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Item 8.01. Other Events.

This Current Report on Form 8-K is being filed puasat to a memorandum of understanding regardingstttdement of certain litigation
relating to the Agreement and Plan of Merger, daedaf October 26, 2008, entered into among Emkamgporation (“Embarg”),

CenturyTel, Inc. (“CenturyTel”), and Cajun Acquisih Company (the “Merger Agreement”). This Curré&eport on Form 8-K supplements
disclosures made in the definitive joint proxy staént/prospectus of CenturyTel and Embarq, datest@ber 22, 2008, previously mailed to
shareholders of CenturyTel and Embarq and filedesember 22, 2008 with the Securities and Exch&uagemission as part of a
registration statement of CenturyTel on Form S-4

Settlement of Litigation

As previously disclosed at pages 8-9 of the défi@ifpint proxy statement/prospectus, on Decemb@008, a complaint was filed on behalf
of a putative class of Embarq stockholders in tisriat Court of Johnson County, Kansas (the “Custyled Tyner v. Embarqg Corp, et al.
08CV10121 (the “Action”). The complaint names Enthais directors and CenturyTel as defendants.cbmeplaint alleges, among other
things, that Embarg’directors breached their fiduciary duties by entginto the Merger Agreement, including by fagito obtain the highe
price available for Embarq’s stockholders and bnfg to disclose material information in the promaterials in connection with the merger,
and that Embarg and CenturyTel aided and abetteditactors’ breaches of their fiduciary dutieseT@omplaint seeks, among other things,
class action status, court orders declaring thegteAgreement unenforceable and enjoining the diefiets from consummating the merger,
and the payment of attorneys’ fees and expenses.

On January 16, 2009, the putative class represemtatd defendants entered into a memorandum afretahding with regard to the
settlement of the Action. In connection with thé&leenent contemplated by the memorandum of undedétg, Embarg and CenturyTel
agreed, among other things, to make certain aaditidisclosures related to the proposed mergehwdrie set forth below. The memoranc
of understanding contemplates that, pending cec@mifirmatory discovery, the parties will enterarat stipulation of settlement.

The stipulation of settlement will be subject testmmary conditions, including court approval follag notice to Embarq’s stockholders. In
the event that the parties enter into a stipulatiosettlement, a hearing will be scheduled at Whie Court will consider the fairness,
reasonableness, and adequacy of the settleméme. settlement is finally approved by the Counyilt resolve and release all claims in the
Action that were or could have been brought chagilemany aspect of the proposed merger, the Mékgezement, and any disclosure made
in connection therewith, pursuant to terms that el disclosed to stockholders prior to final apaloof the settlement. In addition, the par
contemplate that plaintiff's counsel will seek amaad of attorneys’ fees and expenses to be palEnblyarq and/or its successor(s) in interest
of not more than $1 million. Embarg (and/or itsegsor(s) in interest) shall pay or cause to be gth award(s) of attorneys’ fees and
expenses. There can be no assurance that thespailtialtimately enter into a stipulation of seithent or that the Court will approve the
settlement




even if the parties were to enter into such stijpuha In such event, the proposed settlement ateogplated by the memorandum of
understanding may be terminated.

Background of the Merge¢

Pursuant to the memorandum of understanding, wdisctosing the following additional informationg&rding discussions leading up to the
merger, which should be read in the context ofdiselosures set forth in the section of the defirifoint proxy statement/prospectus entitled
“The Issuance of CenturyTel Shares and the Mergeaekg@round of the Merger” starting on page 30 ofdbfnitive joint proxy
statement/prospectus. The agreement to make thigoadtidisclosures specified herein does not darietan acknowledgment that these
additional disclosures are required under any eable state or federal law, statute, rule or regria

e The preliminary business combination proposal remkby Embarg from Company A on February 28, 206 for consideration
consisting of approximately 25% cash and 75% stdhk. preliminary business combination proposalsived by Embarq from
Company C on July 30, 2008 and on August 8, 20@8ewach for consideration consistingapproximately 40% cash and 60% st

e In CenturyTel's August 12, 2008 business combimegimposal to Embarq, the terms proposed includedideration consisting of
approximately 35-40% cash and 60-65% stock, a tetian fee payable by Embarq equal to 4-5% of #laevimplied by theroposa
and reciprocal provisions as to representationgmants, conditions and other matters, includirgja@uary mutual provisions
regarding non-solicitation of alternative transaws.

e Following the execution of confidentiality agreertethrough mid-September 2008, Embarg providedrthragement teams and
advisors of each of CenturyTel, Company A and Camgp2a with substantially the same access to dugstdilie information and the
Embarq management team.

e In the regularly scheduled meeting of Embarq’s da#rdirectors on October 13 and 14, the Embargd@daected management to
request business combination proposals f@anturyTel and Company A. The Embarqg board madedihéction after discussions w
Embarg’s advisors and in giving these directionsisidered Company B’s prior proposal to acquire &mlat a discount to its then
market value, and the constraints in Company Cid ohstruments regarding its ability to issue aiddil stock.

e CenturyTel's October 16, 2008 proposal to Embactpiied a lower termination fee equal to 3.5% ofuthkie implied by the
proposal, which resulted from negotiations betwiearbarg and its advisors, and CenturyTel and itssads.

e In comparison to CenturyTel's October 16, 2008 psgh, Company A’s October 21, 2008 proposals pexvigr the combined
company board to include a lower proportion of Emjtselected directors than CenturyTel's proposabm@executive Chairman
selected by the combined company board ratherdakeeted from among the former Embarq directors




as CenturyTel had proposed, and a broad executiedar Mr. Gerke when compared to the CenturyTeppsal which did not
contemplate such a role.

The revised proposals received by Embarq from Qghal and Company A on October 25, 2008 also adégovernance matters,
including board and committee composition, theusin of a non-executive Chairman position, theeptial post-closing role for Mr.
Gerke and the location of the corporate headqusaotfethe merged company. The governance termsocbf @fethe revised proposals
were substantially similar, except that Companyrédppsed equal committee representation and Cerguproposed committee
representation proportional to board representatioaddition, Company A’s and CenturyTel’s prodesacluded similar deal
protection provisions, including mutual nenficitation provisions and mutual termination feesculated for each party as 3.5% of
market value of such party plus the percentage iprarimplied for Embarq by the respective proposals.

On October 25, 2008, representatives of EmbargwitetMr. Gerke to discuss the terms of a potergtimaendment to his employment
agreement, which would be applicable if Embargndtiely entered into a business combination withegiCenturyTel or Company ,
The principal effect of the potential amendment teadefer for a year Mr. Gerke's right to triggegaod reason termination as a result
of a business combination transaction. On OctobeP@08, the compensation committee of the Embaagidomet to consider the
terms of the potential amendment to Mr. Gerke'sleympent agreement prior to the meeting of thelfolhrd. After discussion, the
compensation committee recommended the amendmérg #mbarqg board, subject to the Embarq boardoapyy a business
combination with either CenturyTel or Company A &dbarqg entering into a definitive agreement witbpect to such a business
combination.

In the meeting of the Embarq board of director©atober 26, 2008, the Embarq board consideredkély realization of synergies
under both a potential combination with Companynél a potential combination with CenturyTel, incluglimanagement'’s view that a
combination with CenturyTel would provide for greaichievable synergy realization. The Embarq batsa considered the relative
strength of the combined company’s balance shéletimg a potential combination with each of CenfDel and Company A,
including the fact that only Embarq and CenturyWele investment grade companies, and thereforatbaibination with
CenturyTel would result in a combined company witstronger balance sheet better positioned tocpgzate in further industry
consolidation and other strategic opportunitiesaddition, the Embarq board considered the imphttteorelative strength of each
combined companyg’balance sheet on the regulatory approval prdoeslse proposed transaction, including with reg¢pec¢he timincg
and imposition of conditions on such approvals thiad a combination with CenturyTel would likely v#sin a shorter approval
process with less stringent conditions. The Emibaxayd also considered potential market value aadirtg multiples of the combined
company’s common stock under each of CenturyTelts@ompany A’s proposals, which were more favoraike combination with
CenturyTel. In addition, the Embarqg board considétmbargq management’s assessment of the discocasbdlow based value
creation analyses of a combined company under @érelis proposal and Company A’s proposal, basetherprojected operating
results and net cash flows of each of the compaagewell as Embarg management’s view of the




achievable synergies in each combination, whicimesed that CenturyTel's proposal was approximai®e greater than Company
A’s proposal.

e Following the meeting of the Embarqg board of dioeston October 26, 2008, the terms of the amendtoevit. Gerke’s employment
agreement were finalized with CenturyTel and Embate principal effect of the amendment to the eyplent agreement was to
defer for a year Mr. Gerke's right to trigger a doeason termination as a result of the Centuryfferiger. The terms of the agreement
are more fully described in the definitive joinbpy statement/prospectus under the caption “Thealsse of CenturyTel Shares and
the Merger — Financial Interests of Embarq Direstand Officers in the Merger — Severance Arrangesten Amended
Employment Agreement with Thomas A. Gerke” begignim page 61 of the definitive joint proxy statemygmspectus.

Opinion of J.P. Morgan as Embarq’s Financial Adviso

The definitive joint proxy statement/prospectusatiées a relative discounted cash flow analysigiaoted by J.P. Morgan under the caption
“The Issuance of CenturyTel Shares and the Merg&pinion of J.P. Morgan as Embarq’s Financial Adwis- Relative Discounted Cash
Flow Analysis” starting on page 57 of the definiijint proxy statement/prospectus. In this analythie discount rates J.P. Morgan used in
connection with its evaluation of the exchangeoratithe merger were based upon customary methaaisadysis for the determination of
such metrics and J.P. Morgan utilized its own judgtrand took into account market conditions existinthe time of the evaluation, among
other things. For this purpose, J.P. Morgan didrelyt specifically on any particular comparativeabysis of Embarg and other industry
participants.

Regulatory Approvals Required for the Mer

The definitive joint proxy statement/prospectusctié®es certain required regulatory approvals utldercaptions “Summary — The Merger
and the Merger Agreement — Regulatory Approvalsured for the Merger” starting on page 5 and “Isgeof CenturyTel Shares and the
Merger — Regulatory Approvals Required for the Matgstarting on page 71 of the definitive joint pycstatement/prospectus. This
disclosure is updated to note the following eveitse the date of the joint proxy statement/prosgec

e FCC Approval. Public comment on the FCC applications describdte definitive joint proxy statement/prospecivss due on
January 8, 2009. Three parties made public comnoentse FCC applications to which reply commenésdare January 23, 2009.

e State Regulatory Approval€enturyTel and Embarqg have filed all state tranapplications and naotifications with the relevstaite
commissions. A number of these state commissions, la receipt of these transfer applications béisteed procedural schedules for
approval and made additional requests for inforomati/arious parties have filed as intervenors. f@maining states that have
jurisdiction are expected to establish procedurhédules in the near future.




Relationships with Financial Adviso

The joint proxy statement/prospectus describesiceservices rendered in the preceding two yeaBdiglays Capital, Morgan Stanley or
J.P. Morgan to CenturyTel (see pages 45, 48, araf 8 joint proxy statement-prospectus). For ¢hemrvices, CenturyTel paid (i) to
Barclays Capital, fees of approximately $100,00thimaggregate, (ii) to Morgan Stanley, fees ofragimately $88,000 in the aggregate, and
(iii) to J.P. Morgan, fees of approximately $83@®00 the aggregate for its role as joint lead baaker in connection with the referenced r
offerings, in addition to customary compensatiod ather financial benefits in connection with itderas agent bank and a lender under
outstanding credit facilities of CenturyTel.

At the time the respective opinions of Barclays i@d@and Morgan Stanley were delivered to CentutyTenturyTel had not engaged, nor
made any commitment to engage, any of Barclayst@laporgan Stanley, or J.P. Morgan for materiarent or future mergers and
acquisitions transactions or financings, excemtessribed in the definitive joint proxy statement4pectus (see pages 45, 48, 59 and 83). At
the time the opinion of J.P. Morgan was delivee&mbarg, Embarg had not engaged, nor made any itorant to engage, any of Barclays
Capital, Morgan Stanley, or J.P. Morgan for matemniarent or future mergers and acquisitions tratisas or financings, except as described
in the joint proxy statement/prospectus (see p&je 5
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Forward Looking Statements

Except for the historical and factual informatia@ntained herein, the matters set forth in this doent, including statements as to the
expected benefits of the acquisition such as effigies, cost savings, enhanced revenues, growehtmdt market profile and financial
strength, and the competitive ability and positiéthe combined company, and other statementsifa®hby words such as "estimates,"
"expects," "projects,"” "plans,” and similar expieas are forwardeoking statements within the meaning of the "s&febor" provisions of th
Private Securities Litigation Reform Act of 19951eEe forward-looking statements are subject t@ @sid uncertainties that may cause actual
results to differ materially, including receiptrefquired approvals by CenturyTel and EMBARQ stodd#ters and regulatory agencies, the
possibility that the anticipated benefits from #uegjuisition cannot be fully realized or may takeder to realize than expected, the possibility
that costs or difficulties related to the integratof EMBARQ operations into CenturyTel will be gter than expected, the ability of the
combined company to retain and hire key persorthelimpact of regulatory, competitive and technaabchanges and other risk factors
relating to our industry as detailed from timeitoe in each of CenturyTel's and EMBARQ’s reportsdiwith the Securities and Exchange
Commission (SEC). There can be no assurance regatttk timing of the consummation of the mergethat the proposed acquisition will in
fact be consummated. You should not place undieni on these forward-looking statements, whiaakmnly as of the date of this
document. Unless legally required, CenturyTel aMBBRQ undertake no obligation to update publicly darward-looking statements,
whether as a result of new information, future ésem otherwise.

Additional Information

In connection with the proposed merger, Centuryibal filed, and the Securities and Exchange ComonigSEC) has declared effective, a
Registration Statement on Form S-4 that includiegnd proxy statement of CenturyTel and EMBARQ thio constitutes a prospectus of
CenturyTel. CenturyTel and EMBARQ began mailing dedinitive joint proxy statement/prospectus toiithespective shareholders on
December 22, 2008. INVESTORS ARE URGED TO READ TBRIEFINITIVE JOINT PROXY STATEMENT-PROSPECTUS BECAUSE
IT CONTAINS IMPORTANT INFORMATION. You may obtairhe joint proxy statement-prospectus, as well asrdilings containing
information about CenturyTel and EMBARQ, free ofalfe, at the website maintained by the SEC at weaigev. Copies of the joint proxy
statement-prospectus and the filings with the SEAE d@re incorporated by reference in the joint pretatement-prospectus may also be
obtained, free of charge, by directing a reque&donturyTel, 100 CenturyTel Drive, Monroe, Louisiaid1203 Attention: Corporate
Secretary, or to EMBARQ, 5454 West 110th Streegr@wnd Park, KS, 66211, Attention: Shareholder fReia.

The respective directors and executive officer€afturyTel and EMBARQ and other persons may be ddembe participants in the
solicitation of proxies in respect of the proposrhsaction. Information regarding CenturyBafirectors and executive officers is availabl
its proxy statement filed with the SEC by Centuyde March 27, 2008, and information regarding EMBa directors and executive offici
is available in its proxy statement filed with tREC by EMBARQ on March 17, 2008. These documemsbesobtained free of charge from
the sources indicated above. Other informationndigg the interests of the participants in the grealicitation are included in the joint pro
statement-prospectus and other relevant mateiliads\fith the SEC.

This communication shall not constitute an offesédl or the solicitation of an offer to sell oetholicitation of an offer to buy any securities,
nor shall there be any sale of securities in angdiction in which such offer, solicitation or sakould be unlawful prior to registration or
qualification under the securities laws of any sjucfsdiction. No offer of securities shall be mageept by means of a prospectus meeting
the requirements of Section 10 of the Securitiesofd 933, as amended.
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