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Item 8.01. Other Events.

On September 21, 2009, we completed our previoaisheunced underwritten sale of $650 million of debt securities, consisting
of $400 million aggregate principal amount of ou80P% Senior Notes, Series P, due 2039 and $25bmalggregate principal amount of our
6.15% Senior Notes, Series Q, due 2019 (collegtjtbe “Notes”). The net proceeds to us from tHe shthe Notes, after deducting the
Underwriters’ discount but excluding expenses, vegngroximately $644.4 million. The Notes are goeer by and were issued pursuant to

the Fifth Supplemental Indenture dated as of Sepeerdl, 2009 to Indenture dated March 31, 1994yédet us and Regions Bank, as
trustee. A copy of the Fifth Supplemental Indeetincluding the forms of Notes, is filed as Exhib1 to this Report.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
1.1* Underwriting Agreement, dated September 14, 200%nd among us and the underwrit

1.2* Price Determination Agreement, dated Septembe?2d@9, by and among us and the underwrit

4.1 Fifth Supplemental Indenture, dated asepit&mber 21, 2009, to Indenture dated March 314 199 and between us and
Regions Bank, as truste

4.2 Form of the Notes (included in Exhibit 4.1 abo\

5.1 Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denegre, L.L.F

* Incorporated by reference to Exhibits 1.1 ar@itb.our Current Report on Forr-K filed on September 16, 20C



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causesddhrrent Report on Form 8-K
to be signed on its behalf by the undersigned moeduly authorized.

CENTURYTEL, INC.

By: /s/ Neil A. Sweas!
Neil A. Sweas
Vice President and Control

Dated: September 22, 20



Fifth Supplemental | ndenture

Dated as of September 21, 2009

to

Indenture dated as of March 31, 1994 by and between

CenturyTel, Inc. and Regions Bank, as Trustee

7.60% Senior Notes, Series P, due 2039
6.15% Senior Notes, Series Q, due 2019

Exhibit 4.1
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THIS FIFTH SUPPLEMENTAL INDENTURE is made as of thést day of September 2009, by and between CENTIURY
INC., a Louisiana corporation, having its principéfice at 100 CenturyTel Drive, Monroe, LouisianB203 (the “Corporation”), and
REGIONS BANK (successor-in-interest to First AmariBBank & Trust of Louisiana and Regions Bank ofils@na), an Alabama state
banking corporation, as trustee (the “Trustee”).

WITNESSETH:

WHEREAS, the Corporation has heretofore enteremlantindenture, dated as of March 31, 1994 (thégi@al Indenture”), with the
Trustee,

WHEREAS, the Original Indenture is incorporateddiemby this reference and the Original Indentuseamended and supplemented
to the date hereof, including by this Fifth Suppéertal Indenture, is herein called the “Indenture”;

WHEREAS, under Section 2.01 of the Original Indeata new series of Securities may at any timeskabéished in accordance
with the provisions of the Original Indenture ahd terms of such series may be described in a sgpital indenture executed by the
Corporation and the Trustee;

WHEREAS, the Corporation proposes to create urfdefriginal Indenture two new series of Securities;

WHEREAS, additional Securities of other series htez established, except as may be limited irQhginal Indenture as at the
time supplemented and modified, may be issued fora to time pursuant to the Original Indentureaithe time supplemented and
modified; and

WHEREAS, all conditions necessary to authorizeetkecution and delivery of this Fifth Supplementaldnture and to make it a
valid and binding obligation of the Corporation baeen done or performed.

NOW, THEREFORE, in consideration of the agreemantsobligations set forth herein and for other gand valuable
consideration, the sufficiency of which is herelokrsowledged, the parties hereto hereby agree msvil

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions The following defined terms used herein shailgess the context otherwise requires, have the
meanings specified below. Capitalized terms usadih for which no definition is provided hereirafithave the meanings set forth in the
Original Indenture.

“ Change of Contral means the occurrence of any of the following:ttig direct or indirect sale, transfer, conveyaurcether
disposition (other than by way of merger or corgatibn), in one or a series of related transactiohall or substantially all of the
Corporation’s properties or assets and the prasedi assets of its subsidiaries, taken as a wiwodgy “person” (as that term is used in
Section 13(d)(3) of the Exchange Act) other thanGorporation or one of its subsidiaries; (2) tegion of a plan relating to the liquidation
or dissolution of the Corporation; (3) the consurtioraof any transaction (including, without limii@h, any merger or consolidation) the
result of which is that any “person” (as that tasmised in Section 13(d)(3) of the Exchange Actonees the beneficial owner, directly or
indirectly, of more than 50% of the then outstagdimber of shares of the Corporation’s Voting Btae (4) the first day on which a
majority of the members of the Corporation’s boafdirectors are not Continuing Directors.




“ Change of Control Repurchase Eveémieans the occurrence of both a Change of Coatrdla Ratings Event.

“ Clearing Agency’ means The Depository Trust Company or anotheamizgtion registered as a “Clearing Agency” purstian
Section 17A of the Exchange Act that is acting depositary with respect to the Global Series ReBlor the Global Series Q Notes and in
whose name, or in the name of a nominee of thatrorgtion, shall be registered a global securitgencing the respective rights and
obligations of holders in respect of the Globali&eP Notes or the Global Series Q Notes and wdtiali undertake to effect book entry
transfers and pledges of the Global Series P Nwotd#se Global Series Q Notes.

“ Comparable Treasury Isstieneans the U.S. Treasury security selected byndagendent Investment Banker as having a maturity
comparable to the remaining term (the “Remainirfg')iof the Series P Notes or the Series Q Notdxeteedeemed that would be utilized, at
the time of selection and in accordance with custgrfinancial practice, in pricing new issues ofpmrate debt securities of comparable
maturity to the remaining term of such Series PeNatr Series Q Notes.

“ Comparable Treasury Pri¢aneans, with respect to any redemption date,H&)average of the Reference Treasury Dealer
Quotations for such redemption date, after exclydie highest and lowest Reference Treasury Dé€aletations, or (2) if the Trustee obta
fewer than four such Reference Treasury Dealer Qioois, the average of all such quotations.

“ Continuing Directors means, as of any date of determination, any membtiane Corporation’s board of directors who (13sna
member of such board of directors on the Origiralie Date; or (2) was nominated for election actetéto such board of directors with the
approval of a majority of the Continuing Directevho were members of such board of directors atithe of such nomination or election.

“ Exchange Act’ means the Securities Exchange Act of 1934, asdet

“ Global Series P Notésshall have the meaning set forth in Section 2.04.

“ Global Series Q Notesshall have the meaning set forth in Section 3.04.

“ Independent Investment BanKemeans one of the Reference Treasury DealergiibaEorporation appoints to act as the
Independent Investment Banker from time to time.




“ Interest Payment Dateshall have the meaning set forth in Section 2oD2(

“ Investment Grad& means a rating of Baa3 or better by Moody’s {sreiquivalent under any successor Rating Categofies
Moody’s); a rating of BBB- or better by S&P (or #guivalent under any successor Rating Categofi8&€B); and the equivalent investment
grade credit rating from any additional Rating Aggor Rating Agencies selected by the Corporation.

“ Moody’'s” means Moody’s Investors Service Inc.

“ Notes” means, collectively, the Series P Notes and #meS Q Notes.

“ Original Issue Daté means September 21, 2009.
“ Paying Agent’ shall have the meaning set forth in Section 5.01.

“ Rating Agency’ means (1) each of Moody’s and S&P; and (2) ifieitof Moody’s or S&P ceases to rate the Notesits fo make
a rating of the Notes publicly available for reasomtside of the Corporation’s control, a “natidpatcognized statistical rating organization”
within the meaning of Rule 15c¢3-l(e)(2)(vi)(F) umdke Exchange Act, selected by the Corporatiorcéasfied by a resolution of the
Corporation’s board of directors) as a replacemagency for Moody’s or S&P, or both, as the case bay

“ Rating Category means (i) with respect to S&P, any of the follogicategories: BBB, BB, B, CCC, CC, C and D (orieajent
successor categories); (ii) with respect to Moodgrs of the following categories: Baa, Ba, B, Gaa, C and D (or equivalent successor
categories); and (iii) the equivalent of any suategory of S&P or Moody used by another Rating Agency. In determiningthdrethe ratin
of the Notes has decreased by one or more gradaticadations within Rating Categories (+ and -S&P; 1, 2 and 3 for Moody'’s; or the
equivalent gradations for another Rating Agencylldte taken into account (e.g., with respect td”S& decline in a rating from BB+ to BB,
as well as from BB - to B+, will constitute a demse of one gradation).

“ Rating Date’ means the date which is 90 days prior to the eafié) a Change of Control or (ii) public noticg the occurrence ¢
a Change of Control or of the Corporation’s intentio effect a Change of Control.

“ Ratings Event means the occurrence of the events describeal)iar((b) below on, or within 90 days after thelieaof, (i) the
occurrence of a Change of Control or (ii) publicio® of the occurrence of a Change of Control er@orporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Series P Notes or S€idlotes is under publicly announced
consideration for a possible downgrade by any eRating Agencies): (a) in the event the SerieofedNor Series Q Notes are rated by both
Rating Agencies on the Rating Date as Investmeati§rthe rating of the Series P Notes or Serie®t@d\as applicable, shall be reduced so
that such series of Notes is rated below Invest@eatle by both Rating Agencies, or (b) in the etkatSeries P Notes or Series Q Notes
(1) are rated Investment Grade by one Rating Aganclybelow Investment Grade by the other Ratingnag®n the Rating Date, the rating
of the Series P Notes or Series Q Notes, as apfdichy either Rating Agency shall be decreasetthaosuch series of Notes is then rated
below Investment Grade by both Rating Agencie®pafe rated below Investment Grade by both Raiggncies on the Rating Date, the
rating of the Series P Notes or Series Q NoteappBcable, by either Rating Agency shall be desedeby one or more gradations (including
gradations within Rating Categories, as well asvbeh Rating Categories). Notwithstanding the foiregoa Ratings Event otherwise arising
by virtue of a particular reduction in Rating shadt be deemed to have occurred in respect oftecplar Change of Control (and thus shall
not be deemed a Ratings Event for purposes ofdfirition of Change of Control Repurchase Eventiegh in this Section 1.01) if the
Rating Agencies making the reduction in Rating tool this definition would otherwise apply do nothaunce or publicly confirm or inform
the Trustee in writing at its request that the odidun was the result, in whole or in part, of amget or circumstance comprised of or arisin
a result of, or in respect of, the applicable CleaofControl (whether or not the applicable Chaofy€ontrol shall have occurred at the time
of the Ratings Event).



“ Reference Treasury Dealemeans each of Banc of America Securities LLC,dBayrs Capital Inc., J.P. Morgan Securities Inc. and
a Primary Treasury Dealer selected by Wells FamguBties, LLC, their respective successors, orahgr firm that is a primary U.S.
Government securities dealer in New York City (eachPrimary Treasury Dealerthat the Corporation specifies from time to timegyded
however, that if any of them ceases to be a Primieggsury Dealer, the Corporation will substitutether Primary Treasury Dealer.

“ Reference Treasury Dealer Quotatidmaeans, with respect to each Reference Treasuajeband any redemption date, the
average, as determined by the Trustee, of thertllichaked prices for the Comparable Treasury Issxéssed in each case as a percent:
its principal amount) quoted in writing to the Tiers by such Reference Treasury Dealer at 5:00 plew, York City time, on the third
business day preceding such redemption date.

“ Regular Record Datémeans, with respect to any Interest Payment Batthe Notes, the March 1 and September 1 immelgiat
preceding such Interest Payment Date.

“ Series P Notes shall have the meaning specified in Section 2.01.
“ Series Q Notes shall have the meaning specified in Section 3.01.

“ Stated Maturity of the Series P Noteshall have the meaning set forth in Section 2a2(

“ Stated Maturity of the Series Q Noteshall have the meaning set forth in Section 3ap2(

“ S&P " means Standard & Poor’s, a division of The McG#dill Companies, Inc.

“ Treasury Raté means, with respect to any redemption date, dkee per year equal to: (i) the yield, under thedir@awhich
represents the average for the immediately pregesl@ek, appearing in the most recently publishatistical release designated “H.15(519)"
or any successor publication which is publishedkiyely the Board of Governors of the Federal Res&ystem and which establishes yields
on actively traded U.S. Treasury securities adglteconstant maturity under the caption “Treasboypistant Maturities,” for the maturity
corresponding to the Comparable Treasury Issu@jged that, if no maturity is within three monthsftre or after the Remaining Life of the
Series P Notes or the Series Q Notes to be redesfietds for the two published maturities most elgscorresponding to the Comparable
Treasury Issue will be determined and the TreaRatg will be interpolated or extrapolated from #hgglds on a straight line basis, rounc
to the nearest month; or (ii) if such release (or successor release) is not published during gekwpreceding the calculation date or does
not contain such yields, the rate per year equéldésemi-annual equivalent yield to maturity af omparable Treasury Issue, calculated
using a price for the Comparable Treasury Issupréssed as a percentage of its principal amoungleq the Comparable Treasury Price
such redemption date. The Treasury Rate will bewtatled on the third business day preceding themgtion date.



“Voting Stock” of any specified “person” (as that term is use8dction 13(d)(3) of the Exchange Act) as of angdatans the
capital stock of such person that is at the timéled to vote generally in the election of the tbaf directors of such person.

ARTICLE 2

7.60% Senior Notes, Series P, 89

Section 2.01 EstablishmentThere is hereby established a new series ofrifiesuto be issued under the Original
Indenture, to be designated as the Corporatio68%.Senior Notes, Series P, due 2039 (the “ Seridstes).

There are to be initially authenticated and de&de$400,000,000 aggregate principal amount of S&idotes. Additional Series P
Notes, without limitation as to amount, and withthé consent of the holders of the then outstan8eries P Notes, but with the same te
as such outstanding Series P Notes (except the e and the issue date), may be authenticatdelivered in the manner provided in
Section 2.01 of the Original Indenture and suchtamtdhl Series P Notes would constitute a singhgesewith such outstanding Series P
Notes. In addition, additional Series P Notes m@yputhenticated and delivered except as exprpesiyded to the contrary in the Origir
Indenture. The Series P Notes may be issued framtb time pursuant to a written order of the @ogpion delivered to the Trustee for the
authentication and delivery of Series P Notes pmnsto Section 2.04 of the Original Indenture. Bagies P Notes shall be issued in fully
registered form without coupons.

The Series P Notes shall be in substantially the feet forth in Exhibit Ahereto, and the form of the Trustee’s Certificdte o
Authentication for the Series P Notes shall bauipsgantially the form set forth in ExhibitiBereto.

Each Series P Note shall be dated the date of @tithon thereof and shall bear interest from@miginal Issue Date thereof or fr
the most recent Interest Payment Date to whichiéstéhas been paid or duly provided for.

Section 2.02 Stated Maturity; Payment of Pijad and Interest




€)) The date upon which the principal & Beries P Notes shall become due and payableahtiaturity, together with ai
accrued and unpaid interest, is September 15, @89 Stated Maturity of the Series P Notgs

(b) Each Series P Note will bear interésha rate of 7.60% per annum, from the OriginaliksDate or from the most
recent Interest Payment Date to which interestleas paid or duly provided for until the principla¢reof is paid or made available for
payment, and at the same rate per annum on anglwverincipal and premium, if any, and (to the aktbat the payment of such interest
shall be legally enforceable) on any overdue itmmeht of interest, payable on March 15 and Septerhbef each year (each, an “ Interest
Payment Daté&), commencing on March 15, 2010, to the persowliich name such Series P Note or any predecesses$eNote is
registered at the close of business on the Refdeord Date.

(c) The amount of interest payable on aegeS P Notes for any period will be computed anlihsis of a 360-day year
consisting of twelve 30-day months. In the evéat iiny Interest Payment Date, any redemptionafettee Stated Maturity of the Series P
Notes falls on a day that is not a Business Dayrélquired payment of principal, premium, if anydanterest will be made on the n«
succeeding Business Day as if made on the datpayatent was due, and no interest will accrue erathount so payable for the period fi
and after such Interest Payment Date, such redemgéte or the Stated Maturity of the Series P $@e the case may be, to the date of that
payment on that next succeeding Business Day.

Payment of principal of, premium, if any, and ietgtron the Series P Notes shall be made in suatocaiurrency of the United
States of America as at the time of payment isl legaler for payment of public and private debts.

Principal of, premium, if any, and interest on Beries P Notes will be payable at the office omageof the Corporation maintained
for such purpose as described in Section 5.01 hedoavided, however, that payment of interest mayrade at the option of the Corporation
by check mailed to the address of the Person exititiereto as such address shall appear in thatgeegister; and, provided, further that, in
the case of payments of principal and premiumnyf, such Series P Notes are first surrenderedet®éying Agent.

Notwithstanding the foregoing, as long as the Sdpidlotes are represented by Global Series P [datssant to Section 2.04 here
payments of principal of, premium, if any, and et on the Series P Notes will be made by winesfier of immediately available funds to
The Depository Trust Company or its nominee asrthial Securityholder of the Series P Notes.

Section 2.03 DenominationsThe Series P Notes shall be issuable in dendimoinsaof $2,000 and integral multiples of
$1,000 in excess thereof.

Section 2.04 Globaberies P Notes The Series P Notes will be issued initiallytie form of one or more global
securities (the “ Global Series P Notgswithout interest coupons, registered in the pashThe Depository Trust Company or such other
Clearing Agency as the Corporation may from timér® designate or its nominee. Unless and umty are exchanged for Series P Note
definitive registered form as described below, sGtbbal Series P Notes may be transferred, in whotenot in part, only to the Clearing
Agency or a nominee of the Clearing Agency, or tmecessor Clearing Agency selected or approvetdéZorporation or to a nominee of
such successor Clearing Agency.




If at any time (i) the Clearing Agency natifies tBerporation that it is unwilling or unable to ciomte as a Clearing Agency for the
Global Series P Notes and no successor Clearinggehall have been appointed within 90 days afteh notification, (ii) the Clearing
Agency at any time ceases to be a clearing ageyistered under the Exchange Act at any time tear@lg Agency is required to be so
registered to act as such Clearing Agency and ocesisor Clearing Agency shall have been appoiniédv®0 days after the Corporation’s
becoming aware of the Clearing Agency’s ceasingetso registered or (iii) the Corporation, in itdesdiscretion, determines that the Global
Series P Notes shall be so exchangeable, the Gaigromvill execute, and, subject to Article 11 diet Original Indenture, the Trustee, upon
receipt of a written order therefor, will authemtie and deliver the Series P Notes in definitiggstered form without coupons, in authorized
denominations, and in an aggregate principal amegual to the principal amount of the Global SeRdsotes in exchange for such Global
Series P Notes. Upon exchange of the Global SBridstes for such Series P Notes in definitivesteged form without coupons, in
authorized denominations, the Global Series P Nghia#i be cancelled by the Trustee. Such SerNetPs in definitive registered form isst
in exchange for the Global Series P Notes shalkbestered in such names and in such authorizedndi@ations as the Clearing Agency,
pursuant to instructions from its direct or indirparticipants or otherwise, shall instruct theste@. The Trustee shall deliver such Series P
Notes to the Clearing Agency for delivery to thes$®es in whose names such Series P Notes areistered.

ARTICLE 3

6.15% Senior Notes, Series Q, i 9

Section 3.01 EstablishmentThere is hereby established a new series ofriliesuto be issued under the Original
Indenture, to be designated as the Corporatioi’s%.Senior Notes, Series Q, due 2019 (the “ S€iblotes”).

There are to be initially authenticated and debde$250,000,000 aggregate principal amount of S€Jidlotes. Additional Series Q
Notes, without limitation as to amount, and withthé consent of the holders of the then outstan8eries Q Notes, but with the same te
as such outstanding Series Q Notes (except the ate and the issue date), may be authenticadelivered in the manner provided in
Section 2.01 of the Original Indenture and suchtamhl Series Q Notes would constitute a singléesewith such outstanding Series Q
Notes. In addition, additional Series Q Notes ayuthenticated and delivered except as exprpesWded to the contrary in the Origir
Indenture. The Series Q Notes may be issued fimentb time pursuant to a written order of the @ogpion delivered to the Trustee for the
authentication and delivery of Series Q Notes pamsto Section 2.04 of the Original Indenture. Bagies Q Notes shall be issued in fully
registered form without coupons.

The Series Q Notes shall be in substantially thefeet forth in Exhibit Ghereto, and the form of the Trustee’s Certificdte o
Authentication for the Series Q Notes shall beuibssantially the form set forth in Exhibit fiereto.



Each Series Q Note shall be dated the date of mtith&on thereof and shall bear interest fromGhiginal Issue Date thereof or
from the most recent Interest Payment Date to winitdrest has been paid or duly provided for.

Section 3.02 Stated Maturity; Payment of Pijirad and Interest

(@) The date upon which the ppiatiof the Series Q Notes shall become due andopmga final maturity, together with
any accrued and unpaid interest, is SeptemberQl® @he “ Stated Maturity of the Series Q Ndbes

(b) Each Series Q Note will bederest at the rate of 6.15% per annum, from thgital Issue Date or from the most
recent Interest Payment Date to which interestleas paid or duly provided for until the principla¢reof is paid or made available for
payment, and at the same rate per annum on anglwverincipal and premium, if any, and (to the akthat the payment of such interest
shall be legally enforceable) on any overdue ifrsht of interest, payable on each Interest Payiate, commencing on March 15, 201(
the person in which name such Series Q Note opeegecessor Series Q Note is registered at the ofdsusiness on the Regular Record
Date.

(c) The amount of interest payaiieany Series Q Notes for any period will be cotegwn the basis of a 360-day year
consisting of twelve 30-day months. In the evlat iny Interest Payment Date, any redemptionafetee Stated Maturity of the Series Q
Notes falls on a day that is not a Business Dayrélquired payment of principal, premium, if anydanterest will be made on the n«
succeeding Business Day as if made on the datpayatent was due, and no interest will accrue erathount so payable for the period fi
and after such Interest Payment Date, such redemgéte or the Stated Maturity of the Series Q Blade the case may be, to the date of that
payment on that next succeeding Business Day.

Payment of principal of, premium, if any, and iet&ron the Series Q Notes shall be made in suchocaiurrency of the United
States of America as at the time of payment isl legaler for payment of public and private debts.

Principal of, premium, if any, and interest on Series Q Notes will be payable at the office omageof the Corporation maintained
for such purpose as described in Section 5.01;igedy however, that payment of interest may be naadee option of the Corporation by
check mailed to the address of the Person enttilegtto as such address shall appear in the secegister; and, provided, further that, in the
case of payments of principal and premium, if augh Series Q Notes are first surrendered to thm@agent.

Notwithstanding the foregoing, as long as the SafieNotes are represented by Global Series Q Notssiant to Section 3.04
hereof, payments of principal of, premium, if aagpd interest on the Series Q Notes will be madeiby transfer of immediately available
funds to The Depository Trust Company or its noraiae the initial Securityholder of the Series Qdsot

Section 3.03 DenominationsThe Series Q Notes shall be issuable in dendmimsaof $2,000 and integral multiples of
$1,000 in excess thereof.



Section 3.04 Global Series Q NoteJhe Series Q Notes will be issued initially e tform of one or more global
securities (the “ Global Series Q Not&swithout interest coupons, registered in the pashThe Depository Trust Company or such other
Clearing Agency as the Corporation may from timért@® designate or its nominee. Unless and umy are exchanged for Series Q Notes
in definitive registered form as described beloughsGlobal Series Q Notes may be transferred, iolevhut not in part, only to the Clearing
Agency or a nominee of the Clearing Agency, or tmecessor Clearing Agency selected or approvetidZorporation or to a nominee of
such successor Clearing Agency.

If at any time (i) the Clearing Agency natifies tBerporation that it is unwilling or unable to comte as a Clearing Agency for the
Global Series Q Notes and no successor Clearing@gehall have been appointed within 90 days afieh notification, (ii) the Clearing
Agency at any time ceases to be a clearing ageyistered under the Exchange Act at any time tear@lg Agency is required to be so
registered to act as such Clearing Agency and oocessor Clearing Agency shall have been appoinitdwv®0 days after the Corporation’s
becoming aware of the Clearing Agency’s ceasingetgo registered or (jii) the Corporation, in itdesdiscretion, determines that the Global
Series Q Notes shall be so exchangeable, the Gdmpomwill execute, and, subject to Article Il diet Original Indenture, the Trustee, upon
receipt of a written order therefor, will authemtie and deliver the Series Q Notes in definitigstered form without coupons, in authorized
denominations, and in an aggregate principal amegual to the principal amount of the Global Se€eNotes in exchange for such Global
Series Q Notes. Upon exchange of the Global S€riletes for such Series Q Notes in definitive seagied form without coupons, in
authorized denominations, the Global Series Q Nsitedl be cancelled by the Trustee. Such Serid®®®s in definitive registered form
issued in exchange for the Global Series Q Notekl b registered in such names and in such az#gebdenominations as the Clearing
Agency, pursuant to instructions from its directratirect participants or otherwise, shall instrtiet Trustee. The Trustee shall deliver such
Series Q Notes to the Clearing Agency for deliterthe Persons in whose names such Series Q Netss aegistered.

ARTICLE 4

REDEMPTION AND REPURCHASE

Section 4.01 Optional Redemption ProceduresSferies P Notes

The Series P Notes are redeemable, at any timéatevor from time to time in part, at the Corpavats option, at a redemption
price equal to the greater of:

€)) 100% of the principal amount of thei€&eP Notes to be redeemed; and
(b) the sum of the present values of theaiaing scheduled payments of principal and intesaghe Series P Notes to be

redeemed (exclusive of interest accrued to the afatedemption), discounted to the date of redemmpdin a semi-annual basis (assuming a
360-day year consisting of twelve 30-day monthdhatthen current Treasury Rate applicable to #1@$S P Notes plus 50 basis points.



In each case the Corporation will pay any accrustumpaid interest on the principal amount of thees P Notes being redeeme:
the date of redemption.

The Corporation will mail notice of redemption aast 30 but not more than 60 days before the retilemate to each holder of
record of the Series P Notes to be redeemed r&gistered address. The notice of redemptionhi®iSeries P Notes will state, among other
things, the amount of Series P Notes to be redeginededemption date, the redemption price anglidiee or places that payment will be
made upon presentation and surrender of Serietéshmbe redeemed. Unless the Corporation defauthe payment of the redemption
price, interest will cease to accrue on any Sdtidotes that have been called for redemption atetiemption date.

If less than all of the Series P Notes are redeethedTrustee will be notified at least 45 daysobefgiving notice of redemption, or
such shorter period as is satisfactory to the €rysif the aggregate principal amount of SerieofedNto be redeemed and the redemption
date. The Trustee will select by lot, or in sudhestmanner it deems fair and appropriate, the S&idotes to be redeemed in part.

If the Corporation gives naotice as provided in @rginal Indenture, and funds for the redemptiomy Series P Notes (or any
portion thereof) called for redemption will haveebemade available on the redemption date refeor@guch notice, those Series P Notes (or
any portion thereof) will cease to bear interesttat redemption date and the only right of thelbod of those Series P Notes will be to
receive payment of the redemption price.

The Corporation will notify the Trustee of the reg#ion price promptly after the calculation therearid the Trustee shall have no
responsibility for such calculation. Neither ther@oration nor the Trustee shall be required tastegthe transfer of or exchange the Series P
Notes redeemed pursuant to this Section ¢

Section 4.02 Optional Redemption ProceduresSferies Q Notes

The Series Q Notes are redeemable, at any timéabevor from time to time in part, at the Corpavats option, at a redemption
price equal to the greater of:

(@) 100% of the principal amount of thei€&Q Notes to be redeemed; and

(b) the sum of the present values of theaiaing scheduled payments of principal and intesaghe Series Q Notes to be
redeemed (exclusive of interest accrued to the afatedemption), discounted to the date of redemmpdin a semi-annual basis (assuming a
360-day year consisting of twelve 30-day monthshatthen current Treasury Rate applicable to #reeS Q Notes plus 40 basis points.

In each case the Corporation will pay any accrusumpaid interest on the principal amount of teee® Q Notes being redeemed
to the date of redemption.

The Corporation will mail notice of redemption east 30 but not more than 60 days before the reiitemgate to each holder of
record of the Series Q Notes to be redeemed agtstered address. The notice of redemptionhi®iSteries Q Notes will state, among other
things, the amount of Series Q Notes to be redegthededemption date, the redemption price angldee or places that payment will be
made upon presentation and surrender of Seriest€sNw be redeemed. Unless the Corporation dsfauthe payment of the redemption
price, interest will cease to accrue on any S&pidotes that have been called for redemption atetlemption date.
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If less than all of the Series Q Notes are redeethedTrustee will be notified at least 45 daysobefgiving notice of redemption, or
such shorter period as is satisfactory to the €rysif the aggregate principal amount of Serieso@dto be redeemed and the redemption
date. The Trustee will select by lot, or in sutieo manner it deems fair and appropriate, theeS&pi Notes to be redeemed in part.

If the Corporation gives notice as provided in @réginal Indenture, and funds for the redemptiomioy Series Q Notes (or any
portion thereof) called for redemption will haveebemade available on the redemption date refeor@@guch notice, those Series Q Notes
any portion thereof) will cease to bear interesttat redemption date and the only right of thelbod of those Series Q Notes will be to
receive payment of the redemption price.

The Corporation will notify the Trustee of the reg#ion price promptly after the calculation theremrid the Trustee shall have no
responsibility for such calculation. Neither ther@oration nor the Trustee shall be required tastegthe transfer of or exchange the Seri
Notes redeemed pursuant to this Section ¢

Section 4.03 Purchase of Notes Upon a Charfiggoatrol Repurchase Event

€)) If a Change of Control Repurchase Ewestirs, unless the Corporation has exercisedis to redeem the Notes in
accordance with this Article 4, it will make an@ffto each Securityholder to repurchase all orgary (in excess of $2,000 and in integral
multiples of $1,000) of that Securityholder's No&tsa repurchase price in cash equal to 101% dcdglgeegate principal amount of the Notes
repurchased plus any accrued and unpaid intergsteoNotes repurchased to, but not including, #ite df repurchase.

(b) Within 30 days following any Change adr@rol Repurchase Event or, at the Corporationt®apprior to any Change
of Control, but after the public announcement e&f @hange of Control, the Corporation will mail dice to each Securityholder, with a copy
to the Trustee, describing the transaction or &ratiens that constitute or may constitute the ChasfgControl Repurchase Event and (i)
offering to repurchase the Notes on the repurcbatespecified in the notice, which date will bBusiness Day no earlier than 30 days and
no later than 60 days from the date such noticesiited, (ii) indicating that all Notes validly teeicbd will be accepted for payment and any
Note not tendered will continue to accrue inter@s},specifying the CUSIP numbers for the Notég) stating that, unless the Corporat
defaults in its payment in connection with the Gf@of Control Repurchase Event, all Notes accefptegdayment pursuant to the
Corporations offer to repurchase such Notes will cease tougcititerest after such repurchase, (v) statingSkatrityholders electing to he
any Notes repurchased by the Corporation pursoahig Section 4.03 will be required to surrendertsNotes to the Paying Agent at the
address specified in the notice prior to the clufdeusiness on the third Business Day precedinggperchase date, (vi) stating that
Securityholders will be entitled to withdraw thelection made pursuant to this Section 4.03 ifRhging Agent receives, not later than the
close of business on the second Business Day pneciee repurchase date, a facsimile transmissidetier setting forth the name of the
Securityholder, the principal amount of Notes defded for repurchase, and a statement that suchi§éolder is withdrawing his election to
have the Notes repurchased and (vii) stating teatiftyholders whose Notes of any series are beipgrchased only in part will be issued
new notes of such series equal in principal amtattie unpurchased portion of the Notes surrengdevkith unpurchased portion will be
equal to $2,000 in principal amount or an integnaltiple of $1,000 in excess thereof.
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(c) The notice shall, if mailed prior to tate of consummation of the Change of Controtedtzat the Corporation’s offer
to repurchase is conditioned on a Change of CoRteplurchase Event occurring on or prior to the relpase date specified in the notice. The
Corporation will cause its offer to purchase to agmopen for at least 20 Business Days or suchelopgriod as is required by applicable law.
The Corporation will comply with the requirementsRule 14e-1 under the Exchange Act, and any atbeurities laws and regulations
thereunder, to the extent those laws and reguktoa applicable in connection with the repurctedghe Notes as a result of a Change of
Control Repurchase Event. To the extent that theigions of any securities laws or regulationsflicinwith the Change of Control
Repurchase Event provisions of the Notes set forthis Section 4.03, the Corporation will complitwthe applicable securities laws and
regulations and will not be deemed to have breadsaibligations under this Section 4.03 by virtdesuch conflict.

(d) On the repurchase date following a CleanfgControl Repurchase Event, the Corporation ¥glthe extent lawful:
() accept for payment all the Noteportions of the Notes properly tendered purstaiite Corporation’s offer;

(i) deposit with the Paying Agent an@unt equal to the aggregate repurchase pricespent of all the Notes or
portions of the Notes properly tendered; and

(iii) deliver or cause to be deliveredthe Trustee the Notes properly accepted, togethtibran officers’ certificate
stating the aggregate principal amount of Noteadpurchased by the Corporation.

(e) The Paying Agent will promptly mail taah Securityholder of Notes properly tendered épeirchase price for such
Notes, and the Trustee will promptly authenticatd mail (or cause to be transferred by t-entry) to each Securityholder a new Note of the
same series equal in principal amount to any uimased portion of any Notes surrendered, if gngvided that each new Note will be in a
principal amount of $2,000 or an integral multipfe$1,000 in excess thereof. The Corporation wibhlicly announce the results of its offel
repurchase the Notes on or as soon as practictibidte repurchase date.

)] The Corporation will not be requiredrttake an offer to repurchase the Notes upon a @haihGontrol Repurchase
Event if a third party makes such an offer in thenmer, at the times and otherwise in complianchk thi¢ requirements set forth in this

Section 4.03 applicable to an offer made by thep@@tion and such third party purchases all Notepgrly tendered and not withdrawn
under such third party’s offer.
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Section 4.04 No Sinking FundThe Notes are not subject to, and do not hawddmefit of, any sinking fund.

ARTICLE 5

MISCELLANEOUS PROVISIONS

Section 5.01 Payindgents; Transfer Agents; Place of Payment

€)) The paying agent for the Notes shidtilalty be the Trustee (in such capacity, the “ iRgyAgent”), and the place of
payment for the Notes shall initially be the ComgerTrust Office, which as of the date hereof fatspurpose is located at 1500 North1.8
Street, Monroe, Louisiana. Principal of, premiuhany, and interest with respect to certificateot®s will be payable at the office or agency
of the Corporation maintained for such purposéd@ ity of Monroe, State of Louisiana or the Borowd Manhattan, the City and State of
New York. The Trustee shall also serve as sectedistrar for the purpose of registering Notes tadsfers or exchanges of Not

(b) The Corporation may from time to timesijnate one or more additional offices or agenstesre Notes may be
presented or surrendered for payment or may bersiered for registration of transfer or exchangacicordance with Section 4.02 of the
Original Indenture; provided that the Corporatitialsat all times maintain a Paying Agent and ditefor agency where Notes may be
surrendered for registration of transfer or excleamgeach case in the City of Monroe, State ofisiana or the Borough of Manhattan, The
City of New York.

Section 5.02 Recitals by Corporatiorirhe recitals in this Fifth Supplemental Indeetare made by the Corporation only
and not by the Trustee, and all of the provisiamsa&ined in the Original Indenture in respect @f tights, privileges, immunities, powers and
duties of the Trustee shall be applicable in respkthe Series P Notes and Series Q Notes andriftisSupplemental Indenture as fully and
with like effect as if set forth herein in full.

Section 5.03 Ratification and Incorporation@figinal Indenture As supplemented hereby, the Original Indentsiii@ i
all respects ratified and confirmed, and the Oagindenture and this Fifth Supplemental Indenglrall be read and construed as one and the
same instrument.

Section 5.04 Executed in Counterpart$his Fifth Supplemental Indenture may be exetineseveral counterparts, each
of which shall be deemed to be an original, andh fwanterparts shall together constitute but orethe same instrument.
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IN WITNESS WHEREOF, each party hereto has caused-ifth Supplemental Indenture to be signed iméme and behalf by its
duly authorized officers, all as of the day andryfeat above written.

CENTURYTEL, INC.

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

Name: R. Stewart Ewing, ¢

Title: Executive Vice President a
Chief Financial Office

By: /s/ Stacey W. Goff

Name: Stacey W. Go

Title: Executive Vice Presider
General Counsel and Secre

Attest:

/sl Stacey W. Goff
Name: Stacey W. Go

REGIONS BANK,
as Truste:

By: /s/ Jamie Lorio
Name: Jamie Lori
Title:  Sr. Vice Presider
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EXHIBIT A
(Form of Face of Series P Note)

If the Series P Note is to be a Global Series RRNosert: THIS SERIES P NOTE IS A GLOBAL SERIE®SIPTE WITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (“DTC”) OR AIOMINEE THEREOF. THIS SERIES P NOTE IS
EXCHANGEABLE FOR SERIES P NOTES REGISTERED IN THRME OF A PERSON OTHER THAN THE CLEARING AGENCY
OR ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DECRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS
SERIES P NOTE (OTHER THAN A TRANSFER OF THIS SERIE®NOTE AS A WHOLE BY THE CLEARING AGENCY TO A
NOMINEE OF THE CLEARING AGENCY OR BY A NOMINEE OFHE CLEARING AGENCY TO THE CLEARING AGENCY Of
ANOTHER NOMINEE OF THE CLEARING AGENCY OR TO A SUESSOR CLEARING AGENCY OR TO A NOMINEE OF SUCH
SUCCESSOR) MAY BE REGISTERED EXCEPT IN LIMITED CIRIMSTANCES.

UNLESS THIS SERIES P NOTE IS PRESENTED BY AN AUTHIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT AND ANY SERIES P NOTISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR
SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED REPBENTATIVE OF THE DEPOSITORY TRUST COMPANY AND
ANY PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANBER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGISRED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

CUSIP No. 156700AM8

ISIN US156700AM80
COMMON CODE 043364553
$400,000,000

No. k-1

CENTURYTEL, INC.
7.60% SENIOR NOTE, SERIES P, DUE 2039

CenturyTel, Inc., a Louisiana corporation (the “@anation,” which term includes any successor cafion under the Indenture
referred to on the reverse hereof), for value raakihereby promises to pay to or registered assigns, the principal sum
of DOLLARS ($ ), on Saptr 15, 2039 (such date is hereinafter referrexbtie “Stated Maturity”), and
to pay interest on said principal sum, from Septen#i, 2009 or from the next most recent date tichvimterest has been paid or duly
provided for, semi-annually in arrears, on Marchah®l September 15 of each year (each such datmtarest Payment Date”), commencing
on March 15, 2010, at the rate of 7.60% per annnotih the principal hereof shall have been paid @iydnade available for payment and, to
the extent permitted by law, to pay interest cormaimad semi-annually, on any overdue principal ardngum, if any, and on any overdue
installment of interest at the same rate per annum.




The amount of interest payable on any Interest Rayate shall be computed on the basis of a 3§Grelar consisting of twelve
30-day months. In the event that any Interest Rayate, any redemption date or the Stated Mutfails on a day that is not a Business
Day, the required payment of principal, premiungnfy, and interest will be made on the next sudogeBusiness Day as if made on the date
that payment was due and no interest will accrutheramount so payable for the period from and afieh Interest Payment Date, such
redemption date or Stated Maturity, as the caselmajo the date of that payment on that next sding Business Day.

The interest installment so payable, and punctyzlyg or duly provided for, on any Interest Paymi@ate will, as provided in the
Indenture, be paid to the Person in whose nameStrigs P Note (or one or more predecessor Sex)nis registered at the close of business
on the Regular Record Date for such interest ilmséadt, which shall be the close of business oriteeday of the month in which such
Interest Payment Date falls. Any such intereggifreent not punctually paid or duly provided fon any Interest Payment Date, shall
forthwith cease to be payable to the holders atkb®e of business on such Regular Record Dateraycbe paid by the Corporation to the
Person in whose name this Series P Note is regiktdrthe close of business on a special recoedtddde fixed by the Trustee for the
payment of such Defaulted Interest, which shallbetnore than 15 or less than 10 days prior ta#te of the proposed payment and not less
than 10 days after the receipt by the Trusteeehtitice of such proposed payment, and notice aflwshall be given to the holders of the
Series P Notes not less than 10 days prior to spebial record date, or may be paid at any tineninother lawful manner not inconsistent
with the requirements of any securities excharfggny, on which the Series P Notes may be listed,ugoon such notice as may be required
by such exchange, all as more fully provided inltidenture.

Principal of (and premium, if any) and the interestthis Series P Note shall be payable at theefir agency of the Corporation
maintained for that purpose in the City of MonrS&te of Louisiana, or the Borough of Manhattarg Tty and State of New York, in any
coin or currency of the United States of Americat tht the time of payment is legal tender for paynoé public and private debts; provided,
however, that payment of interest may be madeeaption of the Corporation by check mailed todlddress of the Person entitled thereto as
such address shall appear in the security regesterprovided further, that, in the case of paysefiprincipal and premium, if any, this
Series P Note is first surrendered to the Payingmg

Notwithstanding the foregoing, as long as this&eHR Note is represented by a Global Series P Nayenents of principal of,
premium, if any, and interest on this Series P Nalebe made by wire transfer of immediately aghile funds to DTC or its nominee as the
initial holder of this Series P Note.

The indebtedness evidenced by this Series P Ndie tise extent provided in the Indenture, seniat ansecured and will rank in
right of payment on parity with all other unsecuesttl unsubordinated obligations of the Corporation.
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REFERENCE IS HEREBY MADE TO THE FURTHER PROVISION® THIS SERIES P NOTE SET FORTH ON THE
FOLLOWING PAGES HEREOF, WHICH FURTHER PROVISIONS AH. FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF
SET FORTH AT THIS PLACE.

Unless the certificate of authentication hereontiesen executed by the Trustee by manual signahiseSeries P Note shall not be
entitled to any benefit under the Indenture or &lkdvor obligatory for any purpose.
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IN WITNESS WHEREOF, the Corporatlmas caused this instrument to be duly executednitgicorporate seal.

Attest:

Name: Stacey W. Go
Title: Executive Vice President,
General Counsel and Secre

Dated: September 21, 2009

CENTURYTEL, INC.

By:

Name: R. Stewart Ewing, <

Title: Executive Vice President a
Chief Financial Office

By:

Name: Stacey W. Go

Title: Executive Vice Presider
General Counsel and Secre
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CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

REGIONS BANK, as Truste

By:

Authorized Office

Dated: September 21, 20
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This Series P Note is one of a duly authorizedeissfiSecurities of the Corporation (the “Securifiéssued and issuable in one or
more series under an Indenture, dated as of Marchd®4, as supplemented by the Fifth Supplemémdainture (the “Fifth Supplemental
Indenture”) dated as of September 21, 2009 (calielgt the “Indenture”), between the Corporatiorddegions Bank (successoriiterest tc
First American Bank & Trust of Louisiana and Regi@®ank of Louisiana), as trustee (the “Trustee,lclwherm includes any successor
trustee under the Indenture), to which Indentuta@hindentures supplemental thereto referenbeieby made for a statement of the
respective rights, limitation of rights, duties amimunities thereunder of the Corporation, the Teesind the holders of the Securities issued
thereunder and of the terms upon which said Séesidre, and are to be, authenticated and deliverbis Security is one of the series
designated on the face hereof as 7.60% Senior Ne&ges P, due 2039 (the “Series P Notes”). Sedes is being initially issued in the
aggregate principal amount of $400,000,000. Chpithterms used herein for which no definitiopisvided herein shall have the meanings
set forth in the Indenture.

The Series P Notes are redeemable, at any timéatevor from time to time in part, at the Corpavats option, at a redemption
price equal to the greater of: (a) of 100% of thagipal amount of the Series P Notes to be redeeamsd (b) the sum of the present values of
the remaining scheduled payments of principal aterést on the Series P Notes to be redeemed gdxelaf interest accrued to the date of
redemption), discounted to the date of redemptiva semi-annual basis (assuming a 360-day yeairstiogsof twelve 30-day months) at the
then current Treasury Rate plus 50 basis poimt®ath case the Corporation will pay any accrueduapaid interest on the principal amount
being redeemed to the date of redemption.

The Corporation will mail notice of redemption aast 30 but not more than 60 days before the retilemate to each holder of
record of the Series P Notes to be redeemed iegistered address. The notice of redemptionhi®iSeries P Notes will state, among other
things, the amount of Series P Notes to be redegiinededemption date, the redemption price angldiee or places that payment will be
made upon presentation and surrender of SerietésMmbe redeemed. Unless the Corporation defaulbe payment of the redemption
price, interest will cease to accrue on any Sdtidotes that have been called for redemption atettiemption date.

If less than all of the Series P Notes are redeethedlrustee will be notified at least 45 daysobefiving notice of redemption, or
such shorter period as is satisfactory to the €rysif the aggregate principal amount of SerieofedNto be redeemed and the redemption
date. The Trustee will select by lot, or in suchestmanner it deems fair and appropriate, the S&iNotes to be redeemed in part.

If the Corporation gives naotice as provided in theenture, and funds for the redemption of anye3elf Notes (or any portion
thereof) called for redemption will have been madailable on the redemption date referred to imsatice, those Series P Notes (or any
portion thereof) will cease to bear interest ort tedemption date and the only right of the holadrhose Series P Notes will be to receive
payment of the redemption price.
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If a Change of Control Repurchase Event occurgasithe Corporation has exercised its right toeedine Series P Notes as
described above, it will make an offer to each bolaf Series P Notes to repurchase all or any(paexcess of $2,000 and in integral
multiples of $1,000) of such holder’s Series P Nata repurchase price in cash equal to 101%eddghregate principal amount of such
Series P Notes repurchased plus any accrued amddunperest on such Series P Notes repurchasédtomot including, the date of
repurchase.

Within 30 days following any Change of Control Reghase Event or, at the Corporation’s option, pigoany Change of Control,
but after the public announcement of the Changeauitrol, the Corporation will mail a notice to edutider of Series P Notes, with a copy to
the Trustee, describing the transaction or trammasthat constitute or may constitute the Charfgeamtrol Repurchase Event and (i) offer
to repurchase the Series P Notes on the repurdaésespecified in the notice, which date will bBusiness Day no earlier than 30 days and
no later than 60 days from the date such noticeaiited, (ii) indicating that all Series P NotesislBl tendered will be accepted for payment
and any Series P Note not tendered will continusctyue interest, (iii) specifying the CUSIP nunsbier the Series P Notes, (iv) stating that,
unless the Corporation defaults in its paymenbinnection with the Change of Control RepurchasenE\adl Series P Notes accepted for
payment pursuant to the Corporation’s offer to repase such Series P Notes will cease to accreresitafter such repurchase, (v) stating
that holders electing to have any Series P Nofasrcbased by the Corporation will be required twender such Series P Notes to the Paying
Agent at the address specified in the notice iddhe close of business on the third Businessageding the repurchase date, (vi) stating
that holders will be entitled to withdraw their eien if the Paying Agent receives, not later thiaa close of business on the second Business
Day preceding the repurchase date, a facsimilsitnésion or letter setting forth the name of thielwof Series P Notes, the principal
amount of Series P Notes delivered for repurcherse a statement that such holder is withdrawinglgistion to have the Series P Notes
repurchased and (vii) stating that holders whoseeS® Notes are being repurchased only in patteilssued new Series P Notes in
principal amount to the unpurchased portion ofSkees P Notes surrendered, which unpurchasedpaviil be equal to $2,000 in principal
amount or an integral multiple of $1,000 in excéEseof.

The notice shall, if mailed prior to the date ohsammation of the Change of Control, state thatbporation’s offer to repurchase
is conditioned on a Change of Control RepurchasnEoccurring on or prior to the repurchase dageifipd in the notice. The Corporation
will cause its offer to purchase to remain openafidleast 20 Business Days or such longer periasl i@juired by applicable law. The
Corporation will comply with the requirements ofIRd4e-1 under the Exchange Act, and any othergiesulaws and regulations
thereunder, to the extent those laws and regukato@ applicable in connection with the repurcldgbe Series P Notes as a result of a
Change of Control Repurchase Event. To the extterithe provisions of any securities laws or ratiahs conflict with the Change of
Control Repurchase Event provisions of the Seriblotes, the Corporation will comply with the applite securities laws and regulations
will not be deemed to have breached its obligatiomter Section 4.03 of the Fifth Supplemental Indenby virtue of such conflict.

On the repurchase date following a Change of CoRepurchase Event, the Corporation will, to theeaklawful: (a) accept for
payment all the Series P Notes or portions of #eS P Notes properly tendered pursuant to thpdation’s offer; (b) deposit with the
Paying Agent an amount equal to the aggregate cbpse price in respect of all the Series P Notgwuions of the Series P Notes properly
tendered; and (c) deliver or cause to be delivaydde Trustee the Series P Notes properly accefutgdther with an officers’ certificate
stating the aggregate principal amount of Seridlofes being purchased by the Corporation.



The Paying Agent will promptly mail to each holdéiSeries P Notes properly tendered the repurghiase for such Series P Notes,
and the Trustee will promptly authenticate and rf@ilcause to be transferred by book-entry) to d¢exdtier a new Series P Note of the same
series equal in principal amount to any unpurchasetion of any Series P Notes surrendered, if pnywided that each new Series P Note
will be in a principal amount of $2,000 or an imagmultiple of $1,000 in excess thereof. The Coation will publicly announce the results
of its offer to repurchase the Series P Notes aas@oon as practicable after the repurchase date.

The Corporation will not be required to make areptb repurchase the Series P Notes upon a Chéu@@entrol Repurchase Event if
a third party makes such an offer in the mannahetimes and otherwise in compliance with theinesments applicable to an offer made by
the Corporation and such third party purchaseSetlies P Notes properly tendered and not withdnawder such third party’s offer.

As used herein:

“Change of Control” means the occurrence of antheffollowing: (1) the direct or indirect saleartisfer, conveyance or other
disposition (other than by way of merger or cordation), in one or a series of related transactiohall or substantially all of the
Corporation’s properties or assets and the pragsedi assets of its subsidiaries, taken as a wiwoday “person” (as that term is used in
Section 13(d)(3) of the Exchange Act) other than@orporation or one of its subsidiaries; (2) teion of a plan relating to the liquidation
or dissolution of the Corporation; (3) the consurtioraof any transaction (including, without limii@h, any merger or consolidation) the
result of which is that any “person” (as that teésmused in Section 13(d)(3) of the Exchange Actonees the beneficial owner, directly or
indirectly, of more than 50% of the then outstagdimber of shares of the Corporation’s Voting Btae (4) the first day on which a
majority of the members of the Corporation’s boafdirectors are not Continuing Directors.

“Change of Control Repurchase Event” means theroeace of both a Change of Control and a RatingmEv

“Comparable Treasury Issue” means the U.S. Treasoyrity selected by an Independent Investmenk&aas having a maturity
comparable to the remaining term (the “Remainirfg’liof the Series P Notes to be redeemed thatavbelutilized, at the time of selection
and in accordance with customary financial praciicg@ricing new issues of corporate debt securitiecomparable maturity to the remaining
term of such Series P Notes.

“Comparable Treasury Price” means, with respeenypredemption date, (1) the average of the Referg&neasury Dealer

Quotations for such redemption date, after exclydie highest and lowest Reference Treasury Dé€aletations, or (2) if the Trustee obta
fewer than four such Reference Treasury Dealer &ioois, the average of all such quotations.
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“Continuing Directors” means, as of any date okdetination, any member of the Corporation’s bodrdiectors who (1) was a
member of such board of directors on the Originalie Date; or (2) was nominated for election arteteto such board of directors with the
approval of a majority of the Continuing Directevho were members of such board of directors atithe of such nomination or election.

“Exchange Act” means the Securities Exchange Adi9#¥4, as amended.

“Independent Investment Banker” means one of tHer@ece Treasury Dealers that the Corporation ayppdod act as the
Independent Investment Banker from time to time.

“Investment Grade” means a rating of Baa3 or bétyelMoody’s (or its equivalent under any succes&ating Categories of
Moody’s); a rating of BBB- or better by S&P (or #guivalent under any successor Rating Categofi8&€B); and the equivalent investment
grade credit rating from any additional Rating Aggor Rating Agencies selected by the Corporation.

“Moody’s” means Moody'’s Investors Service Inc.

“Rating Agency” means (1) each of Moody’s and S&Rg¢l (2) if either of Moody’s or S&P ceases to tht Series P Notes or fails
to make a rating of the Series P Notes publiclylalke for reasons outside of the Corporation’stomna “nationally recognized statistical
rating organization” within the meaning of Rule 38¢e)(2)(vi)(F) under the Exchange Act, selectgdtie Corporation (as certified by a
resolution of the Corporation’s board of directas)a replacement agency for Moody’s or S&P, ohbas the case may be.

“Rating Category” means (i) with respect to S&Py afnthe following categories: BBB, BB, B, CCC, CC and D (or equivalent
successor categories); (ii) with respect to Moodgfsy of the following categories: Baa, Ba, B, Gaa, C and D (or equivalent successor
categories); and (iii) the equivalent of any suategory of S&P or Moody used by another Rating Agency. In determiningthdrethe ratin
of the Series P Notes has decreased by one orgradations, gradations within Rating Categoriear{ét — for S&P; 1, 2 and 3 for Moody's;
or the equivalent gradations for another Ratingrfogg shall be taken into account (e.g., with respe&&P, a decline in a rating from BB+
to BB, as well as from BB - to B+, will constitudedecrease of one gradation).

“Rating Date”means the date which is 90 days prior to the @asfié) a Change of Control or (ii) public notioé the occurrence of
Change of Control or of the Corporation’s intenttoreffect a Change of Control.

“Ratings Event” means the occurrence of the evéessribed in (a) or (b) below on, or within 90 dafter the earlier of, (i) the
occurrence of a Change of Control or (ii) publi¢io® of the occurrence of a Change of Control er@orporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Series P Notes is updklicly announced consideration for a
possible downgrade by any of the Rating Agenci@)in the event the Series P Notes are rated thyRating Agencies on the Rating Dati
Investment Grade, the rating of the Series P Nsitedl be reduced so that the Series P Notes a@ baiow Investment Grade by both Rating
Agencies, or (b) in the event the Series P Notpard rated Investment Grade by one Rating Agendybelow Investment Grade by the ot
Rating Agency on the Rating Date, the rating of$leeies P Notes by either Rating Agency shall leedesed so that the Series P Notes are
then rated below Investment Grade by both Ratingn&ges or (2) are rated below Investment Gradedtly Bating Agencies on the Rating
Date, the rating of the Series P Notes by eithé¢inBa\gency shall be decreased by one or more tjmlada(including gradations within
Rating Categories, as well as between Rating Catgjo Notwithstanding the foregoing, a Ratinge®wtherwise arising by virtue of a
particular reduction in Rating shall not be deerntedave occurred in respect of a particular Charigeontrol (and thus shall not be deeme¢
Ratings Event for purposes of the definition of @dp@ of Control Repurchase Event set forth abovieifRating Agencies making the
reduction in Rating to which this definition woultherwise apply do not announce or publicly confominform the Trustee in writing at its
request that the reduction was the result, in wbole part, of any event or circumstance comprisedr arising as a result of, or in respec
the applicable Change of Control (whether or netapplicable Change of Control shall have occuatetie time of the Ratings Event).



“Reference Treasury Dealer” means each of Bancnoéica Securities LLC, Barclays Capital Inc., M@rgan Securities Inc. and a
Primary Treasury Dealer selected by Wells Fargafes, LLC, their respective successors, or amgofirm that is a primary U.S.
Government securities dealer in New York City (gactPrimary Treasury Dealerthat the Corporation specifies from time to timegyded
however, that if any of them ceases to be a Primieggsury Dealer, the Corporation will substitutether Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer andeaeynption date, the
average, as determined by the Trustee, of thertichaked prices for the Comparable Treasury Issxéssed in each case as a percent:
its principal amount) quoted in writing to the ties by such Reference Treasury Dealer at 5:00 plew, York City time, on the third
business day preceding such redemption date.

“Regular Record Date” means, with respect to abgrést Payment Date for the Series P Notes, theiMband September 1
immediately preceding such Interest Payment Date.

“Treasury Rate” means, with respect to any redesnpdate, the rate per year equal to: (i) the yighdler the heading which
represents the average for the immediately pregesl@ek, appearing in the most recently publishatistical release designated “H.15(519)"
or any successor publication which is publishedklyely the Board of Governors of the Federal Res&ystem and which establishes yields
on actively traded U.S. Treasury securities adglteconstant maturity under the caption “Treasboypistant Maturities,” for the maturity
corresponding to the Comparable Treasury Issueiged that, if no maturity is within three monthsftre or after the Remaining Life of the
Series P Notes to be redeemed, yields for the tvistighed maturities most closely correspondindhe@omparable Treasury Issue will be
determined and the Treasury Rate will be interpolair extrapolated from those yields on a strdighktbasis, rounding to the nearest month;
or (ii) if such release (or any successor relessedt published during the week preceding theutation date or does not contain such yields,
the rate per year equal to the semi-annual equitgleld to maturity of the Comparable Treasunutsscalculated using a price for the
Comparable Treasury Issue (expressed as a pereenftig principal amount) equal to the Compardbkasury Price for such redemption
date. The Treasury Rate will be calculated ortlirel business day preceding the redemption date.

A-10



The Series P Notes are not subject to, the berfefiind do not have, any sinking fund.

In case an Event of Default, as defined in the mhaie, with respect to the Series P Notes shak leeeurred and be continuing, the
principal of the Series P Notes may be declared upon such declaration shall become, due and pmyialihe manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thep@eation and the Trustee, with the consent ohiiders of not less than a
majority in aggregate principal amount of the Séims of each series affected at the time outstapdis defined in the Indenture, to execute
supplemental indentures for the purpose of addiygpaovisions to or changing in any manner or efating and of the provisions of the
Indenture or of any supplemental indenture or oflifiying in any manner the rights of the holdersha# Securitiesprovided, however, that nc
such supplemental indenture shall (i) extend tkedfimaturity of any Securities or any series, duge the principal amount thereof, or red
the rate or extend the time of payment of intetfesteon, or reduce any premium payable upon themmption thereof, without the consent of
the holder of each Security so affected; or (iduee the aforesaid percentage of Securities, tletwof which are required to consent to any
such supplemental indenture, without the consetti@holders of each Security then outstandingadfetted thereby. The Indenture also
contains provisions permitting the holders of aarigj in aggregate principal amount of the Secesitbf any series at the time outstanding
behalf of the holders of Securities of such set@syaive any past default in the performance gf@afrthe covenants contained in the
Indenture, or established pursuant to the Indentitterespect to such series, and its consequeagespt a default in the payment of the
principal of, or premium, if any, or interest oryasf the Securities of such series. Any such consewaiver by the registered holder of this
Security (unless revoked as provided in the Inde)tshall be conclusive and binding upon such hadded upon all future holders and owr
of this Security and of any Security issued in exaie hereof or in place hereof (whether by redietiaof transfer or otherwise), irrespective
of whether or not any notation of such consent aiver is made upon this Security.

No reference herein to the Indenture and no prowisf this Series P Note or of the Indenture slédir or impair the obligation of
the Corporation, which is absolute and uncondificiaepay the principal of and interest on thisi€&&P Note at the times and place and at the
rate and in the currency herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstiSieries P Note is registrable in the
security register, upon surrender of this Serid for registration of transfer at the officeagrency of the Corporation for such purpose,
duly endorsed by, or accompanied by a written imsémt of transfer in form satisfactory to the Caogtimn and the security registrar and duly
executed by, the holder hereof or his attorney dulyrorized in writing, and thereupon one or maw $eries P Notes, of this series, of
authorized denominations and of like tenor andtiersame aggregate principal amount, will be issadle designated transferee or
transferees. No service charge shall be madenfosach registration of transfer or exchange, bat@orporation may require payment of a
sum sufficient to cover any tax or other governrakaharge payable in connection therewith.
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As provided in and subject to the provisions oflttdenture, the holder of this Series P Note shatllhave the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for ameotemedy thereunder, unless such holder
shall have previously given the Trustee writteriaebf a continuing Event of Default with respexthie Series P Notes, the holders of not
less than a majority in aggregate principal amatithe Series P Notes at the time outstanding slaaé made written request to the Trustee
to institute proceedings in respect of such Evéiedault as Trustee and offered the Trustee restslerindemnity, and the Trustee shall not
have received from the holders of a majority inraggte principal amount of Series P Notes at the tutstanding a direction inconsistent
with such request and shall have failed to instianty such proceeding for 60 days after receiptioh notice, request and offer of
indemnity. The foregoing shall not apply to anit sustituted by the holder of this Series P Naiethe enforcement of any payment of
principal hereof or any premium or interest herearor after the respective due dates expressethhere

Prior to due presentment of this Series P Notedgistration of transfer, the Corporation, the Teesany Paying Agent and any
security registrar may deem and treat the Perserhase name this Series P Note is registered aabfwute owner hereof for all purposes,
whether or not this Series P Note be overdue atwitstanding the notice of ownership or writingéen made by anyone other than the
security registrar, and neither the Corporatios, Thustee nor any such agent shall be affectedbgento the contrary.

No recourse shall be had for the payment of thecral of or any premium or the interest on thisi&eP Note, or for any claim
based hereon, or otherwise in respect hereof,sdan or in respect of the Indenture, againstrgegrporator, shareholder, affiliate, officer
or director, as such, past, present or futureh@iQorporation or of any predecessor or successporation, whether by virtue of any
constitution, statute or rule of law, or by the@Ement of any assessment or penalty or otheradisgich liability being, by the acceptance
hereof and as part of the consideration for theaisse hereof, expressly waived and released.

The Series P Notes are issuable only in registiemsa without coupons in denominations of $2,000 ardgral multiples of $1,000
in excess thereof. As provided in the Indenturé subject to the limitations therein set forth,i€&iP Notes are exchangeable for a like
aggregate principal amount of Series P Notes dfferent authorized denomination, as requestechbyhblder surrendering the same upon
surrender of the Series P Note or Notes to be egethat the office or agency of the Corporation.

This Series P Note shall be governed by, and asdtin accordance with, the internal laws of trege&Sof Louisiana.
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EXHIBIT B
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

REGIONS BANK, as Truste

By:

Authorized Office

Dated: September 21, 20
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EXHIBIT C
(Form of Face of Series Q Note)

If the Series Q Note is to be a Global Series QeNiosert: THIS SERIES Q NOTE IS A GLOBAL SERIESNQTE WITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (“DTC”) OR AIOMINEE THEREOF. THIS SERIES Q NOTE IS
EXCHANGEABLE FOR SERIES Q NOTES REGISTERED IN THRAME OF A PERSON OTHER THAN THE CLEARING AGENCY
OR ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DECRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS
SERIES Q NOTE (OTHER THAN A TRANSFER OF THIS SERIBSNOTE AS A WHOLE BY THE CLEARING AGENCY TO A
NOMINEE OF THE CLEARING AGENCY OR BY A NOMINEE OFHE CLEARING AGENCY TO THE CLEARING AGENCY Ot
ANOTHER NOMINEE OF THE CLEARING AGENCY OR TO A SUESSOR CLEARING AGENCY OR TO A NOMINEE OF SUCH
SUCCESSOR) MAY BE REGISTERED EXCEPT IN LIMITED CIRIMSTANCES.

UNLESS THIS SERIES Q NOTE IS PRESENTED BY AN AUTHZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT AND ANY SERIES Q NOTISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR
SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED REPBENTATIVE OF THE DEPOSITORY TRUST COMPANY AND
ANY PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANBER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGISRED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

CUSIP No. 156700AN6

ISIN US156700AN63
COMMON CODE 045402924
$250,000,000

No. k-1

CENTURYTEL, INC.
6.15% SENIOR NOTE, SERIES Q, DUE 2019

CenturyTel, Inc., a Louisiana corporation (the “@anation,” which term includes any successor cafion under the Indenture
referred to on the reverse hereof), for value resmbihereby promises to pay to or registered assigns, the principal sum
of DOLLARS ($ ), on Saper 15, 2019 (such date is hereinafter referrexbtie “Stated Maturity”), and
to pay interest on said principal sum, from Septen#i, 2009 or from the next most recent date tichvimterest has been paid or duly
provided for, semi-annually in arrears, on Marchahfl September 15 of each year (each such dattarest Payment Date”), commencing
on March 15, 2010, at the rate of 6.15% per annnotih the principal hereof shall have been paid @iydnade available for payment and, to
the extent permitted by law, to pay interest cormatmad semi-annually, on any overdue principal ardnpum, if any, and on any overdue
installment of interest at the same rate per annum.
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The amount of interest payable on any Interest Rayate shall be computed on the basis of a 3§Grelar consisting of twelve
30-day months. In the event that any Interest Rayate, any redemption date or the Stated Mutfails on a day that is not a Business
Day, the required payment of principal, premiungnfy, and interest will be made on the next sudogeBusiness Day as if made on the date
that payment was due and no interest will accrutheramount so payable for the period from and afieh Interest Payment Date, such
redemption date or Stated Maturity, as the caselmajo the date of that payment on that next sding Business Day.

The interest installment so payable, and punctyzlyg or duly provided for, on any Interest Paymi@ate will, as provided in the
Indenture, be paid to the Person in whose nameStties Q Note (or one or more predecessor Sex3)riti registered at the close of business
on the Regular Record Date for such interest ilmséadt, which shall be the close of business oriteeday of the month in which such
Interest Payment Date falls. Any such intereggifreent not punctually paid or duly provided fon any Interest Payment Date, shall
forthwith cease to be payable to the holders atkb®e of business on such Regular Record Dateraycbe paid by the Corporation to the
Person in whose name this Series Q Note is registrthe close of business on a special recosdtddte fixed by the Trustee for the
payment of such Defaulted Interest, which shallbetnore than 15 or less than 10 days prior tal#te of the proposed payment and not less
than 10 days after the receipt by the Trusteeehtitice of such proposed payment, and notice aflwshall be given to the holders of the
Series Q Notes not less than 10 days prior to spehial record date, or may be paid at any timeninother lawful manner not inconsistent
with the requirements of any securities excharfggny, on which the Series Q Notes may be listad,@on such notice as may be required
by such exchange, all as more fully provided inltidenture.

Principal of (and premium, if any) and the interastthis Series Q Note shall be payable at the®ffir agency of the Corporation
maintained for that purpose in the City of MonrS&te of Louisiana, or the Borough of Manhattarg Tty and State of New York, in any
coin or currency of the United States of Americat tht the time of payment is legal tender for paynoé public and private debts; provided,
however, that payment of interest may be madeeaption of the Corporation by check mailed todbddress of the Person entitled thereto as
such address shall appear in the security regesterprovided further, that, in the case of paysefprincipal and premium, if any, this
Series Q Note is first surrendered to the Payingmg

Notwithstanding the foregoing, as long as this&e€) Note is represented by a Global Series Q [gajenents of principal of,
premium, if any, and interest on this Series Q Nuatebe made by wire transfer of immediately aabile funds to DTC or its nominee as the
initial holder of this Series Q Note.

The indebtedness evidenced by this Series Q Note fke extent provided in the Indenture, senim ansecured and will rank in
right of payment on parity with all other unsecuesttl unsubordinated obligations of the Corporation.
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REFERENCE IS HEREBY MADE TO THE FURTHER PROVISION® THIS SERIES Q NOTE SET FORTH ON THE
FOLLOWING PAGES HEREOF, WHICH FURTHER PROVISIONS AH. FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF
SET FORTH AT THIS PLACE.

Unless the certificate of authentication hereontiesen executed by the Trustee by manual signghiseSeries Q Note shall not be
entitled to any benefit under the Indenture or &lkdvor obligatory for any purpose.

C3



IN WITNESS WHEREOF, the Corporation has causedittasument to be duly executed under its corposatd.

Attest:

Name: Stacey W. Go
Title: Executive Vice President,
General Counsel and Secre

Dated: September 21, 2009

CENTURYTEL, INC.

By:

Name: R. Stewart Ewing, <

Title: Executive Vice President a
Chief Financial Office

By:

Name: Stacey W. Go

Title: Executive Vice Presider
General Counsel and Secre
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CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

REGIONS BANK, as Truste

By:

Authorized Office

Dated: September 21, 20
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This Series Q Note is one of a duly authorizeddssuSecurities of the Corporation (the “Securffiéssued and issuable in one or
more series under an Indenture, dated as of Marchd®4, as supplemented by the Fifth Supplemémdainture (the “Fifth Supplemental
Indenture”) dated as of September 21, 2009 (calielgt the “Indenture”), between the Corporatiorddegions Bank (successoriiterest t
First American Bank & Trust of Louisiana and Regi@®ank of Louisiana), as trustee (the “Trustee,lclwherm includes any successor
trustee under the Indenture), to which Indentuta@hindentures supplemental thereto referenbeieby made for a statement of the
respective rights, limitation of rights, duties amimunities thereunder of the Corporation, the Teesind the holders of the Securities issued
thereunder and of the terms upon which said Séesidre, and are to be, authenticated and deliverbis Security is one of the series
designated on the face hereof as 6.15% Senior Neéges Q, due 2019 (the “Series Q Notes”). Sucles is being initially issued in the
aggregate principal amount of $250,000,000. Chpathterms used herein for which no definitiopisvided herein shall have the meanings
set forth in the Indenture.

The Series Q Notes are redeemable, at any timéabevor from time to time in part, at the Corpavats option, at a redemption
price equal to the greater of: (a) of 100% of thagipal amount of the Series Q Notes to be redeerued (b) the sum of the present value
the remaining scheduled payments of principal abtetést on the Series Q Notes to be redeemed &xxelaf interest accrued to the date of
redemption), discounted to the date of redemptiva semi-annual basis (assuming a 360-day yeaistiogsof twelve 30-day months) at the
then current Treasury Rate plus 40 basis poimt®ath case the Corporation will pay any accrueduapaid interest on the principal amount
being redeemed to the date of redemption.

The Corporation will mail notice of redemption aast 30 but not more than 60 days before the retilemate to each holder of
record of the Series Q Notes to be redeemed agtstered address. The notice of redemption ®iStries Q Notes will state, among other
things, the amount of Series Q Notes to be redegthededemption date, the redemption price anglénee or places that payment will be
made upon presentation and surrender of Seriest€@sNo be redeemed. Unless the Corporation default® payment of the redemption
price, interest will cease to accrue on any Sépidotes that have been called for redemption atelemption date.

If less than all of the Series Q Notes are redeethedTrustee will be notified at least 45 daysobefgiving notice of redemption, or
such shorter period as is satisfactory to the €rysif the aggregate principal amount of Serieso@®Nto be redeemed and the redemption
date. The Trustee will select by lot, or in suchestmanner it deems fair and appropriate, the S$€J¥iblotes to be redeemed in part.

If the Corporation gives notice as provided in lihegenture, and funds for the redemption of anye3e@ Notes (or any portion
thereof) called for redemption will have been madailable on the redemption date referred to imsatice, those Series Q Notes (or any
portion thereof) will cease to bear interest ort tedemption date and the only right of the holdgrhose Series Q Notes will be to receive
payment of the redemption price.



If a Change of Control Repurchase Event occurgasithe Corporation has exercised its right toeredine Series Q Notes as
described above, it will make an offer to each bolaf Series Q Notes to repurchase all or any(pagxcess of $2,000 and in integral
multiples of $1,000) of such holder’'s Series Q Naiea repurchase price in cash equal to 101%eddglyregate principal amount of such
Series Q Notes repurchased plus any accrued aradduimperest on such Series Q Notes repurchasdmitaot including, the date of
repurchase.

Within 30 days following any Change of Control Reghase Event or, at the Corporation’s option, pigoany Change of Control,
but after the public announcement of the Changdearitrol, the Corporation will mail a notice to eautider of Series Q Notes, with a copy
the Trustee, describing the transaction or trammasthat constitute or may constitute the Charfgeamtrol Repurchase Event and (i) offer
to repurchase the Series Q Notes on the repurctasespecified in the notice, which date will bBusiness Day no earlier than 30 days and
no later than 60 days from the date such noticesiited, (ii) indicating that all Series Q Notesiudl tendered will be accepted for payment
and any Series Q Note not tendered will continugctyue interest, (iii) specifying the CUSIP nunsbier the Series Q Notes, (iv) stating tl
unless the Corporation defaults in its paymenbinnection with the Change of Control RepurchasenE &l Series Q Notes accepted for
payment pursuant to the Corporation’s offer to repase such Series Q Notes will cease to accraesttafter such repurchase, (v) stating
that holders electing to have any Series Q Notagrohased by the Corporation will be required twender such Series Q Notes to the
Paying Agent at the address specified in the ngit® to the close of business on the third BussnBay preceding the repurchase date, (vi)
stating that holders will be entitled to withdraweir election if the Paying Agent receives, notiahan the close of business on the second
Business Day preceding the repurchase date, arfdediansmission or letter setting forth the nashéhe holder of Series Q Notes, the
principal amount of Series Q Notes delivered f@urehase, and a statement that such holder is nithidg his election to have the Series Q
Notes repurchased and (vii) stating that holderssglSeries Q Notes are being repurchased onlyrinvibbe issued new Series Q Notes
principal amount to the unpurchased portion ofS3keies Q Notes surrendered, which unpurchasedposfil be equal to $2,000 in principal
amount or an integral multiple of $1,000 in excéEseof.

The notice shall, if mailed prior to the date ohsammation of the Change of Control, state thattboration’s offer to repurchase
is conditioned on a Change of Control RepurchasnEoccurring on or prior to the repurchase dageifipd in the notice. The Corporation
will cause its offer to purchase to remain openafidleast 20 Business Days or such longer periasl i@gjuired by applicable law. The
Corporation will comply with the requirements ofIRd4e-1 under the Exchange Act, and any othergiesulaws and regulations
thereunder, to the extent those laws and regukato@ applicable in connection with the repurcldgbe Series Q Notes as a result of a
Change of Control Repurchase Event. To the extterithe provisions of any securities laws or ratiahs conflict with the Change of
Control Repurchase Event provisions of the Seri®&o@s, the Corporation will comply with the applide securities laws and regulations
and will not be deemed to have breached its oldtigatunder Section 4.03 of the Supplemental Indertiy virtue of such conflict.

On the repurchase date following a Change of CoRepurchase Event, the Corporation will, to theeaklawful: (a) accept for
payment all the Series Q Notes or portions of taieeS Q Notes properly tendered pursuant to the@ation’s offer; (b) deposit with the
Paying Agent an amount equal to the aggregate ckpse price in respect of all the Series Q Notgmwdions of the Series Q Notes properly
tendered; and (c) deliver or cause to be deliveydde Trustee the Series Q Notes properly accepigdther with an officers’ certificate
stating the aggregate principal amount of Seriés@s being purchased by the Corporation.



The Paying Agent will promptly mail to each holaéiSeries Q Notes properly tendered the repurchase for such Series Q Not
and the Trustee will promptly authenticate and r(@ilcause to be transferred by book-entry) to d¢exdtier a new Series Q Note of the same
series equal in principal amount to any unpurcha@setion of any Series Q Notes surrendered, if @ngvided that each new Series Q Note
will be in a principal amount of $2,000 or an imagmultiple of $1,000 in excess thereof. The Caoation will publicly announce the results
of its offer to repurchase the Series Q Notes cmsm@oon as practicable after the repurchase date.

The Corporation will not be required to make areptb repurchase the Series Q Notes upon a Chdrigntrol Repurchase Eveni
a third party makes such an offer in the manndahetimes and otherwise in compliance with theinesments applicable to an offer made by
the Corporation and such third party purchaseSeles Q Notes properly tendered and not withdnamder such third party’s offer.

As used herein:

“Change of Control” means the occurrence of antheffollowing: (1) the direct or indirect saleartisfer, conveyance or other
disposition (other than by way of merger or cordation), in one or a series of related transactiohall or substantially all of the
Corporation’s properties or assets and the pragsedi assets of its subsidiaries, taken as a wiwodgy “person” (as that term is used in
Section 13(d)(3) of the Exchange Act) other thanGorporation or one of its subsidiaries; (2) teion of a plan relating to the liquidation
or dissolution of the Corporation; (3) the consurtioraof any transaction (including, without limii@h, any merger or consolidation) the
result of which is that any “person” (as that tasmused in Section 13(d)(3) of the Exchange Actonees the beneficial owner, directly or
indirectly, of more than 50% of the then outstagdimber of shares of the Corporation’s Voting Btae (4) the first day on which a
majority of the members of the Corporation’s boafdirectors are not Continuing Directors.

“Change of Control Repurchase Event” means theroeace of both a Change of Control and a RatingmEv

“Comparable Treasury Issue” means the U.S. Treaspyrity selected by an Independent Investmenk&aas having a maturity
comparable to the remaining term (the “Remainirfg’l)iof the Series Q Notes to be redeemed that evbalutilized, at the time of selection
and in accordance with customary financial praciicg@ricing new issues of corporate debt secuwritiecomparable maturity to the remaining
term of such Series Q Notes.

“Comparable Treasury Price” means, with respeenypredemption date, (1) the average of the Referg&neasury Dealer

Quotations for such redemption date, after exclydie highest and lowest Reference Treasury Dé€aletations, or (2) if the Trustee obta
fewer than four such Reference Treasury Dealer &ioois, the average of all such quotations.
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“Continuing Directors” means, as of any date okdetination, any member of the Corporation’s bodrdiectors who (1) was a
member of such board of directors on the Originalie Date; or (2) was nominated for election arteteto such board of directors with the
approval of a majority of the Continuing Directevho were members of such board of directors atithe of such nomination or election.

“Exchange Act” means the Securities Exchange Adi9#¥4, as amended.

“Independent Investment Banker” means one of tHer@ece Treasury Dealers that the Corporation ayppdod act as the
Independent Investment Banker from time to time.

“Investment Grade” means a rating of Baa3 or bétyelMoody’s (or its equivalent under any succes&ating Categories of
Moody’s); a rating of BBB- or better by S&P (or #guivalent under any successor Rating Categofi8&€B); and the equivalent investment
grade credit rating from any additional Rating Aggor Rating Agencies selected by the Corporation.

“Moody’s” means Moody'’s Investors Service Inc.

“Rating Agency” means (1) each of Moody’s and S&Rg¢l (2) if either of Moody’s or S&P ceases to thte Series Q Notes or fails
to make a rating of the Series Q Notes publiclyilalate for reasons outside of the Corporation’stauina “nationally recognized statistical
rating organization” within the meaning of Rule 38¢e)(2)(vi)(F) under the Exchange Act, selectgdtie Corporation (as certified by a
resolution of the Corporation’s board of directas)a replacement agency for Moody’s or S&P, ohbas the case may be.

“Rating Category” means (i) with respect to S&Py afnthe following categories: BBB, BB, B, CCC, CC and D (or equivalent
successor categories); (ii) with respect to Moodgfsy of the following categories: Baa, Ba, B, Gaa, C and D (or equivalent successor
categories); and (iii) the equivalent of any suategory of S&P or Moodyg used by another Rating Agency. In determiningthdrethe ratin
of the Series Q Notes has decreased by one orgnadations, gradations within Rating Categoriear{gt — for S&P; 1, 2 and 3 for Moody’s;
or the equivalent gradations for another Ratingrfogg shall be taken into account (e.g., with respe&&P, a decline in a rating from BB+
to BB, as well as from BB - to B+, will constitudedecrease of one gradation).

“Rating Date”means the date which is 90 days prior to the @asfié) a Change of Control or (ii) public notioé the occurrence of
Change of Control or of the Corporation’s intenttoreffect a Change of Control.

“Ratings Event” means the occurrence of the evéessribed in (a) or (b) below on, or within 90 dafter the earlier of, (i) the
occurrence of a Change of Control or (ii) publi¢io® of the occurrence of a Change of Control er@orporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Series Q Notes is updbficly announced consideration for a
possible downgrade by any of the Rating Agenci@y)in the event the Series Q Notes are rated byRating Agencies on the Rating Date
as Investment Grade, the rating of the Series @$Nsthall be reduced so that the Series Q Notestmae below Investment Grade by both
Rating Agencies, or (b) in the event the Seriesdfebl (1) are rated Investment Grade by one Ratgengy and below Investment Grade by
the other Rating Agency on the Rating Date, thiagatf the Series Q Notes by either Rating Agerwlise decreased so that the Series Q
Notes are then rated below Investment Grade by Rating Agencies or (2) are rated below Investn@naide by both Rating Agencies on
Rating Date, the rating of the Series Q Notes theeiRating Agency shall be decreased by one oem@dations (including gradations
within Rating Categories, as well as between Raflategories). Notwithstanding the foregoing, &R Event otherwise arising by virtue
of a particular reduction in Rating shall not bemhed to have occurred in respect of a particul@n@é of Control (and thus shall not be
deemed a Ratings Event for purposes of the definitf Change of Control Repurchase Event set favthve) if the Rating Agencies making
the reduction in Rating to which this definition wd otherwise apply do not announce or publiclyfzanor inform the Trustee in writing at
its request that the reduction was the result,hinlesor in part, of any event or circumstance casagl of or arising as a result of, or in respect
of, the applicable Change of Control (whether drthe applicable Change of Control shall have agaliat the time of the Ratings Event).
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“Reference Treasury Dealer” means each of Bancnoéica Securities LLC, Barclays Capital Inc., M@rgan Securities Inc. and a
Primary Treasury Dealer selected by Wells Fargafes, LLC, their respective successors, or amgofirm that is a primary U.S.
Government securities dealer in New York City (gactPrimary Treasury Dealerthat the Corporation specifies from time to timegyded
however, that if any of them ceases to be a Primieggsury Dealer, the Corporation will substitutether Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer andeaeynption date, the
average, as determined by the Trustee, of thertichaked prices for the Comparable Treasury Issxéssed in each case as a percent:
its principal amount) quoted in writing to the ties by such Reference Treasury Dealer at 5:00 plew, York City time, on the third
business day preceding such redemption date.

“Regular Record Date” means, with respect to atgrést Payment Date for the Series Q Notes, thelMhiand September 1
immediately preceding such Interest Payment Date.

“Treasury Rate” means, with respect to any redesnpdate, the rate per year equal to: (i) the yighdler the heading which
represents the average for the immediately pregesleek, appearing in the most recently publishatistical release designated “H.15(519)"
or any successor publication which is publishedklyely the Board of Governors of the Federal Res&ystem and which establishes yields
on actively traded U.S. Treasury securities adglteconstant maturity under the caption “Treasboypistant Maturities,” for the maturity
corresponding to the Comparable Treasury Issueiged that, if no maturity is within three monthsftre or after the Remaining Life of the
Series Q Notes to be redeemed, yields for the windighed maturities most closely correspondincdhe@omparable Treasury Issue will be
determined and the Treasury Rate will be interpolair extrapolated from those yields on a strdighktbasis, rounding to the nearest month;
or (ii) if such release (or any successor relessedt published during the week preceding theutation date or does not contain such yields,
the rate per year equal to the semi-annual equitvgleld to maturity of the Comparable Treasunutsscalculated using a price for the
Comparable Treasury Issue (expressed as a pereenftig principal amount) equal to the Compardbkasury Price for such redemption
date. The Treasury Rate will be calculated on livel bbusiness day preceding the redemption date.
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The Series Q Notes are not subject to, the beofefiind do not have, any sinking fund.

In case an Event of Default, as defined in the imhgie, with respect to the Series Q Notes shaklwoecurred and be continuing, the
principal of the Series Q Notes may be declared,igoon such declaration shall become, due and p&yialthe manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thep@eation and the Trustee, with the consent ohiiders of not less than a
majority in aggregate principal amount of the Séms of each series affected at the time outstapdis defined in the Indenture, to execute
supplemental indentures for the purpose of addiygpaovisions to or changing in any manner or efating and of the provisions of the
Indenture or of any supplemental indenture or oflifiying in any manner the rights of the holdersha# Securitiesprovided, however, that nc
such supplemental indenture shall (i) extend tkedfimaturity of any Securities or any series, duge the principal amount thereof, or red
the rate or extend the time of payment of intetfesteon, or reduce any premium payable upon themmption thereof, without the consent of
the holder of each Security so affected; or (iduee the aforesaid percentage of Securities, tletwof which are required to consent to any
such supplemental indenture, without the consetti@holders of each Security then outstandingadfetted thereby. The Indenture also
contains provisions permitting the holders of aarigj in aggregate principal amount of the Secesitbf any series at the time outstanding
behalf of the holders of Securities of such set@syaive any past default in the performance gf@afrthe covenants contained in the
Indenture, or established pursuant to the Indentitterespect to such series, and its consequeagespt a default in the payment of the
principal of, or premium, if any, or interest oryasf the Securities of such series. Any such consewaiver by the registered holder of this
Security (unless revoked as provided in the Inde)tshall be conclusive and binding upon such hadded upon all future holders and owr
of this Security and of any Security issued in exaie hereof or in place hereof (whether by redietiaof transfer or otherwise), irrespective
of whether or not any notation of such consent aiver is made upon this Security.

No reference herein to the Indenture and no pronisf this Series Q Note or of the Indenture shitdir or impair the obligation of
the Corporation, which is absolute and uncondificiaepay the principal of and interest on thisi€&eQ Note at the times and place and at the
rate and in the currency herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstl§ieries Q Note is registrable in the
security register, upon surrender of this Seridsafe for registration of transfer at the officeagrency of the Corporation for such purpose,
duly endorsed by, or accompanied by a written imsémt of transfer in form satisfactory to the Caogtimn and the security registrar and duly
executed by, the holder hereof or his attorney dulyrorized in writing, and thereupon one or maw iSeries Q Notes, of this series, of
authorized denominations and of like tenor andtiersame aggregate principal amount, will be issadle designated transferee or
transferees. No service charge shall be madenfosach registration of transfer or exchange, hat@orporation may require payment of a
sum sufficient to cover any tax or other governrakaharge payable in connection therewith.
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As provided in and subject to the provisions ofltidenture, the holder of this Series Q Note shatlhave the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for ameotemedy thereunder, unless such holder
shall have previously given the Trustee writteriaeobf a continuing Event of Default with respexthie Series Q Notes, the holders of not
less than a majority in aggregate principal amatithe Series Q Notes at the time outstanding $taalé made written request to the Trustee
to institute proceedings in respect of such Evéiedault as Trustee and offered the Trustee restslerindemnity, and the Trustee shall not
have received from the holders of a majority inraggte principal amount of Series Q Notes at the tutstanding a direction inconsistent
with such request and shall have failed to instianty such proceeding for 60 days after receiptioh notice, request and offer of
indemnity. The foregoing shall not apply to anit sstituted by the holder of this Series Q Natethe enforcement of any payment of
principal hereof or any premium or interest herearor after the respective due dates expressethhere

Prior to due presentment of this Series Q Notedgistration of transfer, the Corporation, the Teesany Paying Agent and any
security registrar may deem and treat the Persarhase name this Series Q Note is registered aasttbalute owner hereof for all purposes,
whether or not this Series Q Note be overdue anditistanding the notice of ownership or writingéen made by anyone other than the
security registrar, and neither the Corporatios, Thustee nor any such agent shall be affectedbgento the contrary.

No recourse shall be had for the payment of thacgal of or any premium or the interest on thisi€&eQ Note, or for any claim
based hereon, or otherwise in respect hereof,sdan or in respect of the Indenture, againstraeorporator, shareholder, affiliate, officer
or director, as such, past, present or futureh@iQorporation or of any predecessor or successporation, whether by virtue of any
constitution, statute or rule of law, or by the@Ement of any assessment or penalty or otheradisgich liability being, by the acceptance
hereof and as part of the consideration for theaisse hereof, expressly waived and released.

The Series Q Notes are issuable only in registimed without coupons in denominations of $2,000 aregral multiples of $1,000
in excess thereof. As provided in the Indenture subject to the limitations therein set forth,i€&KQ Notes are exchangeable for a like
aggregate principal amount of Series Q Notes dffardnt authorized denomination, as requestechbyhblder surrendering the same upon
surrender of the Series Q Note or Notes to be exgathat the office or agency of the Corporation.

This Series Q Note shall be governed by, and coedtin accordance with, the internal laws of trege&Sof Louisiana.
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EXHIBIT D
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

REGIONS BANK, as Truste

By:

Authorized Office

Dated: September 21, 20
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Exhibit 5.1

September 21, 2009

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Ladies and Gentlemen:

We are acting as counsel for CenturyTel, Inc. (ddinsiness as CenturyLink), a Louisiana corporatibe “Company”), in
connection with the issuance and sale of $400,000e@gregate principal amount of 7.60% Senior N@esies P, due 2039 and
$250,000,000 aggregate principal amount of 6.158%6dB&otes, Series Q, due 2019 of the Companydcbliely, the “Notes”), pursuant to
the Underwriting Agreement, dated as of SeptemBdeRQ09 (the “Underwriting Agreement”), enterecilbly and among the Company and
Banc of America Securities LLC, Barclays Capital.|n).P. Morgan Securities Inc. and Wells FargauBges, LLC, acting as representatives
of the several underwriters named therein (coletyi the “Underwriters”). The Notes will be issupdrsuant to the Indenture, dated as of
March 31, 1994 (as amended, supplemented or otbemwodified through the date hereof, the “Inderfjuttween the Company and
Regions Bank (successor to Regions Bank of Lowss#antd First American Bank & Trust of Louisiana) frastee (the “Trustee”).

In connection with the opinion expressed hereinhase examined such documents, records and maftkns as we have deemed
relevant or necessary for purposes of such opifBased on the foregoing, and subject to the fulthetations, qualifications and
assumptions set forth herein, we are of the opithiahthe Notes, when they are executed by the @agnand authenticated by the Trustee in
accordance with the Indenture and issued and detiv® the Underwriters against payment theref@cicordance with the terms of the
Underwriting Agreement, will constitute valid anohthing obligations of the Company.

For purposes of the opinion expressed herein, we Assumed that (i) the definitive terms of thedsatill be established in
accordance with the provisions of the Indenture @hthe Trustee has authorized, executed andieledd the Indenture and the Indenture is
the valid, binding and enforceable obligation af Frustee.

The opinion expressed herein is limited by banleypihsolvency, reorganization, fraudulent transfied fraudulent conveyance,
voidable preference, moratorium or other similavdand related regulations and judicial doctrimemftime to time in effect relating to or
affecting creditors’ rights generally, and by gext@quitable principles and public policy considienas, whether such principles and
considerations are considered in a proceedingwabitat equity.

The opinion expressed herein is limited to the laivihe State of Louisiana as currently in effecigl we express no opinion as to the
effect of the laws of any other jurisdiction.

We hereby consent to the filing of this opinionEashibit 5.1 to the Current Report on Form 8-K dateel date hereof filed by the
Company and incorporated by reference into the $tegion Statement on Form S-3, as amended (RatystiNo. 333- 157188) (the
“Registration Statement”), filed by the Companyeftect the registration of the Notes under the 8aes Act of 1933 (the "Act”) and to the
reference to Jones, Walker, Waechter, Poitevemtg@a& Denegre, L.L.P., New Orleans, Louisianajenthe caption “Legal Matters” in the
prospectus supplement describing the Notes andittdimg) a part of such Registration Statemengiliing such consent, we do not thereby
admit that we are included in the category of pesswhose consent is required under Section 7 dAther the rules and regulations of the
Securities and Exchange Commission promulgateetineler.

Very truly yours,

/sl JONES, WALKER, WAECHTER, POITEVENT, CARRERE 8ANEGRE,
L.L.P.

JONES, WALKER, WAECHTER, POITEVENT, CARRERE & DENRE,
L.L.P.




