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100 CenturyTel Drive, Monroe, Louisiana 71203
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Item 8.01 Other Events

On February 14, 2005, we completed our previouslysanced public sale of $350 million aggregategipal amount of 5% Senior Notes,
Series M, due 2015. On February 15, 2005, we camgpleur previously-announced remarketing of appnakely $460 million aggregate
principal amount of Senior Notes, Series J, due&’28Ad, in connection therewith, we purchased apmrtely $399 million of such Series J
Notes. The net effect of these transactions redaoedbtal indebtedness by approximately $49 milligor additional information, please ¢
our press releases dated February 9, 2005 anddrglrly, 2005 and certain other related transactimuments listed below in Iltem 9.01 as
exhibits.

Item 9.01 Financial Statementsand Exhibits
(c) Exhibits

1.1 Underwriting Agreement, dated February 9, 2@§5and among us and the underwriters named thegtaing to the sale of our 5%
Senior Notes, Series M, due 2015

1.2 Price Determination Agreement, dated Februa®005, by and among us and the underwriters ndhsgdin, relating to the sale of our
5% Senior Notes, Series M, due 2015

1.3 Remarketing Agreement, dated as of Februa2@5, by and among us and the remarketing agentscherein, relating to the
remarketing of our Senior Notes, Series J, due 2007

1.4 Supplemental Remarketing Agreement, dated &elmfuary 2, 2005, by and among us and the reniagkagients named therein, relating
to the remarketing of our Senior Notes, Series18,2D07

4.1 Third Supplemental Indenture, dated as of Falrii4, 2005, by and among us and Regions Bartkstee, establishing the terms of our
5% Senior Notes, Series M, due 2(



4.2 Form of our 5% Senior Notes, Series M, due 2015
(included in Exhibit 4.1 above)

99.1 Press Release dated February 9, 2005, retatihg sale of our 5% Senior Notes, Series M, 205
99.2 Press Release dated February 11, 2005, getatime remarketing of our Senior Notes, Seriekd,2007
SIGNATURES

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

CenturyTe, Inc.

By: /s/ Neil A Sweasy

Nei |l A. Sweasy
Vi ce- President and Controller

Dat ed: February 15, 2005



Exhibit 1.1
EXECUTION COPY
CENTURYTEL, INC.
$350,000,000 5.00% Senior Notes, SeriesM, due 2015

UNDERWRITING AGREEMENT

February 9, 2005

Banc of America Securities LLC

J.P. Morgan Securities Inc.

Lehman Brothers Inc.

Lazard Freres & Co. LLC

Legg Mason Wood Walker, Incorporated
Morgan Keegan & Company Inc.
Raymond James & Associates, Inc.

SunTrust Capital Markets, Inc.

Wachovia Capital Markets, LLC
The Williams Capital Group, L.P.

c/o Banc of Anerica Securities LLC
9 West 57th Street
New Yor k, New York 10019

J.P. Morgan Securities Inc.
270 Park Avenue
New Yor k, New York 10017

Lehman Brothers Inc.
745 Seventh Avenue
New Yor k, New York 10019

Ladies and Gentlemen:

CenturyTel, Inc., a Louisiana corporation (the "Quxamy"), proposes to issue and sell to you (indiailyy an "Underwriter" and collectively,
the "Underwriters") an aggregate of $350,000,00@cipal amount of the Company's 5.00% Senior Nddesies M, due 2015 (the
"Securities") to be issued pursuant to an Inderdated as of March 31, 1994, between the CompathRagions Bank (successor-in-interest
to First American Bank & Trust of Louisiana and Reg Bank of Louisiana), as trustee (the "Truste&$)supplemented by supplemental
indentures thereto, including the Third Supplemidmidenture (the "Supplemental Indenture") datedfdsebruary 14, 2005 (the "Indenture

The purchase price for the Securities to be paithbyUnderwriters shall be agreed upon by the Comypad the Underwriters and such
agreement shall be set forth in a separate writignument substantially in the form of Exhibit &reto (the "Price Determination
Agreement"). The Price Determination Agreement ta&g the form of an exchange of any standard fdrmridten communication among
the Company and the Underwriters and shall spaciéh applicable information as is indicated in BihA hereto. The offering of the
Securities will be governed by this Agreement, gsptemented by the Price Determination AgreemeamtmiFand after the date of the
execution and delivery of the Price Determinatiagréement, this Agreement shall be deemed to incatpoand, unless the context othen
indicates, all references contained herein or énetkhibits hereto to "this Agreement”, the "Undéting Agreement"” and to the phrase
"herein" shall be deemed to include the Price Deitgation Agreement.

The Company confirms as follows its agreements thi¢hseveral Underwriters.

1. Agreement to Sell and Purchase. (a) On the basi® representations, warranties and agreenoétite Company herein contained and
subject to all the terms and conditions of thiséegnent, the Company agrees to sell to each of tidetriters, and the Underwriters agree,
severally and not jointly, to purchase from the @amy, the principal amount of the Securities sghfopposite the name of such Underwi

in Schedule | hereto, plus such additional prinicgmaount of Securities which any Underwriter magdimae obligated to purchase pursuant to
Section 7 hereof, all at the purchase price, tagreed upon by the Underwriters and the Compaagéordance with Section 1(b) and as set
forth in the Price Determination Agreement.

(b) The purchase price for the Securities to bd pgithe several Underwriters shall be agreed @pmahset forth in the Price Determination
Agreement, which shall be dated the Execution Qedéhereinafter defined), and a Final Prospectubdeeinafter defined) containing st



pricing information shall be filed pursuant to 48 (nder the Securities Act of 1933, as amendex"@lat").

2. Delivery and Payment. Delivery of the Securighall be made to the Underwriters for the accofieach Underwriter in book-entry form
through the facilities of The Depository Trust Canp ("DTC") against payment of the purchase ptiezdfor by such Underwriter or on its
behalf therefor by wire transfer in same day futtdthe Company or its order at the office of PilisbWinthrop LLP, New York, New York
or at such other location as the parties may ag@eeh payment shall be made at 10:00 a.m., New Edagktime, on the third business day
following the date of this Agreement or at suchetion such other date, not later than five busidags after the date of this Agreement, as
may be agreed upon by the Company and the Undera/guch date is hereinafter referred to as thesi@ Date").

The Securities to be purchased by each Undervréerunder will be represented by one or more ragidtglobal Securities in book-entry
form, which will be deposited by or on behalf oét@ompany with DTC or its designated custodian. ddréficates for the Securities will be
made available for examination and packaging bycBdrAmerica Securities LLC, J.P. Morgan Securitigs and Lehman Brothers Inc. (the
"Representatives") in New York City not later tHE0100 a.m. (New York City time) on the business gagr to the Closing Date.

The cost of original issue tax stamps, if any,onmection with the issuance and sale of the Séesitity the Company to the respective
Underwriters shall be borne by the Company. The g will pay and save each Underwriter and angasgbent holder of the Securities
harmless from any and all liabilities with respexbr resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determieliet payable in connection with the original issigaar sale to such Underwriter of the
Securities.

3. Representations and Warranties of the Compamy Company represents and warrants to the sevaddririters as of the date hereof |
as of the Closing Date, and covenants with therséumnderwriters, that:

(a) The Company meets the requirements for us@wh5-3. A registration statement (Registration B&3-84276) on Form S-3 relating to
the registration of $3 billion of various securitidescribed in the Basic Prospectus (as hereirddfared), including the Securities and the
offering thereof from time to time in accordancehaiRule 415 under the Act, including a Basic Praggpeand such amendments to such
registration statement as may have been requirthtbtdate of this Agreement, has been (i) prepbyetie Company under the provisions of
the Act, and the rules and regulations thereurmitetively referred to as the "Rules and Regatadf) of the Securities and Exchange
Commission (the "Commission"); (ii) filed with tl@mmission; and (iii) declared effective by the @oission; and, prior to the offer and
sale of the Securities, $2 billion aggregate offgrprice of securities remains unsold under theisR@gion Statement. No stop order
suspending the effectiveness of the RegistratiateBtent or any part thereof has been issued unééekdt and no proceedings for that
purpose have been instituted or threatened by ¢imen@ission, and any request on the part of the Casion for additional information has
been complied with by the Company. Copies of segfistration statement and amendments, if any, &adyPreliminary Prospectus (as
hereinafter defined) used by the Company have bekvered or made available to the Underwriterse dffering of the Securities is a
Delayed Offering (as hereinafter defined) and,altih the Basic Prospectus may not include allrifegination with respect to the Securities
and the offering thereof required by the Act arelRules and Regulations to be included in the Fmaspectus, such Basic Prospectus
includes all such information required by the Astildhe Rules and Regulations to be included thereiof the date the Registration Staten
initially became effective. The Company will filke Final Prospectus in accordance with Rule 424f(l)e Rules and Regulations. As filed,
the Final Prospectus shall include all requirediimfation with respect to the Securities and theraff) thereof and, except to the extent the
Representatives shall agree in writing to a modiian, shall be in all substantive respects infte furnished to you prior to the Execution
Date or, to the extent not completed at the Exenuliate, shall contain such specific additionabinfation and other changes (beyond that
contained in such Basic Prospectus and any PrelimiArospectus) as the Company has advised yau,tprihe Execution Date.

The term "Registration Statement" means the registr statement of the Company, Registration N8-8876, referred to in the
immediately preceding paragraph, as amended oleuppted to the date hereof, including financiateshents and other documents
incorporated by reference therein and all exhileigeh as amended, and, in the event any postiefezhendment to such registration
statement becomes effective prior to the Execuliate, shall also mean such registration statensest @amended. The term "Effective Date"
means the later of the date the Registration Setemitially became effective, the date that angtpeffective amendment or amendments
thereto became or become effective or the datieeofiling of the Company's most recent Annual ReparForm 10-K. The term "Execution
Date" means the date that this Agreement is exdaurtd delivered by the parties hereto, as refleatethe first page hereof. The term "Basic
Prospectus" means the prospectus contained incaminig a part of the Registration Statement ab®fdate the Registration Statement
initially became effective, including documentsangorated or documents deemed to be incorporatzdith In the event that

(i) the Basic Prospectus shall have been amendeided or supplemented (but excluding supplementiset Basic Prospectus relating solely
to securities other than the Securities) on orrgadhe Execution Date or (ii) the Company shaWé filed documents pursuant to Section 13,
14 or 15(d) of the Securities Exchange Act of 1&amended (the "Exchange Act"), after the tireeRBgistration Statement became
effective and on or prior to the Execution Datet (@xcluding documents incorporated therein by efee relating solely to securities other
than the Securities) which are deemed to be incatpd by reference in the Basic Prospectus purdadtém 12 of Form S, the term "Basi
Prospectus" as used herein shall also mean sushamins as so amended, revised or supplementeéftaaling such incorporation by
reference. The term "Preliminary Prospectus" meawyspreliminary prospectus supplement which dessrthe Securities and the offering
thereof and is used prior to the filing of the FiReospectus, together with the Basic Prospectos.t&rm "Final Prospectus” means the
prospectus supplement relating to the Securitidggsadiled with the Commission pursuant to Rul&4b) of the Rules and Regulations after
the Execution Date, together with the Basic Proggedhe term "Delayed Offering" means an offelfigecurities pursuant to Rule 415
under the Rules and Regulations which does not aammpromptly after the effective date of a regt&in statement. For purposes of this
Agreement, the words "amend," "amendment," "amefidedpplement” or "supplemented" with respecti® Registration Statement or the
Final Prospectus shall mean (i) amendments or suppits to the Registration Statement or the Firadgectus and (ii) documents deeme
be incorporated by reference in to the Final Prossg in each case filed with the Commission ot seprospective purchasers of 1



Securities after the Execution Date and prior eodbmpletion of the distribution of the Securitiarg all references in this Agreement to
financial statements and schedules and other irEtom which is "contained," "set forth,"” "includedt "stated" (or other references of like
import) in the Registration Statement or the FPspectus shall be deemed to mean and includadilfinancial statements and schedules
and other information that is incorporated by refee in the Registration Statement or the Finasarctus.

(b) On the Effective Date, the Registration Statethakd and when any Preliminary Prospectus andrthal Prospectus is or was first filed
with the Commission pursuant to Rule 424(b), threaFProspectus (and any supplement thereto), imgutie financial statements included
or incorporated by reference in the Final Prospeatill or did comply in all material respects witie applicable provisions of the Act, the
Rules and Regulations, the Exchange Act, the maesregulations thereunder (the "Exchange Act RahesRegulations"), the Trust
Indenture Act of 1939, as amended (the "Trust ItulenAct"), and the rules and regulations thereulithe "Trust Indenture Act Rules and
Regulations") and will contain all information recpd to be included therein in accordance withAkg the Rules and Regulations, the
Exchange Act and the Exchange Act Rules and Rego#atOn the Effective Date, the Registration Steget did not contain any untrue
statement of a material fact or omit to state aemtfact required to be stated therein or neggdsamake the statements therein not
misleading. At the date the Final Prospectus (twgrevith any supplement thereto) is first filediwihe Commission pursuant to Rule 424(b)
and at the Closing Date, the Final Prospectusnaiiicontain any untrue statement of a materialdacmit to state a material fact necessa
order to make the statements therein, in the bflthe circumstances under which they were mademigeading. At the date that any
Preliminary Prospectus is delivered to the Unddessifor their use in connection with the marketifighe Securities, such Preliminary
Prospectus did not contain any untrue statemeatdterial fact or omit to state a material factessary in order to make the statements
therein, in light of the circumstances under whindly were made, not misleading. The foregoing gargations and warranties in this Sec
3(b) do not apply to any statements or omissiondemia reliance on and in conformity with informatifurnished in writing to the Company
by an Underwriter specifically for inclusion in tRegistration Statement or the Final Prospectuarigrsupplement thereto). On the Effective
Date, the date the Final Prospectus is first filéith the Commission pursuant to Rule 424(b), anallagubsequent times to and including the
Closing Date, the Indenture did or will comply wih applicable provisions of the Trust Indenturet And the Trust Indenture Act Rules and
Regulations.

(c) The documents which are incorporated by referén the Basic Prospectus, any Preliminary Praapeand the Final Prospectus or from
which information is so incorporated by referengben they became effective or were filed with tlenission, as the case may be,
complied in all material respects with the requiesits of the Act, the Rules and Regulations, thenBmge Act or the Exchange Act Rules
Regulations, as applicable; and any documentdesbdind incorporated by reference subsequent tBxbkeution Date shall, when they are
filed with the Commission, conform in all materiabpects with the requirements of the Act, the Raled Regulations, the Exchange Act or
the Exchange Act Rules and Regulations, as apjicab

(d) Each of the Company and each of its subsididiséed on Schedule Il hereto (the "Subsidiariés"and at the Closing Date will be, a
corporation, limited liability company or partneislduly organized, validly existing and in goodrstang under the laws of its jurisdiction of
organization. Each of the Company and each of thesiBiaries has, and at the Closing Date will h&wé power and authority to conduct all
the activities conducted by it, to own or leasdlal assets owned or leased by it and to condubtiginess as described in the Registration
Statement and the Final Prospectus. Each of thep@oynand each of the Subsidiaries is, and at thsii@) Date will be, duly licensed or
qualified to do business and in good standing faseagn corporation or limited liability company all jurisdictions in which the nature of the
activities conducted by it or the character ofdlssets owned or leased by it makes such licensiggatification necessary except where the
failure to be so qualified or licensed would notéa material adverse affect on the business, pgiepgbusiness prospects, condition
(financial or otherwise) or results of operatiofshee Company and its subsidiaries, taken as aavt@!Material Adverse Affect"). For
purposes of this Agreement, "subsidiaries" shatim@) the Company's direct and indirect majorityred corporate subsidiaries (b) the
Company's direct and indirect majority owned lirditebility companies and (c) the partnershipsyteentures and other entities of which
Company or any subsidiary is the majority ownemanaging general partner. Complete and correcesagithe certificate of incorporation
and of the bylaws or other organizational documents of the Camwi@and each of the Subsidiaries and all amendntleetsto have been ma
available to the Underwriters, and no changes thevdl be made subsequent to the Execution Datepior to the Closing Date.

(e) The Securities have been duly and validly atglkd and, when authenticated by the Trustee audds delivered and sold in accordance
with this Agreement and the Indenture, will havermduly and validly executed, authenticated, issuetidelivered and will constitute valid
and binding obligations of the Company, enforcealgiainst the Company in accordance with their re@8peterms and entitled to the bene
provided by the Indenture except (i) that such ex@ment may be subject to bankruptcy, insolveregrganization, fraudulent conveyance,
moratorium or other similar laws, now or hereafteeffect, relating to creditors' rights generadlyd (ii) that the remedy of specific
performance and injunctive and other forms of explé relief may be subject to equitable defensdgaihe discretion of the court before
which any proceeding therefor may be brought.

(f) The description of the Securities in the Regiibn Statement and the Final Prospectus is, atieeaClosing Date will be, complete and
accurate in all material respects and, insofauak gescription contains statements constitutisgramary of the legal matters or documents
referred to therein, such description fairly sumizes the information referred to therein.

(9) The financial statements and schedules incladédcorporated by reference in the Registratitateé®nent or the Final Prospectus present
fairly the consolidated financial condition of tB@mpany as of the respective dates thereof andath&olidated results of operations and cash
flows of the Company for the respective periodsered thereby, all in conformity with United Stateserally accepted accounting princif
applied on a consistent basis throughout the epérd involved, except as otherwise discloseithénRegistration Statement or the Final
Prospectus. The selected consolidated financialidatuded in the Registration Statement or thalFftospectus present fairly the
information shown therein and have been compiled basis consistent with that of the audited cadatdd financial statements of the
Company included or incorporated by reference énRlgistration Statement or the Final ProspectasotNer financial statements



schedules of the Company are required by the AetRules and Regulations, the Exchange Act or ¥obd&hge Act Rules and Regulations to
be included in or incorporated by reference inRlegistration Statement or the Final Prospectus. &RMP ("KPMG"), who has audited
certain financial statements and schedules incatpdrby reference in the Registration Statementlaméinal Prospectus, are independent
registered public accountants with respect to then@any, as required by the Act and the Rules amgilggons.

(h) Neither the Company nor any of its subsidiahias sustained since the date of the latest aufifii@acial statements included or
incorporated by reference in the Final Prospeatysnaaterial loss or interference with its businieem fire, explosion, flood or other
calamity, whether or not covered by insuranceyamfany labor dispute or court or governmentaloagtorder or decree, otherwise than a:
forth or contemplated in the Final Prospectus; aimte the respective dates as of which informatagiven in the Registration Statement
the Final Prospectus, there has not been any charige capital stock or long-term debt of the Campor any of its subsidiaries or any
material adverse change, or any development invglaiprospective material adverse change, in ectifig the general affairs, management,
financial position, stockholders' equity or reswt®perations of the Company and its subsidiat@sen as a whole, otherwise than as set

or contemplated in the Final Prospectus.

(i) The Company is not, and after giving effecthe issuance and sale of the Securities and tHeafipn of the proceeds thereof, will not |
an "investment company" or an "affiliated persof)on "promoter” or "principal underwriter" for, dmvestment company," as such terms
defined in the Investment Company Act of 1940, rasrded.

() Except as set forth in the Registration Statethaad the Final Prospectus, there are no actsiits, or proceedings pending or, to the best
of the Company's knowledge, threatened againdfectang the Company or any of its subsidiariesoy of their respective officers in their
capacity as such, before or by any federal or statiet, commission, regulatory body, administratgency or other governmental body,
domestic or foreign, that is likely to have a MakEAdverse Affect. Except as set forth in the Régition Statement and the Final Prospectus,
all actions, suits or proceedings now pending agdive Company or any of its subsidiaries, or drtheir respective officers in their
capacities as such, before any Federal or staré, counmission, regulatory body, administrativerageor other governmental body, dome

or foreign, if decided or resolved in a manner uofable to the Company or any of its subsidianesyld not be likely to, individually or in

the aggregate, have a Material Adverse Affect.

(k) The Company and each of the Subsidiaries mabatthe Closing Date will have, (i) such franeliscertificates, authorities or permits
issued by the appropriate state, federal or foreggulatory agencies or bodies necessary to corldediusiness now operated by them, other
than those the absence of which would not be likelyave a Material Adverse Affect, and neither@wmmpany nor any of the Subsidiaries
has received any written notice of proceedinggirgjdo the revocation or modification of any sd@dnchise, certificate, authority or permit
which, individually or in the aggregate, if the gdi of an unfavorable decision, ruling or findingpuld be likely to have a Material Adverse
Affect, (i) complied in all material respects widlil laws, statutes, ordinances, rules, regulaiorgers or decrees of any court, governmental
body or regulatory authority or administrative aggehaving jurisdiction over the Company or any Sdiasy or any of the property or assets
of the Company or any Subsidiary (including, withtnitation, any such laws, statutes, ordinanceles, regulations, orders or decrees with
respect to environmental protection or the releardling, treatment, storage or disposal of harssdubstances or toxic wastes), the failure
to comply with which would be likely to have a Ma&d Adverse Affect, and (iii) performed in all neattal respects all of its obligations
required to be performed by it under any mateialtiact or other instrument to which it is a pastyby which its property is bound or
affected, and is not, and at the Closing Date, matlbe, in default under any such contract orimsent the effect of which would be likely to
have a Material Adverse Affect. To the best knogkedf the Company, no other party under any mateoiatract or other instrument to
which it or any Subsidiary is a party is in defanlany respect thereunder, except for any suchuttsf(alone or collectively) that would not
be likely to have a Material Adverse Affect; prosttthat it is understood and agreed that neitlee€Cttmpany nor any Subsidiary has
undertaken any special investigation to determoragdiance by such other parties under any suchracindr other instrument. The Company
is not, and at the Closing Date will not be, inlat@mn of any provision of its articles of incor@ion or by-laws or in default in any material
respect under any agreement or instrument evidgrncdebtedness for borrowed money. The Subsidiaresot, and at the Closing Date,
will not be, in violation of any material provisiaf their respective articles of incorporation grlaws (or comparable organizational
documents) or in default under any agreement arumgent evidencing indebtedness for borrowed m@Agyas a result of the failure to make
one or more payments in excess of $5 million inagbgregate that are due and owed thereunder, atfiBjwise in any respect which is liki

to have a Material Adverse Affect.

(I) No consent, approval, authorization or orderasfany filing, registration, qualification or detation with, any court or governmental
agency or body is required for (i) the executiogljvry or performance of this Agreement, the Siiesror the Supplemental Indenture by
Company,

(i) the authorization, offer, issuance, trans&ale or delivery of the Securities by the Compangdcordance with this Agreement or (iii) the
consummation by the Company of the transactiorissquart contemplated herein and by the Indentxeept such as may have been
obtained, or on or prior to the Closing Date wél @btained, under the Act, the Rules and Regulatitne Exchange Act, the Exchange Act
Rules and Regulations, the Trust Indenture AcherTirust Indenture Act Rules and Regulations aiti sis may be required under foreign or
state securities or blue sky laws or the by-lang rates of the National Association of Securitiesalgrs, Inc. (the "NASD") in connection
with the purchase and distribution of the Secigibg the Underwriters.

(m) The Company has full corporate power and aitthtir enter into this Agreement. This Agreemerd baen duly authorized, executed and
delivered by the Company and, when duly executelddafivered by the Underwriters, will constitutealid and binding agreement of the
Company and will be enforceable against the Comjimaagcordance with the terms hereof, except ) such enforcement may be subjec
bankruptcy, insolvency, reorganization, fraudulesniveyance, moratorium or other similar laws, noweareafter in effect, relating to
creditors' rights generally, (ii) that the remedyspecific performance and injunctive and othenfsrof equitable relief may be subject to
equitable defenses and to the discretion of thet dmiore which any proceeding therefor may be ghb@and (iii) rights to indemnity ar



contribution hereunder may be limited by federadtate laws relating to securities or the policiederlying such laws. The Indenture has
been duly authorized, executed and delivered byCttrapany and the Trustee and has been qualifiedrahd Trust Indenture Act and
constitutes a valid and binding agreement of thmm@any enforceable against the Company in accordaitbéts terms, except (i) that such
enforcement may be subject to bankruptcy, insolyereorganization, moratorium or other similar lawsw or hereafter in effect, relating to
creditors' rights generally and (ii) that the remefispecific performance and injunctive and otteems of equitable relief may be subject to
equitable defenses and to the discretion of thet cmiore which any proceeding therefor may be ghd@nd (iii) rights to indemnity and
contribution hereunder may be limited by federadtate laws relating to securities or the policiederlying such laws.

(n) The issue and sale of the Securities, the axetudelivery and performance by the Company @f A&greement and the Indenture and the
consummation of the transactions contemplated eaed thereby will not (i) result in a violation afly of the terms or provisions of the
articles of incorporation or by-laws (or comparaibistruments) of the Company or any of the Subs&kaor (ii) violate or conflict with any
franchise or any judgment, ruling, decree, ordatuse, rule or regulation of any court or othevgrmmental agency or body applicable to the
business or properties of the Company or any oSfthiesidiaries or (iii) result in the creation ompiosition of any lien, charge or encumbrance
upon any of the assets of the Company or any obthsidiaries pursuant to the terms or provisidnsraresult in a breach or violation of any
of the terms or provisions of, or constitute a défander, or give any other party a right to taraie any of its obligations under, or result in
the acceleration of any obligation under, any itdex mortgage, deed of trust, voting trust agregniean agreement, bond, debenture, note
agreement or other evidence of indebtedness, leastract or other agreement or instrument to wktiiehCompany or any of the Subsidiaries
is a party or by which the Company or any of thestdiaries or any of their respective propertiesriare bound or affected (the "applicable
agreements"), other than with respect to this €diii any breaches, violations, defaults, terrtioras or accelerations with respect to any
applicable agreement that will not, or are notljike, have a Material Adverse Affect.

(o) The Company and each of the Subsidiaries had god marketable title to all franchises, proesrind assets owned by it, which are
material to the business or operations of the Compad its subsidiaries, taken as a whole (inclgidwthout limitation the stock or other
equity interests of all subsidiaries), free andwclef all liens, charges, encumbrances or resiristiexcept such as are described in the Final
Prospectus and except immaterial liens which daaffett the operations or financial condition of iompany. The Company and each o
Subsidiaries has valid, subsisting and enforcelablges for the properties leased by it, with sxdegtions as would not materially interfere
with the business or operations of the Companyitesubsidiaries, taken as a whole.

(p) All existing material contracts described ie final Prospectus to which the Company or anh@fRubsidiaries is a party have been duly
authorized, executed and delivered by the Compasyah Subsidiary, constitute valid and bindingeagnents of the Company or such
Subsidiary and are enforceable against the Compasych Subsidiary in accordance with the termeetifeexcept (i) that such enforcement
may be subject to bankruptcy, insolvency, reorgaion, fraudulent conveyance, moratorium or otlirailar laws, now or hereafter in effect,
relating to creditors' rights generally and

(i) that the remedy of specific performance arjdristive and other forms of equitable relief maysibiject to equitable defenses and to the
discretion of the court before which any proceedheyefor may be brought. Such described conteaetshe only contracts required to be
described in the Final Prospectus by the Act ardRhles and Regulations.

(g) No statement, representation, warranty or camemade by the Company in this Agreement or tderiture or made in any certificate or
document required by this Agreement to be delivéoatie Underwriters was or will be, when madectuaate, untrue or incorrect in any
material respect.

(r) No holder of securities of the Company hastsgb the registration of any securities of the @any because of the filing of the
Registration Statement or the offering and salkhefSecurities.

(s) No action has been taken and no statute,neg@jation or order has been enacted, adoptedwedsby any governmental agency or body
that prevents the issuance of the Securities, sdspthe effectiveness of the Registration Statenpeavents or suspends the use of the
Preliminary Prospectus, or suspends the sale décearities in any jurisdiction referred to in Sewt4(f) below, provided, however, that to
the extent this representation relates to statergies or blue sky laws and laws of jurisdictiasther than the United States and its political
subdivisions, it shall be limited to the knowledzfehe Company. No injunction, restraining ordeoater of any nature by a federal or state
court of competent jurisdiction has been issuedsanded on the Company or any of its Subsidiari¢is kespect to the Company or any of its
Subsidiaries that would prevent or suspend thaisseior sale of the Securities, the effectivenéfiseoRegistration Statement, or the use of
the Preliminary Prospectus in any jurisdiction refd to in Section 4(f) below.

(t) The Company has not taken, directly or indisgecny action designed to cause or to resultiithat has constituted or which might
reasonably be expected to constitute, the stabdizar manipulation of the price of any securifyttte Company to facilitate the sale or res
of the Securities in any jurisdiction referred naSection 4(f) below in contravention of applicalale, provided that no representation is m
herein as to the activities of any Underwriter.

(u) The Company and its Subsidiaries maintain ygjeims of internal accounting controls sufficienptovide reasonable assurance that (i)
transactions are executed in accordance with mamefts general or specific authorizations; (iijpgactions are recorded as necessary to
permit preparation of financial statements in comiity with generally accepted accounting principesl to maintain asset accountability;
(iii) the recorded accountability for assets is panmed with the existing assets at reasonable @eand appropriate action is taken with
respect to any differences and (y) disclosure otsyand procedures as defined in Rule 15d-15 uthdeExchange Act.

(v) The Company is, to its knowledge, in compliaicall material respects with the applicable psawis of the Sarbar-Oxley Act of 200z



that are effective and the rules and regulatiorts®Commission that have been adopted and aretigéfehereunder.
4. Agreements of the Company. The Company agrebstimé several Underwriters as follows:

(a) The Company will not, from the Execution Datilthe end of such period as the Final Prospeistusquired by law to be delivered in
connection with sales of the Securities by an Uwdéezr or dealer, file any amendment or supplenterthe Registration Statement or the
Final Prospectus, unless a draft thereof shatlfiese been submitted to the Underwriters withieasonable period of time prior to the filing
thereof and the Underwriters shall not have obgkttereto in good faith.

(b) The Company will notify the Underwriters proryptand will confirm such advice in writing, (i) vem any poseffective amendment to tl
Registration Statement becomes effective, (ii)rof equest by the Commission for amendments orlsopmts to the Registration Statement
or the Final Prospectus or for additional inforraati(iii) of the issuance by the Commission of atgp order suspending the effectiveness of
the Registration Statement or the initiation of @angceedings for that purpose or the threat the(@dfuntil the end of such period as the
Final Prospectus is required by law to be delivénecbnnection with sales of the Securities by aw&rwriter or dealer, of the happening of
any event that in the judgment of the Company reguhe Company to file an amendment or suppletoehe Registration Statement and

of receipt by the Company, or any representativedtorney of the Company, of any other communézafrom the Commission relating to
the Registration Statement, the Basic ProspectysPeeliminary Prospectus or the Final Prospectub@offering of the Securities. If at any
time the Commission shall issue any order susperitiie effectiveness of the Registration StatenmtbatCompany will make every
reasonable effort to obtain the withdrawal of sactter at the earliest possible moment.

(c) If and to the extent not already furnished, @mmpany will furnish to the Underwriters, withatitarge, one complete copy of the
Registration Statement and of any post-effectiveradment thereto, including financial statementssaigtdules, and all exhibits thereto
(including any documents filed under the Exchangeakd deemed to be incorporated by referenceheté-inal Prospectus), and will upon
request make available to the Underwriters, witlahatrge, additional copies of the RegistrationeBiesnt and any post-effective amendment
thereto, including financial statements and schesiblt without exhibits and documents incorporatedeference therein.

(d) The Company will comply with all the provisionfany undertakings contained in the RegistraBtatement.

(e) On the Effective Date, and thereafter from timéme, the Company will deliver to the Undenerg, without charge, as many copies of
the Final Prospectus or any supplement theretiheanderwriters may reasonably request. The Cognpansents to the use of any
Preliminary Prospectus and the Final Prospectasmpramendment or supplement thereto by the Undensrand by all dealers to whom the
Securities may be sold, both in connection withdffering or sale of the Securities and for anyigebof time thereafter during which a
prospectus is required by law to be delivered imneetion therewith. If during such period of tinagy event shall occur which in the
judgment of the Company or counsel to the Undeensishould be set forth in the Final Prospectusder to make any statement thereir
the light of the circumstances under which it waslmwhen delivered, not misleading, or if it isessary to supplement the Final Prospectus
to comply with law, the Company will forthwith prege and duly file with the Commission an approgr&ipplement thereto or a document
under the Exchange Act deemed to be incorporata@ith and will deliver to the Underwriters, withaiharge, such number of copies thel
as the Underwriters may reasonably request. Thep@ognshall not file any document under the Exchahgiebefore the termination of the
offering of the Securities by the Underwritersuth document would be deemed to be incorporatadfieyence into any Preliminary
Prospectus or the Final Prospectus, unless attieagof shall first have been submitted to the Wwdéers within a reasonable period of time
prior to the filing thereof and the Underwritersaliimot have objected thereto in good faith.

(f) Prior to any public offering of the Securitibg the Underwriters, the Company will cooperatehwfite Underwriters and counsel to the
Underwriters in connection with the registratiomomalification of the Securities for offer and saleder the securities or blue sky laws of <
United States jurisdictions and similar laws offstmreign jurisdictions as the Underwriters mayuest, and will maintain such qualifications
in effect so long as required for the distributafrthe Securities; provided, that in no event stiel Company be obligated to qualify to do
business in any jurisdiction where it is not nowgsalified or to take any action which would sulbjito general service of process or gen
taxation in any jurisdiction where it is not nowsbject.

(9) During the period of five years commencing ba Effective Date, the Company will furnish to thederwriters, if requested, copies of
such financial statements and other periodic ardiapreports as the Company may from time to tilis&ribute generally to the holders of
any class of its capital stock, and will furnishthe Underwriters, if requested, a copy of eachuahar other report it shall be required to file
with the Commission.

(h) The Company will make generally available tédieos of its securities as soon as may be pradédalt in no event later than the last day
of the fifteenth full calendar month following ticalendar quarter in which the Execution Date falisearning statement (which need not be
audited but shall be in reasonable detail) forriopeof 12 months ended commencing after the HifedDate, within the meaning of and
satisfying the provisions of Section 11(a) of thet Ancluding Rule 158 of the Rules and Regulatjons

(i) Unless otherwise agreed by the parties heveltb@ther or not the transactions contemplated ts/Algreement are consummated or this
Agreement is terminated, the Company will pay,emburse if paid by the Underwriters, all costs ardenses incident to the performanc
the obligations of the Company under this Agreemiactuding but not limited to costs and expendesraelating to (i) the preparation,
printing and filing of the Registration Statementaxhibits thereto, the Basic Prospectus, anyirRiredry Prospectus, the Final Prospectus
and any amendment or supplement to the Registrataement or the Final Prospectus, (ii) the pregar and delivery of certificates
representing the Securities, (iii) the printingtliit Agreement, any agreement among underwritassgdeaaler agreements and ¢



underwriters' questionnaire, (iv) furnishing (inging costs of shipping and mailing) such copiethefRegistration Statement, the Basic
Prospectus, any Preliminary Prospectus and the Pinapectus, and all amendments and supplemeasretdh as may be requested for use in
connection with the offering and sale of the Samsiby the Underwriters or by dealers to whom 8&ea may be sold, (v) any filings
required to be made by the Underwriters with theSDAand the fees, disbursements and other chafgesinsel for the Underwriters in
connection therewith, (vi) the registration or dfiedtion of the Securities for offer and sale unttee securities or blue sky laws of such
United States jurisdictions and similar laws offs€mreign jurisdictions designated pursuant to ®act(f) hereof, including the fees,
disbursements and other charges of counsel fddtiokerwriters in connection therewith, and the prapan and printing of preliminary,
supplemental and final blue sky memoranda, (vijrsel to the Company, (viii) the rating of the Sé@@s by one or more rating agencies
(ix) the Trustee and any agent of the Trustee haddes, disbursements and other charges of coiangbke Trustee in connection with the
Indenture and the Securities.

(j) Unless otherwise agreed by the parties, if &gseement shall be terminated for any reason byGtbmpany pursuant to any of the
provisions hereof (other than pursuant to Sectiberéof) or if for any reason the Company shallibable to perform its obligations
hereunder, the Company will reimburse the Undeessifor all out-ofpocket expenses (including the fees, disbursenat®ther charges
counsel for the Underwriters) reasonably incurredhem in connection herewith.

(k) The Company will not at any time, directly adirectly, take any action described in Sectioi 3éreof.

() Until thirty (30) days from the Execution Dathe Company will not, without the consent of thepResentatives, offer, sell or contract to
sell, or otherwise dispose of, by public offeringannounce the public offering of, any other dsuturities of the Company other than (i) the
Securities, (ii) in connection with the remarketwfgup to $500,000,000 aggregate principal amo@itieéCompany's Senior Notes, Series J,
due 2007 and

(iii) the incurrence of indebtedness under the Camyfs credit facilities or through commercial pajgsuances.

5. Conditions of Obligations of the Underwritens.dddition to the execution and delivery of thec@Determination Agreement, the
obligations of the Underwriters shall be subjedt® condition that all representations and waieardnd other statements of the Compan
forth herein are, at and as of the Closing Dates &amd correct, the condition that the Companyl slaake performed all of its obligations
hereunder theretofore to be performed, and theviallg additional conditions, unless any such coadiis waived in writing by the
Underwriters:

(@) (i) No stop order suspending the effectiveridétbe Registration Statement shall be in effect mo proceedings for that purpose shall be
pending or threatened by the Commission, (ii) aguest for additional information on the part & gtaff of the Commission or any such
authorities with respect to the offering of the @@tes shall have been complied with to the satigbn of the staff of the Commission or sl
authorities and (iii) after the Execution Date,amendment or supplement to the Registration Statearedhe Final Prospectus shall have
been filed unless a copy thereof was first subihitbethe Underwriters and the Underwriters did aigject thereto in good faith, and the
Underwriters shall have received certificates, didthe Closing Date and signed on behalf of the Gomiby the Chief Executive Officer of
the Company and the Chief Financial Officer of @@mmpany (who may, as to proceedings threatengdupeln the best of their information
and belief), to the effect of clauses (i) and (ii).

(b) Since the respective dates as of which infoionas given in the Registration Statement andRimal Prospectus (i) there shall not have
been any change in the capital stock or lterga debt of the Company or any of its subsidiapieany change, or any development involvit
prospective change, in or affecting the generaliesff management, financial position, stockholdegsiity or results of operations of the
Company and its subsidiaries, otherwise than afogbtor contemplated in the Final Prospectugjipneither the Company nor any of the
Subsidiaries shall have sustained any loss orfert@rce with its business or properties from fingplosion, flood or other calamity, whether
or not covered by insurance, or from any laboratismr any court or governmental action, orderemréde, otherwise than as set forth or
contemplated in the Registration Statement andrih@ Prospectus, the effect of which any such daseribed in clause (i) or (ii) is, in the
judgment of the Representatives, so material amdrad as to make it impracticable or inadvisablertweed with the public offering or tl
delivery of the Securities on the terms and inrtfamner contemplated in the Final Prospectus.

(c) On or after the date of hereof there shallh@te occurred any of the following: (i) a suspensio material limitation in trading in
securities generally on The New York Stock Exchaftige "NYSE"); (ii) a suspension or material lintitan in trading in the Company's
securities by the NYSE; (jii) a general moratorismcommercial banking activities declared by Felder&lew York State authorities or a
material disruption in commercial banking or setiesi settlement or clearance services in the UrStates;

(iv) any material adverse change in the financiafkats in the United States or elsewhere; or @)athitbreak or escalation of hostilities or
other international or national calamity or crisighe effect of any such event specified in ck(s) or (v), in the Representatives' judgment,
makes it impracticable or inadvisable to proceetth wie public offering or the delivery of the Sdtias on the terms and in the manner
contemplated in the Final Prospectus.

(d) On or after the date hereof (i) no downgradihgll have occurred in the rating accorded the Gayp debt securities or preferred stock
by any "nationally recognized statistical ratingamization”, as that term is defined by the Comiorsfor purposes of Rule 436(g)(2) under
the Act, and (ii) no such organization shall haubljzly announced that it has under surveillanceegiew, with possible negative
implications, its rating of any of the Company'btsecurities.

(e) At the Closing Date, the Underwriters shalldaeceived satisfactory evidence to the effectitharatings applicable to the Securities are
BBB+ or better by Standard & Poor's Ratings Ses/ened Baa2 or better by Moody's Investors Serwime



(f) Since the respective dates as of which inforomais given in the Registration Statement andRim@l Prospectus, there shall have been no
litigation or other proceeding instituted agaits Company or any of the Subsidiaries or any df tlespective officers or directors in their
capacities as such, before or by any federal, statecal court, commission, regulatory body, adstiative agency or other governmental
body, domestic or foreign, in which litigation aropgeeding an unfavorable ruling, decision or figdimould have a Material Adverse Affect.

(9) On the Closing Date, the Underwriters shalleheaceived an opinion, dated the Closing Date satidfactory in form and substance to
counsel for the Underwriters, from Stacey W. GEf(., Senior Vice President, General Counsel anteey of the Company, and from
Jones, Walker, Waechter, Poitevent, Carrere & DenegL.P, special counsel to the Company, to ffeceset forth in Exhibit B and Exhibit
C hereto, respectively.

(h) On the Closing Date, the Underwriters shalleheaceived an opinion, dated the Closing Date, fRillsbury Winthrop LLP, counsel for
the Underwriters, with respect to such matterhadinderwriters may reasonably require. In giviaghsopinion, such counsel may rely, a
all matters governed by the laws of the State afitiana, upon the opinion of Jones, Walker, WaecRwitevent, Carrere & Denegre, L.L.P.
Such counsel may also state that, insofar as suicioa involves factual matters, they have reltedthe extent they deem proper, upon
certificates of officers of the Company and itssdlaries, and certificates of public officials.

(i) On the date hereof and at the Closing Date, KRMho has audited certain of the financial statemef the Company and its subsidiaries
included or incorporated by reference in the Regfistn Statement, shall have furnished to the Undtars a letter, dated the respective dates
of delivery thereof, in form and substance satitsfgcto the Underwriters.

(j) At the Closing Date, there shall be furnishedrte Underwriters a certificate, dated the datiésadelivery, signed on behalf of the
Company by each of the Chief Executive Officer #relChief Financial Officer of the Company, in foemd substance satisfactory to the
Underwriters, to the effect that:

(i) Each signer of such certificate has carefukgrained the Registration Statement and the Fir@dpgactus and (A) the Registration
Statement is true and correct in all material retgpand does not omit to state a material factireduo be stated therein or necessary in order
to make the statements therein not untrue or misigaand (B) the Final Prospectus is true andembiin all material respects and does not
omit to state a material fact necessary in ordenae the statements therein, in the light of inmumstances under which they were made,
not untrue or misleading (it being understood thahe extent a statement in the Registration Btae or Final Prospectus, including any
documents deemed to be incorporated by referemceith refers to and speaks as of a specific dateh signer of such certificate only
represents with respect to such statement thasttrue and correct in all material respects a&iolf date) and (C) since the Execution Date,
no event has occurred as a result of which it cessary to supplement the Final Prospectus in ¢odeake the statements therein, in light of
the circumstances under which they were made, moae@ or misleading in any material respect andethas been no document required t
filed under the Exchange Act and the Exchange Ate®Rand Regulations that upon such filing wouldieemed to be incorporated by
reference into the Final Prospectus that has rem be filed.

(i) Each of the representations and warrantieth@fCompany contained in this Agreement were, vwdriginally made, and are, at the time
such certificate is delivered, true and correct.

(iii) Each of the covenants required herein to bdgrmed by the Company on or prior to the delivefrguch certificate has been duly, timely
and fully performed and each condition herein regflito be complied with by the Company on or priothe date of such certificate has been
duly, timely and fully complied with.

(k) The Company shall have furnished to the Undiéena such certificates, in addition to those sfieadly mentioned herein, as the
Underwriters may have reasonably requested agtadturacy and completeness at the Closing Dateyo$tatement in the Registration
Statement or the Final Prospectus or any docunfiéggdsunder the Exchange Act and deemed to be purated by reference into the Final
Prospectus, as to the accuracy at the Closing Datke representations and warranties of the Comparein, as to the performance by the
Company of its obligations hereunder, or as tdfaffélment of the conditions concurrent and preeatlto the obligations of the Underwriters
hereunder.

6. Indemnification. (a) The Company will indemnipnd hold harmless each Underwriter against ang#sdaims, damages or liabilities,
joint or several, to which such Underwriter may dree subject, under the Act or otherwise, insofauah losses, claims, damage:

liabilities (or actions in respect thereof) arisg of or are based upon an untrue statement ayeallentrue statement of a material fact
contained in any Preliminary Prospectus, the Regdish Statement (or in any prior registrationesa¢nt to which the Final Prospectus, as a
combined prospectus under Rule 429 of the RuleRagllations, may relate), the Basic Prospectesk-thal Prospectus and any other
prospectus relating to the Securities, or any ammemd or supplement thereto, or arise out of obased upon the omission or alleged
omission to state therein a material fact requicelle stated therein or necessary to make thergtats therein not misleading, and will
reimburse each Underwriter for any legal or othgremses reasonably incurred by such Underwriteoimection with investigating or
defending any such action or claim as such expeargeisicurred; provided, however, that the Compsrafl not be liable in any such case to
the extent that any such loss, claim, damage bilitiaarises out of or is based upon an untrueestent or alleged untrue statement or
omission or alleged omission made in any PrelinyifRmospectus, the Registration Statement, the Basispectus, the Final Prospectus and
any other prospectus relating to the Securitieangrsuch amendment or supplement, in reliance apdrin conformity with written
information furnished to the Company by any Undé&evrexpressly for use in the Final Prospectusnasraled or supplemented relating to
such Securities; and provided, further, that this

Section 6(a), as such section relates to any pireity prospectus or preliminary prospectus suppignshall not apply on account of a



such losses, claims, damages, liabilities or exgeassing from, or based upon, the offering of3keurities to any person if a copy of any
final prospectus or final prospectus supplementtimasly made available by the Company to the Undiéews and was not sent or given by
on behalf of the Underwriters to such person,duieed by law to have been so delivered, at orpgadhe written confirmation of the sale of
such Securities to such person, and if such firagectus or final prospectus supplement would leaved the defect giving rise to such
losses, claims, damages, liabilities and expenses.

(b) Each Underwriter will indemnify and hold harsdethe Company against any losses, claims, dansadjabilities to which the Company
may become subject, under the Act or otherwis@faémsas such losses, claims, damages or liabiljieactions in respect thereof) arise out of
or are based upon an untrue statement or allegegeustatement of a material fact contained inRrgliminary Prospectus, the Registration
Statement, the Basic Prospectus, the Final Praspaaid any other prospectus relating to the Séesiridr any amendment or supplement
thereto, or arise out of or are based upon thesiomsr alleged omission to state therein a mdti@ required to be stated therein or
necessary to make the statements therein not mistgan each case to the extent, but only to ttiers, that such untrue statement or alleged
untrue statement or omission or alleged omissiosiwade in any Preliminary Prospectus, the Registr&tatement, the Basic Prospectus,
the Final Prospectus and any other prospectusnglit the Securities, or any such amendment goleugent, in reliance upon and in
conformity with written information furnished togfCompany by such Underwriter expressly for usestheand will reimburse the Company
for any legal or other expenses reasonably incuyetthe Company in connection with investigatinglefending any such action or claim as
such expenses are incurred.

(c) Promptly after receipt by an indemnified partyder subsection

(a) or (b) above of notice of the commencemenngfaction, such indemnified party shall, if a cldmrespect thereof is to be made against
the indemnifying party under such subsection, gdtie indemnifying party in writing of the commemnoent thereof; but the omission so to
notify the indemnifying party shall not relievefibm any liability which it may have to any inderfiad party otherwise than under such
subsection. In case any such action shall be btagginst any indemnified party and it shall nottg indemnifying party of the
commencement thereof, the indemnifying party sbaléntitled to participate therein and, to the mixtieat it shall wish, jointly with any other
indemnifying party similarly notified, to assumesttiefense thereof, with counsel satisfactory t sndemnified party (who shall not, except
with the consent of the indemnified party, be calins the indemnifying party), and, after noticerfr the indemnifying party to such
indemnified party of its election so to assumedbense thereof, the indemnifying party shall retible to such indemnified party under
such subsection for any legal expenses of otharsmwr any other expenses, in each case subsggmentred by such indemnified party,
connection with the defense thereof other thanomgsle costs of investigation unless (i) the Comgard such indemnified party shall have
mutually agreed to the employment of such coumsd]j) the named parties to any such action (idicig any impleaded parties) include both
such indemnified party and the Company and sucbnmified party shall have been advised by such selithat a conflict of interest
between the Company and such indemnified party amiag and for this reason it is not desirable liergame counsel to represent both the
indemnifying party and also the indemnified paitypéing understood, however, that the Company siod in connection with any one such
action or separate but substantially similar oateel actions in the same jurisdiction arising duhe same general allegations or
circumstances, be liable for the reasonable fedeapenses of more than one separate firm of aysrfor all such indemnified parties), in
which case the fees and expenses of such couradkbstat the expense of the Company. No indemmifyiarty shall, without the written
consent of the indemnified party, effect the setdat or compromise of, or consent to the entryngfjadgment with respect to, any pending
or threatened action or claim in respect of whitdteimnification or contribution may be sought hedmr{whether or not the indemnified
party is an actual or potential party to such actoclaim) unless such settlement, compromisedgrent (i) includes an unconditional
release of the indemnified party from all liabilayising out of such action or claim and (ii) does include any statement as to, or an
admission of, fault, culpability or a failure totaby or on behalf of any indemnified party.

(d) If the indemnification provided for in this S&m 6 is unavailable to or insufficient to holdridess an indemnified party under subsection
(a) or (b) above in respect of any losses, cladamages or liabilities (or actions in respect thfreeferred to therein, then each indemnify
party shall contribute to the amount paid or pagdty such indemnified party as a result of suchdssclaims, damages or liabilities (or
actions in respect thereof) in such proportiorsaapipropriate to reflect the relative benefits ineed by the Company on the one hand and the
Underwriters of the Securities on the other fromn differing of the Securities to which such losajral, damage or liability (or action in resp
thereof) relates. If, however, the allocation pded by the immediately preceding sentence is nmohitted by applicable law or if the
indemnified party failed to give the notice reqditender subsection (c) above, then each indemgifgarty shall contribute to such amount
paid or payable by such indemnified party in suapprtion as is appropriate to reflect not onlylsuglative benefits but also the relative f

of the Company on the one hand and the Underwiitettse Securities on the other in connection \ilith statements or omissions which
resulted in such losses, claims, damages or figsil{or actions in respect thereof), as well asather relevant equitable considerations. The
relative benefits received by the Company on theeltand and such Underwriters on the other shaleleened to be in the same proportion as
the total net proceeds from such offering (befa@dutting expenses) received by the Company behetmwtal underwriting discounts and
commissions received by such Underwriters. Theiveldault shall be determined by reference to, aghother things, whether the untrue or
alleged untrue statement of a material fact oothéssion or alleged omission to state a mater@lrielates to information supplied by the
Company on the one hand or such Underwriters ootther and the parties' relative intent, knowledgeess to information and opportunity
to correct or prevent such statement or omissitie. Gompany and the Underwriters agree that it woatde just and equitable if
contributions pursuant to this subsection (d) wkermined by pro rata allocation (even if the Undiers were treated as one entity for <
purpose) or by any other method of allocation widoks not take account of the equitable consideratieferred to above in this subsection
(d). The amount paid or payable by an indemnifiadypas a result of the losses, claims, damaggshilities (or actions in respect thereof)
referred to above in this subsection (d) shall @enged to include any legal or other expenses rahgoimcurred by such indemnified party
connection with investigating or defending any saction or claim. Notwithstanding the provisionghit subsection (d), no Underwriter
shall be required to contribute any amount in exaégshe amount by which the total price at which &pplicable Securities underwritten b
and distributed to the public were offered to theljfz exceeds the amount of any damages which Saderwriter has otherwise been
required to pay by reason of such untrue or allegertle statement or omission or alleged omissimnperson guilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df the Act) shall be entitled to contributiorofn any person who was not guilty of st



fraudulent misrepresentation. The obligations eflthnderwriters of Securities in this subsectiont¢djontribute are several in proportion to
their respective underwriting obligations with respto such Securities and not joint.

(e) The obligations of the Company under this $@ach shall be in addition to any liability whicheti@ompany may otherwise have and shall
extend, upon the same terms and conditions, to gardon, if any, who controls any Underwriter wittthe meaning of the Act; and the
obligations of the Underwriters under this Sectoshall be in addition to any liability which thespective Underwriters may otherwise have
and shall extend, upon the same terms and conslitioreach officer and director of the Company tanelach person, if any, who controls the
Company within the meaning of the Act.

7. Substitution of Underwriters. If any one or mofehe Underwriters shall fail or refuse to pursbany of the Securities which it or they
have agreed to purchase hereunder, and the aggmgatipal amount of Securities which such defagltynderwriter or Underwriters agre
but failed or refused to purchase is not more thragtenth of the aggregate principal amount of 8ees, the other Underwriters shall be
obligated, severally, to purchase the Securitieglwvbuch defaulting Underwriter or Underwriterseep but failed or refused to purchase, in
the proportions which the principal amount of Sé@sg which they have respectively agreed to pusehaursuant to Section 1 hereof bears to
the aggregate principal amount of Securities whitsuch non-defaulting Underwriters have so agtequlirchase, or in such other
proportions as such non-defaulting Underwriters syagcify; provided that in no event shall the maximprincipal amount of Securities
which any Underwriter has become obligated to paselpursuant to Section 1 hereof be increasedgnirguthis Section 7 by more than
one-ninth of the principal amount of Securitiesesgtto be purchased by such Underwriter withoupthe written consent of such
Underwriter. If any Underwriter or Underwriters #ifail or refuse to purchase any Securities arelafgregate principal amount of Securities
which such defaulting Underwriter or Underwritegseed but failed or refused to purchase exceedsentke of the aggregate principal
amount of the Securities and arrangements satisfatd any non-defaulting Underwriter and the Compfor the purchase of such Securities
are not made within 48 hours after such defaul, Algreement will terminate without liability ondtpart of any non-defaulting Underwriter

or the Company for the purchase or sale of any 8&suunder this Agreement. In any such case ettteUnderwriters or the Company shall
have the right to postpone the Closing Date, bubirvent for longer than seven days, in orderttieatequired changes, if any, in the
Registration Statement and in the Final Prospemtirs any other documents or arrangements mayfbetetl. Any action taken pursuant to
this Section 7 shall not relieve any defaulting Envariter from liability in respect of any default such Underwriter under this Agreement.

8. Miscellaneous. Notice given pursuant to anyhefprovisions of this Agreement shall be in writargd, unless otherwise specified, shall be
mailed or delivered (a) if to the Company, at tffece of the Company, 100 CenturyTel Drive, Monrbeuisiana 71203, Attention: Stacey
W. Goff, Senior Vice President, General Counsel&adretary or (b) if to the Underwriters, to Bafiédmerica Securities LLC, 40 West 57
Street, New York, New York 10019, Attention: Higla@e Debt Capital Markets Transaction Management,R. Morgan Securities Inc.,
270 Park Avenue, New York, NewYork 10017, Attention

High Grade Syndicate Desk - 8th Floor and to LehBaothers Inc., 745 Seventh Avenue, New York, Nesvkr10019, Attention: Debt
Capital Markets, Media/Telecommunications Groupy Anch notice shall be effective only upon recefpty notice under Section 7 may be
made by telephone, but if so made shall be subséigumnfirmed in writing.

The respective indemnities, agreements, repres@msatvarranties and other statements of the Coynpad the several Underwriters, as set
forth in this Agreement or made by or on behalfh&im, respectively, pursuant to this Agreementl)] skaain in full force and effect,
regardless of any investigation (or any statemsiib dhe results thereof) made by or on behalhgflanderwriter or any controlling person
any Underwriter, or the Company or any officer medtor or controlling person of the Company, ahdlssurvive delivery of and payment
for the Securities.

This Agreement has been and is made solely fob¢nefit of the several Underwriters and the Compard of the controlling persons,
directors and officers referred to in Section &) #reir respective successors and assigns, anthapperson shall acquire or have any right
under or by virtue of this Agreement. The term 'tmssors and assigns" as used in this Agreemehnsiahclude a purchaser, as such
purchaser, of Securities from any of the severalddwriters.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS UNDERWTING AGREEMENT SHALL, PURSUANT TO NEW YORK
GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOVERNEBY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT ALL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Agreement may be signed in two or more coyateds with the same effect as if the signaturesetbeand hereto were upon the same
instrument.

IN CASE ANY PROVISION IN THIS AGREEMENT SHALL BE INALID, ILLEGAL OR UNENFORCEABLE, THE VALIDITY,
LEGALITY AND ENFORCEABILITY OF THE REMAINING PROVISONS SHALL NOT IN ANY WAY BE AFFECTED OR
IMPAIRED THEREBY.

The Company and the Underwriters each hereby icay waive any right they may have to trial byyjim respect of any claim based upon
or arising out of this Agreement or the transadioantemplated hereh



Please confirm that the foregoing correctly setthfthe agreement between the Company and theadevederwriters.

Very truly yours,

Confirmed as of the date first
above mentioned:

Banc of America Securities LLC

J.P. Morgan Securities Inc.

Lehman Brothers Inc.

Lazard Freres & Co. LLC

Legg Mason Wood Walker, Incorporated
Morgan Keegan & Company Inc.
Raymond James & Associates, Inc.
SunTrust Capital Markets, Inc.
Wachovia Capital Markets, LLC

The Williams Capital Group, L.P.

By: BANC OF AMERICA SECURITIESLLC

By:
By: J.P. MORGAN SECURITIESINC.

By:
By: LEHMAN BROTHERS INC.

By:

CENTURYTEL, INC.

/sl R Stewart Ewi ng, Jr.

Name: R Stewart Ew ng, Jr.
Title: Executive Vice President &
Chi ef Financial Oficer

/sl Lily Chang

Narme: Lily Chang
Title: Principal

/'s/ Robert Bottanedi

Name: Robert Bottanedi
Title: Vice President

/'s/ Martin Ragde

Name: Martin Ragde
Title: Managing Director



SCHEDULE |

CENTURYTEL, INC.

$350,000,000 5.00% Senior Notes, Series M, due 2015

Narme of Underwriter

Banc of Anerica Securities LLC

J.P. Morgan Securities Inc.

Lehman Brothers | nc

SunTrust Capital Markets, Inc.
Wachovi a Capital Markets, LLC
Lazard Freres & Co. LLC

Legg Mason Wod WAl ker, | ncorporated
Mor gan Keegan & Conpany, |nc

Raynmond James & Associates, Inc.

The WIllians Capital Goup, L.P.

TOTAL

Princi pal Amount of Securities
$98, 000, 000
98, 000, 000
98, 000, 000
10, 500, 000
10, 500, 000
7, 000, 000
7, 000, 000
7, 000, 000
7, 000, 000
7, 000, 000

$350, 000, 000



SCHEDULE 11
SUBSIDIARIES
Name
CenturyTel Arkansas Holdings, Inc.
CenturyTel of Central Wisconsin, LLC
CenturyTel of Evangeline, LLC
(successor to Evangeline Telephone Company)
CenturyTel of Arkansas, Inc.
(formerly named Century Telephone of Arkansas,)Inc.
CenturyTel of Mountain Home, Inc.
(formerly named Mountain Home Telephone Co., Inc.)

CenturyTel of Wisconsin, LLC

(successor to Century Telephone of Wisconsin, Inc.)
CenturyTel Midwest-Michigan, Inc.

(formerly named Century Telephone Midwest, Inc.)
CenturyTel of Ohio, Inc.

(formerly named Century Telephone of Ohio, Inc.)
CenturyTel of Alabama, LLC
Spectra Communications Group, LLC
Telephone USA of Wisconsin, LLC
CenturyTel of Washington, Inc.
CenturyTel of Eagle, Inc.
CenturyTel of Midwest-Kendall, LLC
CenturyTel of Montana, Inc.
CenturyTel of Northwest Arkansas, LLC
CenturyTel of Central Arkansas, LLC
CenturyTel Holdings, Inc.
CenturyTel of the Midwest-Wisconsin, LLC
CenturyTel of the Northwest, Inc.

CenturyTel of Michigan, Inc



CenturyTel of San Marcos, Inc.

CenturyTel Service Group, LL



EXHIBIT A

CENTURYTEL, INC.

PRICE DETERMINATION AGREEMENT

February 9, 2005

Banc of America Securities LLC

J.P. Morgan Securities Inc.

Lehman Brothers Inc.

Lazard Freres & Co. LLC

Legg Mason Wood Walker, Incorporated
Morgan Keegan & Company Inc.
Raymond James & Associates, Inc.
SunTrust Capital Markets, Inc.
Wachovia Capital Markets, LLC

The Williams Capital Group, L.P.

c/o Banc of Anerica Securities LLC
9 West 57th Street
New Yor k, New York 10019

J.P. Morgan Securities Inc. 270 Park Avenue New York, New York 10017

Lehman Brothers Inc.
745 Seventh Avenue
New Yor k, New York 10019

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemertedi&ebruary 9, 2005 (the "Underwriting Agreemerdfhong CenturyTel, Inc., a
Louisiana corporation (the "Company") and the seMdnderwriters named in Schedule | thereto (thed&iwriters™). The Underwriting
Agreement provides for sale to the Underwriters, @@ purchase by the Underwriters, severally artgaintly, from the Company, subject

the terms and conditions set forth therein, of $380,000 aggregate principal amount of the Comgahp0% Senior Notes, Series M, due
2015 (the "Securities") to be issued pursuant tmdanture dated as of March 31, 1994 between tmpany and Regions Bank (successor-
in-interest to First American Bank & Trust of Loisisa and Regions Bank of Louisiana), as trustesypplemented to the date hereof, and as
will be supplemented by the Third Supplemental iidee dated as of February 14, 2005. This Agreeiisahe Price Determination
Agreement referred to in the Underwriting Agreement

Pursuant to Section 1 of the Underwriting Agreem#rd undersigned agree with the several Undemsriteat the purchase price for the
Securities to be paid by the several Underwrithedl e 98.335% of the aggregate principal amofithe Securities set forth opposite the
names of the Underwriters in Schedule | attachetktb.

The Company represents and warrants to the sevadarwriters that the representations and warraitiche Company set forth in Sectio
of the Underwriting Agreement are accurate as thapressly made at and as of the date hereof.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS UNDERWTING AGREEMENT SHALL, PURSUANT TO NEW YORK
GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOVERNEBY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT ALL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Agreement may be signed in two or more coyaties with the same effect as if the signaturesetbeand hereto were upon the same
instrument.



If the foregoing is in accordance with your undansting of the agreement among the several Undensréind the Company, please sign and
return to the Company a counterpart hereof, whenetlpis instrument along with all counterparts sogether with the Underwriting
Agreement shall be a binding agreement among treraleUnderwriters and the Company in accordancke g terms and the terms of the
Underwriting Agreement.

Very truly yours,
CENTURYTEL, INC.
By:
Name:
Title:

Confirmed as of the date
first above mentioned:

Banc of America Securities LLC

J.P. Morgan Securities Inc.

Lehman Brothers Inc.

Lazard Freres & Co. LLC

Legg Mason Wood Walker, Incorporated
Morgan Keegan & Company Inc.
Raymond James & Associates, Inc.
SunTrust Capital Markets, Inc.
Wachovia Capital Markets, LLC

The Williams Capital Group, L.P.

By: BANC OF AMERICA SECURITIESLLC

By:
Name:
Title:

By: J.P. MORGAN SECURITIESINC.

By:
Name:
Title:

By: LEHMAN BROTHERS INC.

By:
Name:
Title:



EXHIBIT B

Form of Opinion of Stacey W. Goff, Esq,
General Counsel of CenturyTel, Inc.

1. The Company and each of the Subsidiaries isf@ocation, limited liability company or partnershdply organized, validly existing and in
good standing under the laws of its jurisdictioroafanization, is duly licensed or qualified tolilssiness and in good standing as a foreign
corporation or limited liability company in all jgdictions in which the nature of the activitiesxdacted by it or the character of the assets
owned or leased by it makes such license or quatitin necessary, except where the failure to besosed or qualified would not have a
material adverse effect on the Company and its iSialies, taken as a whole.

2. The Company and each of the Subsidiaries hbpduler and authority to own or lease all the ass@tned or leased by it and, to the be
my knowledge, has all necessary and material aiztt@ns, approvals, orders, licenses, certificdtanchises, and permits of and from all
governmental regulatory officials and bodies to atgrproperties and to lawfully conduct its busias described in the Registration
Statement and the Final Prospectus.

3. The Company or one of its wholly owned subsidgis the sole record and beneficial owner obithe issued common stock of each of
the Subsidiaries.

4. The execution, delivery and performance by tben@any of the Underwriting Agreement and the Indemtind the consummation by the
Company of the transactions contemplated herebyterdby will not (i) result in a violation of amf the terms or provisions of the articles
of incorporation or byaws (or comparable instruments) of the Compargnyrof the Subsidiaries, or (ii) violate or contfleith any franchis
or any judgment, ruling, decree, order, statutie, ou regulation of any court or other governmeatgncy or body known to me and
applicable to the business or properties of the @om or any of the Subsidiaries or (iii) resulttie creation or impaosition of any lien, charge
or encumbrance upon any of the assets of the Compaany of the Subsidiaries pursuant to the tesn@rovisions of, or result in a breach
violation of any of the terms or provisions of,aanstitute a default under, or give any other partight to terminate any of its obligations
under, or result in the acceleration of any obi@aunder, any indenture, mortgage, deed of tuating trust agreement, loan agreement,
bond, debenture, note agreement or other eviddriodebtedness, lease, contract or other agreeanénstrument to which the Company or
any of the Subsidiaries is a party or by which@wnpany or any of the Subsidiaries or any of trespective properties is or are bound or
affected (the "applicable agreements"), other thidin respect to this clause (iii) any breacheslations, defaults, terminations or
accelerations with respect to any applicable agemtiat will not, or are not likely to, have a Maal Adverse Affect.

5. Except as set forth in the Registration Statéraed the Final Prospectus, to the best of my kadge, there are no actions, suits or
proceedings pending or threatened against the Goyrgraany of its Subsidiaries or any of their rextjwe officers, in their capacity as such,
before or by any federal or state court, commisgiegulatory body, administrative agency or othmregnmental body, domestic or foreign,
which in my opinion is likely to materially and ashgely affect the business, properties, businessppcts, condition (financial or otherwise)
or results of operations of the Company and itssilidries, taken as a whole, as they exist on &te lereof.

| have participated in the preparation of the Regfiion Statement and the Final Prospectus. Althdutave not verified and am not opining
upon or assuming any responsibility for the accy@ocompleteness of the information containechanRegistration Statement and the Final
Prospectus, on the basis of my participation inpiteparation of the Registration Statement andrthal Prospectus and my discussions with
certain officers and employees of the Companyagenf its legal counsel, its independent registgreblic accountants and your
representatives and counsel, nothing has come tattagtion which would lead me to believe thathbad of the Effective Date and as of the
date of this opinion, the Registration Statememntaioed or contains any untrue statement of a mahfact or omitted or omits to state a
material fact required to be stated therein or ssaey to make the statements therein not misleantittzat the Final Prospectus or any
supplement thereto including any documents deeméd incorporated by reference into the Final Rroys, at the time the Final Prospectus
or any supplement thereto was first filed with @@mmission pursuant to Rule 424(b) and as of the alithis opinion, contained or contains
any untrue statement of a material fact or omittedmits to state a material fact necessary inraaenake the statements therein, in the light
of the circumstances in which they were made, riskerading (except that | express no opinion wittpeet to financial statements, schedules
and other financial, statistical or accounting datduded in the Registration Statement or the [Ffmaspectus (or incorporated by reference
therein) or the Statement of Eligibility under fhrust Indenture Act of the Trustee on Fori-1).



EXHIBIT C

Form of Opinion of
Jones, Walker, Waechter, Poitevent, Carrere & Denegl.P

1. The Company and each of the Subsidiaries is@ocation duly organized, validly existing and imagl standing under the laws of the
jurisdiction of its organizatior

2. The Securities have been duly authorized, erdcand delivered by the Company. The Securitiegyveuly authenticated in accordance
with the terms of the Indenture and assuming dyenpat by the Underwriters in accordance with theléwriting Agreement, will entitle
their holders to the benefits provided by the Indemand will constitute valid and binding obligats of the Company enforceable against the
Company in accordance with their respective teersept (i) that the enforcement thereof may beexitip bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratoriurater similar laws, now or hereafter in effeefating to creditors' rights generally, (ii)
the enforceability thereof is subject to generaigples of equity (regardless of whether such erdability is considered in a proceeding at
law or in equity) and that the remedy of specifcfprmance and injunctive and other forms of edplitaelief may be subject to equitable
defenses and to the discretion of the court befdrieh any proceeding therefor may be brought aiijdcértain provisions contained in the
Indenture relating to remedies may be limited bigligupolicy, equitable principles or other provisgof applicable laws, rules, regulations,
court decisions or constitutional requirements,ibwur judgment the matters in this clause (id)rbt result in the remedies that remain
available being inadequate for the enforcementh@findenture and the Securities.

3. (i) On the Effective Date, the Registration Sta¢nt and, when the Final Prospectus was filed théfCommission pursuant to Rule 424
the Final Prospectus (and any supplement theliew)iding each document incorporated by refereheesin, as of the time such documents
were filed, complied in all material respects afoton with the requirements of the Act, the Ruled &egulations, the Exchange Act, the
Exchange Act Rules and Regulations, the Trust lndterAct and the Trust Indenture Act Rules and Ragns and (ii) on the Effective Da
the Indenture complied in all material respectdsrm with the Trust Indenture Act and the Trimstenture Act Rules and Regulations and
the Indenture has been duly qualified under thestflindenture Act (except that we express no opia®to (a) financial statements, schedules
and other financial or statistical data contaimethie Registration Statement or the Final Prosggcuincorporated by reference therein) and
(b) the Statements of Eligibility under the Trustiénture Act on Form T-1 (the "FormIE) or any other exhibits contained in, made & @k

or incorporated by reference in the Registratiateédhent (other than the Indenture and the formectiBty)).

4. The Registration Statement has become effeatider the Act and, to the best of our knowledgepmier suspending the effectiveness of
the Registration Statement has been issued antboeqaling for that purpose has been instituted threatened or pending.

5. No consent, approval, authorization or ordeoofjling, registration, qualification or declaian with, any court or federal, state or local
governmental agency or body is required for (i)ekecution, delivery and performance by the Compartiie Underwriting Agreement, the
Securities or the Indenture by the Company, (&) dlathorization, offer, issuance, sale or delivdrthe Securities by the Company or (iii) the
consummation by the Company of the transactionissquart contemplated by the Underwriting Agreenmamd the Indenture, except such as
may have been previously obtained under the AetRihles and Regulations, the Exchange Act, the &g Act Regulations, the Trust
Indenture Act or the Trust Indenture Act Rules &asdjulations or the New York Stock Exchange Listedn@any Manual and such as may
required under foreign or state securities or Bkielaws and the rules and regulations promulgtteceunder or the by-laws and rules of the
National Association of Securities Dealers, Inccémnection with the purchase and distributiorhef $ecurities by the Underwrite

6. The statements under the heading "Descriptiddett Securities" in the Registration Statementthecheadings "Description of the Not
and "Material United States Federal Income Tax €quences" in the Final Prospectus are accuraterimagerial respects and, insofar as
such description contains statements constitutisignamary of the legal matters or documents refdoddderein, such statements fairly
summarize the information referred to therein..

7. The Company has full corporate power and authtwienter into the Underwriting Agreement and limgenture. The Underwriting
Agreement has been duly authorized, executed dicr by the Company. The Indenture has been alilyorized, executed and delivered
by the Company and constitutes a valid and bindorgement of the Company and is enforceable agha@sompany in accordance with its
terms, except (i) that the enforcement may be stibjebankruptcy, insolvency, reorganization, fraledt conveyance, moratorium or other
similar laws, now or hereafter in effect, relatbogcreditors' rights generally, (i) that the erdfeability of the Indenture is subject to general
principles of equity (regardless of whether sucforeeability is considered in a proceeding at lavincequity) and that the remedy of specific
performance and injunctive and other forms of explé relief may be subject to equitable defensdg@ihe discretion of the court before
which any proceeding therefor may be brought aifjdiiat certain provisions contained in the Indeptrelating to remedies may limited by
public policy, equitable principles or other prawiss of applicable laws, rules, regulations, caetisions or constitutional requirements, but
in our judgment the matters in this clause

(iii) do not result in the remedies that remainikalde being inadequate for the enforcement ofltisenture.

8. The issue and sale of the Securities by the @omphe execution, delivery and performance byGbmpany of the Underwriting
Agreement and the Indenture and the consummatidheoompany of the transactions contemplated feart thereby will not (i) result in
a violation of any of the terms or provisions of #rticles of incorporation or by-laws (or compédeahstruments) of the Company or any of
the Subsidiaries, or (ii) to the best of our kna¥ge, violate or conflict with any franchise or gaggment, ruling, decree, order, statute, rule
or regulation of any court or other governmentaraxy or body known to us and applicable to therimss or properties of the Company or
any of the Subsidiaries, except where such viatatioconflict would not have a Material Adverse &df.



9. Except as set forth in the Registration Statdérard the Final Prospectus, to the best of our kedge, there are no actions, suits or
proceedings pending or threatened against the Coymaany of the Subsidiaries or any of their resipe officers in their capacity as such,
before or by any federal or state court, commisgiegulatory body, administrative agency or otheregnmental body, domestic or foreign,
which in our opinion is likely to materially and\aatsely affect the financial condition or resulfoperations of the Company and the
subsidiaries, taken as a whole, as they exist @uldte hereof.

10. The Company is not, and after giving effedhiissuance and sale of the Securities and tHeaipn of the proceeds thereof, will not
be, an "investment company" or an "affiliated pafsaf, or "promoter” or "principal underwriter" foan "investment company," as such te
are defined in the Investment Company Act of 1@#0amended.

Other than with respect to the opinion expressqganagraph 6 above, we have not ourselves vettfieéccuracy, completeness or fairnes
the information included in the Registration Stag@trand the Final Prospectus. We have generallgpwed and discussed such information
with certain officers and employees of the Compaeytain of its legal counsel and its independegistered public accountants and with the
Underwriters and their counsel. On the basis ofisagiew and discussion (relying as to materialippn the statements of the officers and
other representatives of the Company, althoughimgtiias come to our attention that would lead Usel@ve that it is unreasonable for us or
you to so rely thereon), but without assuming agponsibility for, or independently verifying, amformation other than as stated abc
nothing has come to our attention that would lesitbibelieve that, both as of the Effective Date as of the date of this opinion, the
Registration Statement contained or contains amparstatement of a material fact or omitted orterio state a material fact required to be
stated therein or necessary to make the statertemtsn not misleading or that the Final Prospeotusny supplement thereto, at the time the
Final Prospectus or any supplement thereto wasfifed with the Commission pursuant to Rule 424¢hyl as of the date of this opinion,
contained or contains any untrue statement of anahfact or omitted or omits to state a matefiaat necessary in order to make the
statements therein, in the light of the circumsgana which they were made, not misleading (exttegitwe express no belief with respect to
(i) financial statements and notes thereto, relatdaddules and any other financial data includdderRegistration Statement and the Final
Prospectus,

(i) the Form T-1s and all other exhibits contairledmade a part of or incorporated by referenddéRegistration Statement (other than the
Indenture (and forms of securities relating théjeto (iii) statements or omissions based upontamiinformation furnished to the Company
by the Underwriters expressly for use therein).

As special counsel to the Company we do not asteen@f course review or pass on all agreemenpsareedings to which the Company or
its subsidiaries have become parties nor have we do in connection with this opinion. Accordinglfhenever any statement in this letter is
qualified by the phrase "to the best of our knowktor "known to us" or a phrase of similar impasuch phrase is intended to mean the
actual knowledge of information by the lawyers ur &irm who have been principally involved in neigting the subject transaction and
preparing the pertinent documents and any otherdesvin our firm having substantial responsibifily managing the client relationship with
the Company or overseeing the firm's provisionezfsities law advice to the Company, but does mgdtide the information that might be
revealed if there were to be undertaken a canvfaaslawyers in our firm, a general search of €iles, a review of all of the Company's
contacts or any other type of independent investiga

In rendering the foregoing opinion, counsel may,réd the extent they deem such reliance propethempinions (in form and substance
reasonably satisfactory to Underwriters' counskdtioer counsel reasonably acceptable to Undemstit®@unsel as to matters governed by the
laws of jurisdictions other than the United Stated the State of Louisiana, and as to mattersodf @on certificates of officers of the
Company and of government officials; provided thath counsel shall state that the opinion of ahgrotounsel is in form satisfactory to

such counsel and, in such counsel's opinion, soghsel and you are justified in relying on suchhagis of other counsel. Copies of all such
opinions and certificates shall be addressed t&Jtiderwriters (or shall state that the Underwritaesy rely thereon) and shall be furnished to
Underwriters' counsel on the Closing Dz



Exhibit 1.2
EXECUTION COPY
CENTURYTEL, INC.

PRICE DETERMINATION AGREEMENT

February 9, 2005

Banc of America Securities LLC

J.P. Morgan Securities Inc.

Lehman Brothers Inc.

Lazard Freres & Co. LLC

Legg Mason Wood Walker, Incorporated
Morgan Keegan & Company Inc.
Raymond James & Associates, Inc.

SunTrust Capital Markets, Inc.

Wachovia Capital Markets, LLC
The Williams Capital Group, L.P.

c/o Banc of Anerica Securities LLC
9 West 57th Street
New Yor k, New York 10019

J.P. Morgan Securities Inc.
270 Park Avenue
New Yor k, New York 10017

Lehman Brothers Inc.
745 Seventh Avenue
New Yor k, New York 10019

Ladies and Gentlemen:

Reference is made to the Underwriting AgreemertedlBebruary 9, 2005 (the "Underwriting Agreemerdihong CenturyTel, Inc., a
Louisiana corporation (the "Company") and the seMdnderwriters named in Schedule | thereto (thed&iwriters™). The Underwriting
Agreement provides for sale to the Underwriters, #u@ purchase by the Underwriters, severally atgaintly, from the Company, subject

the terms and conditions set forth therein, of $380,000 aggregate principal amount of the Compas@0% Senior Notes, Series M, due
2015 (the "Securities") to be issued pursuant ttndanture dated as of March 31, 1994 between tiepgany and Regions Bank (successor-
in-interest to First American Bank & Trust of Lolsisa and Regions Bank of Louisiana), as trustesypplemented to the date hereof, and as
will be supplemented by the Third Supplemental iidee dated as of February 14, 2005. This Agreeiisahe Price Determination
Agreement referred to in the Underwriting Agreement

Pursuant to Section 1 of the Underwriting Agreemthe undersigned agree with the several Undemsriteat the purchase price for the
Securities to be paid by the several Underwriteedl e 98.335% of the aggregate principal amofithe Securities set forth opposite the
names of the Underwriters in Schedule | attachecktb.

The Company represents and warrants to the sevadarwriters that the representations and warratiche Company set forth in Sectio
of the Underwriting Agreement are accurate as thaugressly made at and as of the date hereof.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS UNDERWTING AGREEMENT SHALL, PURSUANT TO NEW YORK
GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOVERNEBY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT ALL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Agreement may be signed in two or more coyates with the same effect as if the signaturesetbeand hereto were upon the same
instrument.



If the foregoing is in accordance with your undansting of the agreement among the several Undensréind the Company, please sign and
return to the Company a counterpart hereof, whenetlpis instrument along with all counterparts sogether with the Underwriting
Agreement shall be a binding agreement among treraleUnderwriters and the Company in accordancke g terms and the terms of the
Underwriting Agreement.

Very truly yours,

CENTURYTEL, INC.

By: /s/ R Stewart Ew ng, Jr.

Name: R Stewart Ewi ng, Jr.
Title: Executive Vice President &
Chi ef Financial Oficer

Confirmed as of the date first
above mentioned:

Banc of America Securities LLC

J.P. Morgan Securities Inc.

Lehman Brothers Inc.

Lazard Freres & Co. LLC

Legg Mason Wood Walker, Incorporated
Morgan Keegan & Company Inc.
Raymond James & Associates, Inc.
SunTrust Capital Markets, Inc.
Wachovia Capital Markets, LLC

The Williams Capital Group, L.P.

By: BANC OF AMERICA SECURITIESLLC

By: /s/ Lily Chang

Name: Lily Chang
Title: Principal

By: J.P. MORGAN SECURITIESINC.

By: /s/ Robert Bottanedi

Name: Robert Bottanedi
Title: Vice President

By: LEHMAN BROTHERS INC.

By: [/s/ Martin Ragde

Name: Martin Ragde
Title: Managing Director



Exhibit 1.3
EXECUTION COPY
REMARKETING AGREEMENT

REMARKETING AGREEMENT, dated as of February 2, 2q@%s "Agreement"), by and between CenturyTel, lad_ouisiana corporation
(the "Company"), Wachovia Bank, National Associatia national banking association organized anstiagi under the laws of the United
States, not individually but solely as purchasetram agent (the "Purchase Contract Agent") anattasney-in-fact of the holders of Purchase
Contracts (as defined in the Purchase Contractekgeat (as defined herein)), and Banc of Americaitées LLC, J.P. Morgan Securities
Inc. and Wachovia Capital Markets, LLC, as remankeagents and reset agents (the "Remarketing Agent

WITNESSETH:

WHEREAS, under the Purchase Contract Agreemergddzg of May 1, 2002, by and between the Purchas&dZt Agent and the Company
(the "Purchase Contract Agreement"), the Compasyes $500,000,000 aggregate Stated Amount of it#yEgnits (the "Equity Units"),
which initially consisted of 20,000,000 Corporatsitd referred to as "Corporate Units";

WHEREAS, concurrently in connection with the isstof the Equity Units, the Company issued $500@@Daggregate principal amount
of Senior Notes, Series J, due 2007 (the "SenidedNy

WHEREAS, the Senior Notes forming a part of thegooate Units were pledged pursuant to the Pledgeexgent (the "Pledge Agreemen
dated as of May 1, 2002, by and among the CompHyiorgan Chase Bank, N.A., as Collateral Agenttdtlial Agent and Securities
Intermediary, and the Purchase Contract Agenitare the obligations of holders of Corporate Unitder the related Purchase Contracts on
the Purchase Contract Settlement Date;

WHEREAS, the Company desires to retain the Remiagkétgents to remarket on February 10, 2005 (théial Remarketing Date") the
Senior Notes beneficially owned by holders of Cogpe Units (“"Corporate Unit Holders") and Seniot@onot constituting components of
Corporate Units beneficially owned by holders whexeto have their Senior Notes remarketed ("Pigding Note Holders");

WHEREAS, in the event of a Failed Initial Remarkgtithe Senior Notes beneficially owned by Cormmtanit Holders and Participating
Note Holders will be remarketed by the Remarkefiggnts on the third Business Day immediately prametflarch 15, 2005 (the "Seco
Remarketing Date");

WHEREAS, in the event of a Failed Second Remargetime Senior Notes beneficially owned by Corpotéé Holders and Participating
Note Holders will be remarketed by the Remarkefiggnts on the third Business Day immediately premegdreceding April 15, 2005 (tt
"Third Remarketing Date");

WHEREAS, in the event of a Failed Third Remarketihg Senior Notes beneficially owned by PartidigatNote Holders and the Senior
Notes beneficially owned by Corporate Unit Holdetso have elected not to settle the Purchase Cdstralated to such Corporate Units
Cash Settlement (or have so elected, but haveaidtipe Purchase Price on or prior to the fourtkiBess Day immediately preceding the
Purchase Contract Settlement Date) and who haveanlyt settled their Purchase Contracts will beandseted by the Remarketing Agents on
the third Business Day immediately preceding theeRase Contract Settlement Date;

WHEREAS, in the event of a Successful Initial Reke#ing, the applicable interest rate on the Selmtes will be reset on the Initial
Remarketing Date to the Reset Rate, which will &idnined by the Remarketing Agents as the inteagstthat such Senior Notes should
bear in order for the Applicable Principal Amoufitlee Senior Notes to have an approximate aggraegatket value of approximately
100.25% of the Treasury Portfolio Purchase Prictherinitial Remarketing Date, provided that in tlegermination of such Reset Rate, the
Company shall, if applicable, limit the Reset Ratéhe maximum rate, if any, permitted by appliealalw;

WHEREAS, in the event of a Failed Initial Remarkgtithe applicable interest rate on the Senior Slati# be reset on the Second
Remarketing Date to the Reset Rate, which will &idnined by the Remarketing Agents as the inteagstthat such Senior Notes should
bear in order for the Applicable Principal Amounitlee Senior Notes to have an approximate aggraegat&et value of approximately
100.25% of the Treasury Portfolio Purchase PrictherSecond Remarketing Date, provided that irddtermination of such Reset Rate, the
Company shall, if applicable, limit the Reset Ratéhe maximum rate, if any, permitted by appliealalw;

WHEREAS, in the event of a Failed Second Remargetime applicable interest rate on the Senior Naittde reset on the Third
Remarketing Date to the Reset Rate, which will &idnined by the Remarketing Agents as the inteagstthat such Senior Notes should
bear in order for the Applicable Principal Amoufitlee Senior Notes to have an approximate aggregatket value of approximately
100.25% of the Treasury Portfolio Purchase PrictheriThird Remarketing Date, provided that in te&edmination of such Reset Rate, the
Company shall, if applicable, limit the Reset Ratéhe maximum rate, if any, permitted by appliealaw;

WHEREAS, in the event of a Failed Third Remarketingless a Failed Final Remarketing occurs, théicgige interest rate on the Sen



Notes will be reset on the third Business Day imiatetly preceding the Purchase Contract Settlemat# [ the Reset Rate, which will
determined by the Remarketing Agents as the irteags that such Senior Notes should bear in dalbave an approximate aggregate me
value of approximately 100.25% of the aggregateqipal amount of the Senior Notes on the Final Ré&atang Date, provided that in the
determination of such Reset Rate, the Company,shafiplicable, limit the Reset Rate to the maximrate, if any, permitted by applicable
law;

WHEREAS, in the event of a Failed Final Remarketihg applicable rate on the Senior Notes willdget on the Final Remarketing Date to
a Reset Rate equal to the sum of the applicabletfgsead and the rate of interest on the Two-Beachmark Treasury in effect on the
Final Remarketing Date, provided that in the deteation of such Reset Rate, the Company shalppfieable, limit the Reset Rate to the
maximum rate, if any, permitted by applicable law;

WHEREAS, the Company has requested Banc of Am&dcaurities LLC, J.P. Morgan Securities Inc. and kéaia Capital Markets, LLC to
act as its reset agents and remarketing agentsasasgch to perform the services described hemaih;

WHEREAS, Banc of America Securities LLC, J.P. Mardggecurities Inc. and Wachovia Capital Markets, Ld4r€ willing to act as the
Company's reset agents and remarketing agentssasiuth to perform such duties on the terms andittonsl expressly set forth herein;

NOW, THEREFORE, for and in consideration of theamants made, and subject to the conditions heetifoth, the parties hereto agree
follows:

Section 1. Definitions. Capitalized terms used aoddefined in this Agreement or the preamble oita¢s hereto shall have the meanings
assigned to them in the Purchase Contract Agreeamngiiitnot therein defined, the Pledge Agreement.

Section 2. Appointment and Obligations of Remarigtgents. (a) The Company hereby appoints Badmudrica Securities LLC, J.P.
Morgan Securities Inc. and Wachovia Capital MarketsC, and Banc of America Securities LLC, J.P. ftam Securities Inc. and Wachovia
Capital Markets, LLC hereby accept such appointires(i) the reset agents to determine in conguftatith the Company, in the manner
provided for herein and in the First Supplementdenture with respect to the Senior Notes, (1)Rbéset Rate that, in the opinion of the
Remarketing Agents, will, when applied to the Sehotes, enable the Applicable Principal Amounttaf Senior Notes to have an
approximate aggregate market value of approximdt@f;25% of the Treasury Portfolio Purchase Pricefdhe Initial Remarketing Date, (2)
in the event of a Failed Initial Remarketing, thesBt Rate that, in the opinion of the Remarketiggs, will, when applied to the Senior
Notes, enable the Applicable Principal Amount & 8enior Notes to have an approximate aggregateeinaalue of approximately 100.25

of the Treasury Portfolio Purchase Price as ofdeond Remarketing Date, (3) in the event of aeHalecond Remarketing, the Reset Rate
that, in the opinion of the Remarketing Agents]),wihen applied to the Senior Notes, enable thelidgple Principal Amount of the Senior
Notes to have an approximate aggregate market wélapproximately 100.25% of the Treasury Portfétiarchase Price as of the Th
Remarketing Date, (4) in the event of a Failed dfemarketing, unless a Failed Final Remarketirgis; the Reset Rate that, in the opir
of the Remarketing Agents, will, when applied te 8enior Notes, enable the Senior Notes to haepparoximate aggregate market value of
approximately 100.25% of the aggregate principabam of the Senior Notes as of the Purchase Cdrietttement Date, and (5) in the ev
of a Failed Final Remarketing, the Reset Ratewlilhbe equal to the sum of the applicable Reset&¢ and the rate of interest on the Two-
Year Benchmark Treasury in effect on the Final Réweting Date, provided, in each case, that the Gompby notice to the Remarketing
Agents prior to the tenth Business Day precedirtyday 15, 2005, in the case of the Initial Remankg March 15, 2005, in the case of the
Second Remarketing, April 15, 2005, in the casta®fThird Remarketing, or the Purchase Contractédeent Date, in the case of the Final
Remarketing, shall, if applicable, limit the ReRgite to the maximum rate, if any, permitted by mgble law and (ii) the exclusive
remarketing agents (subject to the right of BanAmierica Securities LLC, J.P. Morgan Securities Bred Wachovia Capital Markets, LLC
to appoint additional Remarketing Agents hereurdedescribed below) to (1) remarket the Senior dbémeficially owned by Corporate
Unit Holders and Participating Note Holders on liiéal Remarketing Date, for settlement on Febyuts, 2005, (2) in the case of a Failed
Initial Remarketing, remarket the Senior Notes Hfieisdly owned by Corporate Unit Holders and Papating Note Holders on the Second
Remarketing Date, for settlement on March 15, 2(8bin the case of a Failed Second Remarketingarket the Senior Notes beneficially
owned by Corporate Unit Holders and ParticipatirgeNHolders on the Third Remarketing Date, forl@etent on April 15, 2005 and (4) in
the case of a Failed Third Remarketing, remarke&@nior Notes beneficially owned by Participatfae Holders and Senior Notes
beneficially owned by Corporate Unit Holders wha@aot early settled the related Purchase Conteactshave failed to notify the Purchase
Contract Agent, on or prior to the fifth Businessydmmediately preceding the Purchase Contracle®stnt Date, of their intention to settle
the related Purchase Contracts through Cash Settleon the fourth Business Day immediately preaettve Purchase Contract Settlement
Date (or have so notified the Purchase ContrachAdert have not paid the Purchase Price on or pithe fourth Business Day immediat
preceding the Purchase Contract Settlement Dateprinection with the remarketing contemplated ierthe Remarketing Agents will en
into a Supplemental Remarketing Agreement (the f&upental Remarketing Agreement”) with the Compang the Purchase Contract
Agent, which shall either be (i) substantially lre tform attached hereto as Exhibit A (with suchngfess as the Company and the Remarketing
Agents may agree upon, it being understood thatgdemay be necessary in the provisions of the |Soqgmtal Remarketing Agreement due
to changes in law or facts and circumstances, atidswch further changes therein as the Remarkétgents may reasonably request), or (ii)
in such other form as the Remarketing Agents magareably request, subject to the approval of thagamy (such approval not to be
unreasonably withheld). Anything herein to the carny notwithstanding, to the extent that the partiereto are unable to agree on the fori
substance of the Supplemental Remarketing AgreerBant of America Securities LLC, J.P. Morgan Sgias Inc. and Wachovia Capital
Markets, LLC shall not act as Remarketing Agentethieder. The Company agrees that Banc of Americargies LLC, J.P. Morgan
Securities Inc. and Wachovia Capital Markets, LIb@lshave the right, on 15 Business Days' notichéoCompany, to appoint one or more
additional Remarketing Agents so long as any sdclitianal Remarketing Agents shall be reasonabtgptable to the Company. Upon any
such appointment, the parties shall enter intopgmmapriate amendment to this Agreement to refleetaddition of any such Remarketing
Agents.



(b) Pursuant to the Supplemental Remarketing Agem¢nthe Remarketing Agents, either as sole Rertiagk@gents or as representatives of
a group of Remarketing Agents appointed as afadesall agree, subject to the terms and conditieetsforth herein and therein, to use their
reasonable efforts to (i) remarket, on the IniReimarketing Date, the Senior Notes that the PuecBastract Agent and the Custodial Agent
shall have notified the Remarketing Agents havenlierdered for, or otherwise are to be includedhia,Initial Remarketing, at a price per
Senior Note such that the aggregate price for fhgliéable Principal Amount of the Senior Notespprximately 100.25% of the Treasury
Portfolio Purchase Price, (i) in the event of @ddehlnitial Remarketing, remarket, on the Secomararketing Date, the Senior Notes that the
Purchase Contract Agent and the Custodial Ageritls&ge notified the Remarketing Agents have besniéred for, or otherwise are to be
included in, the Second Remarketing, at a priceSgstior Note such that the aggregate price foAph@icable Principal Amount of the Sen
Notes is approximately 100.25% of the TreasuryfBliotPurchase Price, (iii) in the event of a Fdiecond Remarketing, remarket, on
Third Remarketing Date, the Senior Notes that tinefase Contract Agent and the Custodial Agent bhak notified the Remarketing
Agents have been tendered for, or otherwise abpe facluded in, the Third Remarketing, at a priee $enior Note such that the aggregate
price for the Applicable Principal Amount of therfs@ Notes is approximately 100.25% of the Treadwytfolio Purchase Price, and (iv) in
the event of a Failed Third Remarketing, remar@etthe Final Remarketing Date, the Senior NotestiiePurchase Contract Agent and the
Custodial Agent shall have notified the Remarkethggnts have been tendered for, or otherwise abe facluded in, the Final Remarketing,
at a price per Senior Note such that the aggregate for the applicable principal amount of theide Notes is approximately 100.25% of
aggregate principal amount of such Senior Noteswittastanding the preceding sentence, the Remakétgents shall not remarket any
Senior Notes for a price less than the price (Mmimum Remarketing Price") necessary for the Apagitle Principal Amount of the Senior
Notes to have an aggregate price equal to 100%eof teasury Portfolio Purchase Price, in the cadleednitial Remarketing, the Seco
Remarketing or the Third Remarketing, or 100% efdlggregate principal amount of such Senior Natethe case of the Final Remarketing.
After deducting the fee specified in Section 3 lglthe proceeds of such Initial Remarketing, Sedeadharketing, Third Remarketing or
Final Remarketing, as the case may be, shall lietpahe Collateral Agent in accordance with Sec# or 6.3 of the Pledge Agreement
Section 5.3 or 5.4 of the Purchase Contract Agre¢ifeach of which Sections are incorporated hdwgireference).

(c) It is understood and agreed that the Remanétgents shall not have any obligation whatsoevgrurchase any Senior Notes, whether in
the Initial Remarketing, the Second Remarketing,third Remarketing or the Final Remarketing oeottise, and shall in no way be
obligated to provide funds to make payment upodéenf Senior Notes for remarketing or to othervégpend or risk their own funds or
incur or be exposed to financial liability in therformance of their respective duties under thise@gent or the Supplemental Remarketing
Agreement, and, without limitation of the foregajnige Remarketing Agents shall not be deemed unitera/of the remarketed Senior Noi
The Company shall not be obligated in any caseduige funds to make payment upon tender of SeMdates for remarketing.

(d) The Remarketing Agents agree to give the nstiequired by Sections 3.01(g) and (h), 3.02(g)(aind3.03(g) and (h) and 3.04(h) and
(i) of the First Supplemental Indenture.

Section 3. Fees. In the event of a Successfubllmémarketing, Successful Second Remarketing oceasful Third Remarketing, the
Remarketing Agents shall retain as a fee for treset and remarketing services hereunder and timel&upplemental Remarketing
Agreement (the "Remarketing Fee") an amount no¢edting 25 basis points (0.25%) of the Treasuryf®lartPurchase Price from any
amount received in connection with such Initial Reketing, Second Remarketing or Third Remarketingpicess of the Minimum
Remarketing Price. In the event of a SuccessfudllRemarketing, the Remarketing Agents shall redgithe Remarketing Fee an amount not
exceeding 25 basis points (0.25%) of the princgmabunt of the remarketed Senior Notes from any am@ceived in connection with such
Final Remarketing in excess of the aggregate gratl@mount of such remarketed Senior Notes. Undfeswise agreed by the parties her
the Company shall pay (i) all other costs and egpsiincident to the performance of the obligatmfithe Company hereunder and under the
Supplemental Remarketing Agreement and (ii) theadytocket expenses of the Remarketing Agents neclin connection with acting as
Remarketing Agents hereunder and under the Supplaii®emarketing Agreement (including reasonabés fnd expenses of counsel).

Section 4. Replacement and Resignation of Remakétgents. (a) The Company may at any time inbsobute discretion replace Banc of
America Securities LLC, J.P. Morgan Securities lmcWachovia Capital Markets, LLC as a reset agedtremarketing agent hereunder on
ten Business Days' prior written notice to Banénoferica Securities LLC, J.P. Morgan Securities mcWachovia Capital Markets, LLC, as
applicable. Any such replacement shall become @ffeapon the expiration of such ten Business Dejgn providing such notice, the
Company shall use all reasonable efforts to ap@oduccessor remarketing agent and reset agemnd @mder into a remarketing agreement
with such successor as soon as reasonably prdeticdlowing such notice, provided, however, tha Company shall be under no such
obligation to appoint a successor remarketing agergset agent if there is one or more remarkedgents or reset agents currently in place.

(b) Banc of America Securities LLC, J.P. Morgan8#ies Inc. or Wachovia Capital Markets, LLC magign at any time and be discharged
from its respective duties and obligations hereuaddhe reset agent, the remarketing agent, br, batten Business Days' prior written
notice to the Company. Any such resignation shedldme effective upon the expiration of such tenifdss Days. Upon receiving notice
from any Remarketing Agent that it wishes to regigreunder, the Company shall use all reasonatugsefo appoint a successor
remarketing agent or reset agent, as applicabteeater into a remarketing agreement with suchesisar as soon as reasonably practicable
following such notice, provided, however, that @@mpany shall be under no such obligation to ag@oBuccessor remarketing agent or |
agent if there is one or more remarketing agentssat agents currently in place.

(c) The Company shall give the Purchase Contraenfidhe Indenture Trustee, the Collateral Agedtthe Custodial Agent prompt written
notice of the appointment of any successor remiaidceigent.

Section 5. Dealing in the Securities. Each Remargetgent, when acting hereunder or under the Sarpphtal Remarketing Agreement or
when acting in its individual or any other capagcitay, to the extent permitted by law, buy, sedldhor deal in any of the Senior Notes,
Treasury Units, Corporate Units or any other séi@srbf the Company. With respect to any SenioreNoTreasury Units, Corporate Units



any other securities of the Company owned by ithdRemarketing Agent may exercise any vote orijpiany action with like effect as if it
did not act in any capacity hereunder. Each Rentiatkégent, in its individual capacity, either asngipal or agent, may also engage in or
have an interest in any financial or other trarisacwith the Company as freely as if it did not Bcany capacity hereunder. The Company
may, to the extent permitted by law, purchase ami@ Notes that are remarketed by any Remarkétgent.

Section 6. Representations and Warranties. The @oynepresents and warrants to the Remarketingtdgefollows:

(a) The Company meets the requirements for usewh5-3. A registration statement on Form S-3 (Regfiion No. 333-84276), including a
prospectus relating to the Senior Notes (includirgdocuments incorporated by reference theretn,Riegistration Statement") has been (i)
prepared by the Company under the provisions oSgwurities Act of 1933, as amended (the "1933)Aatid the rules and regulations
thereunder of the Securities and Exchange Commigthie "Commission™); (i) filed with the Commissipand

(iii) declared effective by the Commission. In cention with the Initial Remarketing, Second Reméirig in the event of a Failed Initial
Remarketing, or Third Remarketing, in the evenh failed Second Remarketing, if, and to the extptired in the opinion of counsel
(which need not be a formal written opinion) foe tRemarketing Agents or the Company by applicae tegulations or interpretations in
effect at the time of such Initial Remarketing, &st Remarketing or Third Remarketing, as the casg e, the Company (A) if reasonably
requested by the Remarketing Agents, shall furaishrrent prospectus and a current preliminarygaotsis supplement or preliminary
pricing supplement relating to the Senior Notebaaised by the Remarketing Agents in the InitiahReketing, in the Second Remarketing
in the Third Remarketing, as applicable, in eadea such time and in such quantities as the Retireg Agents may reasonably request,
and shall pay all expenses relating thereto, andiiBll furnish a current final prospectus andalfprospectus supplement or final pricing
supplement relating to the Senior Notes to be byetie Remarketing Agents in the Initial Remarkgtiim the Second Remarketing or in the
Third Remarketing, as applicable, in each casadctt ime and in such quantities as the Remarkétgents may reasonably request, and ¢
pay all expenses relating thereto. In the evemtediled Third Remarketing and in connection whth Final Remarketing, if and to the extent
required in the opinion of counsel (which needlmt formal written opinion) for the Remarketingefgs or the Company by applicable I:
regulations or interpretations in effect at thediof such Final Remarketing, the Company (A) iSarebly requested by the Remarketing
Agents, shall furnish a current prospectus andrigentipreliminary prospectus supplement or prelaryrpricing supplement relating to the
Senior Notes to be used by the Remarketing Agerttsel Final Remarketing at such time and in suangties as the Remarketing Agents
may reasonably request, and shall pay all expaetsed thereto, and (B) shall furnish a curremaffiprospectus and a final prospectus
supplement or final pricing supplement relatinghte Senior Notes to be used by the Remarketing &gerthe Final Remarketing at such
time and in such quantities as the Remarketing fsyeray reasonably request, and shall pay all exgzeredating thereto. The Company shall
also take all such actions as may (upon advicewofisel to the Company and the Remarketing Agerts)elbessary or desirable under state
securities or blue sky laws in connection with liiéial Remarketing, Second Remarketing, Third Reqaing or Final Remarketing, as
applicable. All references in this Agreement to adments or supplements to the Registration Statgrenprospectus, the preliminary
prospectus or pricing supplement or the final peasps or pricing supplement shall be deemed to raedrinclude the filing of any docume
under the Securities Exchange Act of 1934, as apte(ttie "1934 Act"), which is incorporated or dedrtebe incorporated by reference in
the Registration Statement, the prospectus, tHempnary prospectus or pricing supplement or timalfiprospectus or pricing supplement, as
the case may be.

(b) This Agreement has been duly authorized, execand delivered by the Company and, when dulywgdand delivered by the
Remarketing Agents, will constitute a valid andding agreement of the Company and will be enforleeagainst the Company in accords
with the terms hereof, except (i) that such enforest may be subject to bankruptcy, insolvency,gawization, fraudulent conveyance,
moratorium or other similar laws, now or hereafteeffect, relating to creditors' rights generalfiy), that the remedy of specific performance
and injunctive and other forms of equitable refiefy be subject to equitable defenses and to tleeetiisn of the court before which any
proceeding therefor may be brought and (iii) rigiotendemnity and contribution hereunder may betéchby applicable laws relating to
securities or the policies underlying such laws.

(c) The Company is, to its knowledge, in compliaircell material respects with the applicable pstais of the Sarbanes-Oxley Act of 2002
that are effective and the rules and regulationth®Commission that have been adopted and aretieéehereunder.

Section 7. Conditions to the Remarketing Agentdigations. (a) The obligations of the RemarketingeAts under this Agreement and the
Supplemental Remarketing Agreement shall be sulette terms and conditions of this Agreement taedSupplemental Remarketing
Agreement, including, without limitation, the folling conditions: (i) the Senior Notes tendered ésrptherwise to be included in, the Initial
Remarketing, Second Remarketing, Third Remarketiriginal Remarketing, as the case may be, havbawt called for redemption, (ii) the
Remarketing Agents are able to find a purchaseuorhasers for tendered Senior Notes (1) in the ofthe Initial Remarketing, Second
Remarketing or Third Remarketing, at a price nss$ lidhan the Minimum Remarketing Price, and (2hendase of the Final Remarketing, at a
price not less than 100% of the principal amourthefSenior Notes, (iii) the Purchase Contract Agiae Collateral Agent, the Custodial
Agent, the Company and the Trustee shall have pedd their respective obligations in connectiorhwte Initial Remarketing, the Second
Remarketing, in the event of a Failed Initial Reketing, the Third Remarketing, in the event of ddehSecond Remarketing, and the Final
Remarketing, in the event of a Failed Third Remianke in each case pursuant to the Purchase Coitgreement, the Pledge Agreement,
the Indenture, this Agreement and the Supplem&usaiarketing Agreement (including, without limitatjagiving the Remarketing Agents
notice of the aggregate principal amount, as tise caay be, of Senior Notes to be remarketed, potlaan 11:00 a.m., New York City time,
on the fourth Business Day prior to the Purchaseti@ot Settlement Date, in the case of the Finah&#&eting, and, in each case,
concurrently delivering the Senior Notes to be ndwmted to the Remarketing Agents), (iv) no EvenbDefault (as defined in the Indenture)
with respect to the Senior Notes shall have ocduaired be continuing, (v) the accuracy of the regresions and warranties of the Company
included and incorporated by reference in this &grent and the Supplemental Remarketing Agreementaartificates of any officer of the
Company or any of its subsidiaries delivered punst@the provisions included or incorporated bigrence in this Agreement or the
Supplemental Remarketing Agreement, (vi) the parfarce by the Company of its covenants and othégatlins included and incorporat



by reference in this Agreement and the Supplemé&eatarketing Agreement, and (vii) the satisfactibthe other conditions set forth and
incorporated by reference in this Agreement andStingplemental Remarketing Agreement.

(b) If at any time during the term of this Agreemyeany Event of Default (as defined in the Indeejuras occurred and is continuing unde
Indenture, then the obligations and duties of thenBrketing Agents under this Agreement and the IBopmtal Remarketing Agreement
shall be suspended until such default has beew clitee Company will promptly give the Remarketingehts notice of all Events of Default
of which any officer of the Company with respontiirelating thereto is aware.

Section 8. Termination of Remarketing Agreements Bgreement shall terminate as to any Remarkdtment that is replaced on the
effective date of its replacement pursuant to $act(a) hereof or pursuant to Section 4(b) hefdofwithstanding any such termination un
Section 4(a), the obligations set forth in Sec8dmereof shall survive and remain in full force affiéct until all amounts payable under said
Section 3 have been paid in full.

Section 9. Remarketing Agents' Performance; Dut@arie. The duties and obligations of the Remargetigents shall be determined solely
by the express provisions of this Agreement andsilgplemental Remarketing Agreement. No impliececawnts or obligations of or against
the Remarketing Agents shall be read into this Agrent or the Supplemental Remarketing Agreemerthdrabsence of bad faith, willful
misconduct or gross negligence on the part of #xm&keting Agents, the Remarketing Agents may cmingtly rely upon any document
furnished to them that purports to conform to thguirements of this Agreement or the Supplemergah&keting Agreement, as the case
may be, as to the truth of the statements exprdhseein. The Remarketing Agents shall be proteirteatting upon any document or
communication reasonably believed by it to be digmpeesented or made by the proper party or paifies Remarketing Agents shall not
have any obligation to determine whether therenislanitation under applicable law on the ReseteRat the Senior Notes or, if there is any
such limitation, the maximum permissible Reset Rat¢he Senior Notes, and they shall rely solelgrugritten notice from the Company
(which the Company agrees to provide prior to @t Business Day before February 15, 2005, ircéise of the Initial Remarketing, prior
the tenth Business Day before March 15, 2005,érctise of the Second Remarketing, prior to thé tBasiness Day before April 15, 2005,
in the case of the Third Remarketing, and prigdhetenth Business Day before the Purchase Cor8eittement Date, in the case of the Final
Remarketing) as to whether or not there is any $ingtation and, if so, the maximum permissible BeRate. The Remarketing Agents shall
not incur any liability under this Agreement or tBepplemental Remarketing Agreement to any bemfievner or holder of Senior Notes,
other securities, either in its individual capa@tyas Remarketing Agents for any action or faitaract in connection with the remarketing or
otherwise in connection with the transactions camated by this Agreement or the Supplemental Rketiaig Agreement. The provisions of
this Section 9 shall survive any termination ostAgreement and shall also continue to apply toyeRemarketing Agent hereunder
notwithstanding their resignation or removal.

Section 10. Indemnification and Contribution. (&eTCompany agrees to indemnify and hold harmles&®&émarketing Agents and their
respective directors, officers, employees, agafftiates and each person, if any, who controtsRemarketing Agents within the meaning
either Section 15 of the 1933 Act or Section 20934 Act, as discussed below, provided that ani sudemnification shall be payable only
in connection with any losses, claims, damagesilili@s or expenses which have been incurred tiesed by the relevant indemnified party
in connection with any Remarketing Agent performitsgobligations and responsibilities hereunder amyg acts incidental thereto:

(i) from and against any and all losses, claimmalges, liabilities and expenses whatsoever, joisewgeral, as incurred, to which such
indemnified party may become subject under anyiegiplle federal or state law, or otherwise, andteelao, arising out of, or based on (A)
any untrue statement or alleged untrue statemeatudterial fact contained in the Registratione&Stegnt or any amendment thereto, or the
omission or alleged omission therefrom of a makéaiet required to be stated therein or necessargake the statements therein not
misleading, or (B) any untrue statement or allegetriue statement of a material fact contained in@eliminary prospectus or pricing
supplement or final prospectus or pricing supplemelating to the Senior Notes or any amendmesupplement thereto, or the omission or
alleged omission therefrom of a material fact nsagsin order to make the statements therein,arigit of the circumstances under which
they were made, not misleading, or (C) any unttatement or alleged untrue statement of a mategalcontained in any other written
information or documents (including, without lintitan, any documents incorporated or deemed to d@&jrorated by reference in any such
information or documents), if any, provided by @empany specifically for use in connection with teenarketing of the Senior Notes or any
of the transactions related thereto, or (D) anyatineby the Company of any of the representationgaoranties included or incorporated by
reference in this Agreement or the Supplemental &keting Agreement, or (E) any failure by the Compto initiate or consummate the
remarketing of the Senior Notes (including, withbioitation, any Failed Initial Remarketing, Fail&&cond Remarketing, Failed Third
Remarketing or Failed Final Remarketing) or thehdiiiwal, rescission, termination, amendment orreskds of the terms of such
remarketing, or (F) any failure on the part of @@mpany to comply with, or any breach by the Comppafnany of the provisions included or
incorporated by reference in this Agreement, thepBamental Remarketing Agreement, the Purchaser&uimgreement, the Corporate
Units, the Treasury Units, the Pledge Agreemeettikdenture or the Senior Notes (collectively, Bperative Documents"), or (G) the
remarketing of the Senior Notes or any other tretisa contemplated by any of the Operative Docusemt the engagement of the
Remarketing Agents pursuant to, or the performénycthe Remarketing Agents of the services contetaglay, this Agreement or the
Supplemental Remarketing Agreement, whether oth®tnitial Remarketing, the Second Remarketing, third Remarketing or the Final
Remarketing or the reset of the interest rate erSinior Notes as contemplated herein actuallyroccu

(if) from and against any and all losses, claingndges, liabilities and expenses whatsoever, textent of the aggregate amount paid in
settlement of any litigation, commenced or threatkiibased upon, or any claim whatsoever relateahtppf the foregoing described in cla
(i) above if such settlement is effected with thiétten consent of the Company; and

(iii) against any and all expense whatsoever, measly incurred in investigating, preparing or defieg against any litigation, commenced or
threatened, based upon, or of any claim whatsaeleged to, any of the foregoing described in dafilsabove, to the extent that any s



expense is not paid under clause (i) or (ii) above.

; provided, however, that the Company will not iadle under Sections

10(a)(i)(E), 10(a)(i)(F) or 10(a)(i)(G) to any indeified party to the extent that any losses aralffirjudicially determined to have resulted
from such indemnified party's bad faith, gross igggice or willful misconduct; provided, furtheratithis Section 10(a), as such section
relates to the Registration Statement (or any amentithereto) or any preliminary prospectus supplaror preliminary pricing supplement
or final prospectus supplement or final pricinggiement (or any amendment or supplement theretd) isbt apply to any such losses,
claims, damages, liabilities or expenses arisirtgpfor based upon, statements or omissions nratteiRegistration Statement (or any
amendment thereto) or any preliminary prospectpglsment or preliminary pricing supplement or fipabspectus supplement or final
pricing supplement (or any amendment or suppleremnéeto) in reliance upon and in conformity withttem information furnished to the
Company by the Remarketing Agents in writing exphefor use in the Registration Statement (or amgadment thereto), such preliminary
prospectus supplement or preliminary pricing sumpglet, or such final prospectus supplement or finiging supplement (or any amendment
or supplement thereto); and provided, further, thest Section 10(a), as such section relates tqagliminary prospectus, preliminary
prospectus supplement or preliminary pricing supglet, shall not apply on account of any such lgsdasns, damages, liabilities or
expenses arising from, or based upon, the remadkefithe Senior Notes to any person if a copyngffenal prospectus, final prospectus
supplement or final pricing supplement was timebdm available by the Company to the Remarketingfsgand was not sent or given by or
on behalf of the Remarketing Agents to such per$oaquired by law to have been so delivered,rgir@r to the written confirmation of the
sale of such Senior Notes to such person, anctif Boal prospectus, final prospectus supplemeiffinai pricing supplement would have
cured the defect giving rise to such losses, clatamages, liabilities and expenses.

(b) The Remarketing Agents agree that, severallyran jointly, they will indemnify and hold harmiethe Company, its directors and eac
the officers of the Company who signed the RedisinaStatement and each Person, if any, who canth@ Company within the meaning of
Section 15 of the 1933 Act or Section 20 of the4l88t to the same extent as the indemnity containetibsection (a) of this Section 10, but
only with respect to statements or omissions madkd Registration Statement (or any amendmengtieor any preliminary prospectus or
pricing supplement or final prospectus or pricingement (or any amendment or supplement theiretrgjiance upon and in conformity
with written information furnished to the Companythe Remarketing Agents in writing expressly feetn the Registration Statement (or
any amendment thereto), such preliminary prospemtpsicing supplement, or such final prospectupraring supplement (or any
amendment or supplement thereto).

(c) Promptly after receipt by an indemnified partyder subsection

(a) or (b) above of notice of the commencemenngfaction, such indemnified party shall, if a cldmrespect thereof is to be made against
the indemnifying party under such subsection, gatie indemnifying party in writing of the commemnoent thereof; but the omission so to
notify the indemnifying party shall not relievefibm any liability which it may have to any inderfiad party otherwise than under such
subsection. In case any such action shall be btagginst any indemnified party and it shall nottg indemnifying party of the
commencement thereof, the indemnifying party dbaléntitled to participate therein and, to the mixtieat it shall wish, jointly with any other
indemnifying party similarly notified, to assumesttiefense thereof, with counsel satisfactory t sndemnified party (who shall not, except
with the consent of the indemnified party, be calins the indemnifying party), and, after noticerfr the indemnifying party to such
indemnified party of its election so to assumedbtense thereof, the indemnifying party shall retible to such indemnified party under
such subsection for any legal expenses of otharsswr any other expenses, in each case subsggmentred by such indemnified party,
connection with the defense thereof other thanomesle costs of investigation unless (i) the Comgard such indemnified party shall have
mutually agreed to the employment of such coumsd]j) the named parties to any such action (idicig any impleaded parties) include both
such indemnified party and the Company and sucknmified party shall have been advised by such seithat a conflict of interest
between the Company and such indemnified party amiag and for this reason it is not desirable liergame counsel to represent both the
indemnifying party and also the indemnified paityoéing understood, however, that the Company siod in connection with any one such
action or separate but substantially similar oateel actions in the same jurisdiction arising duhe same general allegations or
circumstances, be liable for the reasonable fedseapenses of more than one separate firm of aysrfor all such indemnified parties), in
which case the fees and expenses of such couradkbstat the expense of the Company. No indemmifyiarty shall, without the written
consent of the indemnified party, effect the setdat or compromise of, or consent to the entryngfjadgment with respect to, any pending
or threatened action or claim in respect of whiwteimnification or contribution may be sought hedmrm{whether or not the indemnified
party is an actual or potential party to such actioclaim) unless such settlement, compromisedgment (i) includes an unconditional
release of the indemnified party from all liabilayising out of such action or claim and (ii) does include any acknowledgement or
admission of fault, culpability or a failure to aby or on behalf of any indemnified party

(d) If the indemnification provided for in this S&m 10 is unavailable to or insufficient to holdrinless an indemnified party under
subsection (a) or (b) above in respect of any ksdaims, damages, liabilities or expenses whaesd@r actions in respect thereof), then
each indemnifying party shall contribute to the amtgpaid or payable by such indemnified party assalt of such losses, claims, damages,
liabilities or expenses (or actions in respecteb@rin such proportion as is appropriate to refthe relative benefits received by the Comg
on the one hand and the Remarketing Agents onttiez from the remarketing of the Senior Noteshdiwever, the allocation provided by the
immediately preceding sentence is not permittedgplicable law or if the indemnified party failezigive the notice required above, then
each indemnifying party shall contribute to suctoant paid or payable by such indemnified partyuohsproportion as is appropriate to
reflect not only such relative benefits but alse telative fault of the Company on the one handthadRemarketing Agents on the other in
connection with the statements or omissions whaslilted in such losses, claims, damages, lialildreexpenses (or actions in respect
thereof), as well as any other relevant equitabfesitierations. The relative benefits received lByGbmpany on the one hand and the
Remarketing Agents on the other shall be deemée io the same respective proportions as the cosagien received by the Remarketing
Agents under this Agreement bear to the aggregateipal amount of the Senior Notes. The relatiaelff shall be determined by reference
among other things, whether the untrue or allegerie statement of a material fact or the omissioalleged omission to state a material
relates to information supplied by the Companyl@dne hand or the Remarketing Agents on the atfetthe parties' relative intel



knowledge, access to information and opportunitydwect or prevent such statement or omission.ddrapany and the Remarketing Age
agree that it would not be just and equitable iftdbutions pursuant to this Section 10(d) weresdatned by pro rata allocation or by any
other method of allocation which does not take antof the equitable considerations referred tthis Section 10(d). The amount paid or
payable by an indemnified party as a result ofldlsees, claims, damages or liabilities (or actiomgspect thereof) referred to above in this
Section 10(d) shall be deemed to include any legather expenses reasonably incurred by such inifieih party in connection with
investigating or defending any such action or claiatwithstanding the provisions of this

Section 10(d), the Remarketing Agents shall natlgiired to contribute any amount in excess oftheunt by which the total compensation
received by the Remarketing Agents under this Agere exceeds the amount of any damages which tmaReting Agent has otherwise
been required to pay by reason of such untrueleged untrue statement or omission or alleged aamisdlo person guilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df the 1933 Act) shall be entitled to contrilmut from any person who was not guilty of
such fraudulent misrepresentation. The obligatafrithe Remarketing Agents under this Section 10l bleaseveral and not joint.

(e) Anything herein or in the Supplemental Remanigefgreement to the contrary notwithstanding, ghevisions of this Section 10, and the
rights of the Remarketing Agents and the othernmuiéed parties hereunder, shall be in additioratad not in limitation of, any rights or
benefits (including, without limitation, rights tndemnification or contribution) which the RemaikgtAgents or any other indemnified party
may have under any other instrument or agreemduet pfovisions of this Section 10 shall survive gatynination of this Agreement and shall
continue to apply to the Remarketing Agents andyeRemarketing Agent hereunder notwithstandingrtresignation or removal.

Section 11. Governing Law. This Agreement shaljbeerned by and construed in accordance with tlie &f the State of New York witho
regard to conflict of law principles thereunder.

Section 12. Term of Agreement. (a) Unless othentgsminated in accordance with the provisions hieaed except as otherwise provided
herein, this Agreement shall remain in full foreelaffect from the date hereof until the first Biess Day thereafter on which no Senior
Notes are outstanding, or, if earlier, the Busiri2gag immediately following February 15, 2005, irttase of a Successful Init
Remarketing, the Business Day immediately followigrch 15, 2005, in the case of a Successful SeBemdarketing, the Business Day
immediately following April 15, 2005, in the caskaoSuccessful Third Remarketing, or the Businegg immediately following the Purcha
Contract Settlement Date. Anything herein to thetiary notwithstanding, the provisions of Secti@n®, 10 and 12(b) hereof shall survive
any termination of this Agreement and remain ihflaice and effect.

(b) All representations and warranties includedhoorporated by reference in this Agreement, orSbpplemental Remarketing Agreement,
or contained in certificates of officers of the Quany submitted pursuant hereto or thereto, shalhie operative and in full force and effect,
regardless of any investigation made by or on etidhe Remarketing Agents or any of its contradlipersons, or by or on behalf of the
Company or the Purchase Contract Agent, and sinadive the remarketing of the Senior Notes.

Section 13. Successors and Assigns. The rightehlightions of the Company and the Purchase Cantgent (both in its capacity as
Purchase Contract Agent and as attorney-in-facgumeler may not be assigned or delegated to amy pdrson without the prior written
consent of the Remarketing Agents, except, withaesto the Purchase Contract Agent, in conneetitinthe appointment of a successor
thereto pursuant to the Purchase Contract Agreerbatrights and obligations of the Remarketing itgénereunder may not be assigned or
delegated to any other person without the priottamiconsent of the Company, except that the RestiagkAgents shall have the right to
appoint additional Remarketing Agents as provideetim. This Agreement shall inure to the benefiuod be binding upon the Company, the
Purchase Contract Agent and the Remarketing Agemisheir respective successors and permittedrasaigd the other indemnified parties
(as defined in Section 10 hereof) and the succespermitted assigns, heirs and legal represeatatif/the indemnified parties. The terms
"successors" and "assigns” shall not include amgh@mser of Securities or Senior Notes merely bexatisuch purchase. The obligations of
the Remarketing Agents under this Agreement areraéand not joint.

Section 14. Headings. Section headings have beentéd in this Agreement as a matter of conveniehceference only, and it is agreed that
such section headings are not a part of this Ageetiand will not be used in the interpretation mf arovision of this Agreement.

Section 15. Severability. If any provision of thigreement shall be held or deemed to be or safgat, be invalid, inoperative or
unenforceable as applied in any particular casmynor all jurisdictions because it conflicts withy provisions of any constitution, statute,
rule or public policy or for any other reason, thenthe extent permitted by law, such circumstarstell not have the effect of rendering the
provision in question invalid, inoperative or unemtieable in any other case, circumstances or jatisd, or of rendering any other provision
or provisions of this Agreement invalid, inoperatior unenforceable to any extent whatsoever.

Section 16. Counterparts. This Agreement may bewggd in one or more counterparts, each of whielti le regarded as an original and all
of which shall constitute one and the same document

Section 17. Amendments. This Agreement or the Supehtal Remarketing Agreement may be amended binattyment in writing signed
by the parties hereto or thereto. The Company la@dPtirchase Contract Agent agree that they wilentdr into, cause or permit any
amendment or modification of the Purchase Contkgceement, the Pledge Agreement, the Securiti@apiother instruments or agreements
relating to the Securities which would materialhydaadversely affect the rights, duties or obligatiof the Remarketing Agents without the
prior written consent of the Remarketing Agentse plarties agree that without the Remarketing Agenisr written consent the Company
shall not amend the First Supplemental Indentuté®iSenior Notes if such amendment would matgréaild adversely affect the rights or
obligations of the Remarketing Agents or changerdéinearketing procedures applicable to the SenidedN



Section 18. Notices. Unless otherwise specifieg,rasiices, requests, consents or other communitativen or made hereunder or pursuant
hereto shall be made in writing or transmitted by standard form of telecommunication, includinigpéone or telecopy, and confirmed in
writing. All written notices and confirmations obtices by telecommunication shall be deemed to baea validly given or made when
delivered or mailed, registered or certified maturn receipt requested and postage prepaidusHh sotices, requests, consents or other
communications shall be addressed as follows:

if to the Company, to:

100 CenturyTel Drive
Monroe, LA 71203

Attention: Chief Financial Officer Facsimile: 318&-9000
with a copy to:

Jones, Walker, Waechter, Poitevent, Carrere & Dened P 201 Saint Charles Avenue
New Orleans, LA 70175100
Attention: Kenneth J. Najder, Esq. Facsimile: 5898386

if to the Remarketing Agents, to:

Banc of America Securities LLC
9 West 57th Street, 22nd Floor
New York, NY 10019

Attention: High Grade Debt Capital Markets TrangatManagement Facsimile: 212-583-8000

J.P. Morgan Securities Inc.

270 Park Avenue

New York, NY 10017

Attention: High Grade Syndicate Desk - 8th Floocstaile: 212-834-6081

Wachovia Securities, Inc.

One Wachovia Center

301 South College Street

Charlotte, NC 28288

Attention: High Grade Syndicate Desk - 7th Floocstaile: 704-383-9165

with a copy to:

Pillsbury Winthrop LLP

1540 Broadway

New York, NY 1003¢€

Attention: Jeffrey J. Delaney, Esq. Facsimile: 868-1500

and if to the Purchase Contract Agent, to:

Wachovia Bank, National Association
2525 West End Avenue, Suite 1200
Nashville, TN 37203

Attention: Caroline Oakes
Facsimile: 615-341-3927

or to such other address as any of the above shedify to the other in writing.

Section 19. Information. The Company agrees toi$trthe Remarketing Agents with such informatiod documents as the Remarketing
Agents may reasonably request in connection wightitiinsactions contemplated by this Remarketinggé&mient and the Supplemental
Remarketing Agreement, and make reasonably avaitalthe Remarketing Agents and any accountaotna&ly or other advisor retained by
the Remarketing Agents such information that pamieuld customarily require in connection with @&dliligence investigation conducted in
accordance with applicable securities laws andecthes Company's officers, directors, employeesameduntants to participate in all such
discussions and to supply all such information@eably requested by any such person in connectittnsuch investigatior



IN WITNESS WHEREOF, each of the Company, the Pusel@ontract Agent and the Remarketing Agents haseckthis Agreement to be
executed in its name and on its behalf by onesaduty authorized signatories as of the date dibsive written.

CENTURYTEL, INC.

By: /s/ R Stewart Ew ng, Jr.

R Stewart Ewi ng, Jr.
Executive Vice President &
Chief Financial Oficer

CONFIRMED AND ACCEPTED:
BANC OF AMERICA SECURITIESLLC

By: /'s/ Lily Chang

Name: Lily Chang
Title: Principal

J.P. MORGAN SECURITIESINC.

By: /'s/ Robert Bottanedi

Name: Robert Bottanedi
Title: Vice President

WACHOVIA CAPITAL MARKETS,LLC

By: /s/ Jim Stenson

Name: Ji m Stenson
Title: Managing Director

WACHOVIA BANK, NATIONAL ASSOCIATION,
not individually but solely as Purchase
Contract Agent and as attorney-in-fact for the boddof the Purchase Contracts

By: /sl Caroline R GCakes

Name: Caroline R OCakes
Title: Vice President



Exhibit A to Remarketing Agreement
FORM OF SUPPLEMENTAL REMARKETING AGREEMENT

Supplemental Remarketing Agreement dated as ouBepP, 2005 among CenturyTel, Inc., a Louisiangaration (the "Company"),
Wachovia Bank, National Association, a nationalkiag association organized and existing underdheslof the United States, as Purchase
Contract Agent and attorney-in-fact for the Holdefrshe Purchase Contracts (as such terms areedefinthe Purchase Contract Agreement
referred to in Schedule | hereto), and Banc of AcaeBecurities LLC, J.P. Morgan Securities Inc. Wathovia Capital Markets, LLC, as
remarketing agents and reset agents (the "Remiagk&tents").

NOW, THEREFORE, for and in consideration of theaumants herein made and for other good and valealisideration, the receipt a
sufficiency of which are hereby acknowledged, thgips hereto agree as follows:

1. Definitions. Capitalized terms used and notrdaiin this Agreement shall have the meanings asditp them in the Remarketing
Agreement dated as of the date hereof (the "Rertiagkdgreement") among the Company, the Purchasgr@c Agent and Banc of
America Securities LLC, J.P. Morgan Securities bred Wachovia Capital Markets, LLC or, if not defihin the Remarketing Agreement,
meanings assigned to them in the Purchase Cortgaeement or, if not therein defined, the Pledgeskment.

2. Registration Statement and Prospectus. The Quynmearesents and warrants to the Remarketing Agenfollows: The Company meets
the requirements for use of Form S-3. A registraitatement on Form S-3 (Registration No. 333-842m6luding a prospectus relating to
the Securities (as such term is defined on Schddedeeto) has been (i) prepared by the Compangutie provisions of the Securities Act
1933, as amended (the "1933 Act"), and the ruldsragulations thereunder of the Securities and &xga Commission (the "Commission");
(i) filed with the Commission; and

(iii) declared effective by the Commission. SuclgRgation Statement, as amended, as of the datefa¢he Initial Remarketing Date, the
Second Remarketing Date, the Third Remarketing Datke Final Remarketing Date, as the case magrizkthe documents incorporated or
deemed to be incorporated by reference thereitf e dnitial Remarketing Date, the Second RemamigeDate, the Third Remarketing Date
or the Final Remarketing Date, as the case magreehereinafter called, collectively, the "Registra Statement"; the related prospectus
dated April 29, 2002 and prospectus supplementdapeil 30, 2002, including the documents incorgedaor deemed to be incorporated by
reference therein as of the Initial RemarketingeD#ie Second Remarketing Date, the Third Remaugk@&ate or the Final Remarketing Dt
as the case may be, and the preliminary pricinglsapent relating to the Securities are hereinafddied, collectively, the "preliminary
prospectus" and the related prospectus dated 2@ri2002 and prospectus dated April 30, 2002, dinlythe documents incorporated or
deemed to be incorporated by reference thereiti e aate hereof, the Initial Remarketing Date, #econd Remarketing Date, the Third
Remarketing Date or the Final Remarketing Dat¢hagase may be, and the final pricing supplen®ating to the Securities to be dated the
Initial Remarketing Date, the Second RemarketinteDidne Third Remarketing Date or the Final RemtzmgeDate, as they case may be, are
hereinafter called, collectively, the "Prospectihé Company has or will provide copies of the Rigtion Statement, the preliminary
prospectus and the Prospectus to the Remarketirgtdgand hereby consents to the use of the prelmmprospectus and the Prospectus in
connection with the remarketing of the Securitidsreferences in this Agreement to amendmentuppkements to the Registration
Statement, the preliminary prospectus or the Prigpeshall be deemed to mean and include the filffrany document under the Securities
Exchange Act of 1934, as amended (the "1934 Aaft®r the Initial Remarketing Date, the Second Rémtang Date, the Third Remarketing
Date or the Final Remarketing Date, as the caselaawhich is incorporated or deemed to be incatgar by reference in the Registration
Statement, the preliminary prospectus or the Prigpeas the case may be.

3. Provisions Incorporated by Reference. (a) StljeSection 3(b) hereof, the provisions of the Blndriting Agreement referred to in
Schedule | hereto (other than all portions preggdaction 1, Section 1,

Section 2, Sections 3(a) and (z), Sections 4j)j)I}, (m) and (0), Sections 5(j), (k) and (mg@ion 6, Section 7 and Section 8 thereof) are
incorporated herein by reference, mutatis mutarsiid,the Company hereby makes the representatimhwarranties, and agrees to comply
with the covenants and obligations, set forth e phovisions of the Underwriting Agreement incogded by reference herein, as modified by
the provisions of Section 3(b) hereof.

(b) With respect to the provisions of the UnderimgtAgreement incorporated herein by referencetferpurposes hereof, (i) all references
therein to the "Underwriter" or "Underwriters" shia¢ deemed to refer to the Remarketing Agentsafiméferences to the "Representative
the "Representatives” shall be deemed to refdradremarketing Agents; (i) for purposes of SecBdherein, all references therein to the
"Securities", "Common Stock", "Issuable Common 8tptOption Securities" or "Initial Securities" dhbe deemed to refer to the Securities
as defined herein; (iii) all references thereith® "Closing Date" shall be deemed to refer toRkenarketing Closing Date specified in
Schedule | hereto and all references to "Date di/Bxy" shall be disregarded; (iv) all referencherein to the "Registration Statement," the
"Preliminary Prospectus", the "Final Prospectusther"Prospectus” shall be deemed to refer to #gadRation Statement, the preliminary
prospectus and the Prospectus, respectively, aseddierein; (v) except as set forth in clauselfedeof all references therein to this
"Agreement," the "Underwriting Agreement," "herédherein” and all references of similar importaiibe deemed to mean and refer to this
Supplemental Remarketing Agreement; (vi) all refiess therein to "the date hereof,” "the date af Aigreement” "the Execution Date" and
all similar references shall be deemed to reféhéodate of this Supplemental Remarketing Agreengeiil the third sentence of Section 3(j)
shall be deleted in its entirety; (viii) the refece in Section 5(g) to "Harvey P. Perry" shall dglaced with a reference to "Stacey W. Goff";
(ix) the term "Transaction Documents" shall be deeto include this Agreement; (x) for purposes ett®ns 5(d), (e) and (i) therein, the
references to "the date hereof" and "the Execubate" shall be deemed to mean "the Initial RemargdDate, the Second Remarketing D
the Third Remarketing Date or the Final Remarkebage, as the case may be"; (xi) the term "Angillagreements"” shall be deemed to refer
to the Remarketing Agreement and this Agreemeii}; $xhedule Il to the Underwriting Agreement shzdl replaced with Schedule 11 to this
Agreement; (xiii) clauses (iv) ar



(v) of Section 5(e) shall be revised to read ao¥ad: "(iv) any material adverse change in theriitial markets in the United States or
elsewhere; or

(v) the outbreak or escalation of hostilities drastinternational or national calamity or crisfghie effect of any such event specified in clause
(iv) or

(v), in the Remarketing Agents' judgment, makaésfiracticable or inadvisable to proceed with theaeketing or the delivery of the
Securities on the terms and in the manner contdatpla the Prospectus"; (xiv) paragraph 4 of Extibio Underwriting Agreement shall be
revised to add a reference to the Remarketing Agee& (xv) the reference to "or known to me" in gt sentence of paragraph 4 of Exhibit
A to the Underwriting Agreement shall be disregdrdgvi) all references to the Equity Units, ther€hase Contracts and the Issuable
Common Stock in paragraphs 2, 3, 6 and 9 of ExBiltd the Underwriting Agreement shall be disregardxvii) paragraph 7 of Exhibit B to
Underwriting Agreement shall be replaced with tbkofving: "The statements under the heading "Desiom of Debt Securities" in the
Registration Statement and the Basic Prospectushenteadings "Description of the Senior Notes" ‘@eftain United States Federal Inca
Tax Considerations" in the Final Prospectus arerate in all material respects and, insofar as sleslgription contains statements
constituting a summary of the legal matters or doents referred to therein, such statements faimyrsarize the information referred to
therein."; and (xviii) the second sentence of theydtimate paragraph of Exhibit B to the UnderwmgtiAgreement shall be revised to read in
its entirety as follows: "Accordingly, whenever astatement in this letter is qualified by the pleré® the best of our knowledge" or "known
to us" or a phrase of similar import, such phrasatended to mean the actual knowledge of infoionaty the lawyers in our firm who have
been principally involved in negotiating the subjiansaction and preparing the pertinent documamdsany other lawyers in our firm havi
substantial responsibility for managing the clieriitionship with the Company or overseeing tha'rprovision of securities law advice to
the Company, but does not include the informatiat might be revealed if there were to be undentakeanvass of all lawyers in our firm, a
general search of our files, a review of all of @@mpany's contacts or any other type of indepetrideastigation.”

4. Remarketing. Subject to the terms and conditiartsin reliance upon the representations and widgaherein set forth or incorporated by
reference herein and in the Remarketing AgreentieatRemarketing Agents agree to use their reasemdturts to remarket, in the time and
in the manner set forth in Section 2(b) of the Rekmting Agreement, the aggregate principal amaamthe case may be, of Securities set
forth in Schedule | hereto at a price of approxiehal00.25% (but not less than the Minimum RemankePrice) of the Treasury Portfolio
Purchase Price, in the case of the Initial RemargeSecond Remarketing, if any, and Third Remankeif any, or at a price of
approximately 100.25% (but not less than the MinimfRemarketing Price) of the aggregate principal amhof the Securities in the case of
the Final Remarketing, if any. In connection thetbwthe registered holder or holders thereof agrasuant to Section 3 of the Remarketing
Agreement, in the manner specified in Section &dieto pay to the Remarketing Agents the Remargdtiee, payable by deduction from
any amount received in connection with such rentargePursuant to the First Supplemental Indentilne right of each holder of Securities
to have Securities tendered for purchase shalhtitet] to the extent set forth in the second tb $amtence of Section 2(b) of the Remarketing
Agreement (which is incorporated by reference mgréis more fully provided in Section 2(c) of therRarketing Agreement (which is
incorporated by reference herein), the Remarkeiigents are not obligated to purchase any Secuiitiee remarketing or otherwise, and
neither the Company nor the Remarketing Agentd beabbligated in any case to provide funds to nadkg@ment upon tender of Securities
remarketing.

5. Delivery and Payment. (a) Delivery of paymenttfe remarketed Securities by the purchasersdahatentified by the Remarketing Age!
and payment of the Remarketing Fee shall be madiesoRemarketing Closing Date (or such later datdater than five Business Days after
such date as the Remarketing Agents shall designetéech date and time may be postponed by agreEbatween the Remarketing Agents
and the Company, at the Closing Location (as seich ts defined on Schedule | hereto). Deliveryhaf temarketed Securities and paymel
the Remarketing Fee shall be made to the Remagkatients against payment by the respective purchase¢he remarketed Securities of
consideration therefor as specified herein, whimstderation pursuant to Section 4.6 or 6.3 ofRleelge Agreement and Section 5.3 or 5.
the Purchase Contract Agreement shall be paicet@tilateral Agent for the account of the persartitled thereto by certified or official
bank check or checks drawn on or by a New York fiigaHouse bank and payable in immediately ava@ldibhds or in immediately
available funds by wire transfer to an accountomoants designated by the Collateral Agent.

(b) The remarketed Securities shall be represemtazhe or more definitive global securities in baokry form and shall be registered in the
name of The Depository Trust Company (or its nomjnand the Company agrees to have such certdieatailable for inspection, packagi
and checking by the Remarketing Agents in New Ybi&w York not later than 1:00 p.m. on the Busiri@ay prior to the Remarketing
Closing Date. The Remarketing Agents may modifystlement procedures with respect to the remeak®ecurities in order to facilitate
settlement process.

6. Notices. Unless otherwise specified, any noficexguests, consents or other communications givemade hereunder or pursuant hereto
shall be made in writing or transmitted by any d&d form of telecommunication, including telephaneelecopy, and confirmed in writing.
All written notices and confirmations of notices t@fecommunication shall be deemed to have bedédlygiven or made when delivered or
mailed, by registered or certified mail, returneaipt requested and postage prepaid. All such rtieguests, consents or other
communications shall be addressed as follows:

if to the Company, to:

100 CenturyTel Drive
Monroe, LA 71203

Attention: Chief Financial Officer Facsimile: 3-38€-9000



with a copy to:

Jones, Walker, Waechter, Poitevent, Carrere & Dened P 201 Saint Charles Avenue
New Orleans, LA 70175100
Attention: Kenneth J. Najder, Esq. Facsimile: 5898386

if to the Remarketing Agents, to:

Banc of America Securities LLC
9 West 57th Street, 22nd Floor
New York, NY 10019

Attention: High Grade Debt Capital Markets TrangatManagement Facsimile: 212-583-8000

J.P. Morgan Securities Inc.

270 Park Avenue

New York, NY 10017

Attention: High Grade Syndicate Desk - 8th Floocstaile: 212-834-6081

Wachovia Securities, Inc.

One Wachovia Center

301 South College Street

Charlotte, NC 28288

Attention: High Grade Syndicate Desk - 7th Floocstaile: 704-383-9165

with a copy to:

Pillsbury Winthrop LLP

1540 Broadway

New York, NY 1003¢

Attention: Jeffrey J. Delaney, Esq. Facsimile: 868-1500

and if to the Purchase Contract Agent, to:

Wachovia Bank, National Association
2525 West End Avenue, Suite 1200
Nashville, TN 37203

Attention: Caroline Oakes
Facsimile: 615-341-3927

or to such other address as any of the above shedify to the other in writing.

7. Conditions to Obligations of Remarketing Age#taything herein to the contrary notwithstandirtte parties hereto agree that the
obligations of the Remarketing Agents under thise®gnent and the Remarketing Agreement are sulgeetsatisfaction of the conditions
set forth in Section 7 of the Remarketing Agreenfesiich are incorporated herein by reference), tarttie satisfaction, on the Initial
Remarketing Date, Second Remarketing Date, ThirdaRketing Date or Final Remarketing Date, as tls& caay be, and the Remarketing
Closing Date of the conditions incorporated by mreffiee herein from

Section 5 of the Underwriting Agreement (exceptpaubgraphs (j), (k) and (m) thereof) as modifiedSegtion 3(b) hereof (including,
without limitation, the delivery of opinions of cosel, officers' certificates and accountants' cotédters on the terms and conditions therein
specified, the accuracy as of the Initial Remarigate, Second Remarketing Date, Third Remark®itg or Final Remarketing Date, as
the case may be , and the Remarketing Closing @dte representations and warranties of the Comnpariuded and incorporated by
reference herein and the performance by the Comehity obligations under the Remarketing Agreenaamt this Agreement as and when
required hereby and thereby).

8. Indemnity and Contribution. Anything herein ke tcontrary notwithstanding, the Remarketing Agshtd| be entitled to indemnity and
contribution on the same terms and conditions esetr forth in Section 10 of the Remarketing Agreenfwhich is incorporated by reference
herein except that all references therein to tAgréement" shall be deemed to mean and refer scthpplemental Remarketing Agreement
and all references therein to the "Registrationtie®tent,” the "preliminary prospectus" and the "fim@spectus” shall be deemed to mean and
refer to the Registration Statement, the prelimjimaospectus and the Prospectus, respectivelyefased herein).

9. Black-Out. Until thirty (30) days from the IratiRemarketing, Second Remarketing, in the eveatkediled Initial Remarketing, or Third
Remarketing, in the event of a Failed Second Reetiagy, or Final Remarketing, in the event of a &@il'hird Remarketing, the Compa



will not, without the consent of the Remarketingefats, offer, sell or contract to sell, or otherwiéspose of, by public offering, or announce
the public offering of, any other debt securitiéshe Company other than (i) up to $400,000,000egg@te principal amount of the Compar
senior notes and (ii) the incurrence of indebtednesler the Company's credit facilities or througmmercial paper issuances.

10. Governing Law. This Agreement shall be govermgdnd construed in accordance with the laws @Btate of New York without regard
to conflict of law principles thereunder.

11. Headings. Section headings have been insertiiki Agreement as a matter of convenience ofeafe only, and it is agreed that such
section headings are not a part of this Agreemeahivéll not be used in the interpretation of ang\yasion of this Agreement.

12. Severability. If any provision of this Agreemeshall be held or deemed to be or shall, in faetinvalid, inoperative or unenforceable as
applied in any particular case in any or all juictdns because it conflicts with any provisionsaaly constitution, statute, rule or public po
or for any other reason, then, to the extent peéeahivy law, such circumstances shall not have ffieeteof rendering the provision in question
invalid, inoperative or unenforceable in any otb@se, circumstances or jurisdiction, or of rendgeny other provision or provisions of this
Agreement invalid, inoperative or unenforceablarny extent whatsoever.

13. Counterparts. This Agreement may be executedénor more counterparts, each of which shaleganded as an original and all of wh
shall constitute one and the same document.

14. Obligations of the Remarketing Agents. All gblions of the Remarketing Agents under this Ageshall be several and not joint.

15. Effectiveness of the Remarketing Agreementepkas may otherwise be specifically set forth inetbe Remarketing Agreement shall
otherwise remain in full force and effect.

16. Survival. Anything herein to the contrary ndtvgtanding, the provisions of Section 8 and thistiSe 16 shall survive any termination or
expiration of this Agreement and remain in fullderand effect. The respective indemnities, agre&snapresentations, warranties and other
statements of the Company or the Remarketing Agastset forth in this Agreement or made by or @mallf of them, respectively, pursuant
to this Agreement, shall remain operative and ihffuce and effect, regardless of any investigatioade by or on behalf of the Remarketing
Agents or any of their controlling persons, or Iy behalf of the Company, and shall survive amarketing of the Securitie



If the foregoing is in accordance with your undamnsting of our agreement, please sign and retuus the enclosed duplicate hereof,
whereupon this letter and your acceptance shalesemt a binding agreement among the Company anddmarketing Agents.

Very truly yours,
CENTURYTEL, INC.
By:

Name:

Title:
CONFIRMED AND ACCEPTED:

BANC OF AMERICA SECURITIESLLC

By:
Name:
Title:

J.P. MORGAN SECURITIESINC.

By:
Name:
Title:

WACHOVIA CAPITAL MARKETS,LLC

By:
Name:
Title:

WACHOVIA BANK, NATIONAL ASSOCIATION,
not individually but solely as Purchase

Contract Agent and as attorney-in-fact

for the holders of the Purchase Contracts

By:
Name:
Title:



SCHEDULE |
Securities subject to the remarketing: Senior Nd@esies J, due 2007 of CenturyTel, Inc. (the "S&eg").

Purchase Contract Agreement, dated as of May 2 @@@ "Purchase Contract Agreement") by and betv@nturyTel, Inc., a Louisiana
corporation, and Wachovia Bank, National Associgt® national banking association organized anstiagi under the laws of the United
States.

Pledge Agreement dated as of May 1, 2002 (the gelédreement") by and between CenturyTel, Inc.oaisiana corporation, JPMorgan
Chase Bank N.A., a national banking associatiod \achovia Bank, National Association, a natioreaifking association organized and
existing under the laws of the United States.

Indenture dated as of March 31, 1994 (the "Semidehture™) by and between CenturyTel, Inc., a Lian& corporation, and Regions Bank
(successor-in-interest to First American Bank angsfTof Louisiana and Regions Bank of Louisiana)Atabama state banking corporation,
as trustee.

First Supplemental Indenture, dated as of May 023¢he "First Supplemental Indenture" and, togethith the Senior Indenture, the
"Indenture") by and between CenturyTel, Inc., aik@na corporation, and Regions Bank, an Alaba@i@ ftanking corporation, as trustee.

Aggregate Principal Amount of Securities: Up to $200,000.

Underwriting Agreement, dated April 30, 2002 (théntlerwriting Agreement") among CenturyTel, Inc. @aldman Sachs & Co., as
Representative of the several Underwriters.

Remarketing Closing Date, Time and Location: 1G018., New York time, on the third Business Daydwaling the Initial Remarketing Date,
the Second Remarketing Date, the Third Remarkdg or the Final Remarketing Date, as the casebedygr such other time as the
Company and the Remarketing Agents mutually agedehe offices of Pillsbury Winthrop LLP, 1540 Bubwvay, New York, New York (the
"Closing Location").



SCHEDULE I
SUBSIDIARIES
Name
CenturyTel Arkansas Holdings, Inc.
CenturyTel of Central Wisconsin, LLC
CenturyTel of Evangeline, LLC
(successor to Evangeline Telephone Company)
CenturyTel of Arkansas, Inc.
(formerly named Century Telephone of Arkansas,)Inc.
CenturyTel of Mountain Home, Inc.
(formerly named Mountain Home Telephone Co., Inc.)

CenturyTel of Wisconsin, LLC

(successor to Century Telephone of Wisconsin, Inc.)
CenturyTel Midwest-Michigan, Inc.

(formerly named Century Telephone Midwest, Inc.)
CenturyTel of Ohio, Inc.

(formerly named Century Telephone of Ohio, Inc.)
CenturyTel of Alabama, LLC
Spectra Communications Group, LLC
Telephone USA of Wisconsin, LLC
CenturyTel of Washington, Inc.
CenturyTel of Eagle, Inc.
CenturyTel of Midwest-Kendall, LLC
CenturyTel of Montana, Inc.
CenturyTel of Northwest Arkansas, LLC
CenturyTel of Central Arkansas, LLC
CenturyTel Holdings, Inc.
CenturyTel of the Midwest-Wisconsin, LLC
CenturyTel of the Northwest, Inc.

CenturyTel of Michigan, Inc



CenturyTel of San Marcos, Inc.

CenturyTel Service Group, LL



Exhibit 1.4
EXECUTION COPY
SUPPLEMENTAL REMARKETING AGREEMENT

Supplemental Remarketing Agreement dated as ouBep®, 2005 among CenturyTel, Inc., a Louisiam@aration (the "Company"),
Wachovia Bank, National Association, a nationalkiag association organized and existing underdheslof the United States, as Purchase
Contract Agent and attorney-in-fact for the Holdefshe Purchase Contracts (as such terms areedeifinthe Purchase Contract Agreement
referred to in Schedule | hereto), and Banc of AcaeBecurities LLC, J.P. Morgan Securities Inc. #Wathovia Capital Markets, LLC, as
remarketing agents and reset agents (the "Remiagk&tients").

NOW, THEREFORE, for and in consideration of theamants herein made and for other good and valealisideration, the receipt a
sufficiency of which are hereby acknowledged, thgips hereto agree as follows:

1. Definitions. Capitalized terms used and notrekfiin this Agreement shall have the meanings masditp them in the Remarketing
Agreement dated as of the date hereof (the "RertiagkAgreement") among the Company, the Purchasgr@ct Agent and Banc of
America Securities LLC, J.P. Morgan Securities bored Wachovia Capital Markets, LLC or, if not defihin the Remarketing Agreement,
meanings assigned to them in the Purchase Cortgaeement or, if not therein defined, the Pledgeskment.

2. Registration Statement and Prospectus. The Quymearesents and warrants to the Remarketing Agenfollows: The Company meets
the requirements for use of Form S-3. A registratitatement on Form S-3 (Registration No. 333-814i6luding a prospectus relating to
the Securities (as such term is defined on Schdcdhédeeto) has been (i) prepared by the Companethe provisions of the Securities Act
1933, as amended (the "1933 Act"), and the ruldsragulations thereunder of the Securities and &xgh Commission (the "Commission™);
(i) filed with the Commission; and

(iii) declared effective by the Commission. SuclgR#&ation Statement, as amended, as of the datefhéhe Initial Remarketing Date, the
Second Remarketing Date, the Third Remarketing Datke Final Remarketing Date, as the case magrizkthe documents incorporated or
deemed to be incorporated by reference thereitfi e dnitial Remarketing Date, the Second Remamgebate, the Third Remarketing Date
or the Final Remarketing Date, as the case magrbehereinafter called, collectively, the "Regitra Statement”; the related prospectus
dated April 29, 2002 and prospectus supplementdapeil 30, 2002, including the documents incorpiedeor deemed to be incorporated by
reference therein as of the Initial RemarketingeD#te Second Remarketing Date, the Third Remadk®ate or the Final Remarketing De
as the case may be, and the preliminary pricinglsapent relating to the Securities are hereinafdled, collectively, the "preliminary
prospectus" and the related prospectus dated 2@r2002 and prospectus dated April 30, 2002, dintythe documents incorporated or
deemed to be incorporated by reference thereiri e aate hereof, the Initial Remarketing Date, #econd Remarketing Date, the Third
Remarketing Date or the Final Remarketing Datéhasase may be, and the final pricing supplenaating to the Securities to be dated the
Initial Remarketing Date, the Second RemarketintePide Third Remarketing Date or the Final Remt@zmgeDate, as they case may be, are
hereinafter called, collectively, the "Prospectihé Company has or will provide copies of the Riegtion Statement, the preliminary
prospectus and the Prospectus to the Remarketirgtdgand hereby consents to the use of the prelimprospectus and the Prospectus in
connection with the remarketing of the Securitidsreferences in this Agreement to amendmentuppkements to the Registration
Statement, the preliminary prospectus or the Patapeshall be deemed to mean and include the filfrany document under the Securities
Exchange Act of 1934, as amended (the "1934 Aaft®r the Initial Remarketing Date, the Second Résmting Date, the Third Remarketing
Date or the Final Remarketing Date, as the caselmawhich is incorporated or deemed to be incatgar by reference in the Registration
Statement, the preliminary prospectus or the Patapgas the case may be.

3. Provisions Incorporated by Reference. (a) SulbgeSection 3(b) hereof, the provisions of the Binetiting Agreement referred to in
Schedule | hereto (other than all portions preagdaction 1, Section 1,

Section 2, Sections 3(a) and (z), Sections 4j)i)I}, (m) and (0), Sections 5(j), (k) and (mpgion 6, Section 7 and Section 8 thereof) are
incorporated herein by reference, mutatis mutaraid,the Company hereby makes the representatioh&aranties, and agrees to comply
with the covenants and obligations, set forth phovisions of the Underwriting Agreement incoaded by reference herein, as modified by
the provisions of Section 3(b) hereof.

(b) With respect to the provisions of the UnderingtAgreement incorporated herein by referencettferpurposes hereof, (i) all references
therein to the "Underwriter" or "Underwriters" shia¢ deemed to refer to the Remarketing Agentsadinéferences to the "Representative
the "Representatives” shall be deemed to refdradremarketing Agents; (i) for purposes of SecBdherein, all references therein to the
"Securities", "Common Stock", "Issuable Common 8tptOption Securities" or "Initial Securities" dhbe deemed to refer to the Securities
as defined herein; (iii) all references thereith® "Closing Date" shall be deemed to refer toRkenarketing Closing Date specified in
Schedule | hereto and all references to "Date divBxy" shall be disregarded; (iv) all referenchsrein to the "Registration Statement,” the
"Preliminary Prospectus", the "Final Prospectusther"Prospectus” shall be deemed to refer to #gidRation Statement, the preliminary
prospectus and the Prospectus, respectively, aseddierein; (v) except as set forth in clauselfedeof all references therein to this
"Agreement," the "Underwriting Agreement," "herédferein” and all references of similar importaliibe deemed to mean and refer to this
Supplemental Remarketing Agreement; (vi) all refieess therein to "the date hereof," "the date af Agreement"” "the Execution Date" and
all similar references shall be deemed to reféhe¢odate of this Supplemental Remarketing Agreenteii the third sentence of Section 3(j)
shall be deleted in its entirety; (viii) the refece in Section 5(g) to "Harvey P. Perry" shall bglaced with a reference to "Stacey W. Goff";
(ix) the term "Transaction Documents" shall be deéo include this Agreement; (x) for purposes e€tidns 5(d), (e) and (i) therein, the
references to "the date hereof" and "the Execubate" shall be deemed to mean "the Initial RemargdDate, the Second Remarketing D



the Third Remarketing Date or the Final Remarkebade, as the case may be"; (xi) the term "Angillagreements"” shall be deemed to refer
to the Remarketing Agreement and this Agreemeii}; $xhedule Il to the Underwriting Agreement shzdl replaced with Schedule 11 to this
Agreement; (xiii) clauses (iv) and

(v) of Section 5(e) shall be revised to read aefa: "(iv) any material adverse change in theriitial markets in the United States or
elsewhere; or

(v) the outbreak or escalation of hostilities drastinternational or national calamity or crisfghie effect of any such event specified in clause
(iv) or

(v), in the Remarketing Agents' judgment, makaésfiracticable or inadvisable to proceed with theaeketing or the delivery of the
Securities on the terms and in the manner contdetpla the Prospectus"; (xiv) paragraph 4 of Extdbio Underwriting Agreement shall be
revised to add a reference to the Remarketing Ageeg (xv) the reference to "or known to me" in gt sentence of paragraph 4 of Exhibit
A to the Underwriting Agreement shall be disregdrd&vi) all references to the Equity Units, ther€hase Contracts and the Issuable
Common Stock in paragraphs 2, 3, 6 and 9 of ExBilid the Underwriting Agreement shall be disregardxvii) paragraph 7 of Exhibit B to
Underwriting Agreement shall be replaced with tbkofving: "The statements under the heading "Desiom of Debt Securities” in the
Registration Statement and the Basic Prospectuthanaeadings "Description of the Senior Notes" ‘@ettain United States Federal Inca
Tax Considerations" in the Final Prospectus arerate in all material respects and, insofar as siesleription contains statements
constituting a summary of the legal matters or doents referred to therein, such statements faimgraarize the information referred to
therein."; and (xviii) the second sentence of theydtimate paragraph of Exhibit B to the UnderwmgtiAgreement shall be revised to read in
its entirety as follows: "Accordingly, whenever astatement in this letter is qualified by the plré® the best of our knowledge" or "known
to us" or a phrase of similar import, such phrasatended to mean the actual knowledge of infoionaty the lawyers in our firm who have
been principally involved in negotiating the subjiansaction and preparing the pertinent documamdsany other lawyers in our firm havi
substantial responsibility for managing the cliexiitionship with the Company or overseeing th@'rprovision of securities law advice to
the Company, but does not include the informati@ tight be revealed if there were to be underntakeanvass of all lawyers in our firm, a
general search of our files, a review of all of @@mpany's contacts or any other type of indepetrideastigation."

4. Remarketing. Subject to the terms and conditéartsin reliance upon the representations and widgaherein set forth or incorporated by
reference herein and in the Remarketing AgreentieatRemarketing Agents agree to use their reasergturts to remarket, in the time and
in the manner set forth in Section 2(b) of the Rekating Agreement, the aggregate principal amaasthe case may be, of Securities set
forth in Schedule | hereto at a price of approxehat00.25% (but not less than the Minimum RemankePrice) of the Treasury Portfolio
Purchase Price, in the case of the Initial RemargeSecond Remarketing, if any, and Third Remankeif any, or at a price of
approximately 100.25% (but not less than the MimimRemarketing Price) of the aggregate principal@amof the Securities in the case of
the Final Remarketing, if any. In connection thatbwthe registered holder or holders thereof agrgsuant to Section 3 of the Remarketing
Agreement, in the manner specified in Section ®dieito pay to the Remarketing Agents the Remargefee, payable by deduction from
any amount received in connection with such rentargePursuant to the First Supplemental Indentile right of each holder of Securities
to have Securities tendered for purchase shalhfiget! to the extent set forth in the second tb $astence of Section 2(b) of the Remarketing
Agreement (which is incorporated by reference mdréis more fully provided in Section 2(c) of thefRarketing Agreement (which is
incorporated by reference herein), the Remarkeiigents are not obligated to purchase any Secuiitifee remarketing or otherwise, and
neither the Company nor the Remarketing Agentd skabbligated in any case to provide funds to nyakgment upon tender of Securities
remarketing.

5. Delivery and Payment. (a) Delivery of paymemttfee remarketed Securities by the purchasersdhefentified by the Remarketing Agel
and payment of the Remarketing Fee shall be madiesoRemarketing Closing Date (or such later datdater than five Business Days after
such date as the Remarketing Agents shall designatech date and time may be postponed by agreEbetween the Remarketing Agents
and the Company, at the Closing Location (as secch ts defined on Schedule | hereto). Deliveryhaf temarketed Securities and paymel
the Remarketing Fee shall be made to the Remagkatiyents against payment by the respective purchase¢he remarketed Securities of
consideration therefor as specified herein, whimstderation pursuant to Section 4.6 or 6.3 ofRleelge Agreement and Section 5.3 or 5.
the Purchase Contract Agreement shall be paidet€tilateral Agent for the account of the persangled thereto by certified or official
bank check or checks drawn on or by a New York fiigaHouse bank and payable in immediately ava@ldibhds or in immediately
available funds by wire transfer to an accountamoants designated by the Collateral Agent.

(b) The remarketed Securities shall be represemtazhe or more definitive global securities in baokry form and shall be registered in the
name of The Depository Trust Company (or its nomjnand the Company agrees to have such certdieatailable for inspection, packagi
and checking by the Remarketing Agents in New Ybigw York not later than 1:00 p.m. on the Busirn2ay prior to the Remarketing
Closing Date. The Remarketing Agents may modifysiilement procedures with respect to the remedk®ecurities in order to facilitate
settlement process.

6. Notices. Unless otherwise specified, any noficeguests, consents or other communications givemade hereunder or pursuant hereto
shall be made in writing or transmitted by any d&d form of telecommunication, including telephandelecopy, and confirmed in writing.
All written notices and confirmations of notices t@fecommunication shall be deemed to have beédlygiven or made when delivered or
mailed, by registered or certified mail, returneaipt requested and postage prepaid. All such rtieguests, consents or other
communications shall be addressed as follows:

if to the Company, to:

100 CenturyTel Drive
Monroe, LA 7120



Attention: Chief Financial Officer Facsimile: 31889000
with a copy to:

Jones, Walker, Waechter, Poitevent, Carrere & Dened P 201 Saint Charles Avenue
New Orleans, LA 70175100
Attention: Kenneth J. Najder, Esq. Facsimile: 5898386

if to the Remarketing Agents, to:

Banc of America Securities LLC
9 West 57th Street, 22nd Floor
New York, NY 10019

Attention: High Grade Debt Capital Markets TrangattManagement Facsimile: 212-583-8000

J.P. Morgan Securities Inc.

270 Park Avenue

New York, NY 10017

Attention: High Grade Syndicate Desk - 8th Floocgtmile: 212-834-6081

Wachovia Securities, Inc.

One Wachovia Center

301 South College Street

Charlotte, NC 28288

Attention: High Grade Syndicate Desk - 7th Floocgtmile: 704-383-9165

with a copy to:

Pillsbury Winthrop LLP

1540 Broadway

New York, NY 1003¢

Attention: Jeffrey J. Delaney, Esq. Facsimile: 868-1500

and if to the Purchase Contract Agent, to:

Wachovia Bank, National Association
2525 West End Avenue, Suite 1200
Nashville, TN 37203

Attention: Caroline Oakes
Facsimile: 615-341-3927

or to such other address as any of the above shedify to the other in writing.

7. Conditions to Obligations of Remarketing Agertaything herein to the contrary notwithstandirtte parties hereto agree that the
obligations of the Remarketing Agents under thise®gnent and the Remarketing Agreement are sulgj¢letsatisfaction of the conditions
set forth in Section 7 of the Remarketing Agreentesitich are incorporated herein by reference), tartie satisfaction, on the Initial
Remarketing Date, Second Remarketing Date, Thirdaketing Date or Final Remarketing Date, as tls& caay be, and the Remarketing
Closing Date of the conditions incorporated by refiee herein from

Section 5 of the Underwriting Agreement (exceptmarbagraphs (j), (k) and (m) thereof) as modifiedSegtion 3(b) hereof (including,
without limitation, the delivery of opinions of cosel, officers' certificates and accountants' conédters on the terms and conditions therein
specified, the accuracy as of the Initial Remarigeate, Second Remarketing Date, Third Remark®itg or Final Remarketing Date, as
the case may be , and the Remarketing Closing @dtee representations and warranties of the Comnpariuded and incorporated by
reference herein and the performance by the Comphity obligations under the Remarketing Agreenaamt this Agreement as and when
required hereby and thereby).

8. Indemnity and Contribution. Anything herein ke tcontrary notwithstanding, the Remarketing Agshtd| be entitled to indemnity and
contribution on the same terms and conditions @asetr forth in Section 10 of the Remarketing Agreenfwhich is incorporated by reference
herein except that all references therein to thiréement" shall be deemed to mean and refer s6hpplemental Remarketing Agreement
and all references therein to the "Registrationte®tent,” the "preliminary prospectus" and the "fim@spectus” shall be deemed to mean and
refer to the Registration Statement, the preliminaospectus and the Prospectus, respectivelyefased herein)



9. Black-Out. Until thirty (30) days from the IrdtiRemarketing, Second Remarketing, in the eveatfediled Initial Remarketing, or Third
Remarketing, in the event of a Failed Second Reetiaugd, or Final Remarketing, in the event of a &@iThird Remarketing, the Company
will not, without the consent of the Remarketingefats, offer, sell or contract to sell, or otherwdsspose of, by public offering, or announce
the public offering of, any other debt securitiéshe Company other than (i) up to $400,000,000eg@te principal amount of the Compar
senior notes and (ii) the incurrence of indebtednesler the Company's credit facilities or throagmmercial paper issuances.

10. Governing Law. This Agreement shall be govermgdnd construed in accordance with the laws @Rtate of New York without regard
to conflict of law principles thereunder.

11. Headings. Section headings have been insertidiki Agreement as a matter of convenience ofeatse only, and it is agreed that such
section headings are not a part of this Agreemeahivéll not be used in the interpretation of ang\psion of this Agreement.

12. Severability. If any provision of this Agreemiashall be held or deemed to be or shall, in faetinvalid, inoperative or unenforceable as
applied in any particular case in any or all juictdns because it conflicts with any provisionsaaly constitution, statute, rule or public po
or for any other reason, then, to the extent péeahivy law, such circumstances shall not have ffieeteof rendering the provision in question
invalid, inoperative or unenforceable in any otbase, circumstances or jurisdiction, or of rendgeny other provision or provisions of this
Agreement invalid, inoperative or unenforceablany extent whatsoever.

13. Counterparts. This Agreement may be executedénor more counterparts, each of which shalelganded as an original and all of wh
shall constitute one and the same document.

14. Obligations of the Remarketing Agents. All gblions of the Remarketing Agents under this Ageshall be several and not joint.

15. Effectiveness of the Remarketing Agreementepkas may otherwise be specifically set forth inetbe Remarketing Agreement shall
otherwise remain in full force and effect.

16. Survival. Anything herein to the contrary ndtsitanding, the provisions of Section 8 and thigtiSe 16 shall survive any termination or
expiration of this Agreement and remain in fullderand effect. The respective indemnities, agre&snegpresentations, warranties and other
statements of the Company or the Remarketing Agastset forth in this Agreement or made by or @mallf of them, respectively, pursuant
to this Agreement, shall remain operative and ihféuce and effect, regardless of any investigatioade by or on behalf of the Remarketing
Agents or any of their controlling persons, or lbyoo behalf of the Company, and shall survive amgarketing of the Securitie



If the foregoing is in accordance with your undamnsting of our agreement, please sign and retuus the enclosed duplicate hereof,
whereupon this letter and your acceptance shalesemt a binding agreement among the Company anddmarketing Agents.

CENTURYTEL, INC.

By: /s/ R Stewart Ew ng, Jr.

R Stewart Ewi ng, Jr.
Executive Vice President &
Chief Financial Oficer

CONFIRMED AND ACCEPTED:
BANC OF AMERICA SECURITIESLLC

By: /'s/ Lily Chang

Name: Lily Chang
Title: Principal

J.P. MORGAN SECURITIESINC.

By: /'s/ Robert Bottanedi

Name: Robert Bottanedi
Title: Vice President

WACHOVIA CAPITAL MARKETS,LLC

By: /s/ Jim Stenson

Name: Ji m Stenson
Title: Managing Director

WACHOVIA BANK, NATIONAL ASSOCIATION,
not individually but solely as Purchase
Contract Agent and as attorney-in-fact for the boddof the Purchase Contracts

By: /sl Caroline R GCakes

Name: Caroline R OCakes
Title: Vice President



SCHEDULE |
Securities subject to the remarketing: Senior Nd@esies J, due 2007 of CenturyTel, Inc. (the "S&eg").

Purchase Contract Agreement, dated as of May 2 @@@ "Purchase Contract Agreement") by and betv@nturyTel, Inc., a Louisiana
corporation, and Wachovia Bank, National Associgt® national banking association organized anstiagi under the laws of the United
States.

Pledge Agreement dated as of May 1, 2002 (the gelédreement") by and between CenturyTel, Inc.oaisiana corporation, JPMorgan
Chase Bank N.A., a national banking associatiod \achovia Bank, National Association, a natioreaifking association organized and
existing under the laws of the United States.

Indenture dated as of March 31, 1994 (the "Semidehture™) by and between CenturyTel, Inc., a Lian& corporation, and Regions Bank
(successor-in-interest to First American Bank angsfTof Louisiana and Regions Bank of Louisiana)Atabama state banking corporation,
as trustee.

First Supplemental Indenture, dated as of May 023¢he "First Supplemental Indenture" and, togethith the Senior Indenture, the
"Indenture") by and between CenturyTel, Inc., aik@na corporation, and Regions Bank, an Alaba@i@ ftanking corporation, as trustee.

Aggregate Principal Amount of Securities: Up to $200,000.

Underwriting Agreement, dated April 30, 2002 (théntlerwriting Agreement") among CenturyTel, Inc. @aldman Sachs & Co., as
Representative of the several Underwriters.

Remarketing Closing Date, Time and Location: 1G018., New York time, on the third Business Daydwaling the Initial Remarketing Date,
the Second Remarketing Date, the Third Remarkdg or the Final Remarketing Date, as the casebedygr such other time as the
Company and the Remarketing Agents mutually agedehe offices of Pillsbury Winthrop LLP, 1540 Bubwvay, New York, New York (the
"Closing Location").



CenturyTel Arkansas Holdings, Inc.
CenturyTel of Central Wisconsin, LLC

CenturyTel of Evangeline, LLC

CenturyTel of Arkansas, Inc.

CenturyTel of Mountain Home, Inc.

CenturyTel of Wisconsin, LLC

CenturyTel Midwest-Michigan, Inc.

CenturyTel of Ohio, Inc.

CenturyTel of Alabama, LLC

Spectra Communications Group, LLC

Telephone USA of Wisconsin, LLC

CenturyTel of Washington, Inc.

CenturyTel of Eagle, Inc.

CenturyTel of Midwest-Kendall, LLC

CenturyTel of Montana, Inc.

CenturyTel of Northwest Arkansas, LLC

CenturyTel of Central Arkansas, LLC

CenturyTel Holdings, Inc.

SCHEDULE 11
SUBSIDIARIES

Name

(successor to Evangeline Telephone Company)

(formerly named Century Telephone of Arkansas,)Inc.

(formerly named Mountain Home Telephone Co., Inc.)

(successor to Century Telephone of Wisconsin, Inc.)

(formerly named Century Telephone Midwest, Inc.)

(formerly named Century Telephone of Ohio, Inc.)

CenturyTel of the Midwest-Wisconsin, LLC

CenturyTel of the Northwest, Inc.

CenturyTel of Michigan, Inc.



CenturyTel of San Marcos, Inc.

CenturyTel ServiceGroup, LLC
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THIS THIRD SUPPLEMENTAL INDENTURE is made as of thdth day of February 2005, by and between CENTURL,TNC., a
Louisiana corporation, having its principal offiae100 CenturyTel Drive, Monroe, Lousiana 7120& ({Borporation™), and REGIONS
BANK (successor-in-interest to First American BaaKrust of Louisiana and Regions Bank of Louisigraa) Alabama state banking
corporation, as trustee (herein called the "Tru$tee

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 Third Supplementaldnture, 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 and the tepfisuch series may be described in a supplememahiure executed by the Corporation
and the Trustee;

WHEREAS, the Corporation proposes to create urfideriginal Indenture a new series of Securities;

WHEREAS, additional Securities of other series htez established, except as may be limited ifQhginal Indenture as at the time
supplemented and modified, may be issued from tanieme pursuant to the Original Indenture as attiime supplemented and modified; and

WHEREAS, all conditions necessary to authorizeetkecution and delivery of this Third Supplementaldnture and to make it a valid and
binding obligation of the Corporation have beenalonperformed.

NOW, THEREFORE, in consideration of the agreemantsobligations set forth herein and for other gand valuable consideration, t
sufficiency of which is hereby acknowledged, thetipa hereto hereby agree as follows:

ARTICLE 1

5% SENIOR NOTES, SeriesM, DUE 2015

Section 1.01 Establishment. There is hereby estadydi a new series of Securities to be issued uhdeédriginal Indenture, to be designate:
the Corporation's 5% Senior Notes, Series M, dué& Zthe "2015 Notes").

There are to be initially authenticated and debde$350,000,000 aggregate principal amount of 20dt&s. Additional 2015 Notes, without
limitation as to amount, and without the conserthefholders of the then Outstanding 2015 Noteswiith the same terms as such
Outstanding 2015 Notes (except the issue pricetmnissue date), may be authenticated and deliverb@ manner provided in Section 2.01
of the Original Indenture and such additional 20des would constitute a single series with suckstanding 2015 Notes. In addition,
additional 2015 Notes may be authenticated andeeld except as expressly provided to the contratlye Original Indenture. The 2015
Notes may be issued from time to time pursuantioitien order of the Corporation delivered to Thestee for the authentication a

delivery of 2015 Notes pursuant to Section 2.0thefOriginal Indenture. The 2015 Notes shall baeadsin fully registered form without
coupons.

The 2015 Notes shall be in substantially the foetnosit in Exhibit A hereto, and the form of the Jtee's Certificate of Authentication for the
2015 Notes shall be in substantially the form eghfin Exhibit B hereto.

Each 2015 Note shall be dated the date of auttaitticthereof and shall bear interest from the i@alglssue Date thereof or from the most
recent Interest Payment Date to which interestbleas paid or duly provided for.

Section 1.02 Definitions. The following definedrtex used herein shall, unless the context othemetpaires, have the meanings specified
below. Capitalized terms used herein for which afinition is provided herein shall have the meaniegt forth in the Original Indenture.

"2015 Notes" shall have the meaning specified ictiSe 1.01.

"Clearing Agency" means an organization regista®d "Clearing Agency" pursuant to Section 17Ahef$ecurities Exchange Act of 1934,
as amended, that is acting as a depositary wiffecéso the Global 2015 Notes and in whose namig, tie name of a nominee of that
organization, shall be registered a global secenigencing the respective rights and obligatidiisatders in respect of the Global 2015
Notes and which shall undertake to effect bookyetnemsfers and pledges of the Global 2015 N¢

"Clearing Agency Participant” means a broker, dedank, other financial institution or other Pargor whom from time to time the Cleari
Agency maintains a direct or indirect custodiahtieinship or effects book entry transfers and pdsdgf securities deposited with the Clearing
Agency.



"Comparable Treasury Issue" means the U.S. Treamamyrity selected by an Independent Investmenk&aas having a maturity compare
to the remaining term (the "Remaining Life") of tA@15 Notes to be redeemed that would be utiliaethe time of selection and in
accordance with customary financial practice, igipg new issues of corporate debt securities affzarable maturity to the remaining term
of such 2015 Notes.

"Comparable Treasury Price" means, with respeahtoredemption date,

(1) the average of the Reference Treasury Dealetafians for such redemption date, after excludirgghighest and lowest Reference
Treasury Dealer Quotations, or (2) if the Trustbtaims fewer than four such Reference Treasurydd&@liotations, the average of all such
guotations.

"Global 2015 Notes" shall have the meaning sehfortSection 1.05.

"Independent Investment Banker" means one of tHerBece Treasury Dealers that the Corporation aippod act as the Independent
Investment Banker from time to time.

"Interest Payment Date" shall have the meanindpstt in Section 1.03(b).
"Original Issue Date" means February 14, 2005.

"Reference Treasury Dealer" means each of Banamdrica Securities LLC, J.P. Morgan Securities &amd Lehman Brothers Inc. and their
respective successors, and one other firm thapigraary U.S. Government securities dealers (ea¢Ryimary Treasury Dealer") which the
Corporation specifies from time to time; providedwever, that if any of them ceases to be a Primeggsury Dealer, the Corporation will
substitute another Primary Treasury Dealer.

"Reference Treasury Dealer Quotations" means, wpect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Trustee, of the bid and askezgpifior the Comparable Treasury Issue (expresseacim case as a percentage of its
principal amount) quoted in writing to the Trustgesuch Reference Treasury Dealer at 5:00 p.m., Xenk City time, on the third business
day preceding such redemption date.

"Regular Record Date" means, with respect to aterést Payment Date for the 2015 Notes, the Fepuand August 1 immediately
preceding such Interest Payment Date.

"Stated Maturity" shall have the meaning set famtiSection 1.03(a).

"Treasury Rate" means, with respect to any redemptate, the rate per year equal to: (i) the yigfdler the heading which represents the
average for the immediately preceding week, appgan the most recently published statistical re¢edesignated "H.15(519)" or any
successor publication which is published weeklyH®yBoard of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjustecbhstant maturity under the caption "Treasury<tamt 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
2015 Notes to be redeemed, yields for the two phbli maturities most closely corresponding to the@arable Treasury Issue will be
determined and the Treasury Rate will be interpolair extrapolated from those yields on a strdigktbasis, rounding to the nearest month;
or (ii) if such release (or any successor relemsedt published during the week preceding theutaton 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 business day preceding the redemption date.

Section 1.03 Stated Maturity; Payment of Princgrad Interest.

(a) The date upon which the principal of the 201ds shall become due and payable at final mafuagether with any accrued and unpaid
interest, is February 15, 2015 (the "Stated Matrit

(b) Each 2015 Note will bear interest at the rdt8% per annum, from the Original Issue Date onfiithe most recent Interest Payment Date
to which interest has been paid or duly providedufatil the principal thereof is paid or made aablike for payment, and at the same rate per
annum on any overdue principal and premium anth@aextent that the payment of such interest &ealégally enforceable) on any overdue
installment of interest, payable on February 15 Auadust 15 of each year (each, an "Interest Payiatg"), commencing on August 15,
2005, to the person in which name such 2015 Noangipredecessor 2015 Note is registered at tlse adbbusiness on the Regular Record
Date.

(c) The amount of interest payable for any peridtilve computed on the basis of a 360-day yearisting of twelve 30-day months. In the
event that any Interest Payment Date, any redempitite or the Stated Maturity falls on a day teatdt a Business Day, the required
payment of principal, premium, if any, and intenegt be made on the next succeeding Business Baf/raade on the date that payment was
due, and no interest will accrue on the amountas@ble for the period from and after such InteRestment Date, such redemption date o
Stated Maturity, as the case may be, to the dateadpayment on that next succeeding Business



Payment of principal of, premium, if any, and iet&ron the 2015 Notes shall be made in such cainmency of the United States of
America as at the time of payment is legal tendepayment of public and private debts.

Principal of, premium, if any, and interest on #9045 Notes will be payable at the office or ageoicthe Corporation maintained for such
purpose as described in Section 1.06 below; proyidewever, that payment of interest may be madeeapption of the Corporation by
check mailed to the address of the Person entitkeeéto as such address shall appear in the secegister; and, provided, further that, in the
case of payments of principal and premium, if aaagh 2015 Notes are first surrendered to the Pajiyemnt.

Notwithstanding the foregoing, as long as the 28ages are represented by Global 2015 Notes purso@gction 1.05 hereof, payments
principal of, premium, if any, and interest on 2@L5 Notes will be made by wire transfer of immeeliaavailable funds to The Depository
Trust Company or its nominee as the initial Seghdtder of the 2015 Note.

Section 1.04 Denominations. The 2015 Notes shabseable in denominations of $1,000 and integratipies of $1,000 in excess thereof.

Section 1.05 Global 2015 Notes. The 2015 Notesheilissued initially in the form of one or more lgb securities (the "Global 2015 Note:
without interest coupons, registered in the namehaf Depository Trust Company or such other Clggfigency as the Corporation may
from time to time designate or its nominee. Unkesg until they are exchanged for 2015 Notes imitefe registered form as described
below, such Global 2015 Notes may be transferredihiole but not in part, only to the Clearing Aggec a nominee of the Clearing Agency,
or to a successor Clearing Agency selected or apprby the Corporation or to a nominee of suchasgor Clearing Agency.

If at any time (i) the Clearing Agency notifies t@erporation that it is unwilling or unable to cionie as a Clearing Agency for the Global
2015 Notes and no successor Clearing Agency shadl heen appointed within 90 days after such watifin, (ii) the Clearing Agency at any
time ceases to be a clearing agency registered timel&ecurities Exchange Act of 1934 at any tineeGlearing Agency is required to be so
registered to act as such Clearing Agency and ocesgor Clearing Agency shall have been appoiniddv®0 days after the Corporation's
becoming aware of the Clearing Agency's ceasirgetso registered or (iii) the Corporation, in ibdesdiscretion, determines that the Global
2015 Notes shall be so exchangeable, the Corparadibexecute, and, subject to Article Il of thei@nal Indenture, the Trustee, upon rec
of a written order therefor, will authenticate ateliver the 2015 Notes in definitive registeredhiarithout coupons, in authorized
denominations, and in an aggregate principal ameguél to the principal amount of the Global 20X@e\or Notes in exchange for such
Global 2015 Note or Notes. Upon exchange of théb&@12015 Note or Notes for such 2015 Notes in d@fanregistered form without
coupons, in authorized denominations, the Globab29ote or Notes shall be cancelled by the TruGeeh 2015 Notes in definitive
registered form issued in exchange for the Globab2Note or Notes shall be registered in such nandsn such authorized denominations
as the Clearing Agency, pursuant to instructionsfits direct or indirect participants or otherwisball instruct the Trustee. The Trustee ¢
deliver such Securities to the Clearing Agencydelivery to the Persons in whose names such Siesuaite so registered.

Section 1.06 Paying Agents; Transfer Agents; Ptddeayment.

(a) The paying agent for the 2015 Notes shallahtibe the Trustee (in such capacity, the "Payiggnt"), and the place of payment for the
2015 Notes shall initially be the Corporate Tru#fic®, which as of the date hereof for such purgedecated at 1500 North 18th Street,
Monroe, Louisiana. Principal of, premium, if anpdanterest with respect to certificated 2015 Noetdkbe payable at the office or agency of
the Corporation maintained for such purpose inGg of Monroe, State of Louisiana or the BoroudhManhattan, the City and State of N
York. The Trustee shall also serve as securitystegyi for the purpose of registering 2015 Notesteamkfers or exchanges of 2015 Notes.

(b) The Corporation may from time to time desigrate or more additional offices or agencies whé&Es2Notes may be presented or
surrendered for payment or may be surrenderecefpstration of transfer or exchange in accordanitle 8ection 4.02 of the Original
Indenture; provided that the Corporation shalllaimes maintain a Paying Agent and an office gercy where 2015 Notes may be
surrendered for registration of transfer or excleamy each case in the City of Monroe, State ofisiana or the Borough of Manhattan, The
City of New York.

ARTICLE 2
REDEMPTION

Section 2.01 Redemption Procedures for 2015 Notes2015 Notes are redeemable in whole or in pamatime and from time to time, at
the Corporation's option, at a redemption priceaétputhe greater of:

(&) 100% of the principal amount of the 2015 Ndtebe redeemed; and

(b) the sum of the present values of the remaisaigeduled payments of principal and interest or2€@i& Notes to be redeemed (exclusiv
interest accrued to the date of redemption), distamlito the date of redemption on a semi-annuas fassuming a 360-day year consisting of
twelve 30-day months) at the then current TreaRate plus 20 basis points.

In each case the Corporation will pay any accrusumpaid interest on the principal amount beirtpeened to the date of redempti



The Corporation will mail notice of redemption aast 30 but not more than 60 days before the retilemate to each holder of record of
2015 Notes to be redeemed at its registered addressotice of redemption for the 2015 Notes saitiite, among other things, the amount of
2015 Notes to be redeemed, the redemption dateedleenption price and the place or places that paymill be made upon presentation
surrender of 2015 Notes to be redeemed. UnlesSdahgoration defaults in the payment of the redeampgirice, interest will cease to accrue
on any 2015 Notes that have been called for redempt the redemption date.

If less than all of the 2015 Notes are redeemedTthistee will be notified at least 45 days befyivéing notice of redemption, or such shorter
period as is satisfactory to the Trustee, of thgregpate principal amount of 2015 Notes to be redekeamd the redemption date. The Trustee
will select by lot, or in such other manner it deefair and appropriate, the 2015 Notes to be reddampart.

If the Corporation gives notice as provided in @réginal Indenture, and funds for the redemptiomuoy 2015 Notes (or any portion thereof)
called for redemption will have been made availainiehe redemption date referred to in such notieese 2015 Notes (or any portion
thereof) will cease to bear interest on that red@nplate and the only right of the holders of 80@915 Notes will be to receive payment of
the redemption price.

The 2015 Notes are not redeemable otherwise thproa&led in this

Section 2.01. The Corporation will notify the Trestof the redemption price promptly after the dalibon thereof, and the Trustee shall have
no responsibility for such calculation. Neither tberporation nor the Trustee shall be requirecktpster the transfer of or exchange the 2015
Notes redeemed pursuant to this Section :

Section 2.02 No Sinking Fund. The 2015 Notes atesubject to, and do not have the benefit of, ankisg fund.
ARTICLE 3

MISCELLANEOUSPROVISIONS

Section 3.01 Recitals by Corporation. The reciakhis Third Supplemental Indenture are made leyGbrporation only and not by the
Trustee, and all of the provisions contained inGiigginal Indenture in respect of the rights, geges, immunities, powers and duties of the
Trustee shall be applicable in respect of the 20dtes and this Third Supplemental Indenture ay futid with like effect as if set forth herein
in full.

Section 3.02 Ratification and Incorporation of @ra Indenture. As supplemented hereby, the Orlgim@enture is in all respects ratified a
confirmed, and the Original Indenture and this @t8upplemental Indenture shall be read, taken anstaied as one and the same
instrument.

Section 3.03 Executed in Counterparts. This Thirgglemental Indenture may be executed in sevetaitegparts, each of which shall be
deemed to be an original, and such counterpartstegather constitute but one and the same insnir



IN WITNESS WHEREOF, each party hereto has caussdribtrument to be signed in its name and behaifsduly authorized officers, all
as of the day and year first above written.

CENTURYTEL, INC.

By: /s/ Stacey W Coff

Name: Stacey W Coff
Title: Executive Vice President &
Secretary

By: /s/ R Stewart Ewi ng, Jr.

Name: R Stewart Ew ng, Jr.
Title: Senior Vice President &
Chi ef Financial Oficer

Attest:

/sl Stacey W Coff

Name: Stacey W Coff
Title: Executive Vice President
Secretary

REGIONSBANK,
as Trustee

By: [/s/ Jamie G Lorio

Name: Jamie G Lorio
Title: Senior Vice President



EXHIBIT A
(Form of Face of 2015 Note)

If the 2015 Note is to be a Global 2015 Note, insBEAIS 2015 NOTE IS A GLOBAL 2015 NOTE WITHIN THEIEANING OF THE
INDENTURE HEREINAFTER REFERRED TO AND IS REGISTEREN THE NAME OF THE DEPOSITORY TRUST COMPANY, A
NEW YORK CORPORATION ("DTC") OR A NOMINEE THEREOHRHIS 2015 NOTE IS EXCHANGEABLE FOR 2015 NOTE
REGISTERED IN THE NAME OF A PERSON OTHER THAN THE.EARING AGENCY OR ITS NOMINEE ONLY IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TRISFER OF THIS 2015 NOTE (OTHER THAN A TRANSFER (
THIS 2015 NOTE AS A WHOLE BY THE CLEARING AGENCY T@ NOMINEE OF THE CLEARING AGENCY OR BY A NOMINEE
OF THE CLEARING AGENCY TO THE CLEARING AGENCY OR ABTHER NOMINEE OF THE CLEARING AGENCY OR TO A
SUCCESSOR CLEARING AGENCY OR TO A NOMINEE OF SUCHGCESSOR) MAY BE REGISTERED EXCEPT IN LIMITED
CIRCUMSTANCES.

UNLESS THIS 2015 NOTE IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY
(55 WATER STREET, NEW YORK, NEW YORK) TO THE ISSUEBR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT AND ANY 2015 NOTE ISSUED IS RESTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVEOTHE DEPOSITORY TRUST COMPANY AND ANY
PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANSFERLEDGE 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. 156700 AJ 5
$
No.

CENTURYTEL, INC.
5% SENIOR NOTE, SERIESM, DUE 2015

CenturyTel, Inc., a Louisiana corporation (the "@wation," which term includes any successor catan under the Indenture referred to on
the reverse hereof), for value received, herebynfges to pay to , or registered asdigagrincipal sum of

DOLLARS ($ ),on February 15, 2015 (sudk dahereinafter referred to as the "Stated MtQriand to pay interest on said
principal sum, from February 14, 2005 or from tlextrmost recent date to which interest has beahqraduly provided for, semi-annually in
arrears, on February 15 and August 15 of each(ga&h such date, an "Interest Payment Date"), coraimg on August 15, 2005, at the rate
of 5% per annum until the principal hereof shalldnéaeen paid or duly made available for payment timthe extent permitted by law, to pay
interest compounded semi-annually, on any overdineipal and premium, if any, and on any overdusahment of interest at the same rate
per annum.

The amount of interest payable on any Interest RayDate shall be computed on the basis of a 3gQelar consisting of twelve 30-day
months. In the event that any Interest Payment,Ratg redemption date or the Stated Maturity faflsa day that is not a Business Day, the
required payment of principal, premium, if any, anigérest will be made on the next succeeding RassirDay as if made on the date that
payment was due and no interest will accrue oratheunt so payable for the period from and aftehdnterest Payment Date, such
redemption date or Stated Maturity, as the caselmato the date of that payment on that next sding Business Day.

The interest installment so payable, and punctysdig or duly provided for, on any Interest Payni@ate will, as provided in the Indenture,
be paid to the Person in whose name this 2015 (dotene or more predecessor Securities) is regidtar the close of business on the Re
Record Date for such interest installment, whicalldhe the close of business on the first day efrttonth in which such Interest Payment
Date falls. Any such interest installment not puiadiy paid or duly provided for, on any InteresyR&nt Date, shall forthwith cease to be
payable to the holders at the close of businessioh Regular Record Date and may be paid by thpaZation to the Person in whose name
this 2015 Note is registered at the close of bussima a special record date to be fixed by thet&@eu®r the payment of such Defaulted
Interest, which shall not be more than 15 or laas tL0 days prior to the date of the proposed payara not less than 10 days after the
receipt by the Trustee of the notice of such predgsmyment, and notice of which shall be giverh&oholders of the 2015 Notes not less than
10 days prior to such special record date, or neagdid at any time in any other lawful manner nebnsistent with the requirements of any
securities exchange, if any, on which the 2015 blatay be listed, and upon such notice as may heregbby such exchange, all as more
fully provided in the Indenture.

Principal of (and premium, if any) and the interastthis 2015 Note shall be payable at the officagency of the Corporation maintained for
that purpose in the City of Monroe, State of Laauisi, or the Borough of Manhattan, The City andeStéfNew York, in any coin or currency
of the United States of America that at the tim@ayment is legal tender for payment of public pridate debts; provided, however, that
payment of interest may be made at the option@fbrporation by check mailed to the address oP@rson entitled thereto as such address
shall appear in the security register; and providether, that, in the case of payments of princgrad premium, if any, this 2015 Note is first
surrendered to the Paying Agent.

Notwithstanding the foregoing, as long as this 2Bb%e is represented by a Global 2015 Note, paysngiprincipal of, premium, if any, ar
interest on this 2015 Note will be made by wiresfer of immediately available funds to The DepmyifTrust Company or its nominee as



initial Securityholder of this 2015 Note.

The indebtedness evidenced by this 2015 Note ihet@extent provided in the Indenture, senior amseaured and will rank in right of
payment on parity with all other unsecured and bostlinated obligations of the Corporation.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISION® THIS 2015 NOTE SET FORTH ON THE FOLLOWING PAGES
HEREOF, WHICH FURTHER PROVISIONS SHALL FOR ALL PURISES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS
PLACE.

Unless the certificate of authentication hereontiesen executed by the Trustee by manual sighahise?015 Note shall not be entitled to :
benefit under the Indenture or be valid or obligafor any purpose



IN WITNESS WHEREOF, the Corporation has causeditfssument to be duly executed under its corpcsatd.

CENTURYTEL, INC.

By:
Name:
Title:
By:
Name:
Title:
Attest:
Name:
Title:

Dated: February 14, 20(



CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

REGIONSBANK, as Trustee

By:
Authorized Officer

Dated: February 14, 20(



This 2015 Note is one of a duly authorized issuSexfurities of the Corporation (the "SecuritiesYuied and issuable in one or more series
under an Indenture, dated as of March 31, 199dupglemented by the Third Supplemental Indentuteddas of February 14, 2005
(collectively, the "Indenture"), between the Comtton and Regions Bank (successor-in-interestrgt Rimerican Bank & Trust of Louisiana
and Regions Bank of Louisiana), as trustee (thasfee," which term includes any successor trustdenthe Indenture), to which Indenture
and all indentures supplemental thereto referemberieby made for a statement of the respectibstiimitation of rights, duties and
immunities thereunder of the Corporation, the Teasind the holders of the Securities issued thdezwand of the terms upon which said
Securities are, and are to be, authenticated adieoel. This Security is one of the series dediggh@n the face hereof as 5% Senior Notes,
Series M, due 2015 (the "2015 Notes"). Such sésibeing initially issued in the aggregate print@aount to $350,000,000. Capitalized
terms used herein for which no definition is pr@ddcerein shall have the meanings set forth idrttienture.

The 2015 Notes are redeemable in whole or in pamyatime and from time to time, at the Corponalsmption, at a redemption price equi
the greater (a) of 100% of the principal amourthef2015 Notes to be redeemed; and (b) the suhegiresent values of the remaining
scheduled payments of principal and interest or2@15 Notes to be redeemed (exclusive of intel@suad to the date of redemption),
discounted to the date of redemption on a semi-arrasis (assuming a 360-day year consisting dizev@0-day months) at the then current
Treasury Rate plus 20 basis points. In each cas€dinporation will pay any accrued and unpaid ggeon 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
2015 Notes to be redeemed at its registered addressotice of redemption for the 2015 Notes saitiite, among other things, the amount of
2015 Notes to be redeemed, the redemption dateedienption price and the place or places that paymill be made upon presentation
surrender of 2015 Notes to be redeemed. UnlesSdhgoration defaults in the payment of the redeampgirice, interest will cease to accrue
on any 2015 Notes that have been called for redempt the redemption date.

If less than all of the 2015 Notes are redeemedTthistee will be notified at least 45 days befyivéing notice of redemption, or such shorter
period as is satisfactory to the Trustee, of thgregpate principal amount of 2015 Notes to be redekeamd the redemption date. The Trustee
will select by lot, or in such other manner it deeiair and appropriate, the 2015 Notes to be reddampart.

If the Corporation gives notice as provided in lingenture, and funds for the redemption of any 28ages (or any portion thereof) called for
redemption will have been made available on themeation date referred to in such notice, those 20d&s (or any portion thereof) will
cease to bear interest on that redemption datéh@nohly right of the holders of those 2015 Notdshve to receive payment of the
redemption price.

As used herein:

"Comparable Treasury Issue" means the U.S. Treamayrity selected by an Independent Investmenk&aas having a maturity compare
to the remaining term (the "Remaining Life") of t2@15 Notes to be redeemed that would be utiliaethe time of selection and in
accordance with customary financial practice, igipg new issues of corporate debt securities affzarable maturity to the remaining term
of such 2015 Notes.

"Comparable Treasury Price" means, with respeahtoredemption date,

(1) the average of the Reference Treasury Dealetafians for such redemption date, after excludirghighest and lowest Reference
Treasury Dealer Quotations, or (2) if the Trustbtams fewer than four such Reference Treasuryddéaliotations, the average of all such
guotations.

"Independent Investment Banker" means one of ttierBece Treasury Dealers that the Corporation aytptd act as the Independent
Investment Banker from time to time.

"Reference Treasury Dealer" means each of Banamdrica Securities LLC, J.P. Morgan Securities &amd Lehman Brothers Inc. and their
respective successors, and one other firm thapisreary U.S. Government securities dealer (ea¢Rrimnary Treasury Dealer") which the
Corporation specifies from time to time; providedwever, that if any of them ceases to be a Primieegsury Dealer, the Corporation will
substitute another Primary Treasury Dealer.

"Reference Treasury Dealer Quotations" means, wipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Trustee, of the bid and askezkgpifior the Comparable Treasury Issue (expresseacim case as a percentage of its
principal amount) quoted in writing to the Trusteesuch Reference Treasury Dealer at 5:00 p.m., Xenk City time, on the third business
day preceding such redemption date.

"Treasury Rate" means, with respect to any redemptate, the rate per year equal to: (i) the yigfdler the heading which represents the
average for the immediately preceding week, appgan the most recently published statistical re¢edesignated "H.15(519)" or any
successor publication which is published weeklyH®/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjusbetbnstant maturity under the caption "Treasury<tamt 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
Notes to be redeemed, yields for the two publighatlrities most closely corresponding to the Comlplar Treasury Issue will be determir
and the Treasury Rate will be interpolated or gdtated from those yields on a straight line basisnding to the nearest month; or (i) if
such release (or any successor release) is naspabllduring the week preceding the calculatioe datdoes not contain such yields, the



per year equal to the semi-annual equivalent ylmaturity of the Comparable Treasury Issue, dated using a price for the Comparable
Treasury Issue (expressed as a percentage ofritsgal amount) equal to the Comparable TreasuigeHor such redemption date. The
Treasury Rate will be calculated on the third bestnday preceding the redemption date.

The 2015 Notes are not subject to, the benefimd, do not have, any sinking fund.

In case an Event of Default, as defined in the imhgie, with respect to the 2015 Notes shall haweiwed and be continuing, the principal of
the 2015 Notes may be declared, and upon suchrdgotashall become, due and payable, in the mamrittr the effect and subject to the
conditions provided in the Indenture.

The Indenture contains provisions permitting thepdeation and the Trustee, with the consent ohiblders of not less than a majority in
aggregate principal amount of the Securities ohesaries affected at the time Outstanding, as ééfin 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 holdersh# Securities, provided, however, that
no such supplemental indenture shall (i) extendidesl maturity of any Securities or any seriestamuce the principal amount thereof, or
reduce the rate or extend the time of paymenttef@st thereon, or reduce any premium payable tippredemption thereof, without the
consent of the holder of each Security so affeotg(dl) reduce the aforesaid percentage of Seegtithe holders of which are required to
consent to any such supplemental indenture, witthmitonsent of the holders of each Security thetst@nding and affected thereby. The
Indenture also contains provisions permitting thilers of a majority in aggregate principal amaooiithe Securities of any series at the time
Outstanding, on behalf of the holders of Securitiesuch series, to waive any past default in #régpmance of any of the covenants
contained in the Indenture, or established pursiaattite Indenture with respect to such series,isntbnsequences, except a default in the
payment of the principal of, or premium, if any,imterest on any of the Securities of such sefiey.such consent or waiver by the registe
holder of this Security (unless revoked as providetthe Indenture) shall be conclusive and bindipgn such holder and upon all future
holders and owners of this Security and of any B8grissued in exchange hereof or in place heratiether by registration of transfer or
otherwise), irrespective of whether or not any tiotaof such consent or waiver is made upon thizuSgy.

No reference herein to the Indenture and no prowisf this 2015 Note or of the Indenture shallratteimpair the obligation of th
Corporation, which is absolute and unconditiormpay the principal of and interest on this 201%eNat 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 ofstRi015 Note is registrable in the security
register, upon surrender of this 2015 Note forstgtion of transfer at the office or agency of @@poration for such purpose, duly endorsed
by, or accompanied by a written instrument of tfang form satisfactory to the Corporation and sleeurity registrar and duly executed by,
the holder hereof or his attorney duly authorizedsriting, and thereupon one or more new 2015 Natethis series, of authorized
denominations and of like tenor and for the sangregate principal amount, will be issued to theigtested transferee or transferees. No
service charge shall be made for any such regmstraf transfer or exchange, but the Corporatioly neguire payment of a sum sufficient to
cover any tax or other governmental charge payiabtennection therewith.

As provided in and subject to the provisions of lttdenture, the holder of this 2015 Note shallimote the right to institute any proceeding
with respect to the Indenture or for the appointheéra receiver or trustee or for any other remtgyeunder, unless such holder shall have
previously given the Trustee written notice of atimuing Event of Default with respect to the 2(Nd&tes, the holders of not less than a
majority in aggregate principal amount of the 20ldes at the time Outstanding shall have madeemrittquest to the Trustee to institute
proceedings in respect of such Event of Defaulrastee and offered the Trustee reasonable indgpamit the Trustee shall not have
received from the holders of a majority in aggregaincipal amount of 2015 Notes at the time Outditag a direction inconsistent with such
request and shall have failed to institute any farolceeding for 60 days after receipt of such egtiequest and offer of indemnity. The
foregoing shall not apply to any suit institutedthg holder of this 2015 Note for the enforcemdrdry payment of principal hereof or any
premium or interest hereon on or after the respectue dates expressed herein.

Prior to due presentment of this 2015 Note forgstgtion of transfer, the Corporation, the Trustag; Paying Agent and any security regis
may deem and treat the Person in whose name thisR6te is registered as the absolute owner héoeall purposes, whether or not this
2015 Note be overdue and notwithstanding the naticavnership or writing hereon made by anyone rothan the security registrar, and
neither the Corporation, the Trustee nor any sgentshall be affected by notice to the contrary.

No recourse shall be had for the payment of thacgal of or any premium or the interest on thi 20ote, or for any claim based hereor
otherwise in respect hereof, or based on or inewtspf the Indenture, against any incorporatorrediader, affiliate, officer or director, as
such, past, present or future, of the Corporatioof @any predecessor or successor corporation,hehéty virtue of any constitution, statute or
rule of law, or by the enforcement of any assessmiepenalty or otherwise, all such liability bejrxy the acceptance hereof and as part ¢
consideration for the issuance hereof, expresslyatlizand released.

The 2015 Notes are issuable only in registered fwitimout coupons in denominations of $1,000 andiatggral multiple thereof. As

provided in the Indenture and subject to the litiotas therein set forth, 2015 Notes are exchangeabla like aggregate principal amount of
2015 Notes of a different authorized denominatastequested by the holder surrendering the samresiprender of the 2015 Note or Notes
to be exchanged at the office or agency of the @atjpn.

This 2015 Note shall be governed by, and constimedcordance with, the internal laws of the Stdteouisiana.



EXHIBIT B
CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.
Regions Bank, as Trustee

By:
Authorized Officer



Exhibit 99.1

FOR IMMEDIATE RELEASE FOR MORE INFORMATION CONTACT:
February 9, 2005 Media: Patricia Cameron 318.388L3ftricia.cameron@centurytel.com Investors: Toayis 318.388.9525
tony.davis@centurytel.com

CenturyTel announces pricing of ten-year senioesoffering

MONROE, La . . CenturyTel, Inc. (NYSE Symbol: CTanounced today that it has agreed to publicly380 million of 5% Senior Notes,
Series M, due 2015. Banc of America Securities LL®, Morgan Securities Inc. and Lehman Brothersdre serving as joint book-running
managers in the offering.

CenturyTel intends to use the net proceeds fronmties offering, together with cash on hand, tarfte its proposed purchase of $400
million of its $500 million of Senior Notes, Seriésdue 2007, approximately $460 million of whick axpected to be remarketed on
February 10, 2005, as required under the termsofi@yTel's outstanding equity units sold in Ma®20The Company expects to announce
tomorrow the results of the Series J Note remanReti

Upon closing of the offering and the remarketinglom terms proposed, CenturyTel's total indedteslisesxpected to decrease by $50
million. The offering is scheduled to close on ketyy 14, 2005.

CenturyTel's long-term debt is rated BBB+ (stahldamnk) by Standard & Poor's, Baa2 (stable outldnkMoody's Investor Services and
BBB+ (negative outlook) by Fitch Ratings.

This press release does not constitute an offeelt@r a solicitation of an offer to buy any seties, nor shall there be any sale of the
securities described herein in any state or juctgthi in which such an offer, solicitation or saleuld be unlawful. Offers and sales of these
debt securities may be made only by means of tmuBeTel's prospectus supplement and accompanygppctus, which may be obtained
when available from Banc of America Securities LING;1-027-15-01, 214 North Tryon Street, Charldi€, 28255, Attn: Liability
Management, (704)-387-1004; J.P. Morgan Seculities 270 Park Avenue, New York, NY 10017, Attnvéstment Grade Syndicate Desk,
(212)-834-4533 and Lehman Brothers Inc., 745 SévArmenue, New York, NY 10019, Attn: Investment Geeslyndicate Desk (212)-526-
9664.

This press release includes certain forward-looktiagements. Actual results may differ materialbni those in the forward-looking
statements. Factors that could affect actual resudtude but are not limited to the possibilityusfforeseen near-term cash requirements or
changes in interest rates or general market comditiYou should not place undue reliance on thaseafd-looking statements, which speak
only as of the date of this press release.

CenturyTel, Inc. (NYSE: CTL) provides a full rangklocal, long distance, Internet and broadbandises to consumers in 22 states.
Included in the S&P 500 Index, CenturyTel is a Inggrovider of integrated communications servitesural areas and smaller cities in the
United States. Visit CenturyTel at www.centuryteirc



Exhibit 99.2

FOR IMMEDIATE RELEASE FOR MORE INFORMATION CONTACT:
February 11, 2005 Media: Patricia Cameron 318.388l$atricia.cameron@centurytel.com Investors: Toayis 318.388.9525
tony.davis@centurytel.com

CenturyTel announces remarketing of its seniorsxdtee 2007

MONROE, La. .. CenturyTel, Inc. (NYSE Symbol: CTannounced today that it has remarketed, at a pfi€¢81.153%, approximately $460
million of its outstanding $500 million of Seniookés, Series J, due 2007, which previously formpdraof the equity units sold by
CenturyTel in May 2002. Banc of America Securitlie€, J.P. Morgan Securities Inc. and Wachovia Gapitarkets, LLC are acting as joint
remarketing agents.

CenturyTel has agreed to purchase and retire appately $400 million of the Series J Notes in cartitln with the remarketing. The
remaining $100 million of Series J Notes (approxgha$40 million of which will be retained by thercent note holders who elected not to
participate in the remarketing) will have their aahinterest rate reset to 4.628%, which will bieetive February 15, 2005.

The remarketing was required under the originathgeof CenturyTel's equity units, and is schedutedase on February 15, 2005. The net
proceeds from the remarketed notes will be usguitohase a portfolio of treasury securities thditserve as substitute collateral to secure
settlement in May 2005 of the forward stock purehesntracts component of the equity units.

CenturyTel intends to finance its purchase of rdwmi@d notes with the net proceeds from its recamrtiyounced offering of $350 million of
Senior Notes, Series M, due 2015, together with cashand.

In connection with the retirement of the repurcldasetes, the Company expects to incur a one-tiraggx debt extinguishment charge of
approximately $6.1 million. Upon closing of theafihg and remarketing on the terms proposed, Cghélis total indebtedness is expecte
decrease by approximately $50 million.

CenturyTel's long-term debt is rated BBB+ (stahldank) by Standard & Poor's, Baa2 (stable outldmkMoody's Investor Services and
BBB+ (negative outlook) by Fitch Ratings.

This press release does not constitute an offeelt@r a solicitation of an offer to buy any seties, nor shall there be any sale of the
securities described herein in any state or justizh in which such an offer, solicitation or saleuld be unlawful. The remarketing may be
made only by means of CenturyTel's pricing suppl@maed accompanying prospectus supplement and goasp which may be obtained
when available from Banc of America Securities LINGG1-027-15-01, 214 North Tryon Street, Charldi€, 28255, Attn: Liability
Management, (704)-387-1004; J.P. Morgan Seculities 270 Park Avenue, New York, NY 10017, Attnvéstment Grade Syndicate Desk,
(212)-834-4533 and Wachovia Capital Markets, LLQ1 $outh College Street, NC 28288, Attn: High Gr8giadicate Desk, (704) 388727

This press release includes certain estimatesanaifd-looking statements. Actual results may diffaterially from those in the estimates
and forward-looking statements. Factors that caifiekct actual results include but are not limitedhe possibility of unforeseen near-term
cash requirements or changes in interest ratesrargl market conditions. You should not place engliance on these forward-looking
statements, which speak only as of the date ofiteiss release.

CenturyTel, Inc. (NYSE: CTL) provides a full rangklocal, long distance, Internet and broadbanugises to consumers in 22 states.
Included in the S&P 500 Index, CenturyTel is a Iaggrovider of integrated communications servitesural areas and smaller cities in the
United States. Visit CenturyTel at www.centuryteit
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