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Item 5.02. Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(b) On August 25, 2009, Steven A. Davakmtarily tendered his resignation from the Boaf@€enturyTel, Inc., effective
September 30, 2009. A press release announcingdignation is attached as Exhibit 99.1 and isriparated by reference herein.

Item 8.01. Other Events.

On August 24, 2009, the Board (i) adopted changés Corporate Governance Guidelines, revisingstaadards for assessing
director independence, and (ii) affirmatively detared that each of its noemployee directors qualified as an independenttiirainder suc
guidelines. A copy of the guidelines, as amendredttached as Exhibit 99.2.

Item 9.01. Financial Statements and Exhibits.

(d) The exhibits to this current repamntfeorm 8K are listed in the Exhibit Index, which appearstet end of this report anc
incorporated by reference herein.

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdctirrent report on Form 8-K to
be signed on its behalf by the undersigned heredulfoauthorized.

CENTURYTEL, INC.
By: /s/ Neil A. Sweas!

Neil A. Sweas
Vice President and Control

Dated: August 31, 2009

EXHIBIT INDEX

Exhibit No. Description

99.1 Press release dated August 31, 2009, anmguti@ resignation of Steven A. Davis from the Bloair Directors of CenturyTel,
Inc.
99.2 CenturyTel, Inc. Corporate Governance Guidelinegraended through August 24, 20
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CenturyLink

FORIMMEDIATE RELEASE: FOR MORE INFORMATION
CONTACT:
August 31, 2009 Tony Davis, 318.388.9525

tony.davis@centurytel.col

CenturyLink Announces Voluntary Resignation of Director Steve Davis

MONRGOE, La.... CenturyLink (CenturyTel, Inc., NYSETC) announced today that Steve Davis, chairman and ekéeutive officer of Bo
Evans Farms, Inc., has voluntarily resigned as mipee of CenturyLink 's board of directors effecti8ept. 30, 2009.

“We have benefited greatly from Steve’s servica director,” said CenturyLink Chairman Bill Owefislis common-sense approach and
marketing know-how will be missed, but we fully wnstand his need to dedicate more time to his faamtl his business responsibilities.”

Dauvis joined the CenturyLink board in connectiothwthe company’s July 2009 merger with EMBARQ. &l previously served on the
EMBARQ board of directors since May 1, 2006. Ceyitink does not intend to fill the vacancy creatgdDavis’ departure.

“l am very proud to have been associated with EMBA&hd CenturyLink,” said Davis. “I believe Centuiyk has the team in place to
succeed and | wish them the very best as they #mnseexciting phase of the company’s history.”

CenturyLink is a leading provider of high-qualitgige, broadband and video services over its advhoommunications networks to
consumers and businesses in 33 states. Centunfigéakiquartered in Monroe, La., is an S&P 500 Compaud expects to be listed in the
Fortune 500 list of America's largest corporatidi. more information on CenturyLink, visit _httuvw.centurylink.com/
www.centurylink.com




Exhibit 99.2

CENTURYTEL, INC.

CORPORATE GOVERNANCE GUIDELINES
(as amended through August 24, 2009)

1 Director Qualifications

The Board will have a majority of independent diogs. The Nominating and Corporate Governance Citteenis responsible for
reviewing with the Board, on an annual basis, #uuisite skills and characteristics of new Boardniers as well as the composition of the
Board as a whole. This assessment will include bezsi independence qualifications, as well as aw@ration of diversity, character,
judgment, skills and experience in the contexhefrteeds of the Board at that time. All directorsst meet any additional qualificatio
established under the Company’s organizational mhecits. It is the general sense of the Board thahore than two management directors
should serve on the Board.

Nominees for directorship will be selected in adesrce with the qualifications, criteria and proagedudescribed in these guidelines
and the Company’s bylaws, as well as the policmbsminciples in the Committee’s charter and arga®n guidelines or criteria adopted
thereunder. The invitation to join the Board slidoé extended on behalf of the full Board by thai@han of the Nominating and Corporate
Governance Committee and the Chairman of the Board.

The Board expects directors who change the jolkspansibility they held when they were electecheoBoard to volunteer to resign
from the Board. It is not the sense of the Bohed in every such instance the director should ssardy leave the Board. There should,
however, be an opportunity for the Board, followengeview by the Nominating and Corporate Goveraaammittee, to determine the
continued appropriateness of Board membership uhderircumstances.

No director may serve on more than two other uhaiifid public company boards, unless this prohihiis waived by the Board. M
director may serve on the board of a company carumgtion that competes with the Company or isretlse likely to raise a significant
conflict of interest, unless such service is apptblsy the Board. Directors should advise the @mair of the Board and the Chairman of the
Nominating and Corporate Governance Committee Wamce of accepting an invitation to serve on argpliblic company board. N
director may be appointed or nominated to a nem f€he or she would be age 75 or older at the tifnile election or appointment.

The Board does not believe it should establish fenits. While term limits could help insure thtaere are fresh ideas and
viewpoints available to the Board, they hold theadivantage of losing the contribution of directer® have been able to develop, over a
period of time, increasing insight into the Compamyl its operations and, therefore, provide areeming contribution to the Board as a
whole. As an alternative to term limits, the Noating and Corporate Governance Committee will mné@ch director’s continuation on the
Board at least once every three years. This Wilaeach director the opportunity to convenierdbnfirm his or her desire to continue as a
member of the Board.

Annually, the Board will determine affirmatively wah of its directors are independent for purpodesomplying with these
guidelines and the listing standards of the NewkYs&tock Exchange (the “NYSE”). A director will nbe independent for these purposes
unless the Board affirmatively determines thatdiector does not, either directly or indirectlydhgh the director’s affiliates or associates,
have a material commercial, banking, consultingaleaccounting, charitable, familial or other tielaship with the Company or its affiliates,
other than as a director. In making these detetiains, the Board will consider all relevant faatal circumstances of both the director and
the director’s affiliates and associates, and #terd to which any such relationship could reastnbb expected to interfere with the exercise
of independent judgment by the director. In nongyvieowever, will a director be determined to badeipendent if any of the disqualifying
events or conditions specified in Rule 303A.02(bthe NYSE Listed Company Manual (as such rule fnam time to time be amended,
restated, supplemented or re-promulgated) applyaalirector. A member of the Audit Committee led Board will not be deemed to be
independent unless such member meets the stargiridsth both in this paragraph and Rule 10A-pflomulgated under the Securities
Exchange Act of 1934, as amended (as such rulefroaytime to time be amended, restated, supplerdesttee-promulgated). For purposes
of this paragraph, the terms “affiliates” and “agates” will have the meanings ascribed to themRue 405 promulgated under the Securities
Act of 1933, as amended (as such rule may from toniene be amended, restated, supplemented aoragpgated).

2. Director Responsibilities

The basic responsibility of the directors is toreige their business judgment to act in what tle@gonably believe to be in the best
interests of the Company and its shareholderslisicharging that obligation, directors should bttlexal to rely on the honesty and integrity
the Company’s senior executives and its outsidésadvand auditors. The directors shall also higleshto have the Company purchase
reasonable directors’ and officers’ liability inance on their behalf, to the benefits of indemaifin to the extent permitted by law and the
Company’s by-laws and any indemnification agreemieamd to exculpation as provided by state lawthadCompany’s articles of
incorporation.



Directors are expected to (i) attend the annualestedders meeting, (ii) attend Board meetings ardtings of committees on which
they serve, and (iii) spend the time needed and awfequently as necessary to properly dischidugje responsibilities. Information and
data that are important to the Board’s understandfrthe business to be conducted at a Board onttiee meeting should generally be
distributed in writing to the directors before tineeting, and directors should review these mateifiahdvance of the meeting.

Each Board member is free to suggest the inclusidems on the agenda. Each Board member iddresise at any Board meeting
subjects that are not on the agenda for that ngeefiine Board will review the Company’s long-tertragegic plans and the principal issues
that the Company will face in the future at least@a year, preferably in an off-site planning mesdedicated primarily to such issues.

The Board believes that management speaks fordhg@ny. Individual Board members may, from timéinme, meet or otherwise
communicate with various constituencies that avelired with the Company. However, it is expecteak tBoard members would do this w
the knowledge of the management and, absent unciscainstances or as contemplated by the comnttiagers, only at the request of
management.

If a director wishes to resign, retire or not targt for reelection at the end of his or her curtemh, the director will notify the Chair
of the Nominating and Corporate Governance Comaittevriting, with a copy to the Secretary. Unleiserwise determined by the Board,
when a management director retires or ceasesdo betive employee for any other reason, that girewill be considered to have resigned
concurrently from the Board.

3. Board Committees

The Board will have at all times an Audit CommittaeCompensation Committee and a Nominating ang@ate Governance
Committee. All of the members of these committeisbe independent directors, as defined in Secliabove.

Committee members will be appointed by the Boamhugcommendation of the Nominating and Corporateehance Committee
with consideration of the desires of individualaditors. It is the sense of the Board that conataer should be given to rotating committee
members periodically, but the Board does not beli&at rotation should be mandated as a policyy &gpointments or removals of
committee members will be made by the Board in atanece with the Company’s bylaws.

Each key committee will have its own charter. Tharters will set forth the purposes, goals andaesibilities of the committees
well as qualifications for committee membershimpgadures for committee member appointment and raloemmittee structure and
operations and committee reporting to the Boaride dharters will also provide that each key comamitiill annually evaluate its
performance.

The Chair of each committee, in consultation with tcommittee members, will determine the frequearay length of the committee
meetings consistent with any requirements set farthe committee’s charter. The Chair of each mittee, in consultation with members of
the committee and others specified in the comnigttelearter, will develop the committee’s agenda.

The Board and each committee have the power tdridependent legal, financial or other advisorthay may deem necessary,
without consulting or obtaining the approval of afficer of the Company in advance.

Each committee may meet in executive session ags aft it deems appropriate, and shall have the povabtain and review any
information that the committee deems necessargtibpn the functions described in its charter.

The Board may, from time to time, establish or rreemadditional committees as necessary or apatepri

4, Chairman; L ead Outside Director

The Board shall elect from among its members ar@tai. The Chairman may be a director who alscelRasutive responsibilities,
including the CEO (an “Executive Chair”), or mayd&e of the Company’s independent directors (a “Esacutive Chair”). The Board
believes it is in the best interests of the Companyhe Board to remain flexible with respect thether to elect an Executive Chair or a Non-
Executive Chair so that the Board may provide tmcession planning and respond effectively to ckang circumstances.

The Chairman’s responsibilities include:

@ presiding at meetings of the Board;
(b) overseeing the management, developamhfunctioning of the Board;
(c) in consultation with the CEO (if difent), planning and organizing the activitieshef Board and the schedule for

Board meetings; and
(d) in consultation with the CEOQ (if difent), establishing the agendas for Board meetings

The no-management directors will meet in executive sesatdaast quarterly in conjunction with reguli-scheduled Boar



meetings and will, subject to the other terms & garagraph, elect from among the independenttdire a lead outside director at
least annually. The lead outside director may addlitional meetings of the non-management dirscbany time. At all times during which
the Chairman is a Non-Executive Chair, all of thedtions and responsibilities of the lead outsideatdor shall be performed by the Non-
Executive Chair.

The lead outside director’s responsibilities ingud
€)) coordinating, developing an agendaadnd presiding at each meeting of the non-maneagedirectors; and

(b) providing direction to the CEO on tingality, quantity, and timeliness of the flow aformation from manageme
that is necessary for the non-management direttiggerform their duties effectively and responsillth the understanding that the
non-management directors will receive any infororatiequested on their behalf by the lead outsickctiir.

5. Director Accessto Officersand Employees

Directors have full and free access to officers amghloyees of the Company. Any meetings or costthett a director wishes to
initiate may be arranged through the CEO or thee3axy or directly by the director. The directardl use their judgment to ensure that any
such contact is not disruptive to the businessaijmrs of the Company and will, to the extent mafppropriate, copy the CEO on any written
communications between a director and an officeamoployee of the Company.

The Board welcomes regular attendaat each Board meeting of the executive offioéthe Company and such other Company
personnel as the Board or the CEO may designate.

6. Director Compensation

The Nominating and Corporate Governance Commitia#t eview annually director compensation and fieneind recommend a
proposed changes to the Board for approval, sutjabie terms, conditions and exceptions set fiorthe committee’s charter. The
Nominating and Corporate Governance Committeeawsifisider whether direct¢ independence may be jeopardized if director camspgon
and perquisites exceed customary levels, or ithmpany makes substantial charitable contributior@ganizations with which a director
(or one of the director’s immediate family membeéssiffiliated.

7. Director Orientation and Continuing Education

The Nominating and Corporate Governance Commitia#t maintain an Orientation Program for new dioest All new directors
must participate in the Company’s Orientation Paogrwhich should be conducted as soon as practicdtar new directors are elected or
appointed. This orientation may include preseoteatiby senior management to familiarize new dimsohdath the Company’s strategic plans,
its significant financial, accounting and risk mgament issues, its corporate compliance prograrhfwnclude its code of business conc
and ethics), its principal officers, and its intgrand independent auditors. All other directorsaso invited to attend the Orientation
Program.

The Company will also maintain a Continuing EdumatProgram for directors, pursuant to which it wilideavor to periodically
update directors on industry, technological andilagry developments, and to provide adequate regeuo support directors in
understanding the Company’s business and mattérs &eted upon at board and committee meetings.

8. CEO Evaluation and Management Succession

The Nominating and Corporate Governance Commitite@nduct an annual review of the CEQO’s performean The Nominating
and Corporate Governance Committee will providegeort of its findings to the Board of Directors {wappropriate recusals of the CEO and
other management directors, as necessary) to etebloard to ensure that the CEO is providingaiast leadership for the Company in the
long- and short-term.

The Nominating and Corporate Governance Commitieeld report periodically to the Board on succesgilanning. The entire
Board will consult periodically with the Nominatiramd Corporate Governance Committee regarding pateuccessors to the CEO. The
CEO should at all times make available his or keommendations and evaluations of potential suocgsalong with a review of any
development plans recommended for such individuals.

9. Annual Evaluation

The Board of Directors will conduct an annual sat&luation to determine whether it and its comragtare functioning
effectively. The Nominating and Corporate Goveg@@ommittee will receive comments from all direstand report annually to the Board
with an assessment of the Board’s performance,whilt be discussed with the full Board. The assesnt will focus on the Board’s
contribution to the Company and specifically foomsareas in which the Board or management belignatshe Board could improve. The
Nominating and Corporate Governance Committeealslh, no less than annually, review these guidglarel recommend any propo



changes to the Board for approval.

10. Recoupment of Compensation

In addition to any other remedies available to@menpany and subject to applicable law, if the Baardny committee of the Board
determines that any bonus, incentive payment, casion, equity award or other compensation awarded teceived by an executive offic
was based on any financial or operating resultvlzs impacted by the executive officeKnowing or intentional fraudulent or illegal card,
the Board or a Board committee may recover fromettecutive officer the compensation it consideygrapriate under the
circumstances. The Board has sole discretion teraay and all determinations under this paragraph.

11. Standards of Business Conduct and Ethics

All of the Company’s directors, officers and empdeg are required to abide by the Company’s longdétg Corporate Compliance
Program, which includes standards of business adrathd ethics. The Company’s program and relatedegures cover all areas of
professional conduct, including employment poliognflicts of interests, protection of confidentiafiormation, as well as strict adherence to
all laws and regulations applicable to the conadithe Company’s business.

Any waiver of the Company’s policies, principlesguidelines relating to business conduct or etfucgxecutive officers or
directors may be made only by the Audit Commiteeed will be promptly disclosed as required by aggilie law or stock exchange
regulations.
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. Originally adopted by the Nominating and Corper@overnance Committee and the Board of DirectorSebruary 17,
2003 and February 25, 2003, respectiv

. Sections 1, 3, 6 and 7 amended by the NominatigCorporate Governance Committee and the Boabireftors on
November 18, 2003 and November 20, 2003, respéygti

. Sections 1, 3 and 9 amended by the NominatingCamdorate Governance Committee and the Board refciirs on
February 19, 2004 and February 25, 2004, respégti

. Section 1 amended by the Nominating and Corpd@ateernance Committee and the Board of DirectorBefruary 18,
2005 and February 22, 2005, respectiv

. Sections 1, 2, 4, 5, 8 and 9 amended by the Natingtnand Corporate Governance Committee and tlaedBaf Directors on
February 16, 2006 and February 21, 2006, respégti

. Section 1 (last sentence of the fourth paragraptgnded by the Nominating and Corporate Govern@ocemittee and the
Board of Directors on August 17, 2007 and August22D7, respectively

. Sections 1 and 2 amended, Sections 4 and 10 aaldédormer Sections 4 to 9 renumbered, in easb by both the
Nominating and Corporate Governance Committee @d@bard of Directors on June 30, 20

. Section 1 (first, sixth and former seventh parasdmmended by the Nominating and Corporate Gomem@ommittee ar
the Board of Directors on August 11, 2009 and Au@ds 2009, respectivel



