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

(UNAUDITED)
Three month:
ended March 3,
2008 2007
(Dollars, except per sha
amounts,
and shares in thousanc
OPERATING REVENUES $ 648,61« 600,85!
OPERATING EXPENSE!
Cost of services and products (exclusive of deptixi and amortizatior 237,81: 213,53:
Selling, general and administrati 91,62¢ 91,457
Depreciation and amortization 135,68 127,78
Total operating expenses 465,12: 432,77
OPERATING INCOME 183,49: 168,08:
OTHER INCOME (EXPENSE
Interest expens (50,127) (46,96))
Other income (expens 8,417 5,29(
Total other income (expens (41,705 (41,67))
INCOME BEFORE INCOME TAX EXPENSI 141,78t 126,41:
Income tax expense 53,02¢ 48,54
NET INCOME $ 88,76( 77,87(
BASIC EARNINGS PER SHARI $ .84 .7C
DILUTED EARNINGS PER SHARE $ .83 .68
DIVIDENDS PER COMMON SHARE $ .067¢ .06E
AVERAGE BASIC SHARES OUTSTANDINC 106,14: 111,03:
AVERAGE DILUTED SHARES OUTSTANDING 106,99° 116,30¢

See accompanying notes to consolidated finan@ssients.



CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)

NET INCOME

OTHER COMPREHENSIVE INCOME, NET OF TA>
Unrealized holding loss related to marketable sgesay net of ($525) and ($51) ti
Derivative instruments
Net gains on derivatives hedging the variabilitycagh flows, net of $294 t:

Reclassification adjustment for losses includeddhincome, net of $67 and $59°

Defined benefit pension and postretirement plaesph$68 and $933 tax
Net change in other comprehensive income (losspfrax

COMPREHENSIVE INCOME

See accompanying notes to consolidated finan@ssients.

Three month:
ended March 31

2008 2007
(Dollars in thousands

$ 88,76( 77,87(

(843 (82

- 471

107 94

11C 1,497

(62€) 1,98(

$ 88,13« 79,85(




CenturyTel, Inc.
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
March 31, December 3:
2008 2007
(Dollars in thousand:s
ASSETS
CURRENT ASSET¢
Cash and cash equivale $ 37,53¢ 34,40:
Accounts receivable, less allowance of $15,471%20J361 218,50° 223,02
Materials and supplies, at average ¢ 8,13¢ 8,55¢
Other 28,057 26,41:
Total current assets 292,23’ 292,39¢
NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipme 8,706,71. 8,666,10!
Accumulated depreciation (5,673,57) (5,557,73))
Net property, plant and equipme 3,033,13: 3,108,37!
GOODWILL AND OTHER ASSETS
Goodwill 4,010,911 4,010,911
Other 781,84( 772,86:
Total goodwill and other assets 4,792,75! 4,783,771
TOTAL ASSETS $ 8,118,12 8,184,55.
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of lor-term debi $ 45,44 279,89¢
Shor-term debt 40,00( -
Accounts payabl 108,30¢ 120,38:
Accrued expenses and other liabilit
Salaries and benefi 49,10¢ 64,38(
Income taxe: 57,79( 54,23
Other taxe: 55,23¢ 48,96
Interest 75,03 80,10:¢
Other 34,29¢ 30,94
Advance billings and customer deposits 60,81: 57,63
Total current liabilities 526,03: 736,53}
LONG-TERM DEBT 2,881,31I 2,734,35
DEFERRED CREDITS AND OTHER LIABILITIES 1,310,801 1,304,45!

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, aorized 350,000,000 shareissued and outstanding 106,259,:

and 108,491,736 shar 106,25¢ 108,49:
Paic-in capital 3,28¢ 91,14
Accumulated other comprehensive loss, net o (43,33) (42,707
Retained earning 3,326,80: 3,245,30.
Preferred stock - non-redeemable 6,971 6,971
Total stockholders’ equity 3,399,98: 3,409,20!
TOTAL LIABILITIES AND EQUITY $ 8,118,12 8,184,55.

See accompanying notes to consolidated financitdstents.






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

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net qasivided by operating activitie
Depreciation and amortizatic
Gain on asset dispositic
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 benéefit
Excess tax benefits from sh-based compensatic
Increase (decrease) in other noncurrent a
Decrease in other noncurrent liabilit
Other, net

Net cash provided by operating activit

INVESTING ACTIVITIES
Payments for property, plant and equipn
Deposit paid for wireless spectrum auct
Proceeds from sale of nonoperating investr
Other, net

Net cash used in investing activities

FINANCING ACTIVITIES
Net proceeds from the issuance of -term debt
Payments of del
Proceeds from issuance of sl-term debt
Proceeds from issuance of common s
Repurchase of common stc
Net proceeds from settlement of hed
Cash dividend
Excess tax benefits from sh-based compensatic
Other, ne

Net cash provided by (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 pai

Interest paid (net of capitalized interest o2&and $267

See accompanying notes to consolidated finan@ssients.

Three month:
ended March 31

2008

2007

(Dollars in thousands

88,76( 77,87
135,68« 127,78
(4,13%) -
8,357 13,37
3,32¢ 4,20¢
(3,306) (1,926)
6,36% -
4,52 15,81
(12,079 (2,585)
9,69¢ 35,60
(14,429 (15,030
5,47¢ 5,63¢
(19) (3,037)
(789) 1,03z
(2,790 (401)
5,56 27¢
230,21( 258, 71(
(54,739 (48,880)
(25,000) -
4,20¢ -
(2,017) (1,635)
(77,54 (50,517
135,00( 741,84(
(245,059 (64,95¢)
40,00( -
2,33¢ 20,03
(95,62’) (164,009
20,74 -
(7,267) (7,309)
19 3,03:

311 1,25¢
(149,521 529,88
3,131 738,08:
34,40: 25,66¢
37,53¢ 763,74¢
44.15; 8,02:
54,46 64,43




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

COMMON STOCK
Balance at beginning of peri
Issuance of common stock through dividend reimaest, incentive and benefit pla
Repurchase of common stc

Balance at end of peric

PAID-IN CAPITAL
Balance at beginning of peri
Issuance of common stock through dividend reitmest, incentive and benefit pla
Repurchase of common stc
Excess tax benefits from sh-based compensatic
Share-based compensation and other

Balance at end of period

ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TA
Balance at beginning of peri
Net change in other comprehensive income (logt)pfireclassificatioladjustment, net of ta

Balance at end of peric

RETAINED EARNINGS

Balance at beginning of peri

Net income

Repurchase of common stc

Cumulative effect of adoption of FIN ¢

Cash dividends declart
Common stocl- $.0675 and $.065 per share, respecti
Preferred stock

Balance at end of period

PREFERRED STOCI NON-REDEEMABLE
Balance at beginning and end of period

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financisents.

Three month:
ended March 31

2008 2007
(Dollars in thousands

$ 108,49 113,25:
36C 754
(2,599 (3,697)
106,25¢ 110,31:
91,147 24,25¢
1,97¢ 19,27
(93,02 -
19 3,032

3,16¢ 4,20¢
3,28¢ 50,77
(42,707 (104,94)
(62€) 1,98(
(43,339 (102,967)
3,245,30: 3,150,93:
88,76( 77,87(
- (160,317

- 47¢
(7,179 (7,216)
(87) (93)
3,326,80 3,061,66!
6,971 7,45(

$ 3,399,98 3,127,23i




CenturyTel, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2008
(UNAUDITED)

@ Basis of Financial Reporting

Our consolidated financial statements include tteants of CenturyTel, Inc. and its majorgyned subsidiaries. Certain information .
footnote disclosures normally included in finanatdtements prepared in accordance with generatigpded accounting principles have been
condensed or omitted pursuant to rules and regakf the Securities and Exchange Commission; iexyé the opinion of management,
disclosures made are adequate to make the infamptesented not misleading. The consolidated filmhstatements and footnotes included
in this Form 10-Q should be read in conjunctiorhviite consolidated financial statements and nb®to included in our annual report on
Form 10-K for the year ended December 31, 2007.

The financial information for the three months eshdiéarch 31, 2008 and 2007 has not been auditeddspendent certified public
accountants; however, in the opinion of managenadinadjustments necessary to present fairly tealte of operations for the three-month
periods have been included therein. The resultpefations for the first three months of the yararnot necessarily indicative of the results of
operations which might be expected for the entaary

(2) Acquisition

On April 30, 2007, we acquired all of the outstamgdstock of Madison River Communications Corp. (téon River”) for approximately
$322 million cash. In connection with the acquisit we also paid all of Madison River’s existimglebtedness (including accrued interest),
which approximated $522 million. At the time ofglacquisition, Madison River operated approximeaid4,000 predominantly rural access
lines in four states with more than 30% high-sple¢ernet penetration and its network included owhgrin a 2,400 route mile fiber
network. We have reflected the results of openatiof the Madison River properties in our consaédaesults of operations beginning May 1,
2007.

To finance the Madison River acquisition and payBMadison River's existing debt, on March 290Z0Qwe publicly issued $500 million
of 6.0% Senior Notes, Series N, due 2017 and $28@mof 5.5% Senior Notes, Series O, due 2013e filanced the remainder of these
amounts from borrowings under our commercial pgpegram and cash on hand.

3 Goodwill and Other Intangible Assets

Goodwill and other intangible assets as of March2®D8 and December 31, 2007 were composed obtlosving:

March 31, Dec. 31,
2008 2007
(Dollars in thousands

Goodwill $ 4,010,91 4,010,91

Intangible assets subject to amortizati
Customer base

Gross carrying amou $ 181,30¢ 181,30¢
Accumulated amortization (22,649 (18,149
Net carrying amour $ 158,66¢ 163,16(
Intangible assets not subject to amortization $ 42,75( 42,75(

Total amortization expense related to the intamgitdsets subject to amortization for the first tgaosf 2008 was $4.5 million and is
expected to be $16.9 million in 2008, $16.5 millmually from 2009 through 2011 and $16.1 millior2012.
4) Postretirement Benefits

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

Net periodic postretirement benefit cost for thee¢hmonths ended March 31, 2008 and 2007 incluueébtiowing components:

Three month:
ended March 31




2008 2007
(Dollars in thousands

Service cos $ 1,25k 1,71¢
Interest cos 4,97¢ 5,01¢
Expected return on plan ass (599) (621)
Amortization of unrecognized actuarial Ic - 89¢
Amortization of unrecognized prior service ¢ (657) (50%)
Net periodic postretirement benefit ¢ $ 4,97¢ 6,50¢

We contributed $3.2 million to our postretiremeanalh care plan in the first quarter of 2008 angeex to contribute approximately $16.7
million for the full year.

(5) Defined Benefit Retirement Plans

We sponsor defined benefit pension plans for sukislyy all employees. We also sponsor a Suppléaiéixecutive Retirement Plan to
provide certain officers with supplemental retiremeleath and disability benefits. In late Febyu2008, our board of directors approved
certain actions related to our Supplemental Exeeuetirement Plan, including (i) the freezing wtuire benefit accruals effective February 29,
2008 and (ii) amending the plan to permit partioigao receive in 2009 a lump sum distributiontaf present value of their accrued plan
benefits. We also enhanced plan termination beniei (i) crediting each active participant witheé additional years of service and (ii)
crediting each participant who is not currentlyay status under the plan with three additionatyyedage in connection with calculating the
present value of any lump sum distribution to belena 2009. We recorded a curtailment loss of agprately $580,000 in the first quarter of
2008 related to the above-described items. Intaddidepending upon the degree to which plan gipents elect to receive lump sum
distributions in full satisfaction of future plambl@ations, during the second quarter of 2008 wddmcur an additional one-time pre-tax
charge of up to $10 million in connection with payisuch benefit costs.

Net periodic pension expense for the three monthle@ March 31, 2008 and 2007 included the followdamponents:

Three month:
ended March 31

2008 2007
(Dollars in thousands

Service cos $ 4,68¢ 4,617
Interest cos 6,637 6,90¢
Expected return on plan ass (8,749 (9,049
Curtailment los: 58C -
Net amortization and deferr 82¢ 2,224
Net periodic pension expen $ 3,98¢ 4,691

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. At this time, the amountloé 2008 contribution is not known. We may be regpito contribute funds to our pension plan
in the future if our actual return on plan assgst®wer than our 8.25% expected return assumption.

(6) Stock-based Compensatior

Statement of Financial Accounting Standards No. (Eised 2004), “Share-Based Payment” requirds uscognize as compensation
expense our cost of awarding employees with edo#tyuments by allocating the fair value of the edvan the grant date over the period
during which the employee is required to provide/ise in exchange for the award.

We currently maintain programs which allow the Bbaf Directors, through its Compensation Committeggrant incentives to certain
employees and our outside directors in any onecmnagbination of several forms, including incentared non-qualified stock options; stock
appreciation rights; restricted stock; and perfarogashares. In late February 2008, the Compems@tonmittee approved that all long-term
incentive grants for 2008 would be in the form edtricted stock instead of a mix of stock optiond eestricted stock as had been granted in
recent years. As of March 31, 2008, we had resespproximately 5.9 million shares of common statkch may be issued in connection
with awards under our current incentive program& also offer an Employee Stock Purchase Plan Wwlgermployees 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 quarter of 2008, 2265 shares of restricted stock were granted tdaraps at an average grant date fair value of
$36.51 per share. As of March 31, 2008, there Wg@#8,948 shares of nonvested restricted stockanding at an average grant date fair
value of $36.70 per share.

Our outstanding stock options have been grantdd avitexercise price equal to the market price oft@gTe’s shares at the date



grant. Our outstanding options generally havereettyear vesting period and all of them expireytears after the date of grant. The fair
value of each stock option award is estimated dseotlate of grant using a Black-Scholes optioaipgi model. During the first quarter of
2008, 19,400 options were granted with a weightetage grant date fair value of $9.11 per share.

As of March 31, 2008, outstanding and exercisatolieksoptions were as follows:

Average
remaining Aggregate
Number Average contractua intrinsic
term (in
of options price years) value
Outstanding 3,630,65 $ 36.7¢ 6.4z  $2,469,00i
Exercisable 2,532,60: $ 34.1C 5.4z  $2,469,00

The total compensation cost for all share-basedhpay arrangements for the first quarters of 2082007 was $3.3 million and $4.2
million, respectively. As of March 31, 2008, thevas $37.7 million of total unrecognized compersatiost related to the share-based
payment arrangements, which we expect to recognieea weighted-average period of 3.3 years.

@) Business Segment

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

Three month:
ended March 31
2008 2007
(Dollars in thousands

Voice $ 220,48( 211,89¢
Network acces 208,69¢ 211,39¢
Data 126,77. 95,86¢
Fiber transport and CLE 39,63t 38,32¢
Other 53,03! 43,37(
Total operating revenues $ 648,61« 600,85!

We derive our voice revenues by providing localemge 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 use of
our facilities to originate and terminate theirdrgtate and intrastate voice transmissions ande(igiving universal support funds which allows
us to recover a portion of our costs under fedemdl state cost recovery mechanisms.

We derive our data revenues primarily by providinigrnet 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 reeerfrom our fiber transport, competitive local leiege carrier and security
monitoring businesses.

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

(8) Recent Accounting Pronouncement

In September 2006, the Financial Accounting StashsiBoard issued Statement of Financial Accountitagdards 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 atdwunting 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 LeS8d&defined as unobservable inputs in which litkeno market data exists).

As of March 31, 2008, we held certain assets treatequired to be measured at fair value on a riegubasis, including certain marketa
securities and life insurance contracts with cashesider value. The following table depicts thassets held and the related tier designation
pursuant to SFAS 15



Balance

March 31,
Description 2008 Level 1 Level 2 Level 3
(Dollars in thousands
Marketable securitie $ 34,72: 34,72: - -
Cash surrender value of life insurance contr 96,62’ 96,62’ - -
Total assets measured at fair vé $ 131,34 131,34 - -

In June 2006, the Financial Accounting Standardsr@dssued EITF 06-3, “How Taxes Collected Fromt@uers 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. We aun@reddo contribute to several universal serviaedfprograms and generally include a
surcharge amount on our customéifis which is designed to recover our contributtmsts. Such amounts are reflected on a gross inasur
statement of income (included in both operatingrerxes and expenses) and aggregated approximatelyiiibn and $9 million for the three
months ended March 31, 2008 and 2007, respectively.

(9) Commitments and Contingencies

In Barbrasue Beattie and James Sovis, on beh#tieofiselves and all others similarly situated, wvatGeyTel, Inc., filed on October 28,
2002, in the United States District Court for theestern District of Michigan (Case No. 02-10277§ fiaintiffs allege that we unjustly and
unreasonably billed customers for inside wire meiance services, and seek unspecified monetarygésnaad injunctive relief under various
legal theories on behalf of a purported class @frdwo million customers in our telephone marke®n March 10, 2006, the Court certified a
class of plaintiffs and issued a ruling that thiérg 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 decisicas denied. Our preliminary analysis
indicates that we billed less than $10 million ifsside wire maintenance services under the billiagcriptions and time periods specified in the
District Court ruling described above. Should othiding descriptions be determined to be inadegus if claims are allowed for additional
time periods, the amount of our potential exposagd increase significantly. The Court’s ordeesmot specify the award of damages, the
scope and amounts of which, if any, remain sulieadditional fact-finding and resolution of whag Welieve are valid defenses to plaintiff's
claims. Accordingly, we cannot reasonably estintlageamount or range of possible loss at this titHewever, considering the otieae naturt
of any adverse result, we do not believe that ttimate outcome of this litigation will have a mags adverse effect on our financial positior
on-going results of operations.

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

From time to time, we are involved in other prodegd incidental to our business, including admmaiste hearings of state public utility
commissions relating primarily to rate making, anst 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 proceediaéey considering available insurance coveragkhaie a material adverse effect on our
financial position, results of operations or casiws.

(10) Other Events

As announced by the Federal Communications Comamg8FCC”) in late March 2008, we were the successful bidde69 licenses in t
FCC'’s 700 megahertz ("MHz") spectrum auction. Tibenses, which overlap approximately 53 percerdgwflocal exchange areas based on
access lines served, were acquired at an averagepar megahertz pop of $.70 and a total cosiidf$nillion. In April 2008, we paid the $.
million bid price, net of our $25 million deposiaig in January 2008, substantially all of which vi@sded from borrowings from our five-year
revolving credit facility and commercial paper prai.

Under the FCC rules, licenses will not folmae granted until the FCC completes its apprgracess and the 700 MHz spectrum will not
be cleared for usage until early 2009.



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

Overview

Management's Discussion and Analysis of Financtaddtion and Results of Operations ("MD&A") includiberein should be read in
conjunction with MD&A and the other information inded in our annual report on Form 10-K for theryeraded December 31, 2007. The
results of operations for the three months endertiMal, 2008 are not necessarily indicative ofréealts of operations which might be
expected for the entire year.

We are an integrated communications company engagaarily in providing an array of communicatiogervices 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 sgeiaess and private line services, (iv) fiber
transport, competitive local exchange and secumityitoring services and (v) other related servic&r additional information on our rever
sources, see Note 7 to our financial statementsded in Item 1 of Part | of this quarterly report.

On April 30, 2007, we acquired all of the outstamdstock of Madison River Communications Corp. (thén River”). See Note 2 for
additional information. We have reflected the tessaf operations of the Madison River propertie®ur consolidated results of operations
beginning May 1, 2007.

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@uil services that may become available in there due to advances in technology,
spectrum sales or improvements in our infrastreGt(iii) provide our premium services to a highergentage of our customers, (iv) pursue
acquisitions of additional communications properifeavailable 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 oMooking statements that are based
on current expectations only, and are subject tmmber of risks, uncertainties and assumptions,ynadinvhich are beyond our control. Act
events and results may differ materially from thasgcipated, estimated or projected if one or moféhese risks or uncertainties materialize,
or if underlying assumptions prove incorrect. Fastthat could affect actual results include bug aot limited to: the timing, success and
overall effects of competition from a wide varietycompetitive providers; the risks inherent in ichpechnological change; the effects of
ongoing changes in the regulation of the commuioaatindustry; our ability to effectively adjustébanges in the communications industry;
our ability to effectively manage our expansionaynities, including successfully integrating ngsalcquired businesses into our operations
and retaining and hiring key personnel; possitiarges in the demand for, or pricing of, our produand services; our ability to successfully
introduce new product or service offerings on aeliyrand cost-effective basis; our continued actessedit markets on favorable terms; our
ability to collect our receivables from financialisoubled communications companies; our abilitystacessfully negotiate collective bargair
agreements on reasonable terms without work stopgape effects of adverse weather; other riskaregfced from time to time in this report
or other of our filings with the Securities and Baoge Commission; and the effects of more genacédifs such as changes in interest rate:
tax rates, in accounting policies or practicesperating, medical or administrative costs, in gahenarket, labor or economic conditions, or
in legislation, regulation or public policy.These and other uncertainties related to the bssirage described in greater detail in Item 1A to
Form 1(-K for the year ended December 31, 2007. You sHmilgware that new factors may emerge from tinterte and it is not possible 1
us to identify all such factors nor can we predie impact of each such factor on the businesh@ektent to which any one or more factors
may cause actual results to differ from those otélé in any forward-looking statements. You ar¢hir cautioned not to place undue reliance
on these forward-looking statements, which spedkasof the date of this report. We undertakebligation to update any of our forward-
looking statements for any reason.

RESULTS OF OPERATIONS

Three Months Ended March 31, 2008 Compared
to Three Months Ended March 31, 2007

Net income was $88.8 million and $77.9 million the first quarter of 2008 and 2007, respectivélluted earnings per share for the first
quarter of 2008 and 2007 was $.83 and $.68, resphct The decline in the number of average @itishares outstanding is primarily
attributable to share repurchases after March @a72

Three month:
ended March 31

2008 2007

(Dollars, except per sha



amounts,
and shares in thousanc

Operating incom $ 183,49: 168,08:
Interest expens (50,127 (46,96))
Other income (expens 8,411 5,29(
Income tax expense (53,029 (48,547)
Net income $ 88,76( 77,87(
Basic earnings per share $ .84 .7C
Diluted earnings per sha $ .83 .68
Average basic shares outstanding 106,14: 111,03:
Average diluted shares outstand 106,99° 116,30¢

Operating income increased $15.4 million (9.2%% &27.8 million (7.9%) increase in operating revenwas partially offset by a $32.3
million (7.5%) increase in operating expenses.

Operating Revenues

Three month:
ended March 31

2008 2007
(Dollars in thousands

Voice $ 220,48( 211,89¢
Network acces 208,69¢ 211,39¢
Data 126,77: 95,86«
Fiber transport and CLE 39,63t 38,32¢
Other 53,03 43,37(

$ 648,61« 600,85!

The $8.6 million (4.1%) increase in voice revenisgsrimarily due to $15.4 million contributed byetMadison River properties acquired
April 30, 2007. The remaining $6.8 million decreés due to (i) a $5.3 million decrease due toB&bdecline in the average number of access
lines (normalized for acquisitions) and (ii) a $indlion decline as a result of a decrease in reesrassociated with extended area calling

Access lines declined 27,400 (1.3%) during the §itearter of 2008 (inclusive of Madison River) caamgd to a decline of 23,900 (1.1%)
during the first quarter of 2007. We believe tleelthe in the number of access lines during 20@B2007 is primarily due to the displacement
of traditional wireline telephone services by otbempetitive services. Based on our anticipatsdlte for recent sales and retention initiati
we are targeting our access line loss to be betwd and 6.0% for 2008.

Network access revenues decreased $2.7 millio&)lif3 the first quarter of 2008 primarily due tp&i$7.1 million decrease as a result of
lower intrastate revenues due to a reduction mastate minutes (principally due to the loss ofaedines and the displacement of minutes by
wireless, electronic mail and other optional calservices); (i) a $4.3 million reduction in rewms from the federal Universal Service Fund
primarily due to an increase in the nationwide agercost per loop factor used by the Federal Corwations Commission to allocate funds
among all recipients; and (iii) a $2.8 million dease in the partial recovery of lower operatingstisough revenue sharing arrangements and
return on rate base. Such decreases were padfédit by $12.0 million of revenues contributedMsdison River. We believe that intrastate
minutes will continue to decline in 2008, althougé cannot precisely estimate the magnitude of siechease.

Data revenues increased $30.9 million (32.2%) suitistly due to a $15.6 million increase in DSLateld revenues primarily due to
growth in the number of DSL customers and $13.4ianilof revenues contributed by Madison River.

Fiber transport and CLEC revenues increased $1l®m{3.4%), of which $1.7 million was contributd Madison River. Such incree
was partially offset by an $888,000 decrease irfiber transport revenues primarily due to custodisconnects.

Other revenues increased $9.7 million (23.Be#narily due to $5.3 million of revenues contribd by Madison River and a $3.6 million
increase in directory revenues (primarily due téauarable prior year settlements in the first geadf 2007).
Operating Expenses

Three month:
ended March 31
2008 2007




(Dollars in thousand:s

Cost of services and products (exclusive of deptiri and amortizatior $ 237,81. 213,53:
Selling, general and administrati 91,62¢ 91,457
Depreciation and amortization 135,68 127,78

$ 465,12: 432,77.

Cost of services and products increased $24.3ami(tl1.4%) primarily due to $20.2 million of costsurred by the Madison River
properties and by a $2.7 million increase in DSlatedl expenses due to growth in the number of D&itoeners.

Selling, general and administrative expenses ise@$168,000. A $5.3 million increase due to ciostsrred by Madison River and a $
million increase in marketing expenses were offiged $5.1 million decrease in operating taxes a$8.a million decrease in bad debt expense
(most of which is attributable to a favorable sgttent with another carrier in first quarter 2008).

Depreciation and amortization increased $7.9 mil(i®.2%) primarily due to $11.9 million of depreidea and amortization incurred by
Madison River and a $3.1 million increase due ghhbr levels of plant in service. Such increase®partially offset by a $7.7 million
reduction in depreciation expense due to certasrtadecoming fully depreciated.

Interest Expense

Interest expense increased $3.2 million (6.7%héfirst quarter of 2008 compared to the first ¢granf 2007 primarily due to a $4.0
million increase due to an increase in average detstanding (primarily caused by the March 20@tasce of $750 million of senior notes
used to fund the Madison River acquisition) whichsvpartially offset by a $1.2 million reduction dodower average interest rates.

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 calyartnership, interest income and
allowance for funds used during construction. ©theome (expense) was $8.4 million for the firgager of 2008 compared to $5.3 million
for the first quarter of 2007. Included in thesfiguarter of 2008 is a pre-tax gain of approxirya$d.1 million from the sale of a nonoperating
investment. Our share of income from our 49% &gem a cellular partnership increased $1.4 mmilliofirst quarter 2008 compared to first
quarter 2007. Such increases were partially offget $3.4 million pre-tax charge related to teraiimg all of our existing derivative
instruments in the first quarter of 2008.

Income Tax Expense

Our effective income tax rate was 37.4% and 38.détHe three months ended March 31, 2008 and M2itcR007, respectively.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, we rely ashgarovided by operations to fund our operating @aqaital expenditures. Our operati
have historically provided a stable source of dask which has helped us continue our long-ternmgpaon of capital improvements.

Net cash provided by operating activities was $236illion during the first three months of 2008 quemed to $258.7 million during the
first three months of 2007. Our accompanying ctdated statements of cash flows identify majofaténces between net income and net
cash provided by operating activities for eachheke periods. For additional information relatiogur operations, see Results of Operations.

Net cash used in investing activities was $77.%ioniland $50.5 million for the three months endearéh 31, 2008 and 2007,
respectively. Payments for property, plant andpgent were $5.9 million more in the first quareéér2008 than in the comparable period
during 2007. Our budgeted capital expenditure20®8 total approximately $300 million.

During the first quarter of 2008, we paid a $25lionl deposit that allowed us to participate in Hezgleral Communications Commission’s
(“FCC”) auction of 700 megahertz (“MHz") wirelespectrum. In March 2008, the FCC announced thatvere the winning bidder for 69
licenses at a total cost of approximately $149iamill In April 2008, we paid the $149 million bidige, net of our prior $25 million deposit,
substantially all of which was funded from borrogg&nunder our five-year credit facility and commatgaper program. Under FCC rules,
licenses will not formally be granted until the F€@mpletes its approval process and the 700 MHetspa will not be cleared for usage until
early 2009.

Net cash provided by (used in) financing activitiess ($149.5) million during the first three mondf2008 compared to $529.9 million
during the first three months of 2007. In thetfgearter of 2008, we paid our $240 million SefeSenior Notes at maturity using borrowings
from our credit facility. In late March 2007, welgicly issued an aggregate of $750 million of $emMotes (see Note 2 for additional
information). The net proceeds from the issuaricioch Senior Notes aggregated approximately $74li®n and ultimately were used
(along with cash on hand and approximately $50ionilbf borrowings under our commercial paper progréo (i) finance the purchase price
for the April 30, 2007 acquisition of Madison Riv@ommunications Corp“Madison Rive”) ($322 million, subject to pc-closing



adjustments) and (ii) pay off Madison River’s eixigtindebtedness (including accrued interest)@ing ($522 million). We invested the
cash proceeds from the Senior Notes offering imtgieom cash equivalents prior to the acquisitibMadison River.

We repurchased 2.6 million shares (for $95.6 nmijliand 3.7 million shares (for $164.0 million) hretfirst quarters of 2008 and 2007,
respectively.

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

We have available a five-year, $750 million revolyicredit facility which expires in December 2011p to $150 million of the credit
facility can be used for letters of credit, whigtuces the amount available for other extensiomseafit. Available borrowings under our cre
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 anmb available under our credit facility. As of Mar31, 2008 and April 30, 2008, we had an
aggregate of $175 million and $333 million, respegty, outstanding under our credit facility andhomercial paper program.

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"). While we continuously monitor the ongoingpéipability of SFAS 71 to our regulated telephomee@tions due to the changing
regulatory, competitive and legislative environnsente believe that SFAS 71 still applies. Howeitds possible that changes in regulation or
legislation or anticipated changes in competitiomahe demand for our regulated services or petsloould result in our telephone operations
not being subject to SFAS 71 in the future. Irt #agent, implementation of Statement of Financietdunting Standards No. 101 ("SFAS
101"), "Regulated Enterprises - Accounting fag Biscontinuance of Application of FASB Statememnt N1," would require the write-off of
previously established regulatory assets and iiggsii SFAS 101 further provides that the carryamgounts of property, plant and equipment
are to be adjusted only to the extent the assetsrgraired and that impairment shall be judgedégame manner as for nonregulated
enterprises.

If our regulated operations cease to qualify ferdpplication of SFAS 71, we do not expect to ré@r impairment charge related to the
carrying value of the property, plant and equipnardur regulated telephone operations. Additinaipon the discontinuance of SFAS 71,
we would be required to revise the lives of ourpamy, plant and equipment to reflect the estimatgeful lives of the assets. We do not ex
such revisions in asset lives, or the eliminatibotber regulatory assets and liabilities, to haveaterial unfavorable impact on our results of
operations. For regulatory purposes, the accogrid reporting of our telephone subsidiaries waowtdbe affected by the discontinued
application of SFAS 71.



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

We are exposed to market risk from changes inéstemates on our long-term debt obligations. Weshestimated our market risk using
sensitivity analysis. Market risk is defined as flotential 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 fritvese estimates.

At March 31, 2008, the fair value of our long-tedebt was estimated to be $2.9 billion based ooWeeall weighted average rate of our
debt of 6.4% and an overall weighted maturity ge&rs compared to terms and rates currently availabong-term financing
markets. Market risk is estimated as the potedgealease in fair value of our long-term debt tasgllfrom a hypothetical increase of 64 basis
points in interest rates (ten percent of our ovevelghted average borrowing rate). Such an irsgéa interest rates would result in
approximately a $101.3 million decrease in faiueabf our long-term debt at March 31, 2008. A$dairch 31, 2008, approximately 94% of
our long-term and short-term debt obligations wewed rate.

We seek to maintain a favorable mix of fixed andalae rate debt in an effort to limit interest tand cash flow volatility resulting from
changes in rates. From time to time over the pagtral years, we have used derivative instrumer(i¥ lock-in or swap our exposure to
changing or variable interest rates for fixed iegtrates or (ii) to swap obligations to pay fixettrest rates for variable interest rates. Wee
established policies and procedures for risk agsestsand the approval, reporting and monitoringexivative instrument activities. We do
hold or issue derivative financial instrumentstfading or speculative purposes. Management piegdy reviews our exposure to interest rate
fluctuations and implements strategies to managexposure.

In January 2008, we terminated all of our existiiied to variable” interest rate swaps associatgtth the full $500 million principal
amount of our Series L senior notes, due 2012Zotmection with the termination of these derivagiwee received aggregate cash payments of
approximately $25.6 million, which has been refbekcas a premium of the associated long-term debwéhbe amortized as a reduction of
interest expense through 2012 using the effectiterést method. In addition, in January 2008, lse terminated 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 tliesivatives). As of March 31, 2008, we had
no derivative instruments outstanding.

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
incorporates only those risk exposures that exiasedf March 31, 2008.

Item 4.
CenturyTel, Inc.
CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduregydesi to provide reasonable assurances that infammquired to be disclosed by u:
the reports we file under the Securities ExchangeofA1934 is timely recorded, processed, summadrézel reported as required. Our Chief
Executive Officer, Glen F. Post, Ill, and our Chighancial Officer, R. Stewart Ewing, Jr., haveleated our disclosure controls and
procedures as of March 31, 2008. Based on theiatiah, Messrs. Post and Ewing concluded that matasure controls and procedures have
been effective in providing reasonable assurargittiey have been timely alerted of material infation required to be filed in this quarterly
report. During the prior fiscal quarter, we did nteke any change to our internal control overrfaial reporting that materially affected, or
that we believe is reasonably likely to materiaffect, our internal control over financial repagi The design of any system of controls is
based in part upon certain assumptions aboutkbBhood of future events and contingencies, aedetltan be no assurance that any design
will succeed in achieving its stated goals. Beeaafdnherent limitations in any control systemsstatements due to error or fraud could occur
and not be detected.

PART Il. OTHER INFORMATION

CenturyTel, Inc.

ltem 1. Legal Proceeding:

See Note 9 to the financial statements includd®giirt I, Item 1, of this report.



Item 2. Unregistered Sales of Equity Securities and Uderoteed:

In August 2007, our board of directors awitted a $750 million share repurchase program lwhigires on September 30, 2009, unless
extended by the boardhe following table reflects the repurchases of@ammon stock under this program during the fitstrter of 2008. A
of these repurchases were effected in open-makegdctions in accordance with our stock repurchesgram.

Total Approximate
Number of Dollar Value
Shares of Shares (o
Purchasel
as Units) that
Part of
Publicly May Yet Be
Total
Number Announcec Purchasel
Average Under the
of Share: Price Plans ol Plans
Period Purchasel Per Shart Programs or Programs
January - January 31, 200 1,236,031 % 37.0¢ 1,236,03!  $545,652,55
February + February 29, 200 1,131,05 $ 36.6: 1,131,05  $504,221,72
March 1 — March 31, 2008 177,900 ¢ 37.2¢ 177,900  $497,594,47
Total 2,544,99" ¢ 36.9( 2,544,99"  ¢497,594,47

* Discretionary authority to purchase under thiggzam runs through September 30, 2009.

* k ok kk k k%

In addition to the above repurchases, we also with#i8,258 shares of stock at an average pric84568 per share to pay taxes due upon
vesting of restricted stock for certain of our eaygles in February 2008.

Since 1999, we have registered under the Secubitiesf 1933 our obligations to pay deferred congagion to certain of our officers
under our Supplemental Dollars and Sense Planin@the first quarter of 2008, we issued an agdgeeghapproximately $362,000 of these
obligations that were privately placed under Secti(?) of the Securities Act of 1933. A successgistration statement on Form8Swas filec
on April 9, 2008 to register future issuances urterPlan.



ltem Exhibits and Reports on Forn-K

6.

A.Exhibits

10.1(b) First Amendment to the CenturyTel Union 401(K) Rlasiamended and restated effective December 86,

10.1(c) Amendment No. 1 to the CenturyTel Retirement Piated as of April 2, 200°

10.2

10.4

11

31.1

31.2

32

Form of Restricted Stock Agreement, pursuant t&20@5 Management Incentive Compensation Plan aredl &s of February
21, 2008, entered into between CenturyTel andxiesative officers

Amended and Restated CenturyTel, Inc. Bonus Lifailance Plan for Executive Officers, dated as ail Bp 2008.
Computations of Earnings Per She

Registrar’s Chief Executive Officer certification pursuant3ection 302 of the Sarbai-Oxley Act of 2002
Registrar’s Chief Financial Officer certification pursuant3ection 302 of the Sarbar-Oxley Act of 2002

Registrant’s Chief Executive Officer and Chief Fin&al Officer certification pursuant to Section 9®ahe Sarbanes-Oxley Act
of 2002.

B.Reports on Form-K

The following items were reported in the For-K filed February 14, 200¢

Iltems 2.02 and 9.C- Results of Operations and Financial Condition Biméncial Statements and Exhibits. News releagewarcing
fourth quarter 2007 operating resu

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.

Date: May 7, 200: s/ Neil A. Sweas

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



Exhibit 10.1(b)
FIRST AMENDMENT TO THE
CENTURYTEL UNION 401(K) PLAN
AS AMENDED AND RESTATED
EFFECTIVE DECEMBER 31, 2006

CENTURYTEL, INC., represented herein by its Executive VReesident and Chief Financial Officer, R. Stewaxirtg, Jr., as Ple
Sponsor and Employer, does hereby execute thewfiolgp amendments to the CenturyTel Union 401(k) Pdad Trust, each amendm
effective as of May 6, 2007:

1.

10.

The following sentence is hereby added as thesi&gtence of the second paragraph of Section 1::

These exclusions will not apply to Group C Partdits.

Section 1.20 is hereby amended to read as foll

1.20 Employer . The entity that establishes or maintains the Blathany successor to such entity, as reflectéldeitist:
of Employers entering into collective bargainingesgments with Employees listed in Appendices And &. Such lists
Employers shall change when an Employer entersammtollective bargaining agreement and attachesiaed Appendix A,
or C hereto, without the necessity of amendingrtiae.

Article | is hereby amended to insert Section 1&&7follows:

1.27 Group C Participant . A Group C Participant is one who participateshi@ Plan pursuant to a collective bargaii
agreement, as set forth on Appendix C to the Plan.

Sections 1.27 through 1.51 are heret-numbered as Sections 1.28 through 1
The following is hereby added at the end of Sectid&?:

A Year of Service shall also be credited under ®lizn to each Participant who was a participanthan Madison Rive
Communications Corp. Profit Sharing & 401(k) Plahoawvas employed by the Employer as of May 6, 2@@7¢ach year «
service credited, as of April 30, 2006, under thedMon River Communications Corp. Profit Sharind@L(k) Plan.

Section 2.1 is hereby amended to read as foll

2.1 Active Participation . Each Employee who is included in a unit of Empley covered by a collective bargair
agreement between Employee representatives andErt@oyer which provides for participation in thidaP by suc
Employees, as reflected in Appendices A, B andh@ll e eligible to participate in this Plan upds date of employment
reemployment.

The following sentence is hereby inserted as thers# sentence of Section 3.1(

For Group C Participants, ninety-two percent (928hall be substituted for twenfixe percent (25%) in the preced
sentence.

The last sentence of section 3.2(a) is herebyetklend the following two sentences are inserteédeaénd of Section 3.2(¢

For Group A and Group B Participants, no contritmsi will be made to “true up” the ParticipanMatch Contribution aft
the end of the Plan Year. For Group C Participantmtributions will be made to “true up” the Paig&nt’s Matct
Contribution after the end of the Plan Year.

Section 3.2(b) is hereby amended to read as foll

The Employer Match Contribution to be made by tmeplyer for each period shall be such percentaga Bérticipant
Elective Deferrals, as is specified for such Paréint's union local on Appendices A, B and C hereof, hed that Employe
Match Contributions shall be made based solely up®articipant Elective Deferrals that do not exceed six per(@it) ol
the Participans Compensation for such period. The percentagehingtcate and percentage of considered Compensal
stated in the preceding sentence shall continueffett until otherwise changed pursuant to the iapple union collectiv
bargaining agreement or by resolution of the EmgitsyBoard of Directors, which change shall be effedd by attaching
revised Appendix A, B or C hereto, without the resiy of amending the Plan. Any Matching Contribod made under tt
section 3.2 on behalf of a Participant during ttenFYear that are attributable to Excess Defersdla)l be deemed forfeited.

For Group C Participants, for purposes of Secti@ga) and (b), Elective Deferrals shall includedBaup Contributions.
The following paragraph is hereby added as the thérragraph of Section 3.2(:

Matching Contributions for Group C Participantsisha vested in accordance with the following sakiec
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11. Article 1l is hereby amended to insert Section/3.as follows:

3.3A Group C Non-Elective Contributions . The Employer shall make a netective contribution to the Plan on bel
of each Group C Participant who completes five medd500) Hours of Service in the Plan Year, irmamunt specified fi
such persors local on Appendix C hereof. The amounts speciiadAppendix C shall continue in effect until otivese
changed pursuant to the applicable collective bangg agreement or by resolution of the EmplogdBoard of Director
which change shall be effectuated by attaching/sed Appendix C hereto, without the necessityroéading the Plan. Non-
elective contributions made pursuant to this SeclB@BA shall be allocated to such Participafsiployer Match Account
and shall be vested in accordance with the Ve&uigedules set forth in Section 3.2.

THUS DONE AND SIGNED this 29th day of May, 2007.
CENTURYTEL, INC.

BY: /s/R. Stewart Ewing, Jr.
R. Stewart Ewing, Jr.
Executive Vice-President and
Chief Financial Officer




Exhibit 10.1(c)
AMENDMENT NO. 1
TO THE
CENTURYTEL RETIREMENT PLAN

WHEREAS, the CenturyTel Retirement Plan (“Plan”) was amenaiedi restated effective December 31, 2006; and

WHEREAS , its Executive VicePresident and Chief Financial Officer, R. Stewaxfirif), was authorized by the Board to executt
amended and restated plan, including the incorjporadf provisions to effectuate the merger of thent@ryTel, Inc. Plan for Salari
Employees' Pensions ("Salaried Plan"), the Centiryiic. Plan for HourlyRaid Employees' Pensions ("Hourly Plan") and thet@gTel, Inc
Pension Plan for Bargaining Unit Employees ("OhanP) into the Plan; and

WHEREAS , the December 31, 2006 restated Plan documentresajt in a death benefit being provided to berefies of certai
participants in the Salaried, Hourly and Ohio Pldra was not provided under such plans prior éontterger and that was not intended; and

WHEREAS , the Plan must be amended in order to reflecintemded benefit.

NOW, THEREFORE, effective as of the date shown below, the Plamisraded as follows:

l.
Section 5.8 of the Plan is amended to add theviitig at the end of such Section:
Notwithstanding the previous sentence, effectiveilAh 2007, no death benefit shall be payable urthis Section 5.8 if the
aforementioned Participant or terminated vestedidi@ant's most recent benefit accruals under ttza Prior to death were
pursuant to Schedule 6.1(f)-2 (the Salaried Platigroof the Plan), Schedule 6.1(f)-3 (the HourlgriPportion of the Plan) or
Schedule 6.1(f)-4 (the Ohio Plan portion of thenPlaas opposed to Section 6.1(a) or (b) of thaPla
Il.

Section 6.9 of the Plan is amended to read imitisety as follows:

6.9 Death Benefit. The one-time benefit amount payable to a Pagidig Beneficiary or a terminated vested
Participant’s Beneficiary who qualifies for a dedimefit under Section 5.8 shall be $500.

IN WITNESS WHEREOF , CenturyTel has executed this amendment on tidsdagy of April, 2007.
CENTURYTEL, INC.

BY: /s/R. Stewart Ewing, Jr.
R. Stewart Ewing, Jr.
Executive Vice-President and
Chief Financial Officer




Exhibit 10.2

FORM OF RESTRICTED STOCK AGREEMENT
UNDER THE CENTURYTEL, INC.
2005 MANAGEMENT INCENTIVE COMPENSATION PLAN
(2008 Grants to Section 16 Officers)

This RESTRICTED STOCK AGREEMENT (this “Agreemenig)entered into as of February 21, 2008, by andidat CenturyTel,
Inc. (“CenturyTel”) and (“Aw&dcipient”).

WHEREAS, CenturyTel maintains the 2005 Management Incer@iompensation Plan (the “Plan”), under which the @ensation
Committee of the Board of Directors of CenturyTake(“Committee”) may, directly or indirectly, amonther things, grant restricted shares of
CenturyTel’s common stock, $1.00 par value peresfidne “Common Stock”), to key employees of Cenfetyor its subsidiaries (collectively,
the “Company”), subject to such terms, conditimrsestrictions as it may deem appropriate; and

WHEREAS, pursuant to the Plan the Committee has awarddtktéward Recipient restricted shares of CommoniStocthe terms
and conditions specified below;

NOW, THEREFORE, the parties agree as follows:

1.
AWARD OF SHARES

Upon the terms and conditions of the Plan andAlgieement, CenturyTel as of the date of this Agreeinmereby awards to the Awi
Recipient restricted shares of CommonkStbe “Restricted Stock”) that vest, subject tat®ms 2, 3 and 4 hereof, in installments
as follows:

Scheduled Vesting Da Number of Shares of Restricted St
February 21, 200
February 21, 201
February 21, 201
February 21, 201
February 21, 201

2.
AWARD RESTRICTIONS ON
RESTRICTED STOCK

2.1 In addition to the conditions andtmiesons provided in the Plan, neither the shareRestricted Stock nor the right to vote
the Restricted Stock, to receive dividends thexaaio enjoy any other rights or interests thereumddiereunder may be sold, assigned,
donated, transferred, exchanged, pledged, hypdtetoa otherwise encumbered prior to vesting. &uthip the restrictions on transfer
provided in this Section 2.1, the Award Recipidmlsbe entitled to all rights of a shareholdeCainturyTel with respect to the Restricted
Stock, including the right to vote the shares awtive all dividends and other distributions destiathereon.

2.2 If the shares of Restricted Stockehiawt already vested in accordance with SectionoV& the shares of Restricted Stock
shall vest and all restrictions set forth in Sectol shall lapse on the earlier of:

(@) the date on which the employmenhefAward Recipient terminates as a result of (§the(ii) disability within the
meaning of Section 22(e)(3) of the Internal Reve@ode, (iii) retirement of the Award Recipient anafter attaining the age of 55
with at least ten years of prior service with tren@pany, but only if such vesting and lapsing ofriesons is specifically approved by
the Committee, or (iv) the termination of the Aw&dcipient’'s employment by the Company, but onluith vesting and lapsing of
restrictions is specifically approved by the Contest or

(b) the occurrence of a Change of Coraf@enturyTel, as described in Section 11.12 efRhan.

3.
TERMINATION OF EMPLOYMENT

All unvested Restricted Stock shall automaticadiytinate and be forfeited if the employment of Alveard Recipient terminates for
any reason, unless and to the extent otherwisddqedin Section 2.2.

4.
FORFEITURE OF AWARD

4.1 If, at any time during the Award R®en’s employment by the Company or within 18 montherafrmination o



employment, the Award Recipient engages in anyiai¢iin competition with any activity of the Compgaror inimical, contrary or
harmful to the interests of the Company, includiog not limited to: (a) conduct relating to the Addecipient’'s employment for which either
criminal or civil penalties against the Award Réeig may be sought, (b) conduct or activity thaufts in termination of the Award Recipient’
employment for cause, (c) violation of the Comparpplicies, including, without limitation, the Coany’s insider trading policy and corpor
compliance program, (d) accepting employment vétiguiring a 5% or more equity or participation et in, serving as a consultant, advisor,
director or agent of, directly or indirectly soticig or recruiting any employee of the Company wias employed at any time during the Aw
Recipient’s tenure with the Company, or otherwisgisting in any other capacity or manner any comarenterprise that is directly or
indirectly in competition with or acting againsetmterests of the Company or any of its linesusibess (a “competitor”), except for (A) any
isolated, sporadic accommodation or assistanceéged\o a competitor, at its request, by the AwRettipient during the Award Recipient’s
tenure with the Company, but only if provided ie tpood faith and reasonable belief that such agtimund benefit the Company by promoting
good business relations with the competitor andlevaot harm the Company’s interests in any subigthmtanner or (B) any other service or
assistance that is provided at the request ortiwétwritten permission of the Company, (e) disclgssr misusing any confidential information
or material concerning the Company, (f) engagingiomoting, assisting or otherwise participatingihostile takeover attempt of the
Company or any other transaction or proxy contest ¢ould reasonably be expected to result in ax@daf Control (as defined in the Plan)
approved by the CenturyTel Board of Directors grnfgking any statement or disclosing any informatmany customers, suppliers, lessors,
lessees, licensors, licensees, regulators, emdayeathers with whom the Company engages in bssitiet is defamatory or derogatory with
respect to the business, operations, technologgagemnent, or other employees of the Company, argadny other action that could
reasonably be expected to injure the Company ioussness relationships with any of the foregoiagips or result in any other detrimental
effect on the Company, then the award of Restri€tedk granted hereunder shall automatically teateitmnd be forfeited effective on the date
on which the Award Recipient engages in such agtamd (i) all shares of Common Stock acquiredHgyAward Recipient pursuant to this
Agreement (or other securities into which such et&iave been converted or exchanged) shall baeegttio the Company or, if no longer held
by the Award Recipient, the Award Recipient shaly po the Company, without interest, all cash, gées or other assets received by the
Award Recipient upon the sale or transfer of sdobksor securities, and (ii) all unvested shareReétricted Stock shall be forfeited.

4.2 If the Award Recipient owes any antdorthe Company under Section 4.1 above, the Awaaipient acknowledges that
the Company may, to the fullest extent permittecpplicable law, deduct such amount from any ansthe Company owes the Award
Recipient from time to time for any reason (inchglwithout limitation amounts owed to the Award Rémnt as salary, wages, reimbursem
or other compensation, fringe benefits, retirentemtefits or vacation pay). Whether or not the Canypelects to make any such set-off in
whole or in part, if the Company does not recowemteans of set-off the full amount the Award Restipiowes it, the Award Recipient hereby
agrees to pay immediately the unpaid balance t&€tirapany.

4.3 The Award Recipient may be releasenhfthe Award Recipient’s obligations under Sedidril and 4.2 above only if the
Committee determines in its sole discretion thahsaction is in the best interests of the Company.

5.
STOCK CERTIFICATES

No stock certificates evidencing the Restrictecckthall be issued by CenturyTel until the lapseestrictions under the terms
hereof. Upon the lapse of restrictions on shafé&estricted Stock, CenturyTel may, in its disaaticause a stock certificate to be issued with
respect to the vested Restricted Stock in the radrtitee Award Recipient or his or her nominee, sabfe any withholdings of shares under
Section 6 below. Upon receipt of any such stockifamate, the Award Recipient is free to hold éasgbse of the shares represented by such
certificate, subject to (i) applicable securitiaws$, (i) CenturyTel’s insider trading policy, afil) any applicable stock retention policies that
CenturyTel may adopt in the future.

6.
WITHHOLDING TAXES

At the time that all or any portion of the ReseittStock vests, the Award Recipient must deliveZeaturyTel the amount of income
tax withholding required by law. Unless otherwiieected in writing by CenturyTel, the Award Reeipt hereby agrees to fully satisfy this tax
withholding obligation by permitting CenturyTel wdthhold from the shares the Award Recipient othisevwvould receive hereunder shares of
Common Stock having a value equal to the minimurowrhrequired to be withheld (as determined unkemlan); provided however, that
to prevent the issuance of fractional shares aaditider-withholding of taxes, the Award Recipiegrtegs that the number of shares withheld
shall be rounded up to the next whole number ofesha

7.
ADDITIONAL CONDITIONS

Anything in this Agreement to the contrary notwitireding, if at any time CenturyTel further detergsnin its sole discretion, that the
listing, registration or qualification (or any ugihegy of any such document) of the shares of ComBioik issuable pursuant hereto is neces
on any securities exchange or under any federstiae securities or blue sky law, or that the coheeapproval of any governmental
regulatory body is necessary or desirable as aittonaf, or in connection with the issuance of i@saof Common Stock pursuant thereto, or
the removal of any restrictions imposed on sucheshauch shares of Common Stock shall not bedssu&vhole or in part, or the restrictions
thereon removed, unless such listing, registratjo/ification, consent or approval shall have be#ected or obtained free of any conditions
not acceptable to CenturyTel. CenturyTel agreeseécommercially reasonable efforts to issuehaliess of Common Stock issuable hereul
on the terms provided herein.

8.
NO CONTRACT OF EMPLOYMENT INTENDEL



Nothing in this Agreement shall confer upon the AdvRecipient any right to continue in the employnaithe Company, or to
interfere in any way with the right of the Companyterminate the Award Recipient's employment iefaghip with the Company at any time.

9.
BINDING EFFECT

Upon being duly executed and delivered by Centurgid the Award Recipient, this Agreement shallénto the benefit of and be
binding upon the parties hereto and their respedtairs, executors, administrators, legal represiees and successors. Without limiting the
generality of the foregoing, whenever the term “AdvRecipient” is used in any provision of this Agneent under circumstances where the
provision appropriately applies to the heirs, exexs) administrators or legal representatives tomwlthis award may be transferred by will or
by the laws of descent and distribution, the teAwérd Recipient” shall be deemed to include sudisq@e or persons.

10.
INCONSISTENT PROVISIONS

The shares of Restricted Stock granted herebydnjec to the terms, conditions, restrictions atieeoprovisions of the Plan as fully
as if all such provisions were set forth in theitieety in this Agreement. If any provision of shi\greement conflicts with a provision of the
Plan, the Plan provision shall control. The AwRetipient acknowledges that a copy of the Planaapibspectus summarizing the Plan was
distributed or made available to the Award Recipamd that the Award Recipient was advised to re\@ach materials prior to entering into
this Agreement. The Award Recipient waives thatrig claim that the provisions of the Plan areliotling upon the Award Recipient and
Award Recipient’s heirs, executors, administrategal representatives and successors.

11.
ATTORNEYS’ FEES AND EXPENSES

Should any party hereto retain counsel for the psepf enforcing, or preventing the breach of, @myision hereof, including, but r
limited to, the institution of any action or prodé®g in court to enforce any provision hereof, bgoin a breach of any provision of this
Agreement, to obtain specific performance of aryvfgion of this Agreement, to obtain monetary quidated damages for failure to perform
any provision of this Agreement, or for a declamatof such parties’ rights or obligations hereundefor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgdhe losing party for all costs and expensesrirad thereby, including, but not limited to,
attorneys’ fees (including costs of appeal).

12.
GOVERNING LAW

This Agreement shall be governed by and constmiedéordance with the laws of the State of Lougian

13.
SEVERABILITY

If any term or provision of this Agreement, or #ygplication thereof to any person or circumstasball at any time or to any extent
be invalid, illegal or unenforceable in any respetvritten, the Award Recipient and CenturyTedimat for any court construing this
Agreement to modify or limit such provision so agénder it valid and enforceable to the fulleseakallowed by law. Any such provision
that is not susceptible of such reformation shalignored so as to not affect any other term ovipion hereof, and the remainder of this
Agreement, or the application of such term or psmri to persons or circumstances other than thes$e \&hich it is held invalid, illegal or
unenforceable, shall not be affected thereby ant &am and provision of this Agreement shall biédvand enforced to the fullest extent
permitted by law.

14.
ENTIRE AGREEMENT; MODIFICATION

The Plan and this Agreement contain the entiresagest between the parties with respect to the subjatter contained herein and
may not be modified, except as provided in the Pdarit may be amended from time to time in the meaprovided therein, or in this
Agreement, as it may be amended from time to tigna Written document signed by each of the pah@sto. Any oral or written agreemer
representations, warranties, written inducemenmtstteer communications with respect to the subjeatter contained herein made prior to the
execution of the Agreement shall be void and irefée for all purposes.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliveretherday and year first
above written.

CENTURYTEL, INC.

By:

Glen F. Post, Il
Chairman and Chie



Executive Officer

{Insert
name}
Award
Recipient



Exhibit 10.4

AMENDED AND RESTATED
CENTURYTEL, INC.
BONUS LIFE INSURANCE PLAN
FOR
EXECUTIVE OFFICERS

AMENDED AND RESTATED
CENTURYTEL, INC.
BONUS LIFE INSURANCE PLAN
FOR
EXECUTIVE OFFICERS

l. PURPOSE OF THE PLAN

This Plan is being amended and restated effecéingaly 1, 2008 to comply with the documentary coamge
requirements of the final Treasury Regulations uhdliernal Revenue Code Section 409A, to freezeuahBalary at
December 31, 2007, to provide for no participatigrfuture Executive Officers and to make certaimeotchanges. TF
Plan has been operated in compliance with Codedbet®9A and the proposed and final regulationsrastetes
thereunder.

Effective January 1, 2006, this Plan was estaliigbethe purpose of providing personal life inswoa for each
Executive Officer of CenturyTel, Inc. in excesglod Employer-provided group term life insurancenwespect to
which premiums are not subject to income tax. Plam is designed as a bonus plan for benefits fwrdnéded during
each Executive Officer's employment and as an wddmeferred compensation plan for a select groupaoagement
or highly compensated employees for benefits tprbgided after each Executive Officer's retiremambr after such
Officer’s Normal Retirement Date or Disability. @benefits provided hereunder replaced the ben@Btaously
provided under the split dollar life insurance a&gnents that were voluntarily relinquished by eaxbadstive Officer
and such Executive Officer's Assignee, if any. Deaefits provided under the Plan do not acceléhatéime or
schedule of any payment or amount that would haea Ipaid under the split dollar life insurance agrents.

Life Insurance Premium Bonuses will be paid byHEneployer with respect to 2 new Insurance Policieslpased by
the Executive Officer. If the Executive Officereprously assigned such Executive Officer’s rightder such
Executive Officer’s split dollar agreement to arsigmee, the Life Insurance Premium Bonuses wilbdue by the
Employer with respect to the 2 new Insurance Redigiurchased by the Assignee, unless the ExedDtficer
designates such Executive Officer or another Ag€sgrs the owner of either or both of the Policegtinder. The
Assignee will have all of the rights and obligasomith respect to the Insurance Policies that tkechktive Officer
would have had if the Executive Officer owned thsurance Policy or Policies. Likewise, if an Exe Officer
subsequently assigns either or both of such Inser®olicies, the Executive Officer's Assignee shalle all of the
rights and obligations with respect to the InsueaRolicy or Policies that the Executive Officer wbhave if such
Officer owned the Insurance Policies. Howeverppuen payments by the Employer shall constitute taltal
compensation income to each Executive Officer.

If an Executive Officer was not covered by a sgititlar insurance agreement, prior to January 18260ch
Executive Officer or such Officer's Assignee orloobuld have become a participant in the Plan bgeagg to
participate, provided the Insurer’s underwritingrstards then in effect permitted it to issue tlsaitance Policies
providing death benefits with respect to such ExeelOfficer.

I. DEFINITIONS

Annual Salary means the annualized base salary plus targeted lmbrauin Executive Officer during such
Executive Officer's employment or deemed employnierthe case of Disability, provided, however, tAanual
Salary shall not increase after December 31, 2007.

Assigneemeans the person or entity to whom or to whichBkecutive Officer assigned such Execult



Officer’s interest in such Executive Officer’s dplbllar agreement and insurance policies befozestfective
date of this Plan, or to whom or to which an ExeeuOfficer assigns either or both of such Exeatfficer’s
Insurance Policies after the effective date of e, including making the Assignee the initialnew of the Policy or
Policies. A copy of this Plan and the Summary Plascription shall be delivered to the Assignee.

Disability or Disabled means that, by reason of any medically determinaliesical or mental impairment
which can be expected to result in death or caexpected to last for a continuous period of nat tean 12 months, an
Executive Officer is (a) unable to engage in arfyssantial gainful activity or (b) receiving incomeplacement benefits
for a period of not less than 3 months under ardaot and health plan covering employees of thecktkee Officer’'s
Employer. An Executive Officer will be deemed diked if determined to be disabled in accordancé tie
Employer’s disability program, provided that thdidigion of disability under such disability insuree program
complies with the definition in the preceding sect2 Also, an Executive Officer will be deemedabisd if
determined to be totally disabled by the SocialugcAdministration.

Employer means CenturyTel, Inc. and its affiliates.

Employer Provided Benefitsmeans the Life Insurance Premium Bonuses and thé&Tass-Up Bonuses.

Employer Provided Policymeans an Insurance Policy or Policies insurinditeef the Executive Officer
which provide for a death benefit equal to 2 tirttessExecutive Officer's Annual Salary minus the Hoypr-provided
group life insurance benefit, rounded up to theeste$1,000.

Executive Officer means each officer of CenturyTel, Inc. designatedraExecutive Officer by CenturyTel,
Inc.’s By-Laws, provided that no person designatean Executive Officer after December 31, 2007 beeeligible to
participate in the Plan.

Executive Officer Provided Policymeans an Insurance Policy or Policies insurindite@®f the Executive
Officer which provide for a death benefit (i) eqt@l times the Executive Officer's Annual Salary(ig at the election
of the Executive Officer, 1 times Annual Salary nguch Executive Officer’s retirement on or aftects Officer’s
Normal Retirement Date, in each case rounded togheest $1,00(

Insurance Policy or Policiesneans, with respect to each Executive Officer Bimployer Provided Policy and
the Executive Officer Provided Policy selected g Plan Administrator for use in connection with #lan either or
both of which can be owned by either the Execu¥iecer or such Executive Officer's Assignee.

Insurer means, with respect to any Insurance Policy, teerance company issuing the Insurance Policy.

Life Insurance Premium Bonusegneans monthly, quarterly or annual premiums paytablke Insurer for the
benefit of an Executive Officer (a) until the deathearlier termination of employment of an ExeeaitOfficer except i
the case of Disability as provided for below, wigéspect to both Insurance Policies and (b) in addiuntil the death ¢
an Executive Officer on or after such Executivei€ifs Normal Retirement Date whether or not thedtiive Officer
then terminates employment with respect to the BygslProvided Policy only.

Prior to the commencement of premium paymentshfetienefit of an Executive Officer with respece&zh Insurance
Policy, the Plan Administrator shall in writing set and agree to the period of time over whichtgnds to pay
premiums, the dates the premiums are payable anahtiounts of such premiums, consistent with thegeaf the
Insurance Policies, such that the payments sahsfyeimbursement or in-kind benefit plans provisiof Treasury
Regulation Section 1.409A-3(i)(1)(iv). Such wrdgishall be a part of this Plan. The amount of agps, i.e.
premiums, eligible for reimbursement during an Esee Officer's taxable year shall not affect thgpenses eligible
for reimbursement in any other taxable year, tialvarsement of expenses must be made on or béferdadt day of
the Executive Officer’s taxable year following ttaxable year in which the expense was incurrediaadight to
reimbursement is not subject to liquidation or exule for another benefit.

If the Executive Officer becomes Disabled before Executive Officer’s eligibility for Employer-praded long
term disability benefits ceases, such Officer shaldeemed to have continued active employmenicat ®fficer’'s
Annual Salary until such Officer ceases to be blefor continued long term disability benefitsdasuch Officer will
be deemed to have retired after such Officer's NofRetirement Date at the same Annual Salary upercéssation of
such Officer’s eligibility for continued long terdisability benefits. If the Executive Officer ceago be Disabled and
returns to work on a full time basis, such Exeat®fficer's annual salary shall be the same AnSaddry. If the



Executive Officer returns to work on a partiallgabled basis, such Executive Officer's Annual Sadtall be
the lesser of (i) the same Annual Salary or (iQrsExecutive Officer's Annual Salary on the date HExecutive Officer
returns to work, if less.

Notwithstanding any other provisions of this Pldre Employer shall not be obligated to pay premiom#olicies
providing for death benefits in excess of the lesgrguaranteed limit, if any, or Policies whicle aubject to medical
underwriting and which the Insurer has classifiedoaver than a “standard” or “preferred” risk undemormal
underwriting criteria. This provision also appliesany increases in death benefits to accounh@weases in an
Executive Officer's Annual Salary prior to Janudry2008.

Normal Retirement Agemeans age 55, provided the Executive Officer hésast 10 years of continuous, full
time service with Employer.

Normal Retirement Date means, the date on which an Executive Officer diaas active to retirement status
such Executive Officer has reached Normal RetirdrAge, provided that such retirement also cong#@ separation
from service under Code Section 409A(a)(2)(A)(idl ime Treasury Regulations thereunder (“Separéitmn
Service”).

Plan means thijsmended and Restated CenturyTel, Inc. Bonus Life Isurance Plan for Executive Officers

Plan Administrator means the Compensation Committee of the Board reiciirs of CenturyTel, Inc., 100
CenturyTel Drive, Monroe, LA 71203.

Specified Employee means a Participant who is a key employee of thpl&er under Treasury Regulations
1.409A-(i) because of action taken by the Board of Doescbf the Company or the Plan Administrator oopgratior
of law or such regulation.

Tax GrossUp Bonusesmeans, with respect to each Executive Officer,rauseach appropriate payroll period
to an Executive Officer to take into account theé&xive Officer's federal and state income and eympént tax on
such Officer’s Life Insurance Premium Bonuses amthe Tax Gross-Up Bonuses themselves, which bgralssl be
equal to a percentage of such Officer’s Life InsgePremium Bonuses. Such percentage shall betestley the Plan
Administrator and may be increased or decreas#tkilan Administrator's reasonable discretionyidex that the
percentage selected must be designed to approdynpaie the Executive Officer’s federal and stateoime and
employment tax liability on such Officer’s Life lasance Premium Bonuses and on the Tax Gross-Upd$esnulhe
Tax Gross-Up Bonuses must be paid by the end dExieeutive Officer’s taxable year next followingetExecutive
Officer’s taxable year in which the Executive Oficemits the related taxes, as required by TrgdRagulations
Section 1.409A-3(i)(1)(V).

II. BENEFITS

3.1 Employer Provided Benefits. Subject to the other terms and conditions ofRfam, the Employer
shall pay each year the Employer Provided Bendfégsare contemplated under the Plan. The Emplgya&t not be
required to pay any life insurance premium or oth&e support any benefits that are not expressjyired under the
Plan.

Notwithstanding any other provision hereof, if ggyments of Employer Provided Benefits constit@teded
compensation under Code Section 409A and the Tmg&=gulations thereunder, and if such paymentswence
upon Separation from Service of an Executive Offigbo is a Specified Employee, then such paymdraB sot be
paid prior to the date that is the first day of seeenth month following the date of the Speciftdployees Separatio
from Service, or, if earlier, the date of deathhs Specified Employee. On the first day of susvesth month or on
the first day of the month following the earlieratle of the Specified Employee, the Specified Emgdogr his
successors shall be paid the amount to which teeifsgd Employee normally would be entitled hereemon such dat
plus the amounts which would have been previousig fo the Specified Employee but for the fact thatvas a
Specified Employee. Nevertheless, for all otheppses of this Plan, the payments shall be deemdve
commenced on the date they would have had the ExedDfficer not been a Specified Employee. SpediEmploye:
means an Executive Officer who is a key employeg pdiblic company as defined in Treasury RegulatBRih409A-1

OF



3.2 Executive Officer Provided Benefits. Upon the Executive Officer’s retirement on oreafsuch
Executive Officer's Normal Retirement Date, sucleéixtive Officer or Assignee shall be entitled hi¢ tExecutive
Officer Provided Policy then permits, at the ExaiOfficer's sole cost and at no additional coghe Employer, to
maintain and pay all premiums with respect to tRedsdtive Officer Provided Policy. Upon such Offiseretirement,
the Employer shall bear none of the cost for sudakcktive Officer Provided Policy, and all premiusigll be paid to
the Insurer directly by the Executive Officer orsignee. The Employer shall have no responsititiéyefor. If the
Executive Officer or Assignee wishes, in additiortie Employer Provided Benefits, such Executivicerf or
Assignee can pay premiums directly to the Insur@r po such Executive Officer’s retirement. Symemiums shall
not be eligible for Tax Gross-Up Bonuses.

V. CONDITION FOR BENEFITS

As a condition to the receipt of benefits undes fPian, each Executive Officer and any Assignemnof
Executive Officer must comply with all of such Exgéige Officer's and Assignee’s obligations undes #lan, must
allocate premiums to investment vehicles undetrtarance Policies in the percentages selectedebi?lan
Administrator from time to time and must transfer funds amongsgtment vehicles at such times as the Plan
Administrator may direct. Furthermore, each Executive Officaed Assignee shall not (a) surrender the Insurance
Policies for their cash values, (b) obtain a loanash withdrawal from the policies, (c) collatéralssign the Insurance
Policies to secure an indebtedness, (d) changavthership of the Insurance Policies by endorsemassignment,
modification or otherwise, (e) request settlemdrihe Insurance Policies’ proceeds on the matuaidtye, if any, under
any method of settlement other than one which rgefierence to the life of the Executive Officer(Brincrease the
death benefits payable under the Insurance Policiezceed the death benefits provided for hereifess, in any such
case, the Executive Officer or Assignee first reegithe written permission of the Plan Administratdhe Plan
Administrator will grant permission to the Exec@ti@fficer to borrow from the Insurance Policieéimitted by its
terms, for purposes of alleviating Hardship, a$ thianm is defined in the Employer's 401(k) plahthe Executive
Officer or Assignee does not comply with any oftspeohibitions, the Employer’s obligations hereunsteall
terminate. As a condition to its obligations tate&xecutive Officer and Assignee under the Plae BEmployer is
entitled to request and receive documentation anbating the Executive Officer’s or Assignee’s giance with the
conditions of this Article IV, and to receive infoation regarding the amount of premiums due urfteEixecutive
Officer's Insurance Policies and summarizing theefies payable thereunder. The Executive Officet any Assignee
shall sign any authorization which may be requbigdhe Insurer. All conditions applicable to ardigations of the
Executive Officer or Assignee hereunder shall ceaterespect to the Executive Officer Providedi&olpon such
Executive Officer's Retirement on or after suchi€df’'s Normal Retirement Date, and such Executitfec€r or
Assignee, as owner, can exercise all rights wispeet to such Policy.

V. TERMINATION OF BENEFITS

The Employer's obligations to an Executive Offiaad Assignee under this Plan shall terminate uperearlier
of (a) an event requiring termination under Artibke (b) the Executive Officer's termination of elopment for reasor
other than Disability prior to the Executive Offitseattaining Normal Retirement Age or (c) the BExe® Officer's
death. In the event of termination, the Execu@fcer or Assignee, as owner of the Insurancediadi can exercise
all rights with respect thereto.

VI.  AMENDMENT AND TERMINATION

6.1 Subject to the provisions of any Chaofy€ontrol agreement or provision and provided Batle
Section 409A and the Treasury Regulations therguar@ecomplied with, in its sole discretion, the fifayer, acting
through the Plan Administrator, shall have the righamend and terminate the Plan. After amendntieatEmployer's
future obligations and the Executive Officer's fetughts shall be those stated in the amended Riahe Employer
amends or terminates the Plan so as to discontreuEmployer Provided Benefits relating to any rasge Policy, the
affected Executive Officer or Assignee shall hagdurther rights under the Plan with respect tchdBolicy, but as
owner of the Insurance Policy, can exercise alitsgvith respect thereto.

6.2 The Employer may terminate the Plan acaklerate any payments due (or that may become due
under the Plan:

(a) Liquidation .



Within 12 months of a corporate dissolution of @arporation taxed under Code 8331, or with
the approval of a bankruptcy court pursuant to 13.0. 8503(b)(1)(A), provided that the amounts deféunder the
Plan are included in the Executive Officer’s gromesme in the latest of (a) the calendar year ircivithe termination
occurs, (b) the calendar year in which the amaainbilonger subject to a substantial risk of foufe, (c) the first
calendar year in which the payment is administedyiypracticable, or (d) if earlier, the taxable ygawhich the
amounts are actually or constructively receivedhayExecutive Officer.

(b) Change of Control.

Within the 30 days preceding or the 12 months Withg a Change in Control Event (as defined
in Treasury Regulations 81.409A-3(g)(i)(5)), if atrangements sponsored by the Employer whichrea¢ed as a
single plan under Treasury Regulations 81.409A¢2j@re terminated and all Executive Officers ia Blan and all
participants in all other plans treated as a siptde are required to receive all amounts defeureter such terminated
arrangements within 12 months of the terminatiothefarrangements.

(c) Termination of Plans.

In the Emplogediscretion, provided that: (a) the terminatiared not occur proximate to a
downturn in the financial health of the Employd), &ll arrangements sponsored by the Employemtbatd be
aggregated with the Plan under Reg. §1.409A-1(t)fsame employee participated in all of the gyeaments are
terminated; (c) no payments other than paymentsatbald be payable under the terms of the arrangésnethe
termination had not occurred are made within 12 tmoof the termination of the arrangements; (dpajiments are
made within 24 months of the termination of the@agements; and (e) the Employer does not adoptvanmangement
that under Reg. 81.409A-1(c) that would be aggexhaith the Plan if the same service provider pgdited in both
arrangements, at any time within five years follogvthe date of termination of the Plan.

VIl.  OTHER PROVISIONS

7.1 Unfunded Plan. An Executive Officer has only an unsecured righteceive Employer Provided
Benefits hereunder as a general creditor of thel&ep

7.2 Nonassignability. An Executive Officer or such Officer’'s Assigndeali have no right to assign,
pledge (including as collateral for a loan or séguor the performance of an obligation), encumbetransfer such
Officer’s rights under this Plan. Any attempt  $b shall be void. Nothing in this Section sipadihibit an Executive
Officer from assigning such Officer’'s ownershigti@ Insurance Policies themselves, in which cas&xecutive
Officer’s Life Insurance Premium Bonuses shall bignwiespect to the Insurance Policies owned byAdsgnee.

7.3 No Employer Insurance Policy Rights. The Employer shall have no rights in the Insurance
Policies or in the death benefit thereunder, exaspmitherwise provided in Article 1V.

7.4 No Employment Agreement. No provision of this Plan shall create an emplegtragreement
between any Executive Officer and the Employersinal it constitute an amendment to any existinglegment
agreement. All Executive Officers shall remainjsabto discharge to the same extent as if the Rdahnot been
adopted.

7.5 Indemnification . The Employer shall indemnify and hold harmlesghe maximum extent
permitted by its By-Laws, each fiduciary of therP(as defined in Section 3(21) of ERISA) who iseamployee or who
is an officer or director of the Employer from acigim, damage, loss or expense, including litigagapenses and
attorneys' fees, resulting from such person's se@s a fiduciary of the Plan, provided the clalamage, loss or
expense does not result from the fiduciary's gneggigence or intentional misconduct.

7.6 Demand For Benefits.

(@) Filing of Claims for Benefits. Benefits shall ordinarily be paid to a Participasithout the
need for demand, and to a beneficiary upon recéifhte beneficiary's address and Social Securitybir (and
evidence of death of the Participant, if needdd@vertheless, a Participant or a person claimirggeta beneficiary who
claims entitlement to a benefit can file a claimldenefits in writing with the Plan Administrator.

(b)  _Notification to Claimant of Decision




If a claim is wholly or partially denied, a notioéthe decision rendered in accordance with the
rules set forth below will be furnished to the olant not later than 90 days after receipt of théchy the Plan
Administrator.

If special circumstances require an extensionnog tior processing the claim, the Plan
Administrator will give the claimant a written ncgi of the extension prior to the end of the ini®@lday period. In no
event will the extension exceed an additional 9gsda'he extension notice will indicate the speciedumstances
requiring an extension of time and the date by Wwiie Plan Administrator expects to render itslfdecision.

(c) _Content of Notice

The Plan Administrator will provide to every claimavho is denied a claim for benefits written
or electronic notice setting forth in a clear amd@e manner:

(1)  The specific reason or reasons for det
(2) Specific reference to pertinent plan provisionsumch denial is baser

(3) A description of any additional material or inforilma necessary for the claimant
perfect the claim and an explanation of why suctenms or information are necessi
and

4) Appropriate information as to the steps tddien if the claimant wishes to submit his or
her claim for review, including a statement of tt&mant's right to bring a civil action
under ERISA Section 502(a) following an adversedrination on review

(d) Review Procedure.

After the claimant has received written notifioa of an adverse benefit determination, the ciaitror
a duly authorized representative will have 60 daykin which to appeal, in writing, such determioat The claimant
may submit written comments, documents, records aay other information relevant to the claim fenbfits. The
Plan Administrator will provide the claimant, up@yuest and free of charge, reasonable access wogares of all
documents, records, and other information reletattie claimant's claim for benefits.

The review will take into account all items sutied by the claimant, regardless of whether such
information was submitted or considered in thaahhenefit determination.

(e) Decision on Review.

The decision on review by the Plan Administratdl be rendered as promptly as is feasible, rimit
later than 60 days after the receipt of a requarstelview unless the Plan Administrator in its stilecretion determines
that special circumstances require an extensidimef for processing, in which case a decision héllrendered as
promptly as is feasible, but not later than 120sdafyer receipt of a request for review.

If an extension of time for review is requiregicause of special circumstances, written noticbef
extension will be furnished to the claimant befa®nination of the initial 60-day review period asttall indicate the
special circumstances requiring an extension of tamd the date by which the Plan Administrator etgp® render the
determination on review.

The decision on review will be in written oeetronic form. In the event of an adverse benefit
determination, the decision shall contain: (a)fpereasons for the adverse determination, writtea clear and
simple manner; (b) specific references to theipant plan provisions on which the determinatiobased; (c) a
statement that the claimant may request, free afgeh reasonable access to and copies of all dotamecords and
other information relevant to the claim for berefand (d) the claimant’s right to bring an actiorder ERISA Section
502(a).

() _Failure to Establish and Follow Reasoride Claims Procedure.

In the case of the failure of the Plan Admiaiir to establish or follow claims procedures stest



with the requirements of Labor Department RegutetiSection 2560.503-1, the claimant shall be
deemed to have exhausted the administrative resiadalable under the Plan and shall be entitlggitsue any
available remedies under section 502(a) of ERISAherbasis that the Plan has failed to provideaaaeable claims
procedure that would yield a decision on the meifitthe claim.

(g) Death Benefit Claim.

Notwithstanding the abpany claim for a death benefit under an Insurdadey shall be filed with
the Insurer on the form or forms prescribed foihsperposes by the Insurer. The Insurer shall Isale authority for
determining whether a death claim shall or shalilb®opaid, in whole or in part, in accordance wfité provisions of th
Insurance Policy.

7.7 Insurer's Liability . The Insurer is not a party to this Plan. Theitass obligations are set forth in
the Insurance Policies. The Insurer shall notdaeldd to inquire into or take notice of any of thieypsions of this Plan.

7.8 Choice of Law. This Plan shall be governed by the laws of L@unaj to the extent not preempted
by Federal law.

7.9 Plan Administrator's Duties . The Plan Administrator shall be responsible i@ tnanagement ai
administration of the Plan including the makingiofely payments of Employer Provided Benefits. Fian
Administrator shall have full power and authorityimterpret and administer the Plan and, subjetiteé@rovisions
herein set forth, to prescribe, amend and resciles$ mand regulations and make all other deterntinathecessary or
desirable for the administration of the Plan. dkeision of the Plan Administrator relating to auestion concerning
or involving the interpretation or administratiohtbe Plan shall be final and conclusive, and mghn the Plan shall |
deemed to give any employee any right to partieiiathe Plan, except to such extent, if any, adPlan Administrator
may have determined or approved pursuant to thegpoas of the Plan. The Plan Administrator maydelegate all ¢
a portion of the responsibilities of controllingdamanaging the operation and administration oFRla@ to one or more
persons and (b) appoint agents, counsel or otpeesentatives to render advise with regard to &g cesponsibilities
under the Plan, the costs of which shall be paithbyEmployer.

7.10 Agreement to be Bound Unless an Executive Officer or Assignee or bothnrethe initial
Employer Provided Benefit within 30 days of recdagtsuch Officer, such Officer's Assignee, or thedrer, such
Executive Officer and any Assignee will be deeneetdve perpetually and irrevocably agreed to dg hidund by all
covenants, limitations, conditions, terms and ofiterisions of the Plan. The Employer reservegitite to (a) reque:
each Executive Officer and any Assignee to dulycateeand deliver from time to time instruments #aknowledge
that such Officer and any Assignee are fully bobpdhe Plan and (b) withhold Employer Provided Baesd&ereunder
if such Officer and any Assignee do not sign sustrument.

7.11 Gender. All pronouns used herein shall be deemed to teféte masculine, feminine, neuter,
singular or plural as the identity of the persompersons may require.

IN WITNESS WHEREOF , CenturyTel, Inc. has executed this Plan on thisday of April, 2008.
CENTURYTEL, INC.

By: /s/ R. Stewart
Ewing, Jr.

Print Name: R.
Stewart Ewing, Jr.

Title: EVP and CFO



CenturyTel, Inc.
COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Income (Numerator,
Net income
Dividends applicable to preferred stc

Net income applicable to common stock icomputing basic earnings per sh
Interest on convertible debentures, net of
Dividends applicable to preferred stock

Net income as adjusted for purposes of compudilgted earnings per share

Shares (Denominator

Weighted average number of shal
Outstanding during peric
Nonvested restricted stock

Weighted average number of shares outstandingglpeniod for computing basic earnings per sl

Incremental common shares attributable to diluseeurities
Shares issuable under convertible secu
Shares issuable under incentive compenspliors

Number of shares as adjusted for purposes of cangrdiluted earnings per share
Basic earnings per share

Diluted earnings per sha

Exhibit 11

Three month:
ended March 31

2008 2007

(Dollars, except per share
amounts,
and shares in thousanc

88,76( 77,87
(87) (93)
88,67: 77,77
- 1,207

87 93
88,76( 79,07
107,11¢ 111,74
(974) (717)
106,14 111,03
38C 4,48E
47E 792
106,99 116,30
84 .70

.83 68




Exhibit 31.1
CERTIFICATIONS
I, Glen F. Post, lll, Chairman of the Board andeZltixecutive Officer, certify that:

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

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessan
make the statements made, in light of the circuntgtsi.under which such statements were made, ntetamlisg with respect to the period

covered by this repor

3. Based on my knowledge, the financial statementsofimer financial information included in this refpdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. 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 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 hay

a) designed such disclosure controls and procedumesagased such disclosure controls and procedurdsetaesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to u:
others within those entities, particularly durihg tperiod in which this report is being prepal

b) designed such internal control over financial répgr or caused such internal control over finah@aorting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneeadtepted accounting principle

c) evaluated the effectiveness of the registeadtsclosure controls and procedures and presémtdis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation;

d) disclosed in this report any change in the regit’'s internal control over financial reporting thatooed 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 registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial reporting,
to the registrarl’s auditors and the audit committee of the regit's board of director:

a) all significant deficiencies and material weaknassethe design or operation of internal controéofinancial reporting which a
reasonably likely to adversely affect the regid's ability to record, process, summarize and refgmahcial information; an

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

Date: May 7, 200: [s/ Glen F. Post, Il
Glen F. Post, Il

Chairman of the Board ar
Chief Executive Office




Exhibit 31.2

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

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

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary to
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$ agimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

. The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as defin
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

N

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 répgr or caused such internal control over finah@aorting to be designed under
supervision, to provide reasonable assurance riegatide reliability of financial reporting and thpeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principle

c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis 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 registsanternal control over financial reporting thatcurred during the registrastinos
recent fiscal quarter that has materially affecteidjs reasonably likely to materially affect, thegistrants internal control ov

financial reporting; an

5. The registrar's other certifying officer and | have disclosedsdmhon our most recent evaluation of internal @miver financial reporting
to the registrar's auditors and the audit committee of the regit'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 regid's ability to record, process, summarize and refgmahcial information; an
b) any fraud, whether or not material, that involvemnagement or other employees who have a significdatin the registrand’ interna

control over financial reporting

/s/ R. Stewart Ewing, J

R. Stewart Ewing, Ji

Executive Vice President ai
Chief Financial Office

Date: May 7, 200:



Exhibit 32
CenturyTel, Inc.

May 7, 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 gigarending March 31, 2008 pursuant to Section&dfie Sarbanes-Oxley Act of
2002

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 endeddia&31, 2008 of the Company fully complies with thgquirements of Section 13(a) of the
Securities Exchange Act of 1934, and that the mfdfon contained in the Form 10-Q fairly presemtsll 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 Compadyaéll 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, J
Glen F. Post, Il R. Stewart Ewing, J
Chairman of the Board ar Executive Vice President ai

Chief Executive Office Chief Financial Office



