereunder and determingéhghsuch goals have been attained.
The Committee will also have the authority to dategesponsibility in accordance with the terms @mtditions of each such applicable pl

6. The Committee, in consultation with managemeiit,oversee compliance with regulations governéxgcutive compensation, including
Rule 16b-3 and Section 162(m).

7. The Committee will issue executive compensatgports to the Company's shareholders in the maeqgeired under the rules and
regulations of the U.S. Securities and Exchange i@ission.

8. The Committee will make regular reports to tloaii.

9. The Committee will have the sole authority ttaie and terminate any compensation consultaninedao assist the Committee in
discharging its functions, and may, to the extedeems necessary or appropriate, retain indepétel, financial or other advisors. The
Committee will approve related fees and other ta&iarterms.

10. The Committee will oversee, monitor, reviewapprove such other employment or compensationeclatatters, and will perform such
other services, as may be delegated to it from tortene by the Boarc



11. The Committee will review and reassess the agai®gof this Charter annually and recommend anpgsed changes to the Board for
approval. The Committee will annually review itsroperformance.

* k k ok kk ok xxx

o Originally adopted and approved by the Commitiiee the Board on February 11, 2003, and Februgr@®3, respectively.

o Amended by the Committee and the Board on May@@3, and May 29, 2003, respective



Exhibit 10.1
AMENDMENT NO. 2 TO THE AMENDED AND RESTATED

CenturyTel, INC.
1995 INCENTIVE COMPENSATION PLAN

WHEREAS, an amendment to the Amended and RestastuyTel, Inc. (the "Company") 1995 Incentive Cangation Plan (the "Plan")
was approved by the Board of Directors of the Camgn May 29, 2003, to permit, with CompensatiomBattee approval, the transfer of
stock options to non-family members following theath of the Plan participant to whom the optionsewgganted.

NOW THEREFORE, the Plan is hereby amended as fall
1.
Section 10.2 shall be amended to read in its eptae follows:

10.2 Transferability of Incentives. No stock optmnSAR granted hereunder may be transferred, p&dassigned or otherwise encumbered
by the holder thereof except:

() by will;

(b) by the laws of descent and distribution; or

(c) in the case of non-qualified stock options ARS only,

(i) pursuant to a domestic relations order, asn@efiin the Code,

(i) to family members,

(iii) to a family partnership,

(iv) to a family limited liability company,

(v) to a trust for the benefit of family members, o

(vi) to non-family members following the death bétplan participant to whom the stock option or SA&s granted,
in all such cases, if permitted by the Committeg sm provided in the Incentive Agreement or an ainent thereto.

Any attempted assignment, transfer, pledge, hypatien of other disposition of a stock option orFS4r levy of attachment, or similar
process upon a stock option or SAR not specifigadiymitted herein, shall be null and void and witheffect.

IN WITNESS WHEREOF, the Company has executed tmsradment in its corporate name as of the 29th éidjag, 2003.
CenturyTel, INC.

By: [/s/ Stacey W GCoff

Stacey W Coff
Assi stant Secretary



Exhibit 10.2

AMENDMENT NO. 1 TO THE AMENDED AND RESTATED
CenturyTel, INC.
2000 INCENTIVE COMPENSATION PLAN

WHEREAS, an amendment to the Amended and RestartufyTel, Inc. 2000 Incentive Compensation Plae (Plan") was approved by
the Board of Directors of CenturyTel, Inc. (the t@many") on May 29, 2003 to permit, with Compensat@ommittee approval, the transfer
of stock options to non-family members following theath of the plan participant to whom the optieese granted.

NOW THEREFORE, the Plan is hereby amended as fall
1.
Section 8.2 shall be amended to read in its eptagtfollows:

8.2 Transferability of Incentives. No Incentive igied hereunder may be transferred, pledged, assmmatherwise encumbered by the holder
thereof except:

() by will;
(b) by the laws of descent and distribution; or
(c) pursuant to a domestic relations order, asddfin the Code; or

(d) in the case of nogualified stock options only, if permitted by ther@mittee and so provided in the Incentive Agreenoersin amendme
thereto, (i) to Immediate Family Members, (ii) tpartnership in which Immediate Family Membersemtities in which Immediate Family
Members are the sole owners, members or beneéisiaas appropriate, are the only partners, (iig linited liability company in which
Immediate Family Members, or entities in which Inthia¢e Family Members are the sole owners, membrdosmeficiaries, as appropriate,
are the only members, (iv) to a trust for the fmaefit of Immediate Family Members, or (v) to nammediate Family Members following
the death of the Plan participant to whom the stimtion was granted. "Immediate Family Members" msethe spouse and natural or adoj
children or grandchildren of the participant an€itlespective spouses. To the extent that an iiveestock option is permitted to be
transferred during the lifetime of the participahshall be treated thereafter as a non-qualiiedk option.

Any attempted assignment, transfer, pledge, hypatien or other disposition of an Incentive, ond®f attachment or similar process upon
the Incentive not specifically permitted hereinalsbe null and void and without effect.

IN WITNESS WHEREOF, the Company has executed timisralment in its corporate name as of the 29th didday, 2003.
CenturyTel, INC.

By: /s/ Stacey W Coff

Stacey W Coff
Assi stant Secretary



Exhibit 10.3
AMENDMENT NO. 1 TO THE

CenturyTel, INC.
2002 MANAGEMENT INCENTIVE COMPENSATION PLAN

WHEREAS, an amendment to the CenturyTel, Inc. 2d@Ragement Incentive Compensation Plan (the "Plaa% approved by the Board
Directors of CenturyTel, Inc. (the "Company") ony29, 2003 to permit, with Compensation Committepraval, the transfer of stock
options to non-family members following the deatlihe Plan participant to whom the options werentgd.

NOW THEREFORE, the Plan is hereby amended as fstl
1.
Section 9.2 shall be amended to read in its eptagtfollows:

9.2 Transferability of Incentives. No Incentive igied hereunder may be transferred, pledged, ass@mnatherwise encumbered by the holder
thereof except:

() by will;
(b) by the laws of descent and distribution; or
(c) pursuant to a domestic relations order, asddfin the Code; or

(d) in the case of stock options only, if permittadthe Committee and so provided in the Incerdigeeement or an amendment thereto, (
Immediate Family Members (as defined below), Giptpartnership in which the participant and/or kdimte Family Members, or entities in
which the participant and/or Immediate Family Menstere the sole owners, members or beneficiargeappropriate, are the sole partners,
(iii) to a limited liability company in which thegpticipant and/or Immediate Family Members, ortégiin which the participant and/or
Immediate Family Members are the sole owners, mesrdrebeneficiaries, as appropriate, are the selmbers, (iv) to a trust for the sole
benefit of the participant and/or Immediate FanMlgmbers, or (v) to non-Immediate Family Membersofeing the death of the Plan
participant to whom the stock option was grantémimiediate Family Members" means the spouse andalauadopted children or
grandchildren of the participant and their respectipouses. To the extent that an incentive stptkmois permitted to be transferred during
the lifetime of the participant, it shall be tredtbereafter as a non-qualified stock option.

Any attempted assignment, transfer, pledge, hypatiwn or other disposition of an Incentive, ond®f attachment or similar process upon
the Incentive not specifically permitted hereiralsbe null and void and without effect.

IN WITNESS WHEREOF, the Company has executed tmsradment in its corporate nhame as of the 29th éidjag, 2003.
CenturyTel, INC.

By: [/s/ Stacey W Coff

Stacey W Coff
Assi stant Secretary



Exhibit 10.4
AMENDMENT NO. 1 TO THE

CenturyTel, INC.
2002 DIRECTORS STOCK OPTION PLAN

WHEREAS, an amendment to the CenturyTel, Inc. 2DD&ctors Stock Option Plan (the "Plan") was appbby the Board of Directors of
CenturyTel, Inc. (the "Company") on May 29, 20@8permit, with Compensation Committee approval,tthasfer of stock options to non-
family members following the death of the Plan jggvant to whom the options were granted.

NOW THEREFORE, the Plan is hereby amended as fall

1.

Section 9.4 shall be amended to read in its eptagtfollows:

9.4 No Options granted hereunder may be transfgptedged, assigned or otherwise encumbered bp@onee except:
(@) by will;

(b) by the laws of descent and distribution; or

(c) if permitted by the Committee and so providedhie stock option agreement or an amendment th€iepursuant to a domestic relations
order, as defined in the Code, (ii) to ImmediatePaMembers (as defined below),

(iii) to a partnership in which the Participant &rdhe Participant's Immediate Family Membersemtities in which the Participant and/or the
Participant's Immediate Family Members are the asjmaembers or beneficiaries, as appropriate harsdle partners, (iv) to a limited
liability company in which the Participant and/betParticipant's Immediate Family Members, or mtiin which the Participant and/or the
Participant's Immediate Family Members are the seleers, members or beneficiaries, as appropaatethe sole members, (v) to a trust for
the benefit solely of the Participant and/or thetiBipant's Immediate Family Members, or (vi) tanalonmediate Family Members following
the death of the Participant to whom the stockasptvas granted. "Immediate Family Members" meaasgiouses and natural or adopted
children or grandchildren of the Participants dmeirtspouses.

Any attempted assignment, transfer, pledge, hypatien or other disposition of an Option or levyatfachment, or similar process upon an
Option not specifically permitted herein, shallrhél and void and without effect.

IN WITNESS WHEREOF, the Company has executed tmsradment in its corporate name as of the 29th éidjag, 2003.
CenturyTel, INC.

By: [/s/ Stacey W Coff

Stacey W Coff
Assi stant Secretary



EXHIBIT 11
CenturyTel, Inc.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three months Six months
ended June 30, ended June 30,
2003 2002 2003 2002
(Dollars, except per share amoun ts,

and shares in thousands)

Income (Numerator):

Income from continuing operations $ 87,367 41,482 171,286 84,599
Discontinued operations, net of tax - 37,281 - 64,931
Net income 87,367 78,763 171,286 149,530
Dividends applicable to preferred stock (99) (100) (199) (199)
Net income applicable to common stock 87,268 78,663 171,087 149,331
Dividends applicable to preferred stock 99 100 199 199

Net income as adjusted for purposes of computing
diluted earnings per share $ 87,367 78,763 171,286 149,530

Shares (Denominator):
Weighted average number of shares:

Outstanding during period 143,423 141,431 143,222 141,343

Employee Stock Ownership Plan shares not

committed to be released (94) (188) (113) (207)
Number of shares for computing basic earnings per s hare 143,329 141,243 143,109 141,136

Incremental common shares attributable to
dilutive securities:

Conversion of convertible securities 435 435 435 435
Shares issuable under stock option plan 711 1,027 592 1,108
Number of shares as adjusted for purposes of comput ing
diluted earnings per share 144,475 142,705 144,136 142,679

Basic earnings per share

From continuing operations $ .61 .29 1.20 .60

From discontinued operations $ - .26 - .46

Basic earnings per share $ .61 .56 1.20 1.06
Diluted earnings per share

From continuing operations $ .60 .29 1.19 .59

From discontinued operations $ - .26 - .46

Diluted earnings per share $ .60 .55 1.19 1.05



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 officer(s) drithve disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant's auditors and thdtaaminmittee 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 registesaability 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: August 14, 2003 /sl den F. Post, III
Gen F. Post, 111
Chai rman of the Board and
Chi ef Executive O ficer



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 officer(s) drithve disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant's auditors and thdtaaminmittee 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 registesaability 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: August 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.

August 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 June 30, 2003, pursuant to Section 9@iseoBarbanes-Oxley Act of 2002

Ladies and Gentlemen:

CenturyTel, Inc. (the "Company") filed today, Vi®BEAR, its quarterly report on Form 10-Q for theipdrending June 30, 2003. The
undersigned, acting in their capacities as the fhiecutive 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 den F. Post, III /sl R Stewart Ew ng, Jr.
Gen F. Post, |11 R Stewart Ewi ng, Jr.
Chai rman of the Board of Directors Executive Vice President and
and Chi ef Executive Oficer Chief Financial Oficer
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