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CenturyLink

AUTOMATIC DIVIDEND REINVESTMENT AND
STOCK PURCHASE SERVICE

750,000 Shares of Common Stock
(par value $1.00 per share)

We are offering to our shareholders of record thostunity to purchase shares of common stock ot@gTel, Inc. (doing business as “CenturyLinkfiyough our Automatic Dividend Reinvestment
Stock Purchase Service (the “Service”). The Serpioeides you with a convenient method of purchgsiommon stock at market prices without havingag any service or processing fees.

If you elect to participate in the Service, you nhaye your CenturyLink cash dividends automaticedipvested in additional shares of common stoaku May also elect to invest in shares of common
stock by making cash payments of not less thanpg2fpayment and not more than a total of $150,@0@alendar year.

To participate in the Service, you may visit Congushare’s website, www.computershare.com/invesiod follow the instructions provided, or you n@ymplete, sign and mail an enroliment form to
Computershare Trust Company, N.A. (“Computershaiedst Office Box 43078, Providence, Rhode Isla2@4®-3078. Shareholders who do not wish to pagteipn the Service will receive cash dividends, as
declared.

CenturyLink at its option may choose to issue nkarss of its common stock to meet the requiremefritse Service or direct that shares be purchasdti}mopen market. The purchase price of shares of
common stock purchased from CenturyLink with rested dividends will be the average of the high lamdsales prices of common stock on the cash diddeayment date or, if no trading in the commorelsto
occurs on such date, on the next preceding datehich trading occurred.

CenturyLink's common stock is listed on the New K &tock Exchange (Symbol “CTL").
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED

UPON THE ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is March 22, 2010.



INFORMATION ABOUT US

CenturyTel, Inc. (doing business as “CenturyLinkbtgether with its subsidiaries, is an integratechmunications company engaged primarily in provgdam array of communications services, including
local and long distance voice, wholesale local mekwaccess, high-speed Internet access, othesdates and video services. We primarily conductoperations in 33 states located within the ioemtal
United States. According to published sourcesamecurrently the fourth largest local exchangepiebne company in the United States based on tinéewof access lines served. We also provide fiber
transport, competitive local exchange, security itooimg, pay telephone and other communicationsfgssional and business information services itagefocal and regional markets. Our principal@xe/e
offices are located at 100 CenturyLink Drive, Mogrbouisiana 71203, Telephone: (318) 388-9000."Béeere You Can Find More Information.”

DESCRIPTION OF THE SERVICE

The following is a description of the CenturyLinlkufdmatic Dividend Reinvestment and Stock Purchasei&, which has been in effect since Octoberl98;7.

Purpose

1. What is the purpose of the Servic

The purpose of the Service is to provide our comstwareholders of record with a convenient and ewical opportunity to invest some or all of theisbalividends and voluntary cash payments in new
shares of common stock at market price, withoutypyt of any service or processing fees.

Advantages
2. What are the advantages of the Servi

You may (a) automatically reinvest some or allt#f tash dividends on your shares of common stoeklditional common stock at market price and (bkeneoluntary cash payments to invest in
additional common stock at market price on the gedescribed in the responses to Questions 7 anddl6are not required to pay service or procesfeg in connection with your purchases under theiGe
The Service permits fractional shares, as well laglevshares, to be credited to your account. Youas@id the inconvenience and expense of safekgeairificates for shares credited to your accaunder the
Service, including those credited under the opticnatodial feature of the Service described bdlovesponse to Question 11. As soon as practictee each purchase, the shares acquired will édited to
your account and a statement of account will beifined to you to provide simplified record keepi

We generally expect to directly issue new sharestaxfk to participants for purchases made purstoattie Service. If so, we will receive additionahtls for general corporate purposes. However, we
reserve the right to credit participants’ accouwmith shares purchased through open market purchdseler these circumstances, we will not receivditamhal funds.

Administration
3. Who administers the Servic

Computershare Trust Company, N.A. will administex Service, keep records, send statements of actmyou and perform other duties relating to tleev&e. Stock purchased under the Service wi
registered in the name of Computershare (or itsinee), as agent, and credited to your account.

Participation
4. Who is eligible to participate?

If you are a holder of record of CenturyLink commnsiack, you are eligible to participate in the SeevIf you are a beneficial owner of CenturyLindnemon stock that is registered in names other than
your own (for instance, in the name of a broken@minee), you must either make appropriate arraegésnwith your broker, nominee or other registdvefdier to participate in the Service, or you muestdme ¢
shareholder of record by having shares transféntedyour own name.

5. How do | participate”

If you are a holder of record of CenturyLink comnsiack, you may join the Service at any time bytvig Computershare’s website, www.computershara/ooestor, and following the instructions
provided, or by sending a completed enrollment fesmComputershare. You may obtain an enrollmemfby either:

e contacting Computershare in one of the mannersateld in response to Question 6
e contacting the Investor Relations Department oft@eink at the address of our principal executbffices listed above, or by telephonin-80C-833-1188.
6. Where should | direct correspondence regardingSkeevice?
All your correspondence concerning the Service Ehbe addressed to:
Computershare Trust Company, N.A.
Post Office Box 43078
Providence, Rhode Island 02940-3078
You may also contact Computershare by phone assll
Telephone: U.S. and Canada 1-800-969-6718
Outside U.S. and Canada 1- 312-360-5215
An automated phone system is available 24 houeya®idays a week.
Customer service representatives are available &10® a.m. to 5:00 p.m. Eastern time each busidags

You may also contact Computershare online at:

www.computershare.com/investor

Any notice which is required or permitted to beegivto you by CenturyLink or Computershare will leeched to be made when mailed to you at the moshtecidress which you have provided to
Computershare.

7. When will investment of dividends and optional caayiments be madk

If as anticipated we directly issue new sharesattigipants under the Service, cash dividends am gbares of common stock will be applied to yourchase of additional stock on each cash dividend
payment date. If we elect to credit your accourthwhares purchased in the open market, Computershhapply promptly all cash dividends receiveglit to the purchase of shares. If an enrolimentnfor
online order requesting reinvestment of dividersdseteived by Computershare on or prior to thertedate established for a particular dividend,vegiment will commence with that dividend. If tfeguest is
received after the record date established fortéicpéar dividend payment, then the reinvestmendigfdends will begin with the following dividendagment.

Computershare will credit your account with comnstock purchased by you with voluntary cash paymenttsin five business days of Computershanegceipt of such payments. No interest will bel|
on voluntary cash payments held for investment.

The Service does not represent a change in Centikgldividend policy or a guarantee of future diends, which will continue to be subject to theedision of our Board of Directors and to depend
upon earnings, financial requirements and otheofacAs indicated in response to Question 34jrthestment of your dividends or voluntary cash pagts might be delayed under certain circumstances.

8. May | reinvest cash dividends on less than all pf@enturyLink shares
Yes. The enrollment form enables you to purchasktiadal CenturyLink common stock through the feliag investment options:

e You may direct Computershare and CenturyLinkefavest the cash dividends on all CenturyLink comratwck registered in your name and held by yotentificated form and credited to your
account

e You may direct Computershare and CenturyLinkeiavest the cash dividends on less than all o&x&eturyLink common stock registered in your name @ncontinue to pay to you the cash



dividends on the remaining specified number of shaegistered in your name and held by you infezated form and credited to your accot
9. How may | change options under the Servi
You may change the number of your registered shasés which dividends are reinvested at any tignadzessing your account at Computershare’s welvsite.computershare.com/investoor by

submitting a revised enroliment form to Computarsh Any such change must be received by Compaesgitior to the record date for a cash dividendrpgnt in order to be effective for that particutarymen
date.

10. May | elect to make only voluntary cash paymentieuthe Service
No. Participation in the Service is limited to skfamlders who direct Computershare to apply sona @f their cash dividends to the purchase of tioldial stock.
11. Does the Service include optional custodial sewiwe other shares of CenturyLis common stock

Yes. At any time after your first dividend reinvesnt under the Service, you may send to Computezsfa safekeeping, certificates for other shafesommon stock that you own of record.
Computershare will transfer these shares intodteenor the name of its nominee to be held andtectth your account along with those shares pueshasth your cash dividends and with any additional
voluntary cash payments. This convenient optionatadial service is provided without cost to yod @novides added protection against loss, theftlestruction of share certificates held by you.

If you wish to take advantage of this feature @ 8ervice, please mail your certificates to Comysiire along with a letter directing Computerstiar@eposit the shares into your account. The
certificates should not be endorsed. You should tina certificates to Computershare at the addiretisated in response to Question 6. We recomntiesiiyou send your certificates by either registere
certified mail, return receipt requested, or sortepform of mail that is traceable, and propenigured. Computershare will promptly send you astant confirming each deposit of your certificai@sfore
submitting any shares for safekeeping, you shoaitsider the following:

e Upon transfer of your shares into Computers’s name, all such shares will be-mingled with all other shares credited to your astainder the Service. This transfer will be-free.

e However, to maximize your tax reporting optioqn the sale of your shares held in your account,may wish to keep internal records of the taxishaiall shares held in your account. For further
information on the tax effects of any such salej ghould consult your tax advist

12.  Will I incur any expenses in connection with pursdsunder the Servic

No. All costs of administration of the Service wok paid by us. However, if you request Computeestmsell your shares, you will pay service anacpssing fees. See Question 26 below for more
details.

Purchases
13.  When will shares be purchased under the Sen

Cash dividends on common stock and voluntary cagmpnts will be applied to the purchase of additi@m@mmon stock as set forth in the answer to Qure3t
14.  What will be the price of shares purchased underSkrvice’

If as anticipated we directly issue new sharesoio, yhe price per share of common stock purchagemb with reinvested dividends will be the averaf¢he high and low sales prices of common stock
on the cash dividend payment date or, if no tradtingpe common stock occurs on such date, on tRepreceding date on which trading occurred. Theepper share of common stock directly issued itherge
for voluntary cash payments will equal such averayéhe day of purchase or, if no trading occursuch date, the preceding trading date.

As indicated in response to Question 2, we reséreeight to credit your account with shares aceplithrough open market purchases. If so, Compuaezshill purchase shares on or prior to each date
that it is required to credit shares to any pgvéiait’'s account under the Service. Under thesemistances, your purchase price will be the weightestage price, excluding processing fees (whicludeany
applicable brokerage commissions and any othes afgturchase Computershare is required to paylfqian shares purchased by it for all particigasince the previous date that it was obligatettédit share
to any participants. Computershare will selectttraker and determine the timing, market price, atiéér terms of such purchases, and you will nalide to direct any such terms. For purposes of niaiiese
purchases, Computershare may commingle your castthet of other participants.

15. How many shares will be purchased for n

Your account will be credited with that number baees (including fractions computed to six deciplates) equal to the total amount to be investattiet by the applicable purchase price (also
computed to six decimal places).

Voluntary Investments
16. How does the voluntary cash payment feature w

A voluntary cash payment is a sum of money, othantyour cash dividends, which you may furnish eanutershare for investment in additional sharesaimon stock. You may submit voluntary
cash payments in any of the following three ways:

e First, you may mail a check, made payable in dblars and drawn from a U.S. bank, at any tim€dsonputershare at the address indicated in resgor@eestion 6, along with a transaction form
that you may detach from any statement of accountt@rwise obtain from Computershare. Checks Ishiopel made payable to Computershare. You shoutdilaticate your account number on the
check. Do not send cash, trav's checks, money orders or third party checks feuntary cash payment

e Second, you may authorize Computershare to auicaiig debit your U.S. bank checking or savings@amt once a month through the Automatic Cleariogis¢ (“ACH”) system. To begin making
voluntary investments through the ACH system, yay ranroll through Computershare’s website, www.cotagshare.com/investgior you may complete and mail to Computershareezdebit
form, together with a voided blank check or saviagsount deposit slip for the account from whichds are to be drawn. Forms will be processed alidedome effective as promptly as
practicable; however, you should allow four to wigeks for your first investment to be initiated.c@rautomatic debits are initiated, funds will bavdn from your bank account on the 10th of each
month (or the next business day if the 10th isanbtisiness day). Automatic deductions will contiatithe level you set until you change your indinrs by notifying Computershare. You may
modify or cancel your ACH authorization through Qmutershare’s website, www.computershare.com/invesioby furnishing Computershare with an updatedalidebit authorization form. To be
effective with respect to a particular voluntargicgayment date, the new direct debit authorizefhom must be received by Computershare at Isasbusiness days preceding the date on which
the funds will be withdrawr

e Third, you may make voluntary cash payments Biting Computershare’s website, www.computershare/mvestor, and authorizing a one-time online bank debit feotd.S bank account. One-
time online voluntary cash payment funds will bédHer three banking business days before theyraested. You should refer to the online confirroatfor the account debit date and investment
date.

You may not make any single voluntary cash payréfess than $25 or aggregate voluntary paymeistisetkceed $150,000 per calendar year. Computershiaiavest all of your voluntary cash
payments within five business days of receipt tlitradditional common stock to your account, scitje possible delays under the circumstances iestin response to Question 34. No interest velphid on
voluntary cash payments held for investment.

You have no obligation to make any voluntary caaynpents.

17. What happens if my voluntary cash payment bour

If your check, automatic monthly withdrawal or otiee online bank debit is returned unpaid for a@gson, there will be a $25 service charge. In mdgiComputershare will consider your proposed
investment of such money null and void and will iedrately remove from your account any shares pwethapon the prior credit of your funds. Computars will be entitled to sell shares from your agdcto
satisfy any uncollected amounts.

18. When will voluntary cash payments be refund

Computershare will refund your voluntary cash pagtneithout interest, if it receives a written resti for such refund during normal working houreast two business days prior to the time youd&
would have otherwise been invested under the Servic

Reports to Participants

19. What kind of reports will be sentto m



You will receive a quarterly statement showing dneount invested, purchase price, the number oeshaurchased, deposited, sold, transferred or veitin, total shares accumulated and other year-to-
date information. The quarterly statement willicade the shares held by Computershare for yow#ret shares registered in your name upon whicideids are reinvested-or market order sales, the time of
sale will be provided. You may also view year-tdedfransaction activity in your account for theremt year, as well as activity in prior years, logessing your account through the Internet at Cderphare's
website, www.computershare.com/investor

You should retain these statements for income teiggses. In addition, we will furnish you with cepiof the same communications that we send td allioother shareholders, including Internal
Revenue Service information for reporting dividen@enturyLink’s annual report to shareholders, amibtice of the annual meeting and accompanyingypstatement.

Dividends on Fractional Shares
20. Will'l receive dividends on fractions of shareschiel my account’

Yes. Dividends on all whole and fractional shaneslited to your account will be reinvested in aiddial shares.
Certificates for Shares
21. Will certificates be issued for stock purchasederrttie Service

Stock purchased under the Service will be regidteréhe name of Computershare (or its nomineg,camtificates for such shares will not be issuegdu unless requested. Certificates for any nurof
whole shares credited to your account will be idsateany time by contacting Computershare in orth@imanners indicated in response to Questiorefiificates for fractions of shares will not beusd. Insteac
you will receive a check for the cash value of &magtional share. The value of that fractionaldheill be based on the then current price of dacls, less any service and processing fees retattéte sale of th
fractional shares.

22. In whose name will certificates be registered wissoned?

Your account will be maintained in the name in whyour certificates were registered at the time gotered the Service. Consequently, certificatesvfwle shares will be similarly registered when
issued at your request.

Sale, Transfer and Pledging of Shares
23. What happens when | sell or transfer all of therssaegistered in my nam:

If you dispose of all of the common shares regéstén your name, the dividends on the shares e®dit your account will be paid in cash. If Compsitare does not receive any specific instructions
from you, Computershare may, but is not requiredequest instructions from you to determine wheytoal wish to withdraw from the Service. If you et withdrawal, Computershare will honor such estju
and you will have the same rights as set fortthenanswer to Question 27 below. Computershare erayinate your account in the manner describedspaese to Question 35.

24.  What happens when | sell or transfer a portionhef shares registered in my nan

If you are reinvesting the cash dividends on alhef common stock registered in your name and yspode of a portion of such shares, the dividemdthe remaining shares registered in your name and
those credited to your account will continue tadeavested.

If you are reinvesting the cash dividends on leas @ll of the common stock registered in your name dispose of a portion of such shares, Comphaegswill continue to reinvest the dividends on the
remainder of such shares (both certificated anditere to your account) up to the number of sharagrally authorized.

25. May shares in a service account be pledg

No. If you wish to pledge shares credited to yaaoaint, you must request that certificates for sidres be issued to you.
Partial or Full Withdrawal from the Service
26. May | sell common stock credited to my accot

Yes. You may sell some or all of the shares of comistock credited to your account at any time bytacting Computershare. You have two choices whakimg a sale, depending on how you submit
your sale request, as follown

e Market Order: A market order is a request tbsfedres promptly at the current market price. Rdaprder sales are only available at www.compbises.com/investathrough the Investor Centre or
by calling Computershare directly at 1-800-969-67 Market order sale requests received at www.cderphare.com/investdhrough the Investor Centre or by telephone wilpteced promptly
upon receipt during market hours (normally 9:30.a0m:00 p.m. Eastern time). Any orders receiaftdr 4:00 p.m. Eastern time will be placed prompth the next day the market is open. The
price shall be the market price of the sale obthineComputersha’s broker, less a service fee of $25 and a proagésenof $0.12 per share so

e Batch Order: A batch order is an accumulatioalb$ale requests for a security submitted togedlea collective request. Batch orders are subchin each market day, assuming there are sale
requests to be processed. Sale instructions fohlwaders received by Computershare will be preegso later than five business days after theatatehich the order is received (except where
deferral is required under applicable federal atestaws or regulations), assuming the applicaldeket is open for trading and sufficient marketiity exists. Batch order sales are available at
www.computershare.com/investitrough the Investor Centre or by calling Comptutare directly at 1-800-969-6718. All sales regsiesteived in writing will be submitted automatlgals batch
order sales. Computershare will cause your sharke sold on the open market within five busindesgs of receipt of your request. To maximize sastings for batch order sales requests,
Computershare may combine each selling participaftares with those of other selling participamisevery case of a batch order sale, the prieath selling participant shall be the weighted
average sale price obtained by Computershare’'sbrfok each aggregate order placed by Computersimatexecuted by the broker, less a service f@@®fand a processing fee of $0.12 per share
sold. Proceeds are normally paid by check, whiehdastributed within 24 hours after your sale saction has settled.

All per share processing fees include any brokecagemissions Computershare is required to pays@l#s instructions are final when Computershareives them. Your sale instructions cannot be
stopped or cancelled Computershare may for varneasons require a transaction request be subnmittedting. Please contact Computershare in onthe@fmanners indicated in response to Question 6 to
determine if there are any limitations applicalde/our particular sale request.

In selling shares for your account, Computershaag oombine such shares with shares of other sgilmticipants, in which case the proceeds to eacticjpant will be based upon the average sales
price of all shares sold. Sales may be made orsecyrities exchange to which the common stockiisitbeld to trading on such terms as Computershagedatermine in its sole and absolute discretioyolf are
selling shares, you should be aware that pricesfineguate during the period between your requastthe ultimate sale. You will bear the risk ofrice change. In addition, sales may be curtailesuspended
as described in response to Question 34 below.

You may also customize your payment preferencenfamy different currencies through Computershamgtarhational Currency Exchange Service. To regfsteglobal payments, go to
www.computershare.com/investoelick on Investor Centre and follow the log-irsiructions.

27. How do | fully withdraw from the Servic

You may fully withdraw from the Service at any tifg contacting Computershare in one of the maninelisated in response to Question 6. Upon withdtdwean the Service, a certificate for the whole
shares held in the Service will be issued. If doeodf withdrawal is received on or after a recdade for an account whose dividends are to be ested, Computershare in its sole discretion mdeedistribute
such dividends in cash or reinvest them in shanegoarr behalf. In the event reinvestment is m&tamputershare will process the termination as ssopracticable, but in no event later than fiveiless days
after the reinvestment is complete.

Upon voluntary withdrawal from the Service, you méyou desire, request that all whole sharesiteddo your account be sold by Computershareo,[{Computershare will sell such shares in the
manner you specify (such options are describetlérrésponse to Question 26).

28. What happens to a fraction of a share when | fwihdraw from the Service

When you fully withdraw from the Service, the vabfeany fraction of a share credited to your actairthe time of withdrawal will be paid in cashdayou will receive a check. The value of that
fractional check will be based on the then curgeide of our stock, less any service and procedsieg related to the sale of the fractional shares.

Other Information
29. What happens if CenturyLink issues a stock dividdadlares a stock split, issues rights certifisgperrsuant to any rights agreement or has a rigtftsring?

Any whole or fractional shares issued in connectitth a stock dividend or stock split by us on gsof common stock held by you in the form of stoekKificates or held in the Service for your aaut



will be credited to your account.

In the event that we issue separate certificatsrédpresent the preference share purchase rigathad to the common stock pursuant to any righteement that we may enter into in the future or
pursuant to another rights offering, you will raeeg certificate from us representing the numbergbits attached to all whole shares registergur name and all whole shares credited to youowaticunder th
Service.

30. How will my shares be voted at meetings of shadgrel?

For each meeting of shareholders, you will recaiypgoxy card which will enable you to vote all waashares registered in your name as well as totdremputershare to vote all whole shares credé
your account. If the proxy card is returned, prgpsigned and marked for voting, all of such shavékbe voted as marked. If you vote in person shares registered in your name on any matter stewirbd g
meeting of shareholders and no other instructioaseceived by Computershare regarding sharestedetli your account, the number of whole sharediter@ to your account will be added to the number o
shares registered in your name which are votedioh matter.

31. What are the federal income tax consequences étjpation in the Service

In the case of reinvested dividends, when Comphiggesacquires shares for your account directly fasmyou must include in gross income a dividengbétp the number of shares purchased with your
reinvested dividends multiplied by the fair marketue of our common stock on the relevant dividpagment date. The fair market value is based o84l60the average of the high and low market prameshe
dividend payment date. Your tax basis in thoseeshuaiill also equal the fair market value of thersekaon the relevant dividend payment date.

Alternatively when Computershare purchases our comstock for your account on the open market wethvested dividends, you must include in grossrime@n amount equal to the cash dividends
reinvested plus that portion of any processing feehich include any brokerage commissions Comphtee is required to pay) paid by us which arébattable to the purchase of your shares. Your &sisin
Service shares will be equal to the purchase pliee an allocable share of any processing fees.

In the case of shares purchased on the open maitketoluntary cash payments, shareholders wiliroeeceipt of a dividend to be included in grossoime to the extent of any processing fees paidsh
Your tax basis in the shares acquired with voluntash payments will be the cost of the sharesoilitershare plus an allocable share of any prioxef=es paid by us.

Under current federal income tax laws, you showldrealize any taxable income when you receivefaetes for whole shares credited to your accauntder the Service, either upon your request for
such certificates or upon withdrawal from or teratian of the Service. However, if you receive, upgthdrawal from or termination of the Service,ask payment for any whole share sold for you by
Computershare (or sold by you after withdrawal fritve Service), or for a fractional share then lielgour account, you will realize a gain or lossasered by the difference between the amount of wéwsth
you receive and your tax basis in such share otifna credited to your account. For further infotroma as to tax consequences of participation inSbevice, applicable to your situation, you shazddsult with
your own tax advisol

You will receive a Form 1099-DIV at the end of egetar, or shortly thereafter, which provides theoant of dividend income that is reportable to tR&] including where applicable, an amount for
processing fees paid on your behalf.

A Form 1099-B will be provided if you sold sharésdaugh the Service.

A copy of each information return is also furnishedhe IRS.
32. What provision is made for shareholders subjedéhtmme tax withholding

Federal law requires Computershare to withholdraount at the current applicable rates from the arhotidividends and the proceeds of any sale ofeshi& (i) you fail to furnish a properly complete
Form W-9 or its equivalent, or (ii) the IRS not#ies that you are subject to backup withholdinge Withheld amounts will be deducted from the praiseef any sale of shares and the remaining amollirtbev
sent to you.

In the case of those foreign shareholders whosdetids are subject to United States income taxhwitling, the amount of tax to be withheld will beddicted from the amount of dividends and the
remaining amount of dividends will be reinvestetdthe case of those foreign shareholders whosesateeds are subject to withholding, the amouéoto be withheld will be deducted from the preds of
the sale of shares.

33.  What are CenturyLink’'s and Computershare’s respuaitises under the Service?

CenturyLink and Computershare, in administering3kevice, will not be liable for any act done irogdaith or for any good faith omission to act,lirding, without limitation, any claim or liability
arising out of any of the following:

e the failure to terminate your account upon yoeatth or incapacity prior to receipt of written metiof your death or incapacity, accompanied by dwntation deemed satisfactory to Computershare
and CenturyLink

e the price or prices at which shares are purchasedld for your account, or any market price flattans after such purchases or sales are requesstadde

e the times when such purchases or sales are

e the value of the shares acquired and held for gooount.
34. When can issuances, purchases or sales of commadnts¢ temporarily curtailed

Temporary curtailment or suspension of issuanaashases or sales of common stock may be implementeny time when such transactions could reasphabexpected to contravene or be restricted
by applicable law or by applicable regulationseiptetations or orders of the Securities and Exgda@ommission, the New York Stock Exchange or ghgrogovernmental agency or court having jurisdicti
over our affairs. Under such circumstances, theptetion of such transactions may be spread ovengelr period than indicated in any of the respoabese. In the event any such suspension of tragisgts ir
dividends not being reinvested for 30 days fromphgment thereof or voluntary cash payments natdeivested for 35 days from the receipt therdudse funds will be refunded automatically to yotheiit
interest.
35.  When can Computershare terminate my acco

Computershare in its sole discretion may termigate account by notice in writing made to you a #ddress shown on Computershare’s records. Ifgmrount has been terminated by Computershare
the number of whole shares credited to your accailhtontinue to be held in book-entry form witto@putershare and you will, within 30 days of susimtination, receive a statement showing the nuraber
those whole shares credited to your account. émyesase of termination of your account, you welteive a check for the cash payment of any fraatishare interest credited to your account, baseth®then
current market price of the common stock less gplieable service and processing fees relateddsate of the fractional shares.
36. May the Service be changed or discontinu

We reserve the right to suspend, modify or terneithé Service in any manner and at any time. Netitlbe sent to you of any suspension, materiatiification or termination. Any amendment,
modification or supplement of the Service may idelthe appointment by us of a successor agentd@d\such successor is a bank or trust company iazgghnnder the laws of the United States or angsta
thereof. We are authorized to pay to such succesgant for your account all dividends and distiitmg payable on shares of common stock authorizée reinvested under the Service, which shallppdied by
such successor agent as provided in the Service.
37. What law governs the terms and conditions of threi&e?

The terms and conditions of the Service and itsatfns are governed by the laws of the Stateliabik.
38. Can the Service be terminated by operation of |

The delivery by you of a signed enrollment formQemputershare shall constitute an appointment ofi@dershare as your agent, which appointment cderbenated only by terminating your account
in the manner provided in response to Question82and 36 hereof. The authority conferred by ti@lment form shall not be terminated by operatidéhaw, whether by your death or incapacity, the
termination of any trust, the dissolution of anypmaration or the occurrence of any other event.

USE OF PROCEEDS

We propose to use the net proceeds from any dsseance of new shares to participants, when anecasved, for investments in and advances to obsidiaries or for other general corporate purposes

SUMMARY DESCRIPTION OF CAPITAL STOCK



The following summary of the terms of our capitmick is not meant to be complete and is qualifigddierence to the relevant provisions of the Liauwia Business Corporation Law and our articles of
incorporation and bylaws. Copies of our articlesnebrporation and bylaws are incorporated hergineference and will be sent to you at no chargenuequest, as provided under the heading “Where Gan
Find More Information.”

Authorized Capital Stock

We are currently authorized under our articlesnobiporation to issue an aggregate of 802 millisares of capital stock, consisting of 800 millidrases of common stock, $1.00 par value per shatk, a
2 million shares of preferred stock, $25 par valeeshare.

As of March 1, 2010, 299,577,860 shares of our comstock were outstanding. Our common stock isdigor trading on the New York Stock Exchange. AMarch 1, 2010, 9,434 shares of preferred
stock were outstanding.

Description of Common Stock

Voting Rights. On January 27, 2009 and effective upon the cetigni of our acquisition of Embarqg Corporation (“Eang”) on July 1, 2009, our shareholders approvedraendment to our articles to
provide that each share of our common stock wiitlerthe holder thereof to one vote per sharearéigss of whether the stock has been benefiaaltyed by the same person or entity continuouslyesMay 30
1987. Each share issued under the Service willleritie holder to one vote.

Holders of our common stock do not have cumulatviéing rights. As a result, the holders of morentb@% of the voting power may elect all of our digrs. Our board of directors is divided into three
classes of directors, with each class serving tiiese terms. Each class is required to be as negtgl in number as possible.

Dividends . Holders of common stock are entitled to recefivédends when, as and if declared by our boardirgfctors, out of funds legally available therefaubject to the preferences applicable to any
outstanding preferred stock. Our ability to payidiénds depends primarily upon the ability of oupsidiaries to pay dividends or otherwise transferds to us. Certain of our subsidiariksin agreements conte
various restrictions on the transfer of funds tpinsluding certain provisions that restrict theamt of dividends that may be paid to us.

Other Rightsand Provisions. In the event we liquidate, dissolve or wind wp affairs, holders of common stock are entitledetteive ratably all of our assets remaining astisfying the preferences
our creditors and the holders of any outstandirefegored stock. Our common stock is not redeemaiddehas no subscription, conversion or preemptiyletsi. All of our outstanding shares of common stioake
been fully paid and are non-assessable.

Certain Provisions Affecting Takeovers

Our articles of incorporation and bylaws contairt@ie provisions that are intended to enhanceikitiood of continuity and stability in the compiien of our board of directors and that may hawe t
effect of delaying, deferring or preventing a fettiakeover or change in control of CenturyLink gsléhe takeover or change of control is approvedusboard of directors. Such provisions may aésaler mort
difficult the removal of our directors or officer@ertain of our agreements and certain provisidrepplicable law may have similar effects.

Staggered Board . Our articles of incorporation provide for threlasses of directors serving staggered three-geanst all of whom are elected pursuant to our bglawa plurality vote of shareholders.
Under our articles, directors can be removed frdficeonly for cause and generally only by the mffative vote of both of the holders of a majorifytiee total voting power, voting together as a Bngass, and,
at any time that there is a related person (asiééfin the articles), the holders of a majoritythef votes entitled to be cast by all sharehold#rerdhan the related person, voting as a sepgratg.

Limitson Shareholder Actions. Our articles provide that shareholder action mayaken only at an annual or special meetindnafeholders, and may not be taken by written cdrsfethe
shareholders. This provision prevents consentigaticns by persons desiring to acquire us or ckahg composition of our board of directors. Inifidd, our articles provide that shareholders may & special
meeting of shareholders only if they hold at leastajority of our total voting power.

Fair Price Provisions. Our articles contain provisions designed to ftesafeguards for our shareholders when certaieguor former beneficial holders of our stock,iethwe sometimes refer to as
related persons, attempt to effect a business ematibn with us. In general, subject to various @tieas, a business combination between Centuryaimka related person must be approved by:

e a majority of our director

e a majority of our continuing directors (as defineaur articles,

e 80% of the total voting power of all shareholdensd

e two-thirds of the total voting power of shareholderthien than the related person, present or represdentdie shareholde meeting, voting as a separate grc

Evaluation of Tender Offers. Our board of directors is required by our aets;land expressly permitted by Louisiana law, twsier various factors when evaluating a businessbination, tender or
exchange offer, or a proposal by another persanatke a tender or exchange offer, including thead@eid economic effects of the transaction on Gghtok and our subsidiaries as well as on our retpe
employees, customers, creditors, and other elenoémit® communities in which we operate or are teda

Advance Notice. Our bylaws establish an advance notice proceditreregard to the nomination, other than by othatdirection of our board of directors, of caradeb for election as directors and with
regard to other matters to be brought before aimgef our shareholders. Our bylaws provide that stmareholder of record entitled to vote thereoly maminate one or more persons for election astiire and
properly bring other matters before a meeting efshareholders only if written notice has beeniveckby the secretary of CenturyLink, in the evehain annual meeting of shareholders, not more #8éndays
and not less than 90 days in advance of the finsivarsary of the preceding year's annual meetinghareholders or, in the event of a special mgetfrshareholders or annual meeting scheduled teelkeither
30 days earlier or later than such anniversary, d@tbin 15 days of the earlier of the date on viahiotice of such meeting is first mailed to shatdérs or public disclosure of the meeting date &le In
addition, the notice must contain certain specifigdrmation concerning, among other things, thespe to be nominated or the matter to be brougturbehe meeting and concerning the shareholdenitibg
the proposal.

Amendment of our Articlesand Bylaws. Various provisions of our articles, includingtblassified board provisions, fair price provis@nd those provisions limiting the ability of skfaolders to act by
written consent, may not be amended except upoaffiimative vote of both:

e 80% of the total voting power of all shareholdensd

e two-thirds of the total voting power of shareholderthien than a related person, present or represen@dhareholde’ meeting, voting as a separate grc
Our bylaws may be adopted, amended, or repealedamdylaws may be adopted by either:

e a majority of our directors and a majority of ownéinuing directors, voting as a separate grou|

e the holders of at least 80% of the total votigvpr of all shareholders and two-thirds of theltetding power of shareholders, other than theteelaerson, present or duly represented at a
shareholdel’ meeting, voting as a separate grc

Other . For additional information about these and offrevisions of our organizational documents andiagple laws that could have an effect of delayideferring, discouraging or preventing a
change in control of CenturyLink, you should ref@iour registration statement relating to our comratock, as amended and restated on Form 8-A/Achnikiincorporated by reference herein. See “WNene
Can Find More Information.”

Description of Preferred Stock

We may issue preferred stock in one or more seYies.should refer to the applicable provisions um articles of incorporation and any articles ofesmiment relating to each series of preferred stoak
we have filed or will file with the SEC.

General . Our articles of incorporation authorize the libaf directors to issue from time to time, withehareholder approval, shares of preferred stockheor more series. The rights, preferences,
designation and size of each series will be desdrib an amendment to our articles of incorporat@ur board of directors will determine the termmsdach series, including the following:

e the specific designation, number of shares, ramkpamchase price

e any per share liquidation preferen

e any redemption, payment or sinking fund provisic

e any dividend rates (fixed or variable) and the sate which any dividends will be payable (or thetme by which the rates or dates will be determjn

e any voting rights



e the methods by which amounts payable in respettteopreferred stock may be calculat
e whether the preferred stock is convertible or ergeable
e any additional voting, dividend, liquidation, redetion, sinking fund or other rights, preferencasalfications, limitations and restrictior

Although it has no present intention to do so, loasird of directors could authorize CenturyLinkgsue preferred stock with voting, conversion af@otights that could adversely affect the voting
power and other rights of holders of our commorlstar other series of preferred stock. Also, tisaigce of preferred stock could have the effedetdying, deferring or preventing a change in antr

Outstanding Preferred Stock . As of March 1, 2010, we had outstanding 9,43eh of 5% Cumulative Convertible Series L Prefé@eock. At such time, such shares were converiititea total of
approximately 12,864 shares of CenturyLink commorls Each share of Series L Preferred Stock estitie holder thereof to one vote on all mattehg submitted to a vote of shareholders. The hotderach
share of Series L Preferred Stock is entitled éeitee an annual cash dividend of $1.25, payabtpiarterly installments. Dividends on Series L Pmefé Stock are cumulative and dividends cannotéie with
respect to common stock unless all cumulative @ivits on all shares of Series L Preferred Stock Bhaé been paid. In the event we liquidate, digsor wind up our affairs, the holders of SerieBreferred
Stock are entitled to receive, equally and ratatity all other holders of preferred stock of equaik, $25.00 per share plus accrued and unpaidetids, before any payment is made to holders ofreumstock.
Each share of Series L Preferred Stock is converti the option of the holder, into the numbestwdires of common stock derived by dividing $2%9@he “conversion price” (which, as of the datethi$
prospectus, is approximately $18.33, as adjusted).

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 83 of the Louisiana Business Corporatiow peovides in part that we may indemnify any of directors, officers, employees or agents agaixg¢rses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually @adanably incurred by him or her in connection waitly action, suit or proceeding to which he orishar was a party or is threatened to be madetg par
(including any action by us or in our right) if $uaction arises out of his or her acts on our Hedral he or she acted in good faith not opposexlitdest interests, and, with respect to any criréction or
proceeding, had no reasonable cause to believa hisr conduct was unlawful. Under Section 83 meg also advance expenses to the indemnified paotided that he or she agrees to repay those amdur
is later determined that he or she is not entittechdemnification. Under Section 83, we also htheepower to obtain and maintain insurance, aréate a form of self-insurance, on behalf of aegspn who is
or was acting for us, regardless of whether we llagdegal authority to indemnify the insured peragainst such liability.

Under Article I, Section 10 of our by-laws, whiare refer to as the indemnification by-law, we abéigated to indemnify our current or former direst@and officers, except that if any of our current
former directors or officers are held liable undesettle any derivative suit, we are permitted,rnt obligated to, indemnify the indemnified pergo the fullest extent permitted by Louisiana law.

Our articles of incorporation authorize us to eiméo contracts with directors and officers prowglifor indemnification to the fullest extent pertad by law. We have authorized indemnification
contracts providing contracting directors or officéhe procedural and substantive rights to indéoation set forth in the indemnification by-lawVe refer to these contracts as indemnification remts. The
right to indemnification provided by an indemnifiicm contract applies to all covered claims, whetheh claims arose before or after the effectate af the contract.

We maintain an insurance policy covering the ligpibf our directors and officers for actions takertheir official capacity. Subject to certainceptions, the indemnification contracts provide,thathe
extent insurance is reasonably available, we wdintain comparable insurance coverage for eachacting party as long as he or she serves as etalirer officer and thereatfter for so long as hshwe is subjec
to possible personal liability for actions takersirch capacities.

The foregoing is only a general summary of ceréaipects of Louisiana law and our articles of inooaion and by-laws dealing with indemnificationddfectors and officers, and does not purport to be
complete. Itis qualified in its entirety by reféece to (i) the relevant provisions of the Louisi@usiness Corporation Law and (ii) our articlesnabrporation, by-laws, and form of indemnificatioontract, each
of which is on file with the Commission.

LEGAL MATTERS
The validity of the common stock offered hereby basn passed upon for us by Jones, Walker, Waeétditevent, Carrére & Denégre, L.L.P., New Orle&maiisiana, our special counsel.
EXPERTS

The consolidated financial statements and thee@lfihancial statement schedule as of Decembe2@®19 and 2008 and for each of the years in thethear period ended December 31, 2009 and
management’s assessment of the effectivenesseshaltcontrol over financial reporting as of Decem®1, 2009 have been incorporated into this dociime reference to our Annual Report on Form 1®K f
the year ended December 31, 2009 in reliance uporeports of KPMG LLP, independent registered isudtcounting firm, which are incorporated hereyrréference, and upon the authority of said firm as
experts in accounting and auditing. The audit repavering the December 31, 2009 consolidatechfifed statements contains an explanatory paragegdrding the change in the method of accounting fo
business combinations, non-controlling interests @arnings per share in 2009 and for uncertaiptesitions in 2007.

WHERE YOU CAN FIND MORE INFORMATION
Available Information

We file annual, quarterly and current reports, pretatements and other information with the SE®@u Yhay read and copy that information at the PuBkterence Room of the SEC, located at 100 F
Street, N.E., Washington, D.C. 20549. You may abtaformation on the operation of the Public RefieeRoom by calling the SEC at 1-800-SEC-0330. I¥iay also obtain copies of this information by mail
from the SEC at the above address, at prescrilied. rén addition, the SEC maintains an Interrtetaiwww.sec.goy from which interested persons can electronicatigess the registration statement of which
this prospectus forms a part, including the exkibitd schedules thereto, as well as reports, modyinformation statements and other informatiooualis. In addition, our common stock is listed &aded on
the New York Stock Exchange (“NYSE”), and you mdpaon similar information about us at the officéslee NYSE at 20 Broad Street, New York, New Yof005.

Incorporation by Reference

The Commission allows us to “incorporate by refeegrthe information we file with it, which meansathwe can disclose important information to youéfgrring you to those documents that are
considered part of this prospectus. We incorpdrgteeference the documents listed below, and atwdwlocuments that we file with the SEC under i8act3(a), 13(c), 14 or 15(d) of the Securities fEage
Act of 1934 (the “Exchange Act”) until the termifat or completion of the offering of all securitiesvered by this prospectus. This prospectus isgfar registration statement filed with the SE®jeh may
contain additional information that you might fimdportant.

We incorporate into this prospectus the followirgaments that we have filed with the Commissiorspant to the Exchange Agtrovided, however, we are not incorporating by reference, in eace
any such documents or portions of such documeatshéive been “furnished” but not “filed” for purmssof the Exchange Act:

e Our Annual Report on Form -K for the fiscal year ended December 31, 2(
e Our Current Reports on Forn-K filed February 25, 2010 and March 12, 20
e The description of our common stock included in Awment No. 3 to our Registration Statement on F8-A filed with the Commission on July 1, 20(

We will provide to each person to whom this prospeds delivered, upon written or oral request atithiout charge, a copy of the documents referreabtove that we have incorporated by reference
(except for exhibits, unless the exhibits are dpdly incorporated by reference into the filing)ou can request copies of such documents if ytiwcavrite us at the following address or telepharumber:
CenturyTel, Inc., 100 CenturyLink Drive, Monroe, uisiana 71203, Attention: Investor Relations, pitdlephoning us at (318) 388-9000.

Each of this prospectus and the information incoapexl by reference herein or therein may contamnsary descriptions of certain agreements that we filed as exhibits to various SEC filings, ash
as certain agreements that we will enter into imneetion with the offering of securities coveredtbig prospectus. These summary descriptions dpurgiort to be complete and are subject to, orifiedlin their
entirety by reference to, the definitive agreeméatwhich they relate. Copies of the definitive @gmnents will be made available without charge o lyp making a written or oral request to us.

Information appearing in this prospectus or in payticular document incorporated herein by refeeesmot necessarily complete and is qualifiedsrentirety by the information and financial staéss
appearing in all of the documents incorporateddfgrence herein and should be read together thierefiy statement contained in a document incorigorar deemed to be incorporated by referenceisn th
prospectus will be deemed to be modified or suplerdédo the extent that a statement contained snpluspectus or in any subsequently filed documith also is or is deemed to be incorporated bgreace ir
this prospectus modifies or supersedes such stateme

Forward-Looking Statements

Some of the statements made in the documents ioigul by reference in this prospectus are fori@olling statements contain “forward-looking statersé within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Sectiond?1e Exchange Act. These statements are intetudied covered by the safe harbor for “forward-logkstatements” provided by the Private Securities
Litigation Reform Act of 1995. Forward-looking statents are all statements other than statemehistofical fact, such as statements regarding ioantial plans, our indebtedness, acquisitions,gareral
economic and business conditions. Words such dgljgates,” “may,” “can,” “plans,” “feels,” “beliegs,” “estimates,” “expects,” “projects,” “intends|tkely,” “will,” “should,” “to be” and similar expressions
are intended to identify forward-looking statements



Our forwardlooking statements are based on current expectatioly, and are subject to a number of risks, uaggres and assumptions, many of which are beyamdontrol. Actual events and resi
may differ materially from those anticipated, estted or projected if one or more of these riskararertainties materialize, or if underlying assuione prove incorrect. Important factors that conigact our
actual results include but are not limited to: tineing, success and overall effects of competifram a wide variety of competitive providers; theks inherent in rapid technological change; tiea$ of ongoin:
changes in the regulation of the communicationssty (including those arising out of the FCC’sposed rules regarding intercarrier compensationtia@dniversal Service Fund and the FCC’s National
Broadband Plan, each as described elsewhere hesamgbility to effectively adjust to changes iretcommunications industry; our ability to succebgfintegrate Embarq into our operations, inclgliealizing
the anticipated benefits of the transaction anaimetg and hiring key personnel; our ability toesffively manage our expansion opportunities; péssbanges in the demand for, or pricing of, owdpicts and
services; our ability to successfully introduce nawduct or service offerings on a timely and cefféctive basis; our continued access to crediketaron favorable terms; our ability to collect oeceivables
from financially troubled communications companiesr ability to pay a $2.90 per common share divélannually, which may be affected by changes incash requirements, capital spending plans, desfs f
or financial position; unanticipated increasestn capital expenditures; our ability to succesgfukgotiate collective bargaining agreements osaeable terms without work stoppages; the effetcéslverse
weather; other risks referenced from time to timéhis report or other of our filings with the Seities and Exchange Commission; and the effectaafe general factors such as changes in interest, ria tax
rates, in accounting policies or practices, in apirg, medical or administrative costs, in generatket, labor or economic conditions, or in ledisla, regulation or public policy. These and othacertainties
related to the business and our plans are desdnbgreater detail in Item 1A of Part | of our AraliReport on Form 10-K for the fiscal year ended@®meber 31, 2009, as updated and supplemented by our
subsequent SEC reports.

You should be aware that new factors impactingamtual results may emerge from time to time ansl it possible for us to identify all such factas can we predict the impact of each such famtor
the business or the extent to which any one or famters may cause actual results to differ froosthreflected in any forward-looking statemen¥ou are further cautioned not to place undue rekaon our
forward-looking statements, which speak only athefdate of the document in which they appear.epixfor meeting our ongoing obligations under tgefral securities laws, we undertake no obligation
update or revise our forward-looking statementsafoy reason.

No person may give any information or make anyeegntations other than those contained or
incorporated by reference in this prospectus imeetion with the offer made hereunder. Prospective
investors may only rely on the information contairie this prospectus. This prospectus is neither a
offer to sell nor a solicitation of an offer to bagcurities by anyone in any jurisdiction where affer

or sale is not permitted. The information contdiirethis prospectus is correct only as of the déte
this prospectus, regardless of the time of thevegliof this prospectus or any sale of these seesuri
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expsmmyable by the registrant in connection withsihle of the securities being registered hereby:

SEC registration fee $ 1,857
Printing costs 5,000
Legal fees and expenses 12,500
Accounting fees and expenses 10,000
Miscellaneous 10,000
Total —$380357
Item 15. Indemnification of Directors and Officers.

Section 83 of the Louisiana Business Corporatiow peovides in part that we may indemnify any of directors, officers, employees or agents agaixg¢reses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually @adanably incurred by him or her in connection waitly action, suit or proceeding to which he orishar was a party or is threatened to be madetg par
(including any action by us or in our right) if $uaction arises out of his or her acts on our Hedral he or she acted in good faith not opposexlitdest interests, and, with respect to any criréction or
proceeding, had no reasonable cause to believa hisr conduct was unlawful. Under Section 83 may also advance expenses to the indemnified paotjided that he or she agrees to repay those asdur
is later determined that he or she is not entittechdemnification. Under Section 83, we also htnepower to obtain and maintain insurance, aréate a form of self-insurance, on behalf of aegspn who is
or was acting for us, regardless of whether we ltgdegal authority to indemnify the insured peragainst such liability.

Under Article Il, Section 10 of our by-laws, whielre refer to as the indemnification by-law, we abéigated to indemnify our current or former direst@nd officers, except that if any of our current
former directors or officers are held liable undesettle any derivative suit, we are permitted,nt obligated to, indemnify the indemnified pargo the fullest extent permitted by Louisiana law.

Our articles of incorporation authorize us to eiiréo contracts with directors and officers prowiglifor indemnification to the fullest extent pertad by law. We have authorized indemnification
contracts providing contracting directors or offeeéhe procedural and substantive rights to indéoation set forth in the indemnification by-lawVe refer to these contracts as indemnification remts. The
right to indemnification provided by an indemnifiica contract applies to all covered claims, whetheh claims arose before or after the effectate af the contract.

We maintain an insurance policy covering the ligfoibf our directors and officers for actions takartheir official capacity. Subject to certainceptions, the indemnification contracts provide,thathe
extent insurance is reasonably available, we wdintain comparable insurance coverage for eachacting party as long as he or she serves as etalirer officer and thereafter for so long as hshe is subjec
to possible personal liability for actions takersirch capacities.

The foregoing is only a general summary of ceréaipects of Louisiana law and our articles of inooaion and by-laws dealing with indemnificationddfectors and officers, and does not purport to be
complete. It is qualified in its entirety by reéace to (i) the relevant provisions of the Louisi@usiness Corporation Law and (ii) our articlesnabrporation, by-laws, and form of indemnificatioontract, each
of which is on file with the Commission.

Item 16. Exhibits.

The exhibits to this registration statement aretisn the exhibit index, which appears elsewhemim and is incorporated herein by reference.

Item 17. Undertakings.
The undersigned registrant hereby undertakes:
1) To file, during any period in which ef or sales are being made, a post-effective amenicto this registration statement:
@) To include any prospectus required egtin 10(a)(3) of the Securities Act of 1933, areaded (the “Securities Act”);

(ii) To reflect in the prospectus any fagtsvents arising after the effective date ofrégistration statement (or the most recent posteéiffe amendment thereof) which,
individually or in the aggregate, represent a funeatal change in the information in the registrastatement. Notwithstanding the foregoing, anyeaase or decrease in the volume of
securities offered (if the total dollar value otsaties offered would not exceed that which wagistered) and any deviation from the low or higl efithe estimated maximum offering range
may be reflected in the form of prospectus filethwihe Securities and Exchange Commission (the “pE@suant to Rule 424(b) if, in the aggregate, thanges in volume and price
represent no more than 20% change in the maximwreggte offering price set forth in the “Calculatiof Registration Fee” table in the effective régison statement; and

(iii) To include any material informationitv respect to the plan of distribution not presfyudisclosed in the registration statement or mayerial change to such information in
registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do apply if the information required to be includedsipost-effective amendment by those paragraptenigined in reports filed
with or furnished to the SEC by the registrant parg to Section 13 or Section 15(d) of the SeasiExchange Act of 1934, as amended (the “ExchAuct®, that are incorporated by reference in thgistration
statement, or is contained in a form of prospefited pursuant to Rule 424(b) that is part of thgistration statement.

2) That, for the purpose of determining &ability under the Securities Act, each suchtpeffective amendment shall be deemed to be a egwtration statement relating to the securities
offered therein, and the offering of such secwitiethe post-effective amendment at that timelsfeatleemed to be the initial bona fide offeringrdof.

3) To remove from registration by means g@st-effective amendment any of the securiteésdoregistered which remain unsold at the ternomatf the offering.
4) That, for the purpose of determinirapllity under the Securities Act to any purchaser:

(0] Each prospectus filed by the registiaumtsuant to Rule 424(b)(3) shall be deemed toaseqs the registration statement as of the daditad prospectus was deemed part of
and included in the registration statement; and

(ii) Each prospectus required to be filelspant to Rule 424(b)(2), (b)(5), or (b)(7) astdira registration statement in reliance on R@6Brelating to an offering made
pursuant to Rule 415(a)(1)(i), (vii), or (x) foretipurpose of providing the information requiredSsction 10(a) of the Securities Act shall be deetodak part of and included in the
registration statement as of the earlier of the dath form of prospectus is first used after ¢iffecess or the date of the first contract of sdlsecurities in the offering described in the
prospectus. As provided in Rule 430B, for liabiltyrposes of the issuer and any person that latiate an underwriter, such date shall be de¢mie a new effective date of the registra
statement relating to the securities in the regiigin statement to which that prospectus relates tlae offering of such securities at that timelldhedeemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration stateorgurospectus that is part of the registrati@teshent or made in a document incorporated or deeme
incorporated by reference into the registratiotesteent or prospectus that is part of the regismmastatement will, as to a purchaser with a timeasftract of sale prior to such effective date,
supersede or modify any statement that was matfeiregistration statement or prospectus that \aesgb the registration statement or made in amphsiocument immediately prior to such
effective date;

(5) That, for the purpose of determinirapllity of the registrant under the Securities f&ctny purchaser in the initial distribution of thecurities, the undersigned registrant underttias
in a primary offering of securities of the undersg registrant pursuant to this registration statetnregardless of the underwriting method usesktothe securities to the purchaser, if the séiesrare offered or
sold to such purchaser by means of any of theiatig communications, the undersigned registranitlvéla seller to the purchaser and will be considéo offer or sell such securities to such purehas

(i) Any preliminary prospectus or prospectd the undersigned registrant relating to theraffy required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating the offering prepared by or on behalf of the usidmed registrant or used or referred to by thieusigned registrant;

(iii) The portion of any other free writirgospectus relating to the offering containing enial information about the undersigned registrrits securities provided by or on
behalf of the undersigned registrant; and

(iv) Any other communication that is aneffn the offering made by the undersigned registiathe purchaser.



(6) That, for purposes of determining aapility under the Securities Act, each filing bktregistrant’s annual report pursuant to SectBa)lor 15(d) of the Exchange Act (and, where
applicable, each filing of an employee benefit fdaamnual report pursuant to Section 15(d) of tkeHange Act) that is incorporated by referencéenregistration statement shall be deemed to kewva n
registration statement relating to the securitiésred therein, and the offering of the securitieshat time shall be deemed to be the initial biade offering thereof.

7) Insofar as indemnification for liabiéis arising under the Securities Act may be peeditb directors, officers or controlling persongha registrant pursuant to the foregoing provisjon
or otherwise, the registrants have been advisedrthibe opinion of the SEC such indemnificatiomgainst public policy as expressed in the Seesrifict and is therefore unenforceable. In the etratta claim
for indemnification against such liabilities (otitean the payment by the registrants of expensesried or paid by a director, officer or controffiperson of the registrant in the successful defefsny action,
suit or proceeding) is asserted by such direcfices or controlling person in connection with teecurities being registered, the registrants willess in the opinion of their counsel the mattes been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioaiion by them is against public policy as exgesgbin the Securities Act and will be governedhsy/final
adjudication of such issue.

(8) The undersigned registrant hereby uadtes to file an application for the purpose ofdeiining the eligibility of the applicable trusteeact under subsection (a) of Section 310 of the
Trust Indenture Act (“Act”) in accordance with thées and regulations prescribed by the SecurtesExchange Commission under Section 305(b)(&)eAct.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA@933, CenturyTel, Inc. certifies that it hasseaable grounds to believe that it meets all ofrétpiirements for filing on Form S-3 and has dwdysed
this registration statement to be signed on italfédy the undersigned, thereunto duly authorizedhe City of Monroe, State of Louisiana, on Mag2y 2010.

CENTURYTEL, INC.

By: /s/ Stacey W. Gof
Stacey W. Got
Executive Vice Presider
General Counsel and Secrel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séigignature appears below constitutes and app@latsF. Post, I, R. Stewart Ewing, Jr., and 8ta@&/. Goff, or any one of them, his
true and lawful attorney-in-fact and agent, with fiower of substitution, for him and in his nanpéace, and stead, in any and all capacities, to afity and all amendments (including post-effectirendments)
to this Registration Statement, and to file the savith all exhibits thereto, and other documentsannection therewith, with the Securities and Exge Commission, granting until such attorney-itt-gnd
agent full power and authority to do and perforroheand every act and thing requisite and ratifying confirming all that such attorney-imet and agent or his substitute or substitutes laafully do or cause 1
be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&933, this registration statement has been dignyethe following persons in the capacities andhendates indicated.

Signature Title Date
/sl Glen F. Post, IlI Chief Executive Officer, President and Director
Glen F. Post, Ill (Principal Executive Officer) March 22, 2010

/s/ William A. Owens Chairman of the Board of Directors March 22, 2010
William A. Owens

Executive Vice President and

[s/ R. Stewart Ewing, Jr. Chief Financial Officer March 22, 201(
R. Stewart Ewing, Jr. (Principal Financial Officer)
[sl Neil A. Sweasy Vice President and Controll

Neil A. Sweasy (Principal Accounting Officer) March 22, 2010

/s/ Virginia Boulet

Director March 22, 2010
Virginia Boulet
b prectr e 22,2010
Tomas A Gerke. pirectr Mereh 22, 201
/s/ W. Bruce Hanks Director March 22, 201(
W. Bruce Hank
Isl Gregory J. McCray Director March 22, 201(
Gregory J. McCray
Fred R Nichols. pirectr Moreh 22, 2010
ﬁ/a:—\:gl’ngV FF:érFr’ye"V Director March 22, 2010
/Lsa/u}r?:gxe éie?:I el Director March 22, 2010
/sl Joseph R. Zimmel Director March 22, 2010

Joseph R. Zimmel

EXHIBIT INDEX

Exhibit No. Exhibit




4.1 Articles of Incorporation of CenturyTel, Inc., am@nded and restated through July 1, 2009 (incotedtay reference to Exhibit 3.1 of Amendment N¢o Bhe Registratic
Statement on Form-A filed by CenturyTel, Inc. (File No. 0(-07784) with the Securities and Exchange Commissioduly 1, 2009)

4.2 Bylaws of CenturyTel, Inc., as amended astated through July 1, 2009 (incorporated by esfee to Exhibit 3.2 of Amendment No. 3 to the Regt®on Statement on
Form ¢-A filed by CenturyTel, Inc. (File No. 0(-07784) with the Securities and Exchange Commissioduly 1, 2009)

4.3 Form of common stock (incorporated by referencExbibit 4.3 to the Annual Report on Form-K filed by CenturyTel, Inc. for the year ended Dexxer 31, 2000)

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

23.1 Consent of KPMG LLP.

23.2 Consent of Jones Walker, Waechter, Poitevent, Ga&éenégre, L.L.P. (included in Exhibit 5.:

24.1 Powers of Attorney (included in the signature panfethis Registration Statemen

*  Filed herewith.



Exhibit 5.1
to Registration Stateme

[Letterhead of Jones, Walker, Waechter, Poitev@atrere & Denegre, L.L.P.]

March 22, 2010

CenturyTel, Inc.
100 CenturyLink Drive
Monroe, Louisiana 71203

Re: Registration Statement on Forr-3

Ladies and Gentlemen:

We have acted as special counsel to CenturyTel, dnicouisiana corporation (“CenturyTel”), in cortien with the preparation of a registration stateton Form S-3 (the “Registration Statemefit&d
with the Securities and Exchange Commission (theni@ission”) by CenturyTel. The Registration Statatirelates to the registration of 750,000 shareBefturyTel's common stock, par value $1.00 per
share (the “Common Stock”) . In connection withdering the opinions expressed below, we have exadniriginals, or copies certified or otherwisenitiféeed to our satisfaction, of such corporate relsp
certificates of corporate officers and governmdfitials and such other documents as we have deemeelssary or appropriate for the purposes ofhiision, including: (i) the amended and restatetiches of
Incorporation of CenturyTel dated as of July 1, 20@) the amended and restated Bylaws of Centalylited as of July 1, 2009; (iii) the resolutiau®pted by the Board of Directors of CenturyTeMay 28,
2009 (the “Board Resolutions”); and (iv) such otheords of CenturyTel, certificates of Century$eifficers and public officials, and such otherulments as we have deemed relevant. As to varioestigns
of fact material to this opinion, we have reliedopepresentations of officers or directors of Qeyifel and documents furnished to us by Centuryilitlout independent verification of their accuradie have
also assumed the genuineness of all signatureauthenticity of all documents submitted to us @giwals, the conformity to original documents dfdocuments submitted to us as certified or phtatis copies
and the authenticity of the originals of such doents.

Based upon the foregoing and subject to the follgvgjualifications and comments, we are of the apirthat:
1.  CenturyTel is a corporation duly organizedidha existing and in good standing under the lafishe State of Louisiana and has all requisitgootate power to issue the Common Stock; and

2. Upon issuance in the manner described in #gdRation Statement, the Common Stock will ballggssued, fully paid and non-assessable.

The opinions rendered herein are specifically kaiito currently applicable laws of the State ofist@ana as they relate to the opinions expressegirhaie express no opinion as to the applicatiothef
securities or blue sky laws of the various stateth¢ sale of any shares of Common Stock.

This letter is limited to the specific issues addesl herein, and no opinion may be inferred oriedgbeyond that expressly stated herein. Thierefpeaks only as of the date hereof. We assume no
obligation to revise or supplement this letter didbe presently applicable laws be changed byslative action, judicial decision or otherwise.

We consent to the filing of this letter as an eittib the Registration Statement and to the refegdn us in the prospectus under the caption “Ltgters.” In giving this consent, we do not adthit
we are within the category of persons whose corisgeguired under Section 7 of the Act or the gehriles and regulations of the Commission.

ely truly yours,

s/ Jones, Walker, Waechter, Poitev&drrere & Denegre, L.L.P.
Jones, Walkeréthter, Poitevent, Carrére & Denegre, L.L.P.




Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
CenturyTel, Inc.:

We consent to the incorporation by reference is Registration Statement on Forn8$f our reports dated March 1, 2010, with respe¢he consolidated balance sheets of Centuryfel,dnd subsidiaries (t
Company) as of December 31, 2009 and 2008, ancetated consolidated statements of income, compehe income, cash flows, and stockholders’ egfatyeach of the years in the thrgear period ende
December 31, 2009, the related financial staterseimtdule, and the effectiveness of internal comiver financial reporting as of December 31, 20@9ich reports appear in the December 31, 2009 dnepar
on Form 10-K of CenturyTel, Inc. and to the refeeto our firm under the heading “Experts” in thegpectus, which is part of this registration staat.

Our report on the consolidated financial statememts the related financial statement schedule deduan explanatory paragraph regarding the Compasheénge in the method of accounting for bus
combinations, non-controlling interests and earsipgr share in 2009 and for uncertain tax positinr2007.

/sl KPMG LLP

Shreveport, Louisiana
March 22, 201(



