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PART |. FINANCIAL INFORMATION
Item 1. Financial Statements
CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)
Three month: Nine months
ended September 3 ended September 3
2008 2007 2008 2007

(Dollars, except per share amounts, and sharé®isands

OPERATING REVENUES $ 650,07: 708,83! 1,956,79: 1,999,67

OPERATING EXPENSE!
Cost of services and products (exclusive of deptiri anc

amortization) 242,24 246,43( 719,68: 686,34
Selling, general and administrati 98,75: 101,61: 297,21 290,52!
Depreciation and amortizatic 128,35: 136,60t 394,99( 398,70:
Total operating expens: 469,34¢ 484,64¢ 1,411,88: 1,375,57
OPERATING INCOME 180,72 224,18! 544,91( 624,10«
OTHER INCOME (EXPENSE
Interest expens (49,489 (55,17¢) (148,77) (159,80
Other income (expens 4,118 14,76 25,43% 28,13:
Total other income (expense) (45,370 (40,415 (123,339 (131,67
INCOME BEFORE INCOME TAX EXPENSI 135,35 183,77( 421,57t 492,43:
Income tax expens 50,62¢ 70,56¢ 155,91¢ 189,09:-
NET INCOME $ 84,73 113,20: 265,66( 303,33
BASIC EARNINGS PER SHARE $ .84 1.04 2.57 2.77
DILUTED EARNINGS PER SHARE $ .84 1.01 2.5 2.6¢
DIVIDENDS PER COMMON SHARE $ 1.332¢ .068 1.467¢ 198
AVERAGE BASIC SHARES OUTSTANDING 100,40: 108,99t 103,39¢ 109,47¢
AVERAGE DILUTED SHARES OUTSTANDINC 100,98t 112,22! 104,08t 114,08t

See accompanying notes to consolidated finanassients.



CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
Three month: Nine months
ended September 3 ended September 3
2008 2007 2008 2007
(Dollars in thousands
NET INCOME $ 84,73: 113,20: 265,66( 303,33

OTHER COMPREHENSIVE INCOME, NET OF TA>
Marketable securities
Unrealized gain (loss) on investments, net of $38232) and $62

tax - 51€ (539 1,00«
Reclassification adjustment for gain included ihineome, net o
($1,730) ta> - - (2,776 -

Derivative instruments
Net gain on derivatives hedging the variabilitycakh flows, net ¢

$294 tax - - - 471
Reclassification adjustment for losses includeddhincome, net ¢
$67, $67, $200 and $187 t 107 107 321 30C
Defined benefit pension and postretirement plassph$91, $1,683,
($662) and $9,087 tax 147 2,69¢ (1,067) 14,57"
Net change in other comprehensive income (losspfax 254 3,321 (4,050) 16,35:
COMPREHENSIVE INCOME $ 84,98 116,52 261,61( 319,68

See accompanying notes to consolidated financistents.



CenturyTel, Inc.

CONSOLIDATED BALANCE SHEETS

ASSETS

CURRENT ASSETS
Cash and cash equivalel
Accounts receivable, less allowance of $15,429%20361
Materials and supplies, at average «
Other

Total current assets

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

GOODWILL AND OTHER ASSETS

Goodwill
Other

Total goodwill and other assets

TOTAL ASSETS

LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of lor-term debt

Accounts payabl

Accrued expenses and other liabilit
Salaries and benefi
Income taxe:
Other taxe:
Interest
Other

Advance billings and customer depo:
Total current liabilities

LONG-TERM DEBT
DEFERRED CREDITS AND OTHER LIABILITIES

STOCKHOLDERS' EQUITY

(UNAUDITED)

September 3
2008

December 31
2007

(Dollars in thousands

Common stock, $1.00 par value, authorized 350,@@0shares, issued and outstanding 100,121,268 ¢

108,491,736 share
Paic-in capital
Accumulated other comprehensive loss, net o
Retained earning
Preferred stock - non-redeemable
Total stockholder equity
TOTAL LIABILITIES AND EQUITY

See accompanying notes to consolidated finan@ssients.

$ 25895 34,40:
214,01 223,02
9,28¢ 8,55¢
26,53 26,41
508,78: 292,39

8,793,32! 8,666,101
(5,877,97)  (5,557,73)
2,915,35 3,108,37!
4,010,02 4,010,91
838,74: 772,86
4,848,76' 4,783,77:

$  8,272,90: 8,184,55:

$ 4535 279,89
98,73 120,38:
89,79: 64,38
13,31( 54,23
62,12t 48,96:
75,04 80,10
30,06¢ 30,94
60,31 57,63
474,71 736,53

3,299,26( 2,734,35
1,302,68: 1,304,45
100,12: 108,49:
26,34( 91,14
(46,75 (42,70
3,116,301 3,245,30;
23€ 6,971
3,196,241 3,409,20!
$ 8,272,90 8,184,55.




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

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:!
Depreciation and amortizatic
Gain on asset dispositions and liquidation of miatile securitie
Deferred income taxe
Share-based compensatic
Income from unconsolidated cellular ent
Distributions from unconsolidated cellular ent
Changes in current assets and current liabili
Accounts receivabl
Accounts payabl
Accrued income and other tax
Other current assets and other current liabilities
Retirement benefit
Excess tax benefits from sh-based compensatic
Decrease in other noncurrent as:
Decrease in other noncurrent liabilit
Other, net

Net cash provided by operating activit

INVESTING ACTIVITIES
Acquisitions, net of cash acquir
Payments for property, plant and equiprmr
Purchase of wireless spectr
Proceeds from liquidation of marketable securi
Proceeds from sales of assets, net of cast
Other, net

Net cash used in investing activit

FINANCING ACTIVITIES
Payments of det
Net proceeds from issuance of l-term debt
Net payments of she-term deb!
Proceeds from issuance of common si
Repurchase of common st
Net proceeds from settlement of hed
Cash dividend
Excess tax benefits from sh-based compensatic
Other, net

Net cash used in financing activities

Net increase in cash and cash equival
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental cash flow informatic

Income taxes paid
Interest paid (net of capitalized interest ofo6B and $875)

See accompanying notes to consolidated financitdsents.

Nine months
ended September 3

2008

2007

(Dollars in thousands

$ 265,66 303,33
394,99 398,70:
(12,457) (10,43¢)
23,95; 43,11
11,87¢ 15,72t
(8,20¢) (7,890
15,96( 6,64¢
8,30z 4,987
(22,30 (36,16%)
(25,21¢) 49,66
(14,46¢) 10,03:
21,34¢ 21,39;
(787) (6,43¢)
6,10¢ 8,05:
(3,979) (14,209)
6,447 2,92(
667,23 789,43

- (306,76
(185,00 (184,30)
(148,96/) -
34,94t -
15,80¢ 8,231
(3,567) 402
(286,78) (482,43)
(255,30) (686,34
563,11 741,84(

- (23,000)
10,67: 45,06
(347,26) (338,50
20,74t -
(150,14 (21,847

787 6,43¢
1,49¢ 2,40:
(155,89) (273,95))
224,55! 33,04¢
34,40: 25,66¢

$ 25895 58,71

$ 172,11 115,23

$ 151,90 157,96¢







CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)

COMMON STOCK
Balance at beginning of peri
Issuance of common stock through dividend reinvestirincentive and benefit plans and ot
Repurchase of common sto
Conversion of debt into common stc
Conversion of preferred stock into common stock
Balance at end of peric

PAID-IN CAPITAL
Balance at beginning of peri
Issuance of common stock through dividreinvestment, incentive and benefit pli
Repurchase of common sta
Conversion of debt into common stc
Conversion of preferred stock into common st
Excess tax benefits from sh-based compensatic
Shar-based compensation and ot

Balance at end of period

ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TA
Balance at beginning of peri
Change in other comprehensive loss, net of tax
Balance at end of peric

RETAINED EARNINGS

Balance at beginning of peric

Net income

Repurchase of common sta

Cumulative effect of adoption of FIN ¢

Cash dividends declare
Common stocl- $1.4675 and $.195 per share, respecti
Preferred stock

Balance at end of period
PREFERRED STOCI NON-REDEEMABLE

Balance at beginning of peric
Conversion of preferred stock into common st

Balance at end of peric

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financidsents.

Nine months

ended September 3

2008 2007

(Dollars in thousands
$ 108,49: 113,25:
93¢ 1,61¢
(9,676 (7,399
- 3,69¢
367 5
100,12: 111,17¢
91,147 24,25¢
9,73¢ 43,44¢
(93,077 (35,689
- 142,73.
6,36¢ 91
787 6,43¢
11,37¢ 15,72¢
26,34( 196,99¢
(42,707 (104,947
(4,050) 16,35:
(46,75%) (88,59()
3,245,30: 3,150,93:
265,66( 303,33
(244,515 (295,42))
- 47¢
(149,977) (21,569
(177) (27€)
3,116,30! 3,137,48!
6,971 7,45(
(6,735 (96)
23¢€ 7,35¢
$ 3,196,24 3,364,42,




CenturyTel, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2008
(UNAUDITED)

(@) Basis of Financial Reporting

Our consolidated financial statements include ttwants of CenturyTel, Inc. and its majority-owrsedbsidiaries. Certain information
and footnote disclosures normally included in ficiahstatements prepared in accordance with gdperetepted accounting principles have
been condensed or omitted pursuant to rules andat@ns of the Securities and Exchange Commisdiomever, in the opinion of
management, the disclosures made are adequat&kéotheinformation presented not misleading. Thesotidated financial statements and
footnotes included in this Form 10-Q should be neacbnjunction with the consolidated financialtstaents and notes thereto included in our
annual report on Form 10-K for the year ended Déxsar31, 2007.

The financial information for the three months aite months ended September 30, 2008 and 20070h&sen audited by independent
certified public accountants; however, in the opindf management, all adjustments necessary temtrésrly the results of operations for the
three-month and nine-month periods have been iedltiderein. The results of operations for the firse months of the year are not
necessarily indicative of the results of operatiaisch might be expected for the entire year.

2 Acquisition

On April 30, 2007, we acquired all of the outstangdstock of Madison River Communications Corp. (téon River”) for
approximately $322 million cash. In connectionhntite acquisition, we also paid all of Madison Rivexisting indebtedness (including
accrued interest), which approximated $522 millidwi.the time of this acquisition, Madison Riverevpted approximately 164,000
predominantly rural access lines in four state$ wibre than 30% high-speed Internet penetratioritanmgétwork included ownership in a
2,400 route mile fiber network. We have refledtieel results of operations of the Madison River prtps in our consolidated results of
operations beginning May 1, 2007.

To finance the Madison River acquisition and payfBMadison River’s existing debt, on March 290Z0we publicly issued $500
million of 6.0% Senior Notes, Series N, due 201d $850 million of 5.5% Senior Notes, Series O, 8023. We financed the remainder of
these amounts from borrowings under our commepepér program and cash on hand.

(3) Goodwill and Other Intangible Assets

Goodwill and other intangible assets as of Septerd®e2008 and December 31, 2007 were composédtedbtlowing:

Sept. 30 Dec. 31,
2008 2007

(Dollars in thousands

Goodwill $ 4,010,02 4,010,91i

Intangible assets subject to amortizal
Customer bas

Gross carrying amou $ 181,30¢ 181,30¢
Accumulated amortization (30,899 (18,149
Net carrying amour $ 150,41 163,16(
Intangible assets not subject to amortization $ 42,75( 42,75(

As of September 30, 2008, we completed our anmodirment test of goodwill required under Statenwdritinancial Accounting
Standards No. 142 and determined that our goodswilbt impaired.

Total amortization expense related to the intamgitdsets subject to amortization for the first mmanths of 2008 was $12.7 million and
is expected to be $16.9 million in 2008, $16.5 imillannually from 2009 through 2011 and $16.1 wnillin 2012.

4 Postretirement Benefits

We sponsor health care plans that provide postratint benefits to all qualified retired employees.



Net periodic postretirement benefit cost for thee¢hmonths and nine months ended September 30,s2@D8007 included the following
components:

Three month: Nine months
ended September 3 ended September 3
2008 2007 2008 2007
(Dollars in thousands

Service cos $ 1,23¢ 1,73¢ 3,732 5,18¢
Interest cos 4,827 5,05( 14,62¢ 15,10"
Expected return on plan ass (581 (620) (1,767) (1,867)
Amortization of unrecognized actuarial Ic - 89¢ - 2,69¢
Amortization of unrecognized prior service cost (65%) (50%) (1,955 (1,515
Net periodic postretirement benefit ¢ $ 4,832 6,56: 14,64¢ 19,61¢

We contributed $9.6 million to our postretiremeanalth care plan in the first nine months of 2008 erpect to contribute approximat
$13 million for the full year.

(5) Defined Benefit Retirement Plans

We sponsor defined benefit pension plans for sukislyy all employees. We also sponsor a Supplaéaiétxecutive Retirement Plan
(“SERP”) to provide certain officers with supplentaretirement, death and disability benefits.lalie February 2008, our board of directors
approved certain actions related to our SERP, dietl(i) the freezing of additional benefit accmuaffective February 29, 2008 and (ii)
amending the plan to permit participants to rec@ive009 a lump sum distribution of the presenteadf their accrued plan benefits. Because
of the elimination of future benefit accruals, weoaenhanced plan termination benefits by (i) dinegieach active participant with three
additional years of service and (ii) crediting eaelnticipant who is not currently in pay status emthe plan with three additional years of age
in connection with calculating the present valuay lump sum distribution to be made in 2009. Mtorded a curtailment loss of
approximately $8.2 million in the first nine montb&2008 related to the above-described itemsanbitipation of making the lump sum
distributions in early 2009, we liquidated our istreents in marketable securities in the SERP tmdtrecognized a $4.5 million pre-tax gain
in the second quarter of 2008. We also expectdord a one-time settlement charge in the firsttguaf 2009 of approximately $8 million in
connection with the lump sum distributions to bedman early 2009. See Part |, Item 2 of this refmradditional information.

Net periodic pension expense for the three monmbséne months ended September 30, 2008 and 26Qided the following
components:

Three month: Nine months
ended September 3 ended September 3
2008 2007 2008 2007
(Dollars in thousands

Service cos $ 2,09¢ 4,03( 10,85¢ 13,25¢
Interest cos 9,331 7,07¢ 22,54¢ 21,05¢
Expected return on plan ass (10,269 (9,25¢6) (26,964 (27,47Y
Curtailment los: - - 8,23t -
Net amortization and deferr 794 1,61Z 2,38 5,42¢
Net periodic pension expen $ 1,952 3,46¢ 17,05¢ 12,26¢

The amount of the 2008 contribution to our pengitams will be determined based on a number of factocluding the results of the
2008 actuarial valuation. Our required minimumtabuition to our pension plans for 2008 aggreg&ss than $1 million. From year-end
2007 through October 29, 2008, the loss on ouripansdan assets was approximately 25%. Shouldotual return on plan assets for 2008
continue to be significantly lower than our 8.25%ected return assumption, our net periodic pensiqrense will increase in future periods
and we will be required to contribute additionaidis to our pension plan after 2009. We will eviduhe funded status of our pension plan
prior to year end 2008 based on current marketiiond and may make a discretionary contributioouo pension plan during the fourth
quarter of 2008. We will recognize the fundedustaif our pension plan as of December 31, 2008.iomalance sheet, and reflect any
unrecognized losses as a reduction to stockholdgrsty.

(6) Stock-based Compensation
Statement of Financial Accounting Standards No.(B8/ised 2004), “Share-Based Payment” (“SFAS 1238juires us to recognize
as compensation expense our cost of awarding emgdoyith equity instruments by allocating the falue of the award on the grant date ¢

the period during which the employee is requiredrtavide service in exchange for the award.

We currently maintain programs which allow the Bbaf Directors, through its Compensation Committeggrant incentives to certa



employees and our outside directors in any oneconabination of several forms, including incentared non-qualified stock options;
stock appreciation rights; restricted stock; andggemance shares. In late February 2008, the Cosgi®mn Committee authorized all long-
term incentive grants for 2008 to be in the fornmesftricted stock instead of a mix of stock optiand restricted stock as had been granted in
recent years. As of September 30, 2008, we hadved approximately 5.5 million shares of commatktwhich may be issued in connection
with awards under our current incentive program& also offer an Employee Stock Purchase Plan wlgermployees can purchase our
common stock at a 15% discount based on the lofwiedeginning or ending stock price during reimgsix-nonth periods stipulated in su
program.

Our outstanding restricted stock awards generaft wver a five-year period (for employees) anicreg-year period (for outside
directors). During the first nine months of 20681,802 shares of restricted stock were granteértain employees and our outside directors
at an average grant date fair value of $34.86 lp@res As of September 30, 2008, there were 1,32%Rares of nonvested restricted stock
outstanding at an average grant date fair val&86f67 per share.

Our outstanding stock options have been grantdd avitexercise price equal to the market price oft@gTel's shares at the date of
grant. Our outstanding options generally havereettyear vesting period and all of them expireytesrs after the date of grant. The fair value
of each stock option award is estimated as of #te df grant using a Blacgeholes option pricing model. During the firsteimonths of 200:
25,700 options were granted with a weighted avegaget date fair value of $8.85 per share.

As of September 30, 2008, outstanding and exefeisabck options were as follows:

Average
Average remaining Aggregate
Number exercise contractue intrinsic
term (in
of options price years) value
Outstanding 3,545,007 $ 36.7¢ 5.6 $8,363,00!
Exercisable 2,616,58. $ 34.71 5.2 $8,094,00!

Under SFAS 123R, we recognize the compensationodasir share-based awards proportionately overdbaisite service period. The
total compensation cost for all share-based paymareahgements for the first nine months of 2008 2007 was $11.9 million and $15.7
million, respectively. As of September 30, 200&re was $39.6 million of total unrecognized congagion cost related to the share-based
payment arrangements, which we expect to recognieea weighted-average period of 3.4 years.

) Business Segments

We are an integrated communications company engagraarily in providing an array of communicatiogervices to our customers,
including local exchange, long distance, Interreeeas and broadband services. We strive to maiataicustomer relationships by, among
other things, bundling our service offerings toyide our customers with a complete offering of gmged communications services. Our
operating revenues for our products and serviadade the following components:

Three month: Nine months
ended September 3 ended September 3
2008 2007 2008 2007
(Dollars in thousands

Voice $ 218,25! 229,86. 658,63¢ 664,43
Network acces 205,38! 248,49( 621,98 726,09:
Data 132,63: 134,63( 390,46: 338,70(
Fiber transport and CLE 38,00¢ 41,81 120,80! 120,85:
Other 55,79¢ 54,04( 164,90« 149,60:.
Total operating revenu $ 650,07- 708,83: 1,956,79. 1,999,67!

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

We derive our network access revenues primarilinf() providing services to various carriers andtomers in connection with the u
our facilities to originate and terminate theirgrgtate and intrastate voice transmissions ande€giving universal support funds which alloy
to recover a portion of our costs under federal gtate cost recovery mechanisms.

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

Our fiber transport and CLEC revenues include reesrfrom our fiber transport, competitive local lexege carrier and security
monitoring businesse



We derive other revenues primarily by (i) leasisgj]ing, installing and maintaining customer pregrtislecommunications equipment
wiring, (ii) providing billing and collection sereés for third parties, (i) participating in thelgication of local directories and (iv) offeringio
video and wireless services, as well as other medyzt offerings.

(8) Gainson Asset Dispositions

In third quarter 2008, we sold our interest in a{operating investment for approximately $7.2 roilliand recorded a pre-tax gain of
approximately $3.2 million. In first quarter 2008 recorded a pre-tax gain of approximately $4ilfian related to the sale of a naperating
investment.

In third quarter 2007, we sold our interest in @ estate partnership (which owned one buildingfigproximately $9.0 million cash a
recorded a pre-tax gain of approximately $10.4iamill

The above gains are included in Other income (esggeim our Consolidated Statements of Income.

9) Recent Accounting Pronouncement

In September 2006, the Financial Accounting StashsiBoard issued Statement of Financial Accountiragdards No. 157 “Fair Value
Measurements” (“SFAS 157")SFAS 157, effective for us beginning January 1,8 @@fines fair value, establishes a frameworknieasuring
fair value and expands the disclosures about tdirermeasurements required or permitted under agwunting pronouncements. SFAS 157
establishes a three-tier fair value hierarchy, Wigdoritizes the inputs used to measure fair vallisese tiers include: Level 1 (defined as
observable inputs such as quoted market pricestiveamarkets); Level 2 (defined as inputs othanthjuoted prices in active markets that are
either directly or indirectly observable); and Le8d&defined as unobservable inputs in which lititeno market data exists).

As of September 30, 2008, we held certain assatsatie required to be measured at fair value @tarring basis, including life
insurance contracts with cash surrender value. fall@ving table depicts those assets held anddlaed tier designation pursuant to SFAS
157.

Balance
Description Sept. 30, 20C Level 1 Level 2 Level 3
(Dollars in thousands
Cash surrender value of life insurance contracts $ 96,71 96,71 - -
Total assets measured at fair ve $ 96,71: 96,71 -

In June 2006, the Financial Accounting Standardsr8dssued EITF 06-3, “How Taxes Collected Fromt@mers and Remitted to
Governmental Authorities Should be Presented irfrtbeme Statement” (“EITF 06-3"), which requiresabsure of the accounting policy for
any tax assessed by a governmental authority ghditectly imposed on a revenue-producing transactWe adopted the disclosure
requirements of EITF 06-3 effective January 1, 2007

We collect various taxes from our customers andagbently remit such funds to governmental autiesritSubstantially all of these
taxes are recorded through the balance sheet. réMfeguired to contribute to several universaliserfund programs and generally include a
surcharge amount on our customdifis which is designed to recover our contributtmsts. Such amounts are reflected on a gross inasur
statement of income (included in both operatinggrneaxes and expenses) and aggregated approximateiyi$®n and $30 million for the nine
months ended September 30, 2008 and 2007, resglgctiv

In June 2008, the Financial Accounting Standardsr@dssued FSP EITF 03-6-1, “Determining Whethstriments Granted in Share-
Based Payment Transactions Are Participating Stesiti Based on this pronouncement, we have coledudhat our outstanding non-vested
restricted stock is a participating security aretéfiore should be included in the earnings allocaiti computing earnings per share using the
two-class method. The pronouncement is effectivei§ beginning in first quarter 2009 and, uponpdida, will require us to recast our
previously reported earnings per share. We expecadoption of this pronouncement to slightly m&our earnings per share from that
previously reported.

(10) Commitments and Contingencies

In Barbrasue Beattie and James Sovis, on beh#tieofiselves and all others similarly situated, wvatGe/Tel, Inc., filed on October 28,
2002, in the United States District Court for theestern District of Michigan (Case No. 02-10277% gaintiffs allege that we unjustly and
unreasonably billed customers for inside wire neiance services, and seek unspecified monetaryggesnaad injunctive relief under various
legal theories on behalf of a purported class @fr ¢wo million customers in our telephone marke®sm March 10, 2006, the Court certified a
class of plaintiffs and issued a ruling that thiéirg descriptions we used for these services duan approximately 18-month period between
October 2000 and May 2002 were legally insufficie®ur appeal of this class certification decisioas denied. Our preliminary analysis
indicates that we billed less than $10 million iftside wire maintenance services under the billiagcriptions and time periods specified in the
District Court ruling described above. Should othiding descriptions be determined to be inadegu if claims are allowed for additior




time periods, the amount of our potential exposandd increase significantly. The Cowrtrder does not specify the award of dame
the scope and amounts of which, if any, remainestitip additional fact-finding and resolution ofatlwe believe are valid defenses to
plaintiff's claims. Accordingly, we cannot reasthaestimate the amount or range of possible Ib#isi@time. However, considering the one-
time nature of any adverse result, we do not belteat the ultimate outcome of this litigation wiive a material adverse effect on our
financial position or on-going results of operason

We received an aggregate of approximately $128amitiuring 2006 and 2007 from the redemption of Rural Telephone Bank
stock. Some portion of those proceeds, while stitrable at this time, may under certain circumatarbe subject to review, reduction or
refund by regulatory authorities or judicial progeshich in each case could have an adverse effectr financial results.

Recently, in a draft order that has not been plybteleased, we believe the FCC proposes to regledird reform its inter-carrier
compensation rules (by requiring carriers to recameess charges down to as low as $.0007 per nofute in three phases) and Universal
Service Fund ("USF") rules (by, among other thimgguiring that all high-cost USF recipients havedoband deployed in 100% of their
markets within five years and freezing ILEC supmirDecember 2008 levels). The FCC is scheduledt® on the draft proposal on
November 4, 2008. We, along with numerous othel-sized rural communications companies and othersimggroups, are actively oppos
the draft order. If the proposal is passed asmgtstand it to be written, the new rules couldehawnaterial adverse impact on our results of
operations and may substantially disrupt our opmmat Although we are not certain how we wouldoesl to the adoption of such new rules,
we anticipate that we would significantly increéseal rates, reduce our capital spending and titiglae order. There can be no assurance as t
the ultimate impact to us or our customers untihal ruling on interearrier compensation and universal service referapproved by the FC

From time to time, we are involved in other prodegd incidental to our business, including admmaiste hearings of state public util
commissions relating primarily to rate making, act relating to employee claims, occasional griegarearings before labor regulatory
agencies and miscellaneous third party tort actiombe outcome of these other proceedings is reatigtable. However, we do not believe
the ultimate resolution of these other proceediafisy considering available insurance coveragk havve a material adverse effect on our
financial position, results of operations or casiws.

(11 Subsequent Event

On October 26, 2008, we entered into a definitiergar agreement to acquire Embarq Corporation (‘&qib in a stock-for-stock
transaction. Under the terms of the agreement,@gnshareholders will receive 1.37 CenturyTel shéoeeach share of Embarq common
stock they own at closing. On October 26, 2008b&m had outstanding approximately 141.1 millioarsls of common stock and $5.8 billion
of long-term debt. Upon closing the transactiors,expect that Embarqg shareholders will own appreatéty 66% and CenturyTel shareholders
will own approximately 34% of the combined compafhe two companies have a combined operating pcesea 33 states with
approximately eight million access lines and twdliori broadband customers.

Completion of the transaction is subject to theeigtoof regulatory approvals, including the expoator termination of the applicable
waiting period under the Hart-Scott-Rodino Antitrimprovements Act, as well as approvals from teddfal Communications Commission
and certain state public service commissions. Tdresaction is also subject to the approval of Qgiiel and Embarq shareholders, as well as
other customary closing conditions. Subject ta¢heonditions, we anticipate closing this transacin the second quarter of 2009.

ltem 2.
CenturyTel, Inc.
MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

Management's Discussion and Analysis of Financtaddltion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in our annual report on Form 10-K for theryeaded December 31, 2007. The
results of operations for the nine months endede®aper 30, 2008 are not necessarily indicativénefresults of operations which might be
expected for the entire year.

We are an integrated communications company engag@arily in providing an array of communicatioservices to customers in 25
states. We currently derive our revenues fromigiog (i) local exchange and long distance voiawises, (ii) network access services, (iii)
data services, which includes both high-speed (“D&hd dial-up Internet services, as well as sgexaess and private line services, (iv) fiber
transport, competitive local exchange and secumnityitoring services and (v) other related servicE®r additional information on our rever
sources, see Note 7 to our financial statementsded in Item 1 of Part | of this quarterly report.

As further discussed in Note 5, during the firstenmonths of 2008, we recognized an $8.2 milliotiathment loss (reflected in selling,
general and administrative expense) in connectidm amending our Supplemental Executive Retirenidaih (“SERP”). We also recognized
$4.5 million pre-tax gain (reflected in other incerfexpense)) upon liquidation of our investmentarketable securities in the SERP trust in
the second quarter of 2008.



In the third quarter of 2008, we recorded a onestpre-tax gain of approximately $3.2 million rethte the sale of a non-operating
investment. In the third quarter of 2007, we releara one-time pre-tax gain of approximately $Iilion related to the sale of our interest in
a real estate partnership.

In separate transactions in May and July 2008,oletthe assets of six of our northern CLEC mark&sesults of operations for these
markets are included in our consolidated resultspefrations up to the respective sales dates.

On April 30, 2007, we acquired all of the outstamydstock of Madison River Communications Corp. (té@n River”). See Note 2 for
additional information. We have reflected the Hssaf operations of the Madison River propertie®ur consolidated results of operations
beginning May 1, 2007. On October 26, 2008, wereadt into a definitive agreement to acquire Eml@2otporation. See Note 11.

We recognized approximately $49.0 million of netiwaccess revenues in the second quarter of 208dhimection with the settlement
a dispute with a carrier and approximately $42.Bioni of revenues in the third quarter of 2007 idfich $25.4 million is reflected in network
access revenues and $16.8 million is reflectedita devenues) in connection with the lapse of alegégry monitoring period.

Effective January 1, 2007, we changed our relatignsith our provider of satellite television sergifrom a revenue sharing
arrangement to an agency relationship and, in adiometherewith, we received in the second quart®007 a non-recurring reimbursement of
$5.9 million, of which $4.1 million was reflected a reduction of cost of services and the remaindesrreflected as revenues. This change
also resulted in us recognizing lower recurringerayes and lower recurring operating costs comparedr prior method of accounting for this
arrangement.

During the last several years (exclusive of actjoiss and certain non-recurring favorable adjustislenve have experienced revenue
declines in our voice and network access reventggly due to the loss of access lines and mmofeuse. To mitigate these declines, we
hope to, among other things, (i) promote long-teetationships with our customers through bundlihgntegrated services, (ii) provide new
services, such as video and wireless, and othéti@uhl services that may become available in thiere due to advances in technology,
spectrum sales or improvements in our infrastréct(iii) provide our premium services to a highergentage of our customers, (iv) pursue
acquisitions of additional communications propertfeavailable at attractive prices, (v) increasage of our networks, (vi) provide greater
penetration of broadband services and (vii) maoketproducts to new customers.

In addition to historical information, this managent’s discussion and analysis includes certain toadMooking statements that are
based on current expectations only, and are sultjeatnumber of risks, uncertainties and assumptiomany of which are beyond our
control. Actual events and results may differ miatly from those anticipated, estimated or propatif one or more of these risks or
uncertainties materialize, or if underlying assuimps$ prove incorrect. Factors that could affectust results include but are not limited
to: the timing, success and overall effects ofetition from a wide variety of competitive proviiethe risks inherent in rapid technological
change; the effects of ongoing changes in the egigui of the communications industry (including E@C's proposed rules regarding inter-
carrier compensation and the Universal Service Fdadcribed elsewhere herein); our ability to effesly adjust to changes in the
communications industry; our ability to successfalbmplete our pending merger with Embarg, inclgdimely receiving all shareholder and
regulatory approvals, obtaining related financingcarealizing the anticipated benefits of the tragt&m; our ability to effectively manage our
expansion opportunities, including successfullggnating newly-acquired businesses into our operatiand retaining and hiring key
personnel; possible changes in the demand foryiomg of, our products and services; our ability successfully introduce new product
service offerings on a timely and cost-effectiveidiaur continued access to credit markets onrabvle terms; our ability to collect our
receivables from financially troubled communicaa@ompanies; our ability to pay a $2.80 per commslaare dividend annually, which may
affected by changes in our cash requirements, abgitending plans, cash flows or financial positionr ability to successfully negotiate
collective bargaining agreements on reasonable sawithout work stoppages; the effects of adversaivee; other risks referenced from time
to time in this report or other of our filings withe Securities and Exchange Commission; and fieetsfof more general factors such as
changes in interest rates, in tax rates, in accmgnpolicies or practices, in operating, medicalaministrative costs, in general market, lal
or economic conditions, or in legislation, regutatior public policy. These and other uncertainties related to the bissimad our plans are
described in greater detail in Item 1A to our Fot®K for the year ended December 31, 2007, as updatddsupplemented by our subseq
SEC reports, including Item 1A to this report. Yahiould be aware that new factors may emerge fiora to time and it is not possible for us
to identify all such factors nor can we predict thgact of each such factor on the business oegtent to which any one or more factors may
cause actual results to differ from those refledtedny forward-looking statements. You are furtteutioned not to place undue reliance on
these forward-looking statements, which speak aslgf the date of this report. We undertake nggakibn to update any of our forward-
looking statements for any reason.

RESULTS OF OPERATIONS

Three Months Ended September 30, 2008 Compar ed
to Three Months Ended September 30, 2007

Net income was $84.7 million and $113.2 million foe third quarter of 2008 and 2007, respectiv&jiuted earnings per share for the
third quarter of 2008 and 2007 was $.84 and $Xdxhectively. We recorded $42.2 million of nooweing operating revenues in third
guarter 2007 upon expiration of a regulatory mamig period. The decline in the number of averdijigted shares outstanding is attributable
to share repurchases that have occurred sinceetfierting of the third quarter of 2007.



Three month:
ended September 3
2008 2007
(Dollars, except per sha
amounts,
and shares in thousanc

Operating incom: $ 180,72 224,18!
Interest expens (49,48 (55,17¢)
Other income (expens 4,11z 14,76
Income tax expense (50,624 (70,56¢)
Net income $ 84,73: 113,20:
Basic earnings per she $ .84 1.04
Diluted earnings per share .84 1.01
Average basic shares outstand 100,40: 108,99¢
Average diluted shares outstanding 100,98t 112,22¢

Operating income decreased $43.5 million (19.4%) $58.8 million (8.3%) decrease in operating reesnwas partially offset by a
$15.3 million (3.2%) decrease in operating expenses

Operating Revenues

Three month:
ended September 3

2008 2007
(Dollars in thousands

Voice $ 218,25! 229,86
Network acces 205,38t 248,49(
Data 132,63: 134,63
Fiber transport and CLE 38,00¢ 41,81
Other 55,79¢ 54,04(

$ 650,07: 708,83:

The $11.6 million (5.1%) decrease in voice revenuas primarily attributable to (i) a $5.7 millioedease due to a 5.8% decline in the
average number of access lines; (ii) a $2.8 millenrease in custom calling feature revenues pityrdue to the continued migration to
bundled service offerings at a lower effective rated (iii) a $2.3 million decline as a result alecrease in revenues associated with extended
area calling plans.

Access lines declined 35,900 (1.7%) during thedthinarter of 2008 (which includes disconnectingrapinately 1,400 Madison River
internal lines) compared to a decline of 34,406%d). during the third quarter of 2007. We believe decline in the number of access lines
during 2008 and 2007 is primarily due to the disptaent of traditional wireline telephone servicgother competitive services. We are
targeting our access line loss to be between 5% for the full year 2008.

Network access revenues decreased $43.1 millio8%d)7in the third quarter of 2008 primarily due(@0$25.4 million of one-time
revenue recorded in third quarter 2007 upon expimaif the previously mentioned regulatory monigrperiod; (ii) a $9.4 million decrease as
a result of lower intrastate revenues due to aatimluin intrastate minutes (principally due to thss of access lines and the displacement of
minutes by wireless, electronic mail and otherammi calling services); (iii) a $4.8 million decseain the partial recovery of lower operating
costs through revenue sharing arrangements anth r@turate base; and (iv) a $2.7 million reducfionevenues from the federal Universal
Service Fund primarily due to an increase in th@nwide average cost per loop factor used by #eFal Communications Commission to
allocate funds among all recipients. We belidna tntrastate minutes will continue to declin@08, although we cannot precisely estimate
the magnitude of such decrease.

Data revenues decreased $2.0 million (1.5%) sutialigrdue to $16.8 million of one-time revenueeeded in third quarter 2007 upon
expiration of the previously mentioned regulatorgmtoring period. Such decrease was partiallyaiffsy a $14.3 million increase in DSL-
related revenues primarily due to growth in the hanof DSL customers.

Fiber transport and CLEC revenues decreased $3i8n{0.1%), of which $2.4 million was due to aclease in CLEC revenues due to
various billing disputes with certain carriers &id1 million was due to the sales of six CLEC m&skbat were consummated in the sec



and third quarters of 2008.

Operating Expenses

Three month:
ended September 3
2008 2007
(Dollars in thousands

Cost of services and products (exclusive of deptiri and amortizatior $ 242,24 246,43(
Selling, general and administrati 98,75: 101,61:
Depreciation and amortization 128,35: 136,60t

$ 469,34t 484,64¢

Cost of services and products decreased $4.2 m{lio’%) primarily due a $5.2 million decreaseatasies and benefits and a $3.0
million decrease in expenses associated with olECaperations primarily due to the sales of sixketrin 2008. Such decreases were
partially offset by a $4.7 million increase in D®&&lated expenses due to growth in the number of B.B8tomers.

Selling, general and administrative expenses dsete$2.9 million (2.8%) primarily due to a $2.9lioih decrease in salaries and
benefits.

Depreciation and amortization decreased $8.3 mill&0%) primarily due to a $9.8 million reductiondepreciation expense due to
certain assets becoming fully depreciated. Suchedse was partially offset by a $2.7 million irae due to higher levels of plant in service.

Interest Expense

Interest expense decreased $5.7 million (10.3%)erthird quarter of 2008 compared to the thirdrtgraof 2007 primarily due to a $5.9
million decrease due to lower average interestrate

Other Income (Expense)

Other income (expense) includes the effects ohgeitems not directly related to our core operagiancluding gains and losses from
nonoperating asset dispositions and impairmentssloare of income from our 49% interest in a caliyartnership, interest income and
allowance for funds used during construction. ©theome (expense) was $4.1 million for the thitthger of 2008 compared to $14.8 million
for the third quarter of 2007. The third quarté2608 included a $3.2 million pre-tax gain relatedhe sale of a non-operating
investment. The third quarter of 2007 includedextpx gain of approximately $10.4 million relatedhe sale of our interest in a real estate
partnership.

Our share of income from our 49% interest in autatlpartnership decreased $1.9 million duringtttiel quarter of 2008 compared to
the third quarter of 2007. Such decrease was pitimdue to unfavorable adjustments recorded intkfirel quarter of 2008 by the unaffiliated
general partner upon completion of the auditednione statements of the partnership for the yededrDecember 31, 2007. We had
previously recorded our share of the partnerstiprime based on unaudited results of operations.

Income Tax Expense

The effective income tax rate was 37.4% and 38 d@thie three months ended September 30, 2008 @& Bfspectively.

Nine M onths Ended September 30, 2008 Compar ed
to Nine Months Ended September 30, 2007

Net income was $265.7 million and $303.3 million flee first nine months of 2008 and 2007, respettiv Diluted earnings per share
for the first nine months of 2008 and 2007 was $28d $2.68, respectively. We recorded an aggeatfé891.2 million of one-time operating
revenues in 2007 (of which $49.0 million relatedhe settlement of a dispute with a carrier and 24aillion related to the expiration of the
above-described regulatory monitoring period). @heline in the number of average diluted shar¢stading is attributable to share
repurchases that have occurred since the begimfiBg07.

Results of operations for the nine months endedeBaper 30, 2007 include only five months of operatifrom our Madison River
properties acquired April 30, 20C



Nine months
ended September 3
2008 2007
(Dollars, except per share
amounts,
and shares in thousanc

Operating incomi $ 544,91( 624,10«
Interest expens (148,77)) (159,80
Other income (expens 25,431 28,13:
Income tax expens (155,916 (189,09
Net income $ 265,66( 303,33
Basic earnings per she $ 2.57 2.7
Diluted earnings per share $ 2.5¢ 2.6¢
Average basic shares outstand 103,39¢ 109,47¢
Average diluted shares outstanding 104,08¢ 114,08¢

Operating income decreased $79.2 million (12.7%) tdua $42.9 million (2.1%) decrease in operatagnues and a $36.3 million
(2.6%) increase in operating expenses.

Operating Revenues

Nine months

ended September 3

2008 2007

(Dollars in thousands
Voice $ 658,63¢ 664,43
Network acces 621,98 726,09:
Data 390,46: 338,70(
Fiber transport and CLE 120,80! 120,85:
Other 164,90« 149,60:.
$ 1,956,79 1,999,67!

The $5.8 million (.9%) decrease in voice revensgximarily due to (i) a $16.0 million decrease tlua 5.8% decline in the average
number of access lines (exclusive of our MadisoreRproperties); (ii) a $7.8 million decrease istoum calling feature revenues primarily due
to the continued migration to bundled service dfifigs at a lower effective rate; and (iii) a $5.7liom decline as a result of a decrease in
revenues associated with extended area calling pl8ach decreases were partially offset by $18ltomof additional revenues attributable
the Madison River properties acquired April 30, 2@hd a $7.0 million increase in long distance neres attributable to an increase in the
percentage of our customer base on fixed rate itelihcalling plans and the implementation of rateréases on several rate plans in late 2007
and early 2008.

Access lines declined 93,900 (4.4%) during the fise months of 2008 (inclusive of Madison Riveompared to a decline of 85,600
(4.1%) during the first nine months of 2007 (exalasf Madison River). We believe the declinehie humber of access lines during 2008
2007 is primarily due to the displacement of triadial wireline telephone services by other comptiservices. We are targeting our access
line loss to be between 5.5% and 6.5% for theykeitir 2008.

Network access revenues decreased $104.1 mill&aB%d) in the first nine months of 2008 primarilyedio (i) the $49.0 million of one-
time revenue recorded in second quarter 2007 ugttherment of a dispute with a carrier; (ii) $25.4lion of one-time revenues recorded in
third quarter 2007 upon expiration of the previgustscribed regulatory monitoring period; (iii) 2263 million decrease as a result of lower
intrastate revenues due to a reduction in intrastahutes (principally due to the loss of accasadiand the displacement of minutes by
wireless, electronic mail and other optional calservices); (iv) an $11.1 million decrease inphetial recovery of lower operating costs
through revenue sharing arrangements and returaterbase; and (v) a $10.7 million reduction inerayves from the federal Universal Service
Fund primarily due to an increase in the nationvéiderage cost per loop factor used by the Fedemaln@unications Commission to allocate
funds among all recipients. Such decreases vatially offset by $14.3 million of additional remees contributed by Madison River. We
believe that intrastate minutes will continue telidee in 2008, although we cannot precisely estinthé magnitude of such decrease.

Data revenues increased $51.8 million (15.3%) suttistly due to (i) a $46.6 million increase in C-related revenues primarily due



growth in the number of DSL customers and (ii) $1million of additional revenues contributed by N&h River. Such increases were
partially offset by $16.8 million of one-time rewes recorded in third quarter 2007 upon expiratitiihe previously described regulatory
monitoring period.

Fiber transport and CLEC revenues remained flat $3.1 million decrease in CLEC revenues due ttoawsr disconnects was
substantially offset by $2.1 million of additiomalvenues contributed by Madison River.

Other revenues increased $15.3 million (10.2%) arily due to (i) $8.2 million of additional revermieontributed by Madison River; |

a $1.5 million increase in directory revenues (faiity due to unfavorable prior year settlement2®7); and (iii) a $1.3 million increase in
nonrecurring revenues due to prior year settlemiar2608.

Operating Expenses

Nine months

ended September 3

2008 2007

(Dollars in thousands
Cost of services and products (exclusive of deptiei and amortizatior $ 719,68: 686,34
Selling, general and administrati 297,21 290,52!
Depreciation and amortization 394,99( 398,70:
$ 1,411,88 1,375,57!

Cost of services and products increased $33.3ami(#.9%) primarily due to (i) $25.3 million of aitidnal costs incurred by the
Madison River properties; (ii) a $10.1 million ieerse in DSL-related expenses due to growth indhger of DSL customers; and (i) a $4.1
million increase due to a one-time reimbursemertosts received from our satellite television seprovider in the second quarter of 2007 in
connection with the change in our arrangement, @#tioned above. Such increases were partiallyeblfg a $3.5 million decrease in salaries
and benefits.

Selling, general and administrative expenses ise@&6.7 million (2.3%) due to (i) an $11.8 millimerease in marketing expenses; (ii)
an $8.2 million increase due to expenses relatddetcurtailment loss associated with our SERP;(aifé&7.0 million of additional costs
incurred by Madison River. Such increases werégslgroffset by (i) a $5.2 million decrease in opng taxes; (ii) a $5.0 million decrease in
bad debt expense (most of which is attributabke fiavorable settlement with a carrier in first ¢gga2008); (iii) a $4.8 million decrease in
salaries and benefits; and (iv) a $2.1 million éase in information technology expenses.

Depreciation and amortization decreased $3.7 mil(i®%) primarily due to a $27.6 million reductizndepreciation expense due to
certain assets becoming fully depreciated. Sechedse was partially offset by $14.9 million ofléidnal depreciation and amortization
incurred by Madison River and a $9.7 million inealue to higher levels of plant in service.

Interest Expense

Interest expense decreased $11.0 million (6.9%)erfirst nine months of 2008 compared to the filse months of 2007. A $13.8
million decrease due to lower average interessnages partially offset by a $4.0 million increaseedo increased average debt outstanding
(primarily due to the $750 million of senior noissued in March 2007 to fund the Madison River &itjan).

Other Income (Expense)

Other income (expense) includes the effects ohgeitems not directly related to our core operagiancluding gains and losses from
nonoperating asset dispositions and impairmentssloare of income from our 49% interest in a caliyartnership, interest income and
allowance for funds used during construction. ©theome (expense) was $25.4 million for the firste months of 2008 compared to $28.1
million for the first nine months of 2007. Includien 2008 income are aggregate pre-tax gains afoappately $7.3 million from the sales of
certain non-operating investments and a $4.5 mildjain realized upon liquidation of our investmentaarketable securities in our SERP
trust. Also included in 2008 is a $3.4 million gex charge related to terminating all of our dérigtderivative instruments. The first nine
months of 2007 included a non-recurring pre-tax @di$10.4 million related to the sale of our ir&rin a real estate partnership.

Income Tax Expense

The effective income tax rate was 37.0% and 38.d@&thie nine months ended September 30, 2008 and 2&€pectively. We record
a tax benefit of approximately $1.8 million in tfiest nine months of 2008 due to the resolutior@ftain income tax audit issues.



LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, we rely oshgarovided by operations to fund our operating @ayltal expenditures. Our
operations have historically provided a stable sewf cash flow which has helped us continue ongiterm program of capital improvements.

The recent disruption in the credit markets haséhaignificant adverse impact on a number of fimarinstitutions. To date, our
liquidity has not been materially impacted by tlerent credit environment and we do not expectithaiil materially impact us in the near
future. To mitigate any potential adverse impeatjng the third quarter of 2008 we borrowed fundder our existing credit facility to provi
us with sufficient cash to meet our upcoming casfuirements through the end of 2008, includingfourth quarter 2008 dividend
payment. We will continue to closely monitor oiguiidity and the credit markets; however, we carpretict with certainty the impact to us
any further disruption in the overall credit masket

Net cash provided by operating activities was $8&illion during the first nine months of 2008 coamed to $789.4 million during the
first nine months of 2007. Payments for incomestaaggregated $172.1 million and $115.2 milliothi first nine months of 2008 and 2007,
respectively. Our accompanying consolidated statgmof cash flows identify major differences bedswaet income and net cash provided by
operating activities for each of these periodsr dgtlitional information relating to our operatipase Results of Operations.

Net cash used in investing activities was $286/8aniand $482.4 million for the nine months end&sptember 30, 2008 and 2007,
respectively. We used $306.8 million of cash @fetash acquired) to purchase Madison River Comaations Corp. (“Madison River”) on
April 30, 2007 (see below and Note 2 for additiom&érmation). Payments for property, plant andipment were $185.0 million and $184.3
million in the first nine months of 2008 and 200Qur budgeted capital expenditures for 2008 tapgroximately $290 million.

During the first nine months of 2008, we paid agragate of approximately $149 million for 69 liceasn the Federal Communications
Commission’s (“FCC") auction of 700 megahertz (“Mywireless spectrum. We funded substantiallyodbuch amount from borrowings
under our fiveyear credit facility and commercial paper prograhie 700 MHz spectrum will not be cleared for usag#l early 2009. We a
still in the planning stages regarding use of gpisctrum, however, we are leaning toward an b&Eed deployment. Given that this equipr
is not expected to be commercially available uaté 2009 or early 2010, we do not expect any ristienpact on our capital and operating
budgets in 2008 or 2009.

In anticipation of making lump sum distributionsdertain participants of our SERP in early 2009 Jigpgidated our investments in
marketable securities in the SERP trust duringstfend quarter of 2008 and thereby increased sbraad cash equivalents by $34.9
million. We expect the lump sum distributions ®mid in early 2009 will aggregate approximatedy $nillion.

Net cash used in financing activities was $155 Mioniduring the first nine months of 2008 compate®274.0 million during the first
nine months of 2007. In the first quarter of 2008, paid our $240 million Series F Senior Notematurity using borrowings from our credit
facility. In late March 2007, we publicly issued aggregate of $750 million of Senior Notes (se&eNbofor additional information). The net
proceeds from the issuance of such Senior Noteeggted approximately $741.8 million and ultimatelsre used (along with cash on hand
and approximately $50 million of borrowings under commercial paper program) to (i) finance thechase price for the April 30, 2007
acquisition of Madison River ($322 million) and) (gay off Madison River’s existing indebtednes<l@iding accrued interest) at closing ($522
million).

As previously mentioned, because of concerns viighoverall state of the credit markets, we incréase cash position as of September
30, 2008 by borrowing funds under our credit fagito insure we had sufficient cash to fulfill czash requirements through the end of
2008. See below for additional information regagdour credit facility.

As discussed in Note 11, we have entered into iaitheé agreement to merge with Embarg Corporatigéissuming we timely receive :
shareholder and regulatory approvals (and all atlusing conditions are met), we hope to consumittegtenerger in the second quarter of
2009. In connection with the closing, we intenditance the repayment of the existing bank debtErhbarg and CenturyTel and our merger
transaction expenses with (i) available cash efcimbined company and (ii) proceeds from Centelrg&nior notes that we propose to issue
before the closing date. If we do not issue semites by the merger closing date, we intend teowoup to $800 million of funds under a
senior bridge facility. We have received commitisen receive up to $800 million of senior termrlsdrom Banc of America, Morgan
Stanley, Barclays Bank, SunTrust Bank and cerththeir respective affiliates. These commitmemessubject to the negotiation, execution
and delivery of definitive loan documents and vasiother loan closing conditions.

We repurchased 9.7 million shares (for $347.3 arilliand 7.4 million shares (for $338.5 million)tire first nine months of 2008 and
2007, respectively. We have suspended our custeare repurchase program pending completion cdoguisition of Embarg. See Part Il,
Item 2 of this report for more information.

In June 2008, we announced that our Board of Dirsaletermined to (i) increase our annual castudid to $2.80 from $.27 per sha
(i) declare a ondime dividend of $.6325 per share, which was paiduly 2008, effectively adjusting the total secoudrter dividend to the
$.70 quarterly dividend rate. We plan to contioue current dividend policy through the consummatié the Embarq merger. Following the
closing of the Embarg merger, we expect to contmwrecurrent dividend policy and resume share rgases, subject to our intention to me
investment grade credit ratings on our senior debt.

In the first quarter of 2008, we received a nehcattlement of approximately $20.7 million frone tiermination of all of our existing
derivative instruments. See “Market Risk” below &alditional information concerning the terminatmfithese derivatives.



In connection with our announcement regarding ticegiased dividend rate, our long-term debt ratiag decreased to BBBy Standar
& Poor’'s. Moody’s Investors Services, which cuthgmates our debt Baa2, indicated our debt rasngurrently under review for a possible
downgrade to Baa3.

We have available a five-year, $708 million revolyicredit facility which expires in December 2011p to $150 million of the credit
facility can be used for letters of credit, whigduuces the amount available for other extensiomsadfit. Available borrowings under our crt
facility are also effectively reduced by any outstimg borrowings under our commercial paper progr&ur commercial paper program
borrowings are effectively limited to the total ammb available under our credit facility. As of $smber 30, 2008, we had $563 million
outstanding under our credit facility. We had weonmercial paper outstanding as of September 3(.200

OTHER MATTERS
Accounting for the Effects of Regulation

We currently account for our regulated telephonerations (except for the properties acquired froanizbn in 2002) in accordance with
the provisions of Statement of Financial Accountitgndards No. 71, “Accounting for the Effects efr@in Types of Regulation” (“SFAS
71"). We continuously monitor the ongoing applitighof SFAS 71 to our regulated telephone openagidue to the changing regulatory,
competitive and legislative environments and, aSegtember 30, 2008, we believe that SFAS 7 lagiplies.

In September 2008, we filed a petition with the FGConvert our remaining rate-of-return study areaprice cap regulation effective
January 1, 2009 and, to the extent necessary, stglikmited waivers of certain pricing and unirservice high-cost support rules related to
our election. Should the petition be approvedhigyRCC, we believe such an event would require ascontinue the accounting requirem
of SFAS 71 as of the effective date of the conwersd price cap regulation. In that event, implataion of Statement of Financial
Accounting Standards No. 101 ("SFAS 101"), "Re@ddEnterprises - Accounting for the DiscontinuaotApplication of FASB Statement
No. 71," would require the wri-off of previously established regulatory assets la@tilities. Depreciation rates of certain asstablished b
regulatory authorities for our telephone operatismsject to SFAS 71 have historically included mmponent for removal costs in excess of the
related salvage value. Notwithstanding the adopdioStatement of Financial Accounting Standards N3 “Accounting for Asset Retirement
Obligations” (“SFAS 143"), SFAS 71 requires us tmtinue to reflect this accumulated liability f@mmoval costs in excess of salvage value
even though there is no legal obligation to remtneeassets. Therefore, we did not adopt the gomdsof SFAS 143 for our telephone
operations subject to SFAS 71. SFAS 101 furtheviges that the carrying amounts of property, ptard equipment are to be adjusted only to
the extent the assets are impaired and that impairshall be judged in the same manner as for gofated enterprises.

Our consolidated balance sheet as of Septemb&088,included regulatory liabilities of approximigt&213 million related to
estimated removal costs embedded in accumulateg@aapon (as described above). Upon the discoatioe of SFAS 71, such amount (or
after-tax basis) will be reflected as an ExtracadinGain on our consolidated statement of income.

When our regulated operations cease to qualiffiferapplication of SFAS 71, we do not expect t@ré@n impairment charge related
to the carrying value of the property, plant andipment of our regulated telephone operations. ithaidhlly, upon the discontinuance of SF
71, we would be required to revise the lives of puaperty, plant and equipment to reflect the estad useful lives of the assets. We do not
expect such revisions in asset lives, or the eltidm of other regulatory assets and liabilitieshave a material unfavorable impact on our
results of operations. Upon the discontinuanc8FAS 71, we also would be required to eliminatéadelintercompany transactions with
regulated affiliates that currently are not elimedhunder the application of SFAS 71. For the miwaths ended September 30, 2008,
approximately $145 million of revenues (and relatedts) would have been eliminated had we not babject to the provisions of SFAS
71. For regulatory purposes, the accounting apdrtimg of our telephone subsidiaries would noaffected by the discontinued application of
SFAS 71.

If the FCC passes new rules on interfier compensation (as discussed below), we nitydrvaw our petition for price cap regulation.
we have not discontinued the accounting requiresneh8FAS 71 as of the effective date of the adtjoinsof Embarg, we believe that
consummation of this acquisition would require agliscontinue the application of SFAS 71.

Other Regulatory Issues

Recently, in a draft order that has not been plybteleased, we believe the FCC proposes to regl@iiml reform its inter-carrier
compensation and the federal Universal Service FUB8F”) rules. The FCC and the Congress, togetitr the communications industry,
have been reviewing various proposed rule chararesefreral years. The draft order purportediyest#ttat, as it relates to inter-carrier
compensation, carriers would be required to recdwcess charges down to as low as $.0007 per nohutge in three phases. Our current
intrastate and interstate access rates and lagploeal compensation rates are substantially lilken $.0007. As it relates to the Universal
Service Fund, we believe the draft proposal woi)ldequire that all high-cost USF recipients havedaband deployed in 100% of their
markets within five years; (ii) freeze ILEC suppattDecember 2008 levels; and (iii) expand theenrtifeline and Link-up programs. The
FCC is scheduled to vote on the draft proposal oweihber 4, 2008. In addition, the FCC is requitetespond by November 20, 2008 to
certain universal service reform proposals reconttedriast year by the Federal State Joint Board madgsal Service.

We, along with numerous other mid-sized rural comizations companies and other industry groupsaetigely opposing the draft
order. If the proposal is passed as we understaadbe written, the new rules could have a matexdverse impact on our results of operat



and may substantially disrupt our operations. @lijh we are not certain how we would respond tathaption of such new rules, we
anticipate that we woulsignificantly increase our local rates, reduce @apital spending and litigate the order. Therelmano assurance as
the ultimate impact to us or our customers untihal ruling on interearrier compensation and universal service referapproved by the FC

Over the past several years, each of the Federah@mications Commission, Universal Service Admmaiste Company and certain
Congressional committees has initiated wide-rangaviews of the administration of the federal Umsag Service Fund (“USF"). As part of
this process, we, along with a number of other W&fipients, have undergone a number of USF audithave also received requests for
information from the FCC'’s Office of Inspector Gealg(“OIG”) and Congressional committees. In aidhif in July 2008 we received a
subpoena from the OIG requesting a broad rangefafmation regarding our depreciation rates anchouitlogies since 2000. The OIG has
not identified to us any specific issues with respe our participation in the USF program and nofithe audits completed to date has
identified any material issues regarding our pgréition in the USF program. While we believe oartgipation is in compliance with FCC
rules and in accordance with accepted industrytioes; we cannot predict with certainty the timargoutcome of these various reviews. We
have complied with and are continuing to responallitcequests for information.

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

We are exposed to market risk from changes inésterates on our long-term debt obligations. Weehestimated our market risk using
sensitivity analysis. Market risk is defined as fiotential change in the fair value of a fixederdebt obligation due to a hypothetical adverse
change in interest rates. Fair value on long-téeint obligations is determined based on a discdurash flow analysis, using the rates and
maturities of these obligations compared to terntsrates currently available in the long-term ficiag markets. The results of the sensitivity
analysis used to estimate market risk are presdrgiedv, although the actual results may differ fribrase estimates.

At September 30, 2008, the fair value of our loagrt debt was estimated to be $2.8 billion basethemverall weighted average rate of
our debt of 6.3% and an overall weighted maturft§ gears compared to terms and rates currentlijadla in long-term financing
markets. Market risk is estimated as the potedgatease in fair value of our long-term debt tasgifrom a hypothetical increase of 63 basis
points in interest rates (ten percent of our oVevalghted average borrowing rate). Such an irgzea interest rates would result in
approximately a $83.8 million decrease in fair eatii our long-term debt at September 30, 2008 of/September 30, 2008 approximately
83% of our long-term and short-term debt obligatiorere fixed rate.

We seek to maintain a favorable mix of fixed andalale rate debt in an effort to limit interest toand cash flow volatility resulting
from changes in rates. From time to time ovemghst several years, we have used derivative ingimtsito (i) lock-in or swap our exposure to
changing or variable interest rates for fixed iagtrates or (ii) to swap obligations to pay fixetkrest rates for variable interest rates. Wee
established policies and procedures for risk agsestsand the approval, reporting and monitoringexvative instrument activities. We do
hold or issue derivative financial instrumentstiading or speculative purposes. Management piedbig reviews our exposure to interest rate
fluctuations and implements strategies to managexposure.

In January 2008, we terminated all of our existiiiiged to variable” interest rate swaps associatéth the full $500 million principal
amount of our Series L senior notes, due 201Zotmection with the termination of these derivatiwge received aggregate cash payments of
approximately $25.6 million, which has been reféekcas a premium of the associated long-term debtvdhbe amortized as a reduction of
interest expense through 2012 using the effectitexést method. In addition, in January 2008, lse germinated certain other derivatives that
were not deemed to be effective hedges. Uporetinginnation of these derivatives, we paid an aggeegbapproximately $4.9 million (and
recorded a $3.4 million pre-tax charge in the fiysarter of 2008 related to the settlement of tliesvatives). As of September 30, 2008, we
had no derivative instruments outstanding.

We are also exposed to market risk from changéseiffiair value of our pension plan assets. Froar-gad 2007 through October 29,
2008, the loss on our pension plan assets wasxpmtely 25%. Should our actual return on plaretsssontinue to be significantly lower tt
our 8.25% expected return assumption, our net gierjgension expense will increase in future perimad we will be required to contribute
additional funds to our pension plan after 2009.

Certain shortcomings are inherent in the methaahalysis presented in the computation of fair valinancial instruments. Actual
values may differ from those presented if marketdiiions vary from assumptions used in the faiueatalculations. The analysis above
related to our long-term debt incorporates onlysthosk exposures that existed as of Septemb&0B3.

ltem 4.
CenturyTel, Inc.
CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduregydesi to provide reasonable assurances that infanmgquired to be disclosed by



in the reports we file under the Securities Excleafigt of 1934 is timely recorded, processed, sunmedrand reported as required. Our
Chief Executive Officer, Glen F. Post, Ill, and dinief Financial Officer, R. Stewart Ewing, Jr.yvbavaluated our disclosure controls and
procedures as of September 30, 2008. Based mvéheation, Messrs. Post and Ewing concluded thatlisclosure controls and procedures
have been effective in providing reasonable assertimat they have been timely alerted of matenif@rimation required to be filed in this
quarterly report. During the prior fiscal quartee did not make any change to our internal cortvelr financial reporting that materially
affected, or that we believe is reasonably likelyrtaterially affect, our internal control over fir@al reporting. The design of any system of
controls is based in part upon certain assumptioesit the likelihood of future events and contirgies, and there can be no assurance thg
design will succeed in achieving its stated go&scause of inherent limitations in any controlteys, misstatements due to error or fraud c
occur and not be detected.

PART Il. OTHER INFORMATION

CenturyTel, Inc.

ltem 1. Legal Proceeding:

See Note 10 to the financial statements includeeairt I, Item 1,0f this report.
Item 1A. Risk Factors
We cannot assure you that we will be able to continue paying dividends at our current rate.

Despite our dividend policy, our shareholders matyraceive dividends in the future for reasons thay include any of the following
factors:

. we may not have enough cash to pay diddelue to changes in our cash requirements, capigsiding plans, cash flow or
financial position;

. while the dividend policy adopted by omabd of directors contemplates the distributiom slubstantial portion of our cash
available to pay dividends, our board could modifyevoke this policy at any time;

. even if our dividend policy is not moddier revoked, the actual amount of dividends disted under the policy and the
decision to make any distribution will remain dttahes entirely at the discretion of our boarddatctors;

the effects of regulatory reform, inclugliany changes to inter-carrier compensation antlttieersal Service Fund rules;

the impact of our announced acquisitioiEwfbarg, including our ability to maintain investmgrade credit ratings on our senior
debt;

. the amount of dividends that we may disii¢ is limited by restricted payment and leveremeéenants in our credit facilities and,
potentially, the terms of any future indebtednésd tve may incur; and

. the amount of dividends that we may disti is subject to restrictions under Louisiana law
Our common shareholders should be aware that they ho contractual or other legal right to dividend
For a listing of other factors that could mateyiahd adversely affect our business, financial @@rd results of operation, liquidity or
prospects, please see Item 1A to our Annual RepoRorm 10-K for the year ended December 31, 20@7'&ther Matters" included

elsewhere herein.

Iltem 2. Unregistered Sales of Equity Securities and Uderoteed:

In August 2007, our board of directors authoriz&g780 million share repurchase program which espire September 30, 2009, unless
extended by the board. The following table refiabe repurchases of our common stock under tbigram during the third quarter of
2008. All of these repurchases were effected Bnemarket transactions in accordance with our stepkrchase program.

Total Approximate
Number of Dollar Value

Shares of Shares

Purchased « that
Part of
Publicly May Yet Be
Total
Number Announcec Purchase!



Average Under the

of Shares Price Plans ol Plans
Period Purchasel Per Shart Programs or Program:
July 1-July 31, 200¢ 1,606,52. $  35.5¢ 1,606,52. $326,465,66
August 1- August 31, 200t 1,369,27. $  37.3: 1,369,27.  $275,365,40
September — September 30, 20( 747,11 ¢  39.1: 747,110 $246,142,00
Total 3,722,900 ¢ 36.9 3,722,901

* k k ok ok kk ok ok x K

In addition to the above repurchases, we also withh,145 shares of stock at an average price ®fl$3er share to pay taxes due upon
vesting of restricted stock for certain of our eayges in August 2008.

On September 15, 2008, we suspended our sharehgserprogram. We have no current intention afmésg purchases under this
program until we complete our pending merger withb&rg discussed further in Note 11.

ltem 6. Exhibits and Reports on Forn-K

A. Exhibits
1 Agreement and Plan of Merger dated as of Octobe2@83 among Registrant, Embarg Corporation andrCAgquisitior
Company (incorporated by reference to Exhibit 9§.Registrant's Currrent Report on Form 8-K filed@ctober 30,
2008).

11 Computations of Earnings Per She
31.1 Registrar’s Chief Executive Officer certification pursuant3ection 302 of the Sarbar-Oxley Act of 2002
31.2 Registrar’s Chief Financial Officer certification pursuant3ection 302 of the Sarbar-Oxley Act of 2002

32 Registrant’s Chief Executive Officer and Chief Fin&al Officer certification pursuant to Section 98fthe Sarbanes-
Oxley Act of 2002

B. Reports on Form-K

The following items were reported in the For-K filed July 31, 2008

Items 2.02 and 9.01 — Results of Operations andrieial Condition and Financial Statements and EtchilPress release
announcing second quarter 2008 results of opesal

The following items were reported in the For-K filed October 27, 200¢

Items 2.02 and 9.C- Results of Operations and Financial Condition aimécial Statements and Exhibits. Press rel
announcing third quarter 2008 results of operati

The following items were reported in the For-K filed October 27, 200¢

Iltems 8.01 and 9.C- Other Events and Financial Statements and Exhilitscuments concerning the announced merger |
which CenturyTel will acquire Embarq Corporatiomgluding (i) joint press release announcing theg®er(ii) joint investor
presentation principally concerning the mergei) {ianscript of joint investor presentation ang) (etter to CenturyTel
employees concerning the execution of the mergereagent

The following items were reported in the For-K filed October 30, 200¢

Iltems 1.01 and 9.01 — Entry Into a Material Defigi Agreement and Financial Statements and ExdibAgreement and Plan
of Merger dated as of October 26, 2008 among RegistEmbarg Corporation and Cajun Acquisition Camp

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 authori:



CenturyTel, Inc.

Date: October 31, 20C /s/ Neil A. Sweas

Neil A. Sweasy
Vice President and Controll
(Principal Accounting Officer



Income (Numerator,

Exhibit 11

CenturyTel, Inc.
COMPUTATIONS OF EARNINGS PER SHARE

(UNAUDITED)
Three month: Six months
ended September 3 ended September 3
2008 2007 2008 2007

(Dollars, except per share amoutand shares in thousanc

Net income $ 84,73 113,20: 265,66( 303,33’
Dividends applicable to preferred stock (3 (93) (152) (279)
Net income applicable to common stock for compubiagic earnings pt
share 84,73( 113,10¢ 265,50¢ 303,05¢
Interest on convertible debentures, net of - 41€ - 2,83
Dividends applicable to preferred stock 3 93 152 27¢
Net income as adjusted for purposes of compuilged earnings per
share $ 84,73: 113,62( 265,66( 306,16¢
Shares (Denominator
Weighted average number of shai
Outstanding during peric 101,69: 109,86 104,56! 110,29:
Nonvested restricted stock (1,290 (86E) (1,169 (813)
Weighted average number of shares outstandiriggiperiod for
computing basic earnings per sh 100,40: 108,99¢ 103,39t 109,47¢
Incremental common shares attributeto dilutive securities
Shares issuable under convertible secur 13 2,44 221 3,80¢
Shares issuable under incentive compensatitems 573 79C 46¢ 804
Number of shares as adjusted for purposes opating diluted earning
per share 100,98t 112,22¢ 104,08t 114,08t
Basic earnings per she $ .84 1.04 2.517 2.71
Diluted earnings per share $ .84 1.01 2.55 2.6¢&







Exhibit 31.1

CERTIFICATIONS

[, Glen F. Post, Ill, Chairman of the Board and&@liixecutive Officer, certify that:
1. | have reviewed this quarterly report on Forn-Q of CenturyTel, Inc.

2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or omgtéde a material fact necessan
make the statements made, in light of the circunt&s under which such statements were made, nkadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amndtf@ periods presented in this rep

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15 (e))iatednal control over financial reporting (as aefil in Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresaased such disclosure controls and procedurdsetaesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to ut
others within those entities, particularly duritg fperiod in which this report is being prepal

b) designed such internal control over financial répgt or caused such internal control over finahetporting to be designed under
supervision, to provide reasonable assurance riegatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealtepted accounting principle

c) evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtdis report our conclusions about
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation;

d) disclosed in this report any change in the regit’s internal control over financial reporting thatowed during the registre s mos
recent fiscal quarter that has materially affectedjs reasonably likely to materially affect, thegistrants internal control ow
financial reporting; an

5. The registrans other certifying officer and | have disclosedsdmhon our most recent evaluation of internal @miver financial reportin
to the registrar's auditors and the audit committee of the regi¢'s board of director

a) all significant deficiencies and material weaknesisethe design or operation of internal controkofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and reffuahcial information; an

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registra’s interna
control over financial reporting

Date: October 31, 2008 /s/ Glen F. Post, |
Glen F. Post, Il
Chairman of the Board
and
Chief Executive Office




Exhibit 31.2

CERTIFICATIONS

I, R. Stewart Ewing, Jr., Executive Vice Presidand Chief Financial Officer, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of CenturyTel, Inc.

Based on my knowledge, this report does not cortaynuntrue statement of a material fact or omdit&de a material fact necessan
make the statements made, in light of the circunt&ts.under which such statements were made, ntagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amndtf@ periods presented in this rep

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@)Band internal control over financial reportifas defined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hay

a) designed such disclosure controls and proceduresaased such disclosure controls and procedurdsetaesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to ut
others within those entities, particularly duritg fperiod in which this report is being prepal

b) designed such internal control over financial répgt or caused such internal control over finahetporting to be designed under
supervision, to provide reasonable assurance riegatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealtepted accounting principle

c) evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtdis report our conclusions about
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation;

d) disclosed in this report any change in the regit’s internal control over financial reporting thatowed during the registre s mos
recent fiscal quarter that has materially affectedjs reasonably likely to materially affect, thegistrants internal control ow
financial reporting; an

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registre’s auditors and the audit committee of the regi¢'s board of director:

a) all significant deficiencies and material weaknesisethe design or operation of internal controkofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and reffuahcial information; an

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registra’s interna
control over financial reporting

Date: October 31, 2008 /s/ R. Stewart Ewing, «

R. Stewart Ewing, Ji
Executive Vice President ai
Chief Financial Office!



Exhibit 32
CenturyTel, Inc.

October 31, 2008

Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Re: CenturyTel, Inc
Certification of Contents of Form 10-Q for the giearending September 30, 2008
pursuant to Section 906 of the Sarbanes-Oxley A2062

Ladies and Gentlemen:

The undersigned, acting in their capacities aCthief Executive Officer and the Chief Financial i0éf of CenturyTel, Inc. (the “Company”),
certify that the Form 10-Q for the quarter endegdt&aber 30, 2008 of the Company fully complies wtith requirements of Section 13(a) of
the Securities Exchange Act of 1934, and thatrfarination contained in the Form 10-Q fairly presem all material respects, the financial
condition and results of operations of the Companpf the dates and for the periods covered by seprt.

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

Very truly yours,

/s/ Glen F. Post, Il /s/ R. Stewart Ewing, Jr.
Glen F. Post, Il R. Stewart Ewing, J
Chairman of the Board ar Executive Vice President ai

Chief Executive Office Chief Financial Office



